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.EBFOFE'Mr-,HARIE FRANCOIS IGNACE JEAN HUGUES MAIGROT, underrlgnad DF
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H AUGUST ,Port Louis,” Island of Mauritius, a Notary Public by lawful authorlty duly
;*********** .
-ﬂ;:-:" Y C .
EHURANDUM }_‘comm15310ned and pracL151ng at No. 35 Sir W1l}lam Newton Strest, Port Lou

Fano o 7
gLEs oF ASSD,-._First FlODr, LABAMA HOUSE. |
T B PERSONALLY CAME AND APPFARED

-
-

"' Mr. MADHUKARLALL BAGUANT, of age, born on the twenty second day of

s

E SFATE INUEST- _
;TESEPFRATIDN August one thousand ning hundred and thirty fiva at Camp Fougquereaux

(Act of Blrth bearing'No. 940 of 1935 - plaines Wilheme), Financial Secre-

_tary, res;dlng at Quatre Bornes, 44, Avenue des Manguiers.

Heraactlng as represaentative of, -and duly authorlsed for the purpnse

by, tha GOVERNMENT DF MAURITIUS

And Mr. SRIKHANT MADRN CHITNIS of . aga, born on the twenty Flrst Jun

'?;nlnatesn: undrBdLand_thirty at Bombay, Indla,. t‘»

‘ane“thousand

362712 lSBUed on the:tmenty—second;day oF June

g‘nlne'hundred and elghty Four at Bomhay,‘Managlng Dlrector' f.hfﬁﬁhogugu

‘LDPMENT BANK OF MAURITIUS", resldlng at Rose Hlll, NO- 17 rabrle1 pffof.fﬁ
Hareactlng as representative of,-and duly authnrlsed For the ﬁurpééeji

by,'"THE DEVELOPMENT BANK OF MAURITIUS"

B

S Who cha Ja_J aposarers in the;r aForasald capaCLty haue by thsse- Th
s H
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- prasenta eetabllshed in conformlty with the Companies Act tha Memarandum bE:

":‘:‘and Artlcles of ASSDCldtlﬂn OF a prluate Eompany Wlth LlMltEd Llablllty _
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OBJECTS

Mj 2. The ijecte'Fer which the company is established are i~

. To flnance .existing tharprlsas .as well as new onterprises in the

Bectere nF induetry, tnurlam, agricultura or in such other sesctors as

the.cnmpany may Frem time to time determine.

o

2 At the requeet of the Government QF Mauritius, to manage or par-

e
-

thlpate in the menagement of any prluate sector enterprise in which

PUbllC Funds have been invested or the repayment of debts of whieh have

" JF Gouarnment in the Prlvate Sector. , R

"t .“:,.:v.

.
]

been gbaranteed by the Gevernment and to manage the 1nuestment port~folio T
S Ll ol

3. To ecqu;re, Purchase elther in cash’ or on credlt and hold T RO

N

shares, etucke, debentures, debenture _stocks, DptanS, bende,.mortgagesA;5'

'#Zohllgatlens and BECUrltlEE DF any klnd lSSUBd or guaranteed by any

‘ . 1

or carrylng DnbuBlnESS in’ Maurltlus ‘or .eleewhere wheresoeuer, and-ehares,f
etoeke, debentures debenture stocks, optlene, bonds, mortgages
obllgatlnne and securlties issued or guarantesd: by any Government, Publlc

Body or Authority, Supreme, Mun1c1pal Local or otherwise whether in

3ur1tius or alaewhere wheresoeuer. .

To acqu1re any such sharas, stocks, debenturas, dehenture. stocks,'

eptlnna, bende, mnrtgagee, obllgatlone and securities by erlglnal subs-

crlptlon, tender, purchase, exchange or otherwise and to subscribe For

K

the same, either condltlunally or otherwlse, and to guarantee thae 5ubecr1p~

.. - . . . . o i~

tlan thereof, and to exercise and enForce all rlghts and powers conferred

-
”

by or incident te the Dmnerehlp thereer.

1 v

TD taka part in the 1crmat-cn, mauanumen;, supervision or chtrel oF

AR
n,' e -

.the buetnena er aperatlons of any Compqny or unda rtaklng and

£

Fer that purpuee tr QDHO¢nt and remunerate any dlrectcrs, managers;

CE?“""TL

Ty




gcqohnta'nt';-ﬁ or other aexperts or aganta.

"--.'_ 4. To sntor into purtnamhip ar into any arrangamnnt rur uharing
pmﬂ.w. m of *ntcar;umta. ua-oparut.inn, Jnint udumntum, racﬂpracu.l.

mneeaaiun ar otherwios n‘d.th nny porgan o Company carrying on ar

i
Ty

engagsd .i.n. or shout to narry an or mmga in any business or trununc-
til&n urhiah t.ha company La nut.hnr:inad to car r.'}f on or angajn iny o any ;
i

ot --' buainmaa o:.- trunnuct..an cnpnblﬂ af bcing conductad o ng mractly or ;

1nd1rucuy t.o bunarit thia cumpuny, gnd ta Long mnnay to, gua"untea

:,_ thu cantranta a?‘ or othas 'wiso ascaiat any auch parm:m, paz‘tmarah_ip_ or -

[

To pu:chaaa LH nthamina mquira u..l :Lnt.-eraut, gnudmill or

g thts uhatauauun wh'r:h ohal.l. canrer upuntha Eompany tha rwht ta

~,¢'“-. '

RSN rmeivm dirautly ur incﬂ.mcuy thn abavamantimad f‘e-:aa, ualar!.aa. f:__»"ff":'

L
- _? B

"rmmnrntiuna ur mmmj.sciuna. Ta pay tﬁa purchals px'ca either in cuah

AL d

.....

T e emnhirt e
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Z¢ To purchano, toke on legoa or otherwise acgulro and deellin
propartlea of &)\l kinds whotoocver (whobhar oveh poopeziy 4o Ltamovae

, bla by Lltp naturs, by Lis destination or by the object oo wiich 44

e

Le - de applied or vhother auch prapacty ism wovable by iis natusa or by
dotermdnation of ths law) mnd any inforeate thereln inciuding sovam"Co

o nlons, wortonyes, channes, annuikics, patonbs, licsacos polisios,

T

book=dobtay lnveatmenls end glaims of any kind,
6. TO ndupnca, deposit or Jond money, oswecuritlics and nreparhy
b 5 Fiy)
¥

to or with guch persons and on guch Lorms nas may sczm oxpodisat, ia
- A

L digcount, buy, eell snd depl in 9ills, notaes, uﬁirtﬁpag Goapeng and

other nogotichle o trmmaferable socusitics or docunonisb.

2« To barrou mrgf%{éf rlther aingly ox jmintlv end in 33£”“v

'-w.‘._._._

wlth ono ox mors thire partlos, any swo or sume OF money for the

;}Q; . purpossa of tha Componyts businegs or for any otherpurpeses ua mey

=€5: ba dotermined, by way of loens, ovordrafta or otherwise, Lo enler lain

fi : contracts for Lthe spening of uredits Lo favous of the Compeny end lo

‘ #rcurs tho paywoni of eongy In ouch eunnes aa the Company shall

L think Fit ond, in prrticular, hy the isauc of debeniurmn or debaniups

.- 7 oiocha, porpabuc) or otherwios chefood cpen all GF zny of the Compus
S ny's properiy, bolh prosenit osnd Tuluco, ingluding ils wnoallad capie

tal (4P any) and tn purchasa, rsdeen 0F pay off any such aecuedtiag,

sloa to give in pledgo by eny masns whatsouer inc&huanq;ffiizjflg}ntag

Yhagen and Sacurliles, LATe Assurancs OF ather ABsurmnce Foliclme

whateoover und oll er any wowahle aosata or all produce helenging to

tha Company, to grant all privilsges on the caapa grown gnogny af tha

Company e land and genarnlly to mu“tguqu, hypatheﬁ%uu or othuruwlss one

i ounbar znd/or to giva in pladgo ﬂnu/J“ Lo cronta uny chorge ¢r chosgoe
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{Incdluding "/iue arulfox Floating ¢ Chsroeat), om nll ax any propsrt

e Ltho Company ¥a buln novable oo Limnyahl e,

He To anen henlidng necounts in Haup Livn 0r eloovhare ohen

GRaviry Lo draw, maito, alogn, neermpt, andoroa choouos an Sutka in

Meuritiee or aloswhars uharn@nauar, to dopesih in sush Pank or o

1
-~
.

[ ¥y

gll wuen of snoay, Lo Wi thadeae smoney From sl nsooun

Fiods wes

u‘-l

X - 3. " LT ——
w67 the funne

' '_,,/—_\
Lo drat, napie, Gy actspl, wouozeg, diocon Ay oREote nm.(......r,.;)

e T

choguas, Tront smym ¥ HoLes, Giila of
i

fante, £ \,.:I:m"'rﬁfs arl o thar nondtiabls nod

Exuehinnign, Gilla oF Lading, o

-

R g ?
Lrasnod UE‘L.‘_JJ._.., inniy LR s

2» T 00l} or dlopoen of Bl tdderinking, prugorty, asoota

g rlohin of fha oo PRY BT any part thorzod, bglh Govailds o Lo
/’r—“\
vabde ared to acpeps faapanat For any propacty, Gosot: ong rights ol
Coa ’ -'-'—._“W/ .
ap pEhatwies dispsegd of vy tha Cospeny either in Gushy by Instale

Bonts or otheryl =y ur Ao fully arx 2RIy mld o sheren or in debizn.

turma, dabenturp elack, morloages or othgr seivwritica of any ochor

Company or Corporatinn op paxtly in mne@m}d partly in asetboar

und penezadly on ;uch Lomms and conditicny g iha Cowpany sy Gidnk

— ‘
Fity Lo sulg pld ¢l 'g\zjt.‘* lone eang asedgnmonis af uny aebis due by L
: {
BIANY, DA Ry denh g vecelve wll sals prlces, Lo give oed asscus
SRRy, P e

Geod and velld Clincharges and meguittonses tharefor.

] eyt
'

Aia T preduce bhe Company o Lo ragls webed, incerporatad or

recognizad in gny athor cotntey or placs slsouhale whwrs 82YSET Bnd

to subnlt tn the fulen and flagulatione Lhat Ry alfoch this Comgany

i any nuch cou WEY 20 placo.

X Yo o wll ar any of thosious @attors and thinga-in uny

Pt oF the wopld snd se peinelpnle, asconta, contonciong zrn,r.stm,s
b -4

l'o-.z r

or ethareies ang Dy or through trustaca, agenls or

alilier alone np in sop lunchinn with othery,



N

A% Tofﬁum F Ty b0 doford An Mouritius on elonghera and to ngkg
ony appoul from Juuqnuﬂ_ of tha Douvt u[ Mauritilus and ather Cowety,

ko Hur Snfoatyis Pelyy Counsid and wny agpaal Lo any asar fourh whgi-
~

aaounr.

A3« To rofor slldissmias to wrbitration in conforeity wiih the
prnﬁlmtm1ﬂ of Saction 108 of Lhae Compunisa ach.

1&. To resovar mand socolve oo 51l and BVRDY 9T @0y Gorsun or

LI =

e )
qﬂrﬂﬂﬂﬂi &3l monays, gosubpsthntinis aqd offuots or “hlnse dup, oming,
D e

pnyahlﬂ o2 dalenoling 2 tho fousey o whloh ne 2y ab any time heragfe

Lor appoar to hn Cumy Owings payable or bolonglrng to the Compeny uoen
™

uny tecount ehabacever and spon tho sssovery or receint of sunh RO,

gonda, ghabtael ﬂ. offogts ar thinas to deliver and exsouto such gand

nnd aufricinnt, Yol and effoobun?, rooginie, ru*uq sty aequlitianons,

_rnrnnunynnuqa, aurrun”nrn, asnigyenia opr sthap plschargan aa may ba

nncuatnry or expodieni, slso Lo connent widh op withous payment Lo ithe

- e ——t

removel end srasurs of all ineeripilons of mortgaces, oithar ou-ofii

tlo or cunventiangml, be comsent to any shenge in 4ho monk of mll {inge

criptiona, ta mupoube and cangent Lo ol) avhronntioes in Tavaur of any
e
LS ‘-\_\‘

RETHRGN OF parscntt, wiih proelihoes Guarsnion Trom tho Duspony, 52 dloe

chirge debhbars end Acoept new debtorg An Low and stoad of the arigin~
: L R

Al onany o make &1l selxupes of nroagsblza op _saour ities and ta uak

——

or aue Tor Lho sgle Ltharoof, g cenpronieg, to refor L0 arhitvatipn
and nooapt part payment for the ohols, to produca so ell @isiributions
. 'h—*—._.__.. :
of enla prico.
L3, o conoant o eny pustiilon, oither Judicinl or emicobln
and with or without aoy robturn of onayy Lalunee oz companastion, of

all prapartimﬂ beth movelile and dasovehle and tn mhich tha conppny

ray hold undivided vighis, snd nleo to enior into all LoRRmAects snd
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cenvenanta Ly confoml by with 4he sroviolons of ARtlele 664 pnd avhisge
auant of thy Civil Codn Tor tha Yuind Tvawraitip of oll oronerticn snd

tn a_‘L[}ﬂ onnd NME LY

2 NAa

AAe To wophing from ting to Limo wnd of any dioe Ly nowor of
stloxrnay nny foopany, Cinm or Narsan op bosy of paronns 4o Ao thi Atlor-
Rey av Attarnoys of tha Tuopony odther A0 Heuritius o yavipd foroausht
PNTposeR and wiih nuch veand, auvthoeltles on gimqrua*a,w, atd Tor sush
paslod and aulilent in nush conditians ne Lhe Company may Lhin Phiy mnug
oy fumh powscn of ahtaongy mﬁy contain such aeovinions foan thn ARG -

goniin, acis

tlon egnd monvenionce of persong daalling w

and doounents

P
Ly

N any euch ALLornay und may

_ blen authoriee any aueh AvtoTney tn dalegats pll or gny of thy POuMNC,
authoeitioa, ond dlenrstions vanted in his.

A TO a0 all meoh oth;; thingﬂ_mawara ingldontal te, or conneo

with any of ¢

Lhe nbinvn oh

or niherumisc, llkaly

‘OD lpt},

in eny rospost Lo be

or conduclvye tn ihs

varedby doolared that tha word BLOMORAYT in thip

solantagaoua tn the Company,

nilpinnent. tharcof

Clauno ahall ko cowpnd 20 Lnoluds BNy Partnerablp o2 other body of por-

pang, whethor Incorporated ov nab fneorporated and vhaiber gomiclled

in teusltiun ap nloewhara, and 4t La sxpr raely doolared thai any govno~
‘\-'3 ral expresnion in sny narsqoroph of this Cliangz shell bo in no wioae

Maltod or rostrictod by eny particuleris ¥ or epepresalion in tha samg

paragraph o» by Ltho applii

gonerie”™ or cihoowing and the inten

ention of eny rule of cunabtructisn “glusden
tion 48 thab the oblecis specificd

in mach nozoososh of this Clauss shell, sxcept otherwica exprosssd in
nech paregrash, b2 in no way Lindted or restrictod by reforpnce io or
1nrcvﬂnrc from tha lorme ef any othar psrageosh or the name “ar the

Compuny, &l thaty

A0 Uho syent of any aabdauily, thi

-

anvey
£ ....-.-.t-.\f\.—..lw

Ef%

CERTIFIED A TRUE COPY |

=

and ovary



P R [EL I U

paragraph hazaof nhkalt bo ceasbtoed in osgch g way o to pldon and nod

5
to ronirich tho poomps of Lhe Os=onny.
.——>

LISITATAG OF LIATLTTY
AN

T s e N e e

The [dabdlity of ihn meabars 1o Lisliods
V4

E‘ﬁ] l"ﬁr

PRSI SRR NS

MY RPN

1M

. 2l oy ~ Ea e R A L /
44 Tha Shars Coniiyl ol She Dumpuoy 10

{na, 10,000,000 diwldac intg 230 BILLION

L L EES T akalh £8 ) LEA! = a4 g
ToMN RGMLS (::On Aa=) CA0HS

A
Dub of $hn N5 SILLIoH (1,000,000) GHATES, v Bulieln THTRGa
* .
(lQu,BGG) AHARLS apre nubseribad by wha harcafternanod Sharahoildaco Vor
Lhe nushor of abaras ant epoosiiso thelr naass, vizi-

THE CRVLEMNELT OF SRURITIvG, Par HLIRECTY HIRC

99,990

THOUGAND AND NMIME BLNODBCD AND SInETY SHRALE
frd THE DEUCLOMICsT Sekid OF MabRITILS, for TEN

LRAGES

TOTAL BHANTH DUULLITIRLD

Ao to the remalning shures, they ebwmll ressin wdaz
of tha Osard of Jiroutoze of he Compuny and dhwil be lepued aw and

ghwn the fAoard ahell v dechda.

@

: |Z:* *"’.‘,'/

iy lw-«-.;_-axi—m-.-
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FEBRUARY 28th

DEED DF DEPOSIT

OF THE

DRAFT NEW ARTICLES OF ASSOCIATION

OF

*THE STATE INVESTHENT CORPORATION LIMITED”

FEFFEH AR RS R A SRR RHE AR R R AR AR R L RES

BEFORE -lr. MARIE FRANCOIS IGNACE JEAN HUGUES MAIGROT undersigned,

Hotary Public of the City of Port Louis, in the Island of Mauritius, b

lawful autherity duly comamissioned  and practising ir the said Island

[m]

Mauritius and whose Office is situate on First Floor, “LABAMA HOUSE”, 32

Sir William MNewteon Btrest.

FERSONALLY CAME AND APPEARED

Sir PHINOD BACHA C.M.G., of age, born on the =ighth day of July o
thousand nine hundred and forty one, (Act of Birth bearing N*. 1178 of 19:
-~ Port Louis) of Quatre Bornes, Sir Virgil Naz Av=nue, Secratary for Ho
Affairs and Head of Civil Service. ' -~

HEREACTING-- in the name, for, on hehal% and as Chairman of t
Board of Directors of the limited liability Company, - du
incorporated in Mauritius under the name of "THE STATE INVESTHE
CORPDRATION LIMITED* on the +twenty first day of August 6
thousand nine hundred and eighty Faﬁr.

WHO. the said appearer in his aforesaid capacity has, by ths

presents, deposited with the undersigned Notary and has requested him

place amongst his Minutes at to day’s date, so that ary intsrested part

CERTIFIER A l'E'E?;Q,ﬁE COM



o 'naﬁély the shareholders of “THE STATE INVESTHENT CORPORATION LIMITED" may
iake cognizance thereof and that all excerpts, extracts thgrefrom and/ot
certified copies thereof be delivered as need be,

A document which is the Draft New Articles of Association of "THE

STATE INVESTHENT CORPORATION LIMITED*.

WHICH DOCUMENT <containing a statemant dated_the Twenty Eighth

ire day of February One Thousand Nine Hundred and Ninety Two signed
by the Appearer in his aforesaid c¢apacity, is herewith arnexsd

after due mention of its annexure by the undarsigned Notary and

will be registered together with these presents.

WHEREQOF THE PRESENT DEED IS WITNESS:

THUS DONE, MADE and EXECUTED IN MINUTE at Part Louis, Mauritius, in

the office of the appearer.

IN THE YEAR OF OUR LORD ONE THOUSAND NINE HUNDRED AND NINETY THWO.

ON the Twenty Eighth day of February.

AND after the reading thereof, the appearer in his aforesaid
éapgcitg, oh  being requestad so to de by the undersigned Notary, has

hereunto set and affixed his hand and signature together with the said

Notary angd in his presence.-

(5d} B. BACHA.
‘IN  CONFORMITY with the provisions of paragraph (F) of seci}on 34 (1)
of THE NOTARIES ACT REVISED LAWS OF MAURITIUS 1981, tha Notary herebg '
records that the provisions of paragraphs (a) to {2) of ths said
section 34 {1) of the said “ACT” have been duly compliad with and he
has than sighed the present.deed.

(Sd) HUGUES MAIGROT.

REGISTERED AT MAURITIUS ON THE SIXTH DAY OF MARCH ONE THOUSAND NINE

HUNDRED AND NINETY TWO REG. B 138 NO. 5871 RECEIVED RUPEES SIXTY

FIVE AT FIXED DUTY + S5TAMPS. (5d) F. JEAN PIERRE.
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ARTiCLES dF ASSOCIATION

oF
“THE STATE INVESTMENT CDRPDRATIDN LIMITED”

CONTENTS

PART I — PRELININARY

PRELIMINARY

1.1 Application of Table A

1.2 Interpretation

PART 11 — CAPITAL

CAPITAL

é.1 Issue of shares

2.2 Preference sharas

2.3 Modification of rights
2.4 Share certificates

ALTERATION OF CAPITA

1
il

3.1 Pouwer to increase capital
3.2 Issue of new capital and convertible securities

3.3 C:onsolidation, subdivision and cancellaticn of shave capital

3.4 Redu- of share capital
CALLS ON SHARES ' ~
4,1 Calls

4.2 Interest om calls . —
4.3 Sums due on allotment are as calls
4.4 Liability of joint holders |

4.5 Power to differentiate between holders

7
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8.

[N

4.6 Payment of call in advance
4.7 Proof of liability

4,8 Time call made

TRANSFEﬁ ar SHARE?

5.1 By instrumen£ in writing

5.2 Fee and regigt}ation of transferee
3.3 Declining to register

9.4 Suspension of registration-

TRANSMISSION OF SHARES

5.1 Transmission on death

6.2 Registration

6.3 Procedure for registiration
6.4 Entitlements

FORFEITURE OF SHARES

7.1 SBerving notice

7.2 Non-compliance

7.3 Disposal of forfeited sharas
7.4 Liability

7.5 Evidence

7.6 Applicability

B.1 Frivilege or lian
8.2 Extends to dividends

PART IITI - GENERAL MEETINGS

GENERAL MEETINGS
9.1 Annual General Heetings

9.2 Extraordinary General Meetings

& TRUE COPY



10. NOTICE OF MEETINGS

10.1 HMethod of notice

10.2 Omission of notice

11. PROCEEDINGS AT GENERAL MEETINGS

L

All business special

11.4 Power to adjourn Meeting
11.5 Attendance
11.6 Bodies corporate acting by representatives at masting

{1.7 Appointment of proxy

12.1 Show of hands
12.2 Poll
2.3 Entitlement to voie

PART IV — DIRECTORS AND SECRETARY.

13. DIRECTORS
13.1 HNumber of directors
3.2 Qualification of directors
13.3 Appointment of directars A
13.4 Disqualification of directors
13.5 Remuneration of directars

14. DIRECTORS INTERESTS
14.1 Directors declaration of interasts
14.2 Prohibition on interestad director vating
14.3 Director may contract with company

14.4 Adjudication on interast

14.5 Ralaxation of interested director provisions
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. 15. PROCEEDINGS OF DIRECTORS

15.1 Meetings of directors

15.1.1 Voles |

15.1.2 Convening of meatings

153.1.3 Notice of meetings

15.1.4 Quorum
15.2 HResolution assented to by all directors
15.3 Teleconferen;e meeting of directors

15.3.1 Pouwer to mest by telephone
-15.3.2 Restriction on leaving teleconferance

15.3.3 HMinutes at teleconference

ALTERNATE DIRECTORS

16.1 Appointment of alternate director
16.2 Termination of appointment

16.3 Powers of alternate director

16.4 Qualificalion

COMMITTEES OF DIRECTORS

17.1 Power to delegate to committes=s
17.2 Proceedings of committees

POWERS AND DUTIES OF DIRECTORS

18.1 Boﬁrouing powers

18.1.1 General power to bortow

18.1.2 Uncalled capital the subject of a charge
18.2 Overseas seal and branch registers
18.3 Management of company

18.3.1 Busihess of company

18.3.2 Pouwer to sign documents -
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18.4 Powers in relation to staff
18.4.1 Recruitment of staff

18.4.2 Payment of gratuity en retirement

18.4.3 Establishmant of pensions and similar schemss

= 18.4.4 Bubscriptions to certain organisations

- 18.4.5 Powers may he exeréised in cmnjunctioﬁ with any aother

—tia
: company

—

o 18.5 Directors to keep ragister of charges
] :

,j 1B.6 Directors to cause minutes to be kept
: 19. DELEGATED MANAGEMENT

hJ 19.1 Dverseas management
| 19.2 " Representatives of company

e 20. VALIDITY OF DIRECTORS ACTS

‘j 21. EXECUTIVE DIRECTORS AND MANAGING DIRECTOR

—— 21.1 Pouwasr to appoint execulive diraciors, maﬂagﬁng gireciors
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DISTRIBUTION OF ASSETS

J31.1 Distribution of excass asssts
31.2 Where assets insufficient tn repay capital

J1.3 Interpretation

- COMMISSION ON SALE

INDEMNITY
33.1 O0Officers indemnified out of asssts

3.2 Security for indemnity

THE COMPAMIES ACT 1984

ARTICLES OF ASSOCIATION

OF
"THE STATE INVESTHENT CORPORATION LIMITED~

PART I ~ PRELIHINARY

PRELTMINARY

1.1 Application of Tabla &

The Regulations contained in Table A of the First Scheduls ta the
Act Shillaﬂgi apply to the company.-

1.2 Interpretation

1.2.1 In these Articles, if not inconsistert with the coantest:

“the Act” means the Companies Act 1984;

“thase Articles” means these Articles of Associabicrn as naou

adopted or as the same may be amendad from time to time ir

éccordance with the Act; )J
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“Auditor” means any persoh or ﬁersons appointed to perform
the duties of an auditor of the Company;

“Gapital” means the share capital for the time being of
the Company;

“the Company” means “THE GSTATE INVESTHENT CORPORATION

LIMITED".

“Convertible Securities” means  debentures, debenture
stock, bonds, hotes, warrants or othar chligations atid
securities, whether secured Df unsecured, which are issu=d
on the condition that they shall not be redeesmed in cash
(otherwise than on default}, or mag‘not be so redeemed,
but shall, or may at the option of the Company or the
holder, be satisfiad by the issue of shares in the
Company}

“dehenture” includes debanture stock, bonds end aty oiher
debt, security of a company whether constituting a chargs
oh the asset of the Company or niot;

“Director” means any direcﬁor for the time being of the
Company appointed pursuant - to Article 13 and includes an

Executive Director appointed pursuant to Article 21 and an

Alternate Director appointed pursuant to Article 163 .

“the Directors” or “Board” means thg whole or any number.,
{not being less than .a quarum) of the Directors for the
time baing assembled at a meeting of Directors;

*dividernd” includes bonus, dividend and interim dividend
and distrihutions‘ from share preminum account or other

capital account or reserve;
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fmenber" .or “shareholder” means any holder of shares in the
capital of the Company for the time being;

“month” means calendar month:

"the office” means the registered office of the Company;
“paid up” includes cradited as paid up;

“parson” inqludes any individual person, company and any
combination or association of individual persons or
corporate or incorporate bodies;

“the Register” means the register of nembers to be kept in

compliance with the Act;

“the Seal” means the common seal of tha Company;

“the__Secretary” means any person or persons apgpointed Lo
parform the duties of the Secratary of the Company;
“"share” means & share in the Capital, and includes a redeem

preference share;

“in_writing”  amd "weitisn® includes ur_vr-d.s Lypewritien,
printed, lithographed, photocopiad, copied bglfacsinile, op-
represented or reproduced in  any other mode in g visible
form, or partly in one and partly arcther,.-

1.2.2 Any expression not defirned in these Articles buti defined in
the Act shall bear Lhe same me2aning in these Articles as in
the Act.- |

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

1.2.3.1 HWords importing Lhe sirgular number only include the

plural, and vice versa;

1,2.3.2 Hords importing  persons  include partrnerships and bodias

corporate,

1.2.4 Headings shall not affect the interpretation of these
Articles.- . ' \
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1.2.5 Unlass the context otherwise requires, raferences to a
statute include:
. 1.2.5.1 Amendments to that statute; and
1.2.53.2 A statute paséed in substitution for that statute, and
1.2.5.3 Regulations passed under that statute or  any of its

amendments or under a statute passed in substitution for

that statute.-

PART II - CAPITAL

2. Tha Share Capital of the Company is ONE HUNDRED MILLION AND ONE
HUNDRED  RUPEES (Rs:100.000.100.-) divided into TEN MILLION AND TEN
(10.000.010) SHARES of TEN RUFEES (Rs:10.-) EACH all subscribed and fully
paid up.,

2.1 Issue of Shares

Subjeci to the provisions of the Act ard, witheut prejudice to
any special rights previously conferred on the hatders of any
existing sharas or class of shares, any share in Lhe Conpany nag
be issuad either at par or at a premium or (subject to Section

34 of the Act) at a discount or by way of bonrus with such

preferred, deferrad, other special rights or restrictions,
vhether in regard to dividend, voting, return of capital, or
otherwise, on such terms and conditicns and at such times and in

such  manner  as the  Company may by crdinary resolution

detetrmine.~

E.E Preference Shares

<. 2.7 Without timiting  Article 2.1 and subjact to the

provisions of Section 40 of the Act, -~z Compsay may fronm
time to time 1issues preference shares which are, at the
option of the Company or there holder thereof, liable ia

be redeemed.
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2.2.2

2.2.3

p— ]

2.2.4

2.2.5

—_— 2.2.6

The Company may also _frnm time to time issue prefarenca
shares which are convertible at the option of thg Comparny
on the holder thereof into other shares in the capital of
the Company.- |

The redemption or conversion of any prafereance sharas may
be effected on such terms, and in such manner as may b
prescribed at the time of issue or as a term of issus

determined in accordance with Apticle 2.1.

Notﬁithstanding Articie. 2.3 but subject to Avticle 2.3.8,

preference shares may be issusd at different times and
with different terms as to rates of dividend, dates ef
payment of dividends, dates and manner of redemption or
optional Pedénption, premium {which may be ﬁepagable an
redemption), discount (subjict to Seﬁtiaﬂ 34 of the Act},
votes .at general meetings and rights te participate in
distributions (subject to the “pari passu” ranking of
redeemable preference shareholders “inter ;e” in respect
nof their entitlements as determined by the. terms of
issua)j

Any preference share§ so distinguished by any of the

differing terms provided for fn.Article 2.2.4 shall not

constitute such preference shares as a separate class

-

unless so specified in the terms of issae and-any such
preference shares may bhe issuad without the sanction of
the holders of any -previou51y issued preference shares
being obtained at a separate meeting of such holdars;

Any variations or differances in the terms of issue of

such preference shares shall bes deemed not to be

£

i
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nodification, abrogation or alteration to the rights of the
holders of previously issued preference sharas so long as the
terms of issue of any previously issued redeemable prefsrence
shares shall have reserved the right of the Company to make
further issues upon terms so varied or differing.-

2.8.7 Notwithstanding the variaticons o~ differencas referrad to

in Article 2.2.4 (but subject to-rany contrary terms of

issus’ of any class of preference shares) all holders of
such preference shares shall in Péspect'of such shat-as
rank “pari passu” with each other as to prieority in
panent of any amqunts .uhich are  or bacomse owing on
redemption or upon a return of capital upon winding up er
liquidation, “pro rata® according to the aggregats of
such amounts payable in respect of each share ahegad of

the holders of ordinary shares.-

- 2.3 Modification of Riahts

2.3.1 If at any time the issued share capital is divided into
different classes of shares all ar any part of thzs rights
and privileges attached to any class of shares may
subject to lang applicable provisicns of Sections 71 and
174 of £he Act, be modified, abrogated or alteréd and the
capital thereof may be repaid, {otheruise than o1 -
liquidation or in accordance with the terms of issue
thereof) only:
2.3.1.1 With the written consent of all the halders of

the issued sharas of the class;.or
2,3.1.2 Hith the sanction of a special resolution passed

by the vote in perscoh or- by proxy  or
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2.3.2

3.3

representative of the halders of the issued shares of tha
class at a special meeting of such holdars called far the
purpose  and ({subject "to the axceptions contained in

drticle 2,3.2 after compliamce with Article 2.3.3. The

provisions contained in Table A of tha First Schedule to
the Act as® to general meetings shall “mutatis mutandis”
apply to every such meeting save that the quorum for such
a meeting shall be two members present in pErson or by
proxy or repraesentative representing not less than ten pei-
cent of the issued shares of the class.-

Subject to Article 2.2.6 any proposition for the craatiaon

of additional capital ranking in pricrity to or Ypari

passu” with an existing class of prefarenca shaPes—shall

except: |

2.3.2.1 in the case of a propnsal teo create additionatl
capital ranking “pari passu” with an axisting
class of preference shares; or

2.3.2.2 where the creation of such further capital was
expressly perpitted by the terms of issue aof

shares of that class;

-
-

- be deemed to ba an alteration of the rights of that class

to  which the provisions of Articles 2.3.1,.2.3.3 and 2.3.4
shall applyt— \ .

Before calling any special meeting of the holders of any
class of shares othar than Ordinary Shares to vote upon a
Resolution to modify, abrogate or alter all or any of the
rights and privilegas attaéhed to that class of shares or
to  sanction a repaymert of the capital thereof thsz

Directors shall either: }

=3
s
EY |
]
o
9
ity
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2.3.3.1 cause a committee of shareholders of that class of

o shares proposed to be affected to be set up to
investigate the modification, abrogation = or

alteration of rights ot repaynent of capital

proposed and to report therech in writing to the

Directors: or

2.3.3.2 request the _President for the time beiné of the
Association of Accountants of Hauritiﬁs to nomirate
an independent chartered accountant who shall be
engaged to investigate the séid hodification,
abﬁogation or alteration of rights or repayment of
capital proposed and to report thareon in writing ta
the Directors,

2.3.4 No extraordinary general meeting of the holders of .a class
of shares proposed to be affected shall ba called to vote
upon A Resolution to affect the proposals until the repart
in writing of the committee of sharsholders or af the
chartered accountant, as the case may be, referred to in

Article 2.,3.3 has been made and a copy of such report in

writing shall accompany the notice sent to each
sharaholder of the class of shares proposed to.ba affected
summoning én extraordinary general meetiné of  such
sharaholders called to vole upon the said proposals, .7

2.4 Share Certificates

2.4.1 Subject to Article 2.4.2, every person whose name is

entered as a member on the Register shall be entitlead
without payment to receive a certificate under the seal
of the Company in accordance with the Act.-

i
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2.4.2 When a shara is held jointly by several persons the
Company shall hot be bound to issue mare than one
certificate, and delivery of a certificate for a share to

one joint holder shall be sufficient delivery to all the

haldeprs, -

3. ALTERATION OF CAPITAL

d.1

3.2

Powar to_increase Capital

J.1.1 The Company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into
. shares of such amount, as the resolution shall prescribe
with pouer: |
d.1.1.1 to divide such shares into saveral classas; '
3.1,1.2 to issua the sharas of any class or classes at a
premium or at par; and' |
3.1.1.3 to issue the sharaes of any class or classes witlh
any preferential, d;FFerred, qualified or special
rights, privileges or conditions attached thersta
or subject to any rastrictions or limitations.-
3.1.2 Except as otherwise provided by the terms of issue or by

these Articles any capital raised by the creation of neu

-\\

shares shall be considered part 'of the or-iginal share
capital ef the Company and shall be .subject to. the
provisions herein contained with refersnca £0 the paymsnt
of calls and instalments, and ptheruise.—

Issue of New Capital and Convertible Bacurities

Subject to any diraction to the contrary that may be given hy
tha Company in general meeting, all sharas and Canvertible

Securities proposed to be issuad shall be offered to existing

i
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shareholders in proportion as nearly as may be to their

existing holdings.-

3.3 Consolidation, subdivision aﬁd cancellation of Share Capital
The Company may by ordinary resolution:
3.3.1 Consolidate and divida all or any.GF its share capital
| into shares of larger amount than its ;nisting sharas;)
J.3.2 Subdivide its existing shares, or any of them, intc
sharaes of smaller aéount than is fixed by the Conpény’s
Memorandum of Association, subject navertheless to the
provisions of Section 58 {1} (¢} of the Actj
1,3.3 Cancel any shares uwhich, at the date of the passing of
“the resolution have not beern taken or agrazd ta be takan
by any person.,-
J.4 Reduction of Share Capital
Subject to any applicable enactment or rule of law, the Compary
may by special resolution reduce its share capital and ahy
capital redemption reserve fund or share premium acgount. -
CALLS ON SHARES
4.1 Calls

The Directors may from time +to time make such calls as they
think fit upon the members in raspect of all or any of the
money which 1is unpaid on their shares {(uhether_on account of
the nominal valus of the shares or by way of pﬁemium[, and
which is not by the corditions of allctment thereof made
payable at a fixed time or fixed times. Each member shall
(subject to receiving at least fourieen {(14) days’ rnotice) pay

the amount of every call so made ¢n him to the Company or
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4.3

person (if any) éppointed for the purpose and at the times and
places appointed by Diractars. No call shall excead sne fourth
of the nominal valtue of the share or be payable at less than one
month from the date fixed for the payment of the last precaeding

call. A <call may be made payable by instalments and may ba

revoked or postponed as tha Directors may fron time to time

detarmine.-

Interast on Calls

If the sum payable in raspect of any call o instalment is nol
paid oh’ or before the day appointed for paymznt thereaf, the

person  from whom the sum is due shall be liable to pay interest
on  the sum from the day appeinted for the payment thereof t; the
time of actual payment at such rate as the Directors may
determine, but the Directers shall be at libarty to waive

paynent of that interest wholly or in part.-

Sums Due on Allotment are as Callg

Any sum which by the terms of any prospectus or by tha tarms of
allotment or issua of a share bacommes payable on allotment or
at any fixed date or which is payabla by instalments whather an
account  of tha nominal value of the share or by way of pramium,
shall for 'the purposes of these Articles.be degmed to be a call
duly made and payable on the date on which by the tarns of 1ssue
the same becomes payable as if it were a call duly made by the
Diractors, and of which due notice had bean given, and all the
relevant provisions of these Articles with respect to the
pagment of calls and in the case of non-paymant the payment of
interest and expenses’ and forfeiture of shares far hon-payment
of «¢alls; shall apply as if the amount had become payablz by

l
virtue of call duly made ard notified.- “



4.3

4.6

4.7

Lishility of Joint Holders

Tha joint holders of a share shall be jointly and severally
liable to pay all calls in respeci “hareof.-

Pouer to Differentiate Between holders

The Directors may, on the ,[issue of shares, differentiate
batween the holders as to the amount of calls to be paid and

the times of payment.-

Payment of Call in Advance

The Directors may, if they thirk fit, receive from any membat
willing to advance the same all or any part of the money
uncalled and unpaid upon any sﬁares held by the membezr and upon
all or any of the moneys so advanced may {urtil the same would,
but for such advance, become presently payable). pay interast at
such rate as may he agreed Aupon hetueen the membaer and the
Directors. The Directors may al any Limé repay Lo any mesbar
the whole or any portion of any monsy so advanced upon giving
such member at least one month’g notice in weiting and as from
the date of such repayment interest (if any) shall cease ta
accrue m=n  the money so repaid. No member shall be antitled as
of right to any payment on any amount so paid i advance and
the Directors may decline to pay any interest.-

Proof of Liability

The amount of any urpaid call ar instalment may be recovered as
debt due from the holder of the share to the Company by
proceedings commenced at any time after the call become

payable. In any such proceedings it shall ba sufficgient ta

prove that:
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4.7.1 the name of the member sued is entered in the Ragister as.
- the holder or eone of. the holders Df'thé shares in respect

of which such debt accruad;

4.7.2 a resolution of Directors making the call is duly racorded
in the minute hook; and

4.7.3 notice of such call was duly given to the member sued.

It shall not be necessary Lo prove the appointment or

qualification ﬁF the Directors uhe made such call nar arny other

matter uhatsoéver. The proof of the matters aforesaid shall be

conclusive evidence of the debt.

4.8 Time Call Made

A call shall be deemed to have been made at tha time when the

resolution of the Directors authorising the call was passad,—

5. TRANSFER DF SHARES

3.1 By Instrument in Writimg

d.1.1 Subject tn these Articles any member may transfer all ar
any of his sharaes by insterument in writing in the form sst
out in the Third Schedula of the Registration Duty Act.-

511.2 The instrument shall be executed by or on behalf of the
traﬁs?eror and the transferea qu the transferor shall
remain  tha holder of the shares transferrad until the
transfer is registered and the name of the transferee is

entered in tha Members’ Register in raspect thersof,-

d.2 Fee and Registration of Transferea
The instrument of transfer must be laft for tegistration at the

Office together with such fee hot axceeding five rupees as the
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9.3

Directors from time te time may require accompanied by the
cartificate of the shares to uhich it relates and such other
evidence as the Directors may reasonably requira to shouw the
right of the transferor. to make the transfer, and thareupon the
company shall, subjact to the pouers vested i the Directars by
thase Articles, register the transferee as a member and retain
the instruments of transfer,-

Declining to Register

The Directors may dacline to register any iransfer of shares
not being fully paid to a person of uhom they do not approve
and may also daclina to register arny transfer of shares on
which the company has a lien.-

Suspension of Registration

The registration of transfers may be suspended at such timas
and for such perieds as the Directers nay datermine  rot

exceeding in the aggregate thirty days in any year.-

&. TRANSMISSION OF SHARES

a.1

4.2

Transmission on Death

-

In case of the death of a member the heirs or legatées of the
deceased shall be the enly persons recognised by the Company as
having. any title to his interesi in the shares, but naothing in
this Article shall release the estate of a deceased joint
holder from any Iiability in respact of any share which had
been joinlly held by him with other pPerschs,

Registration
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6.3

6.2.1

6.2.2

Any person becoming entitled to a share in consequence of
the death or banhrupicy‘or insolvency of a membar may, on
such evidence being produced as may properly bz required
by the Directors but subject to Articles 6.3, elect either
to be registered himself as holder of tha share or to have

some person nhominated by him registered as the transferce

-thereof.—

The Directors shall, in either case, have tha same right
to decline or suspend ragistration as they would have had
in the case of a transfer of tha share by that membzr

before his death or bankruptecy.

Procedure for Reaistration

6.3.1

6.3.2

6.3.3

Where the person so .becnming entitlad welects to b=
registered himsza1f, he shall daliver or send to the
Company a notice in writing signed by him stating that he
50 elects.

Whare he elects to have another person ragisterad he shall

testify his election by executing to that person z

transfer of the share.-

ALl the limitations, restrictions and provisions of these

Articles relating to the right to transfer and th:

registration of transfer of shares shall be applicable tc

any such notice or transfer as if the death or bankruptcy

or insolvency of the member had not occurred and dus

notice of transfer signed by that member.- \
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6.4

Entitlements

6.4.1 Whera the registered holdar of any share dies or éecnmes
barkrupt or insolvent, his heir or legatee Drlthe trustes
in bankruptcy of his esﬁate or his assignes as the case
may be, shall, on production of such avidence as may bz
properly required by the Diractors, be entitled tc the
same gividends and other advantages, and to thz same
rights, whether in relation to meetings of the Company o
to voting or otherwise, as the ragistersd holder would
have hesn entitled to if he had not died or become
bankrupt or insolvent.

6.4.2 Where tuo of more persans are jointly entitled to any
share in consequence of the death of the registersd

holder they shall for the purposes of these Articles be

deemed to be joint holders of the share.

7. FORFEITURE OF SHARES

7.1

Serving Notice

Where a member fails to pay any call or instalment of a call on
the day appointed for payment, the directars nay, at any time
thereafter during such time as any part of the call or

.\‘ = »
instalment remains unpaid, serve a notice on him requiring

payment of so much of the call or instalment as is unpatd,'

together with any interest which may have accrusd., The notice

shall name a further day, not earlier than the expiry of
fourteen days from the date of service of the motice on or
before which the payment required by the notice is to be made,
and shatl state that in the event of ron-paym=nt at or before
the time aﬁpointed the shares in respect of which the catl was

made will be tiable to be forfeited.
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7.2

7.3

Non—Compliance

7.2.1 Where tha requirements of a notice refarred to in Article
7.1 are not complied with, any share in respect of which
- the notice has been gqiven may at any time tﬁeﬁeaFter,
before the. payment required by the rotice has besn mads,
be forfeited by a resolution of the Directars tao thatl
effect.
7.2.2 Such forfeiture shall include all dividends dgclared in
respect of the forfeited shares and rot actually paid
before the forfeitura.

Disposal of Forfeiled Shares

r

A forfeited share may bz sold or otherwise disposed of on such
terms and in such manner as the Diiectors think fit, and at any
tima  before a sale or dispesition the forfeiture may be
cancelled on such terms as the Directors think fit. The Compary
may receive the consideration, if any, given for a forfeited
share on any sale or disposition thereof and may axscute a
transfer of the share in favour of the person to whom tha share
is sold or disposed of, and that perscn shall thereupon be
regicstered as the holder of the share End shall not be bound to
sea  to the application of tha purchase monay, if ;ng, R shall
his title to the share be affected by any i%redaléritg ot

invalidity in the proceedings relating to the forfeiture, salae,

or disposal of the shara. }{F



7.4

7.3

7.6

Liability

4 person uwhose shakes have béen forfeited shall ceasé to he a
membar in respect of the forfeited shares, but shall remain
liable to Pay to the Company any money which, at the date of
forfeiture was payable by him,to the Company in raspect of the
shares, but his liability shall cease if and when the Company

recaives payment in full of all such money in respact of the

shares.

Evidence

An  affidavit that the declarant is a lePutDP or the secretary
of the Company and that a share in tha Company has bezn duly
forfeited on a date stated in the affidavit shall be conclusive
evidence of the facts therein stated as against all pErsOns
claiming to be entitled to the share.

Applicabhility

The provisions of thesa Articles as to forfeiture shall apply
in the case of ton-payment of any sum which, by the tsrns af
issue of a share, becomes payable at a fixed time, whether on

account of the nominal value of the share or by way of premium,

_as if the sum had been payable by virtue of a cafildulg made

and notified.

Privilege or Lien

8.1.1 The Company shall in accordance with Section 83 of the
Act have a privilege or lien independently of ard uithaut
the necessity for inscription in priority to any other
clain uwhatsoever over svery share, not being a fully paid

share, for all money, whethar presently payahle or not,
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9.

8.1.2

called or payable at' a fixed time in respect of that
share, and the Company shall also havera like privilege or
lien .on all shares, other than fully paid shares,
registered in the name of a single person for all money
presently payable by him or his heir to tha Company.

The Directors may at any time declare any share to be

vholly or in part  esempt from the provisions of this

Article.

8.2 Extends to Dividends

The

Company’'s privilege cr lien, if any, on a share shall extend

to all dividernds payable on the share.

PART II1 — GEMERAL MEETINGS

GENERAL_MEETINGS

2.1 Anhual General Meetings

?.1.1

2.1.2

The Company shall hold its first:annual general maesting

wvithin fifteen (13} months of its -“incorporation  and

Toma

thereafter in each calendar year hold a general meeting
(as its annual gen=ral mesting) in addition to any other
meetings in' that year, and shall specify the meeting as
such in tha rnotice calling it. No more than fifteen (13)
months shall zlapse betuzen the date of orie annual gerieral
meeting of the Company and 4Lhat of the pext_unless ar
extension for holding any particulsas wwsving is granted Qj
the Registrar of Companies under the Act.

Subject to the provisions of the Act all gzneral mestings

shall be heald at such time and place as the Directars
appoint. \ﬂl
CELTIFIED A ThUE CUEY
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10  NOTICE OF MEETINGS

2.1.3 A1l general meetings other than annual general meetings
shall be called extraordinary general mzetings.

Extraordinary General Meetings

?.2.1 Whenever they tLhink fit, the Direcltors nay con@ene an
extraordinary general meesting, and axtraordinary gznzral
meetings shall also be convened oh 5uch¢requisitiaﬂ or in
default may be convened by such requisitionists, as is
provided by Section 126 of tha Act. If at any time theré
are not within Mauritius suF%icieht Directors capable of
acting to form a quorum, any Director may convere an
extraordinary general meeting in the same manner  as

nearly as possible as that in uwhich n=etings may be

convenéd by the Directors.

9.2.2 In the case of an extraordinary general meating called in
pursuance  af a3 reguisition undes Sechtiow 124 of the Act,
the notice convening the meeting shall state the objects
which are mentioned in the reguisition .and, no business

other than that expressed in the requisitich and of which

hotice has not bsen given, shall he transacted.

10.1

\\

Method of MNotice

A meeting called for tha passing of a spacial rgsolut}on shall,
be called by at least tuenty-one (21) days’ ncotice in writing
and a meeting of ‘the Company - other than a nmesting for the
péssing of a special resolution shall be callad by at least
fourteen (14) days’ notice in uwriting. Thé rotice shall be
exclusive of the day on uwhich it is served or deemed to he

served and of the day for which it is givern, shall comply with
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{0.2

Section 130 of the Act and shéll specify the piace, th
day, and the hour o# the meating and, in cése of spacia
business, the general nature of that business, and shal
be given in the mannar hereinafter mentioned o in suc
other manner if any, as may be prescribed by the Compan
in general meeting, 1o guch person as are, under thes
Articles entitled to receive such noticeas from  th
Compatiy.

Dmission of Notice

The accidental omission to give notice of a meeting to, or tt
non-raceipt of notice of a nmeeting by any member shall nc

invalidate the proceedings at that meeting.

11. PROCEEDINGS AT GENERAL MEETINGS

1.1

it1.2

All Businacs 8pecial

S businesz shall  be desmed spacisl that s bransaclaed st
extraordinary general nmeeting, and also all business that
transacted at an annwual general mesting, with the exception ¢
the consideration of the accounts, hbalance shests, ar
dividend, and the report of the Directors and Auditor, and i
appointment of and the fixing of “tha remuneration of U
Auditors.

Quorum S -

11,2/1 No business shall be transacted at any gereral meeti
unless 'a quorum  of membars is presenp at the time wh
the meeting proceeds to business. The quorum  for
genaral meeting shall be Eﬂg mempars, present in pers

1

or by proxy.




11.2.2 If within half an hour from the time appointad for the
meet ing a quﬁrum is not present, the meeting, If
conveneé ’upon tﬁe requisition of members, shall be
disgolvéd; in ahg other case it shall stand adjourned to
tﬁe same day in the next wuweek, at the same time and

‘biace,. br‘.io such other day and at such other time and
:pléce. és " the Direétor;{ may determnine, and if at the
é&jéﬁrnéa' néeting a ﬁuorhﬁ“is not present within half an
'hour from the time appointed for the meeting, the‘menber
or membars present shall be a quorum;

11.3 - Chairman

11.3.i Thei_Shairﬁah"oF 'Dﬁﬁectors, if any, shall preside as
Cﬁairhan ét everg general mééting‘of the Comﬁany.

P

'11.3.2 If  at any'heeting the Chairman of Directors is absent ar
—_—" . - '

is wnhwilling te act as Chairman, the Deputu Chairman (if

arnyy of  the Board of Directors, or failing him, one of

the Di;ectors épproﬁed for.that purpose by the Directors
4; éé Failiﬁg such ﬁpﬁointment by tha menbers present,
shall praside at such meeting as chairman. If at any
Quch meeting no Director is willing to act as Chairman
or if not Director is present within fifteen (13)
ninutes' after the time appointed for holaing Qhe.

meeting, the members present shall choose someonz of

their number present to be chairman of the meeting.

‘li.4 Power to Adiouﬁn Héetind
11.4.1 The Chairman of any meeting at which a quorum is present
may a£ his sole discretion (and shall if so directed by

the meating), adjourn the meeting from time to time and

place to place.



et
__L{j; - {1.4.2 No business shall be transacted at any ad journad maeting
= - other than the business left unfinished at the meetiru
nqkﬂ ) from which the adjournment tock place.
__m: 11.4.3 When a meeting is adjourﬁed for thirty (30) days ot mors
_ _: "' notice of the ad journed mecting shall ba given as in th
case of an original meeting, but otharwise it shall no
= be necessary to give any notice of an adjournment or o
,_&j ) the business to be transacted at an adjourr=d meeting.
- 11.5 Attendance
[ .
_j ‘ ' Subject to any direction toithe contrary given by the Company i
——" I géﬁéral meeting, shareholders of all classes shall be entitle
- ) ‘ to attend general meetings, whether entitled to vote or notﬁ ar
- to receive copies of notices, reports and accounts issu=ad.by tr
- L Company.
—t: 11.6° Bodies Corporate acting by Representatives at Meeting
e 5 T dny bedy corporaie. which s @ maaber of dhe Company may b
- "j; ‘ - resolution of its ‘directors or other governing hody authori:
- such” person at it thinks fit to act as its representative at a
- " “-meeting of the Company, oir of any class of members of ti
—:ﬁ Company, or at all such meatings until notice of revocation
__;_ such .authority shall have been giveh to the Company and a
- .person s0 authorised shall be entitled to exarcise the sa
—— powers on behalf of the body corporate which he‘reﬁresenis
- that body corporate could exercise if it were an individu
-i: member 'of the Company.
_ 11.7 Appointment of Prowy
s 11.7.1 Any member may at any time and from time to time by pou
- of attorney appoint any parsen to be his proxy to atte
e

mectings of the Company and generally to act for i

e | ' CERTIFIEDR A& TRUE COPY
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member- in his capacity as a3 member of the Company as
fully and effectually .to all intents and purposes as
such member could do if perscnally present,

11.7.2 Uhere it is desired to afford members an opportunity of
voting for or against a Resolution, tha instrumant
appointing a proxy shall be in the following form:

“THE STATE INVESTMENT CORPORATION LIMITED”

By
LM s ettt eere e et e e e nresntntreanear e enraeneneen,s

DFIIIIIII‘IIIN!IIIIIIIIIIIlllllll!lllllllll.ll'!ll!l-l‘lllIUI-II'I

being a member/members of the {hbovehamed) comparny, herzby
appointA ‘ _

..........?TTT;....*..YT.%.....u.................of.fif.........
R TR falling hin

hA

I[lll!lll.i||-III-Illlllll.ltllilllllllIIllI-n:-l-n-I‘IuIIllC'{
- :

.rrt

R R R L 1P P 1]
proxy .to. vote for me/us on my/our behalf ai the (annual or
extraordinary, as the case may be} gen=ral meeting of thé
Company, to ba held on the...iiiv sevreivsnsrsvenesa. day of
seussesernaererncrenrass 19,0, and at any adjournment ther=of.

Signed this..:...............day O e erenrineernnnn. 9.,

This form is to be #in favour of/ against the Resalution

#8trike out. whichever is rnot desired ({(unless otheruise

instructed, the proxy may vote as he thirks fit.)



v-u.

11.7.3

'11.7.4

The instrument sppointing a proxy and the pouwer of
attorney or’ other autherity if any,-under which it is
signed. or a notarially cartified copy of that powar ar
authority shali be desposited at the.Uffice, or at suck
other place in Mauritius as is specified for that
purposes £n' the notice convening the meeting; ot lese
than: Fortgz_eight hours before tha time for holding the

meeting or -adjourned meeting at which the person named ir

the instrufent proposes to vote, and in dafault ths

“instrument of ‘proxy shall not be treated as valid.

A vote given in accordance with the terms of a
instrument of - proxy or attarney shall bea wvali
notwithstanding the previous death or unscundness of min
ﬁf -the principal or revocation of the instrument or o

tha  aytharity under uhich the inciruneni wai suzconterd, o

the .transfer of the share in respect of which th

© instrument is- given, if no cenfirmation in writing o

12. VOTING

2.1

such death,’ unsoundness of mind, ravocation, or transfe
as aforesaid has been received by the Company at th
Office hefore the commancement of the mesting o

adjourned maeting at which the instrument.is used.

Show of Hands

~.12.1.1 At any general maeeting a resolution put to the vote o

the meeting shall be decided on a show of hands. Unless
poll 1is, befare or on the declaration of the result o

the show of hands, demanded: ‘

&3
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(a) ~ by the chairmang

(b by at least two members present in person or by

proxy;

{c) . by .ang‘vmemben present in person or by proxy and
representing - not less than one-tenth oé the
total voting: rights of all the members having
the right to vote at the meeting; or

(d) * by a member. holding shares in the <onpany

c‘conferring a right to vote at the meeting being
<f=sﬁare5~ on. which . an aggregate sum has bgen paid
up equal to not less than one~-tenth of the total

st sums  paid up on all the shares conferring that

right. -

12.1.2 Unless a poll is demanded a declaration by tha chairman

that a resolution has on a show of hands been carried or
carried -unanimously ‘'or by a particular majority, or

lost, and an entry to that effect in the book containing

: the minutes of the proceedings of the Cdnpany shall be

12.2 Poll

12.2.1

conclusive evidence ' of tha fact without procf of the

number  or proportion of-the votes recorded in favour of

or against the rasolution.

Where a poll is duly demanded it shall be taken in such
manner and either at once ar after an interval or

adjournment or otherwise as the Chairman directs, and

“the result of the poll shall be the resolution of the

meeting at which the poll was demanded.

&
1
-
o

j
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12.2.2

In the case of an equality of votes, the Chairman of ths

meétin§ at’ vhich the poll is demanded shall bhe entitled

to a casting vota.

12,3 Entitlement to vote

12.3.1

12.3.2

12.3.3

12.3.4

Subject to any rights or restrictions for the time being
(" .
attached to any class of shares, at meetings of membears

1 [

or classes of nmemhers each member entitlad to vote may
vote in person or by proxy and on a show of hands everiy
person present who is a member or a rapresentative of :

IR | . .
member shall have ona vole, and on a poll every memhar

present in person ot by proxy shall have one vote for
each share he holds.
In the case of jeint holdars the vote of the senior whi

tanders @ vole, whebthasr in person or by orony, shall b

accepted to the exclusion of the votes of the other joir'

]

‘ B 4
holders, and for  this purposa sepiority shall h

a;termiﬁéa ‘EQ the order in which the names stand in th
membeﬁé’ ;eéisﬁer;

g menbap uhg is of unsound mind~or whaose person or estat
i;‘ ifablé! {;ﬂ be. dealt with iﬁ any .way undzr the la

relating to mental disorder may vale whather on a show o

hands or on a poll, by the person who has the managemen

of hié estate, and any such person may vote by-prody.

No memﬁé; shéll be antitled _to vote at ary gener:z
meeting unlsss all calls or other sums presently payabl
Ey. him in:.ﬁeépect of shares in the Company have bes
paid. )
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13.

12.3.5 No objection shall be raised to Lhe quéliFicatian of
any voter except‘at the meeting or adjourned meetirng at
uhich the vote objeetgd to is given or tendered, and
every vote not disalioued at such meating shall be
valid for all purposes! Any such objection made in due
Itime shall be ngerhgd po the chairman of the me2eting,
whose decision sha}l be final and conclusive.~

PART IV — DIRECTORS AND SECRETARY

DIRECTORS
M 13.1  Number of Directors

The number of Directors shall not be fewer than FIVE (3) nor
more than EIEEI_LE).I

13.2 Qualification of Directors
No D%Pector shall bz required to hold shares in the Cémpaﬁg to
qualify him for appnintnent.;

:;/13.3F Appointmant of Directors

13.3.1 The Directors of the Company shall be appeinted by the

Company in general -meeting which shall also appoint a
= e T R

—_—

Chairman from among the Directors.-

—— — s —

13.3.2 Unless and until thae Company in general meeting shall
otherwise resolve, the Board of Directors shall consist

~of SEVEN (7) MEMBERS, nameluy:i-

1., Sir BHINOD BACHA, C.M.G., of Quatre Bornes, §Sir Virgil Naz

dvenue, Secretary for Home Affairs and Head_of Civil Service.
2. Hr., DHARAM DEV HANRAJ, of Vacoas, 3, Trait d'Union, a
Company Director.

3. HMr. DIPNARAIN MANNA, of Vacoas, Nichoison Road, a Company

Director.

#
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4. Mo THUKIVAKAM  HMUNI  KRISHNA REDDY of Vaccas, 22 A, Argus
Road, a Company Director.

3. Mr, PREMCHUN MOHITH, 0.B.E., of B5t. Pierrs, L' Avenir, a
Company Director.

A. HPT KHODADEEN SUMODHEE, 0.B.E., of Part Louis, 116, Sir Edgar
Laurent' Street, a Company Director.

Z. And "Mr. MARDAYMDOTOOD NAKER KISTNASSAMY, of Pt Louis, (87

'

Mgr. Leen Streat, a Company Diﬁector.

13.3.3 The Chairman and other Directors ';F the Company shéll
hold office for one year but shall ba eligible for
re-appointment. They shall at the expiry of their pericc

of office continue in office until a frash appointmant i«

" made in accordance with Article 13.3.1.

"13.3.4 The Chairman “or any Director may bé removed from office
“hy the Company in general meeting befora tha expiry of
his period of office in accordance with Szction 100 of

the Act.-

Disqualification of Directois

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

“i'13.4.1 The ‘Director becomes bankruptﬂbp insolvent or makas an
arrangemnent  or composition with his créﬁitorg gemegplly;

or
13.4.2 The Director becomes prohibited from beirg a Director all
reason of Section 117 of tha Act or of any order mad:

under Section 118 or under any othar law in ferce ir

Hauritius; or H
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13.9

. 13.4.3 The Birector. becomes . of unsound mind or a person whose .

person oOF astate is liable 1o be dealt with in any way
under the lau relating to mental disorder; of
13.4.4 The Director resigns his office by aotica in writing ta
the Company, or
13.4.5 The term of appointmeny_o? the Directer expires; or
13.4.6 The Director: ig removed from of Fice pursuant to Section
100 of the Actj or - |
13.4.7-Tﬁe . Director fails to attend tuo consecutive meet ings
of . the. Board without . obtaining the permission of the
Chairman .to do. so .and the Directors resolve that his
.office be vacated, or..
13.4.8 The;;DirecLor‘.is .directly cor jindiractly interested in
. any. contract, or pnpposgd contract with the Company and
. fails - to . declare the .nature of his interast in
accordance uwith Gection 102 (1} (n) of the Acl anw b

Directors resolve that his office ha vacated.—-

Remuneraticn of Directars

The remuneration of the Directors other than Exacutive
Directors for their services as such (inciluding spacial
services ang, the  undertaking, of additicnal uorﬁi_shall from
time to time be determined by the Company irn general meeting:
The remuneration shall be deemed to accrue fron day to day and
ehall be payable out of the funds of the Company. The
Directors may also pbe paid from the funds of the Company all
travelling, hotel and othe? expenses properlg incurred by tham
in attending and returning fron meetings of the Directors o
any connittee of the Directors or general maetings of the

Compahy or in connection with the business of the Compaty.~
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. M. - prnecrons renesre

14.1 ‘Directors Declaration of Interests

t4.1.1° 1t “shall ‘be -the duty of a Director uho.is in any wai
directly or indirectly interasted in any contract o
arrarigament  or proposed contract ar arrangement with th
Company to declare the nature nof his interest at
meeﬁihg in :accordance with Secticon 102 {1} (h) af th
Act but fallure to do so shall not disqualify th
i ‘Director  or invalidate the conhtract or proposed contrac
or render the Director liable to accaunt. It is hersh
= S : o proQided‘ tha£ a daclaration of interést by a Director a
a' meeting of the Directors at which some ar all of th
Directors “present are also interested shall. be

sufficient  "declaration for the: purpases of thes

Articles.—
ALY A Bipechor who bacones dicacily or indlozobily inberasio

o SR r'i‘ " in’ a ‘contract or arrangement after it is made or enter:
—_ into shall declare the mature of his interest as soon
"is"reaéonably possible at  a meeting of Directars he!
"éfte;"= he becomes sa interested but failure to do ¢
‘shall’ not digqualiFy the Difector or invalidata ti
contract or arrangement or render the Diractor liahle i
dccount .~ -

14.1.3'A" general notice by a Director that he is a member .

'has an interest in a specified firm or compary and is
be regarded as interested in all transactions with th
firm or company shall be sufficient discleosure und

"' these Articles as regards such Director and any su

'
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transaction and after such general notica it shall not
be -necessary. for such Tirector to give a special notice
relating- to any particular transaction with that firnm
.or conﬁang.T‘ ey
2 14.1.4 Alll declarations and notices given by Directors pursuant

to this Article shall be recorded in ths Minutes.-

I4.é Prohibition on Interested Directér Voting

14.2.1 A Director shall not vote in respect of any contract o

arrangement or any other proposal in which he has

TP T directly :or . indirectly 4. material interest and if the
waa e Director .does. so his vote shall not be counted provided
VTR RT . thath any_'jnterestedifDirector may ba counted in the

quorum present ay.the:mggting.—
14.2.2 A Director .shall not be regarded as having a direct or
indirect matarial interest .in a Resmlutiﬁn {and shall
.not  be precluded from wvoting in respect thereof) hy
reason only that .the Resolution concerns any of the
following matters namely: .
14.2.2.1 An arrangement for the giving of any security
or indemnity to tha director in respect of
money . lent. or .obligations incurred gg him at
the request of or for ihe benefit af  the
Company or any of its subsidiarimsj
14.2.2,2 An  arrangement for the giving of any security
or . indemnity *to a_third party in raspect of a
gebt or‘obligapﬁon of the Campany or any of its
subsidiaries for which the Director has assumed
. responsibility in whote or in part under a
guarantee or indemn@tg or by giving of

securitys
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14.2.2.3 Any contract by a Diractor, or by any firm of

which the Diractor 1is an officer or member, to

i C_

subscribe for or underwrite or  subunderwrite

shares or debentures or securities of Lhe

.4 |

Companyj ok

14.2.2.4 Any contract or arrangament with, or related to,

.

]

or in respect of any other company in which the

Director is interested only as an officer of or

as a holder of shares or other securities ir

)
-

ihat other company; ot
' i%rE.E.S ﬁng arraﬁgement by the Company to guarantes=
. indemnify, or otherwvise become liable for an
Iiah§1itg or obligation of any other comp;ng i
uhich -the DiPectoh is interested only as a
officer of, or as a holder of shares or cthe
tsacurities in  that nther comrasy,  oF an
proposal  to enter inte any othar contract o
arrangement by the Company with a third party c
accoﬁnt of, at the request oaof, or for th
; benefit of such other company; or
.14;8.2.6 Any interest of the kind referred to in Article
1432 and 10330
14.2.3 quject }o declaring his interest a Director, who i
| inﬂeres#ed in a <contract or arrangement of, or ralatir
tq tHe Company, may affix, or attest the affinirg of ti
~Seal of the Company to any document relating to ti
| cqqtract or arrangement to the same extent as if ti
Director uére not so interested {whether or not tl
Director is entitled to vote in respect of the contra

or arrangemznt at a meeting of Directors).
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.14.3

Director may Contract with Conpang

L

14 3.1

A DlPECtOP may hold ang other offlce or place of profit

under the Compnag (other than the office of auditor} in

conjunction u1th the ofoce of Director for such pericod

and on such terms (as to remuneration and otherwise) as

] et

the D1rector5 may determ1ne and no Director ar
1ntend1ng Dlrector shall be d15quallfled by his affice
from contractlng with the Compang either with regard to

his tenure of ang such other office or place of profit

gr as Vendor purchaser or otherwise nor shall any such
. O 1

contract or any contract or arrangpment enterad into by
R o Caed

L.

or on behalF of the Compang in which any Director is in

_ ang uay 1nterested be l1ab1e to be avaided by rezason of

“14.3.2

the fact that any DlPECtOF-IS interested therein nor
shall aﬁg Djréctor ;o c;ntracting or being so
interested be liable tolaccount to the Company for any
prafit Péalised by such. cgntract or arrangzment by
regsog' a;t the Director holding that office or of the
fiduciary reiationship thereby established.-

A Director mag be a cusiomev of the Compacy in the
ordinary course of liis pusiness, and no con;;act ar
dealing with the Company in which a Director is .
concerned or interested, uwhether as as customer or
otherwise, and uﬁefher iﬁdiviauallg cr  through any
company or partnershlp of which he is a director or
member, shall be VOld;ble; or entail on him any
liahility to account for any proFiL' or advantage
thareby obtainad.- |
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14.3.3

A Director of the Company may be or become a Diractar

or other officer of, or otheruise interested in

. company -promoted by the Company or in which the Compant

may be . interested as shareholder or clheruise, and n
such Director shall he accountable to the Company fo

any remuneration or other benafits received by him as

" Directors or officer of or from his interest in any suc

e 14,3.4

‘other company unless the Company otheruise dirécts.—

Where proposals are under consideration concerning th
appeintment (including fixing or varying the terms «

appointment) - of tuwo or more Directors to offigas c

employment : with the Company or any company in which tt

- Company ' is  interested, such proposals may be divide

‘and .considered in relation to each Director separate’

D anyd  in such.Casas sach of Lhe Direciors conceiney sna

14.3.9

be entitled to vote in respect of each resoluti
except that concerning his own appsintment.-
Any Director may act personally or by his firm in

proFessionél capacity for the Company and tha Direct

.or his firm shall be entiilgd to remunsration f

professionnal services as if he ugre not a Direct

- provided that ‘nathing herein contained shall authori

CERTIE
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a Director or his firm to act as Auditor to t

Company.-
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14.4 Adjudication on Interest

I+ any question shall arise at any mesting as to the -
materiality of a Director’s interest or as to the entitlement
of any Director to vote and such question is not resolved by
the Director voluntafiig agreeing to abstain from voting, such
question shall bg referred to the chairman of the meeting and
his ruling in relation to any such Director shall be final and
COHCIUSiVE’-EKCEDt “in a case where the nature or extent of the
‘i . interests - of - the Director concerned have wnot baen fairly

disclosed.-

v 14,8 Relaxation of Interested Diracior Provisions

i, The Company may by ordinary resolution suspend or relax tha

provisions of Articles 14.1 to 14.4 or any of them to any

sulant i raespact AP apy rasbioolae meanogal oor tponsaction

ro-e o not duly authorised by reason of a contravention af such
Articles or any of them.-

15. PROCEEDINGS OF DIRECTORS

. 15;1 Meeting of.Directors

15.1.1 Yotes =

The Directors may meet togather for the desp;tch of
business, adjourn, and atherwise regulate their
meatings and proceadings as they think fit. Questions
arising at any meeting shall b= decided by a majority
of votes. In case of an equality of votes tha chairman
of the meeting shall have a second or casting vot=
except when only two Directors vote.-
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13.1.2

15.1.3

A

Convening of Meetings

The Chairman of Directors or in his absence the Deputy

Chairman {if any) or in the absence of both the

st

Managing Director may at any time and the Secretary
upon the request of two Directers shaltl summon  a

neat ing ‘of the Directors including a telephone maeting

as provided for in Article 15.3.-

Notice of Meetings

Notice shail be given to each Director dalivered by

15.1.4

hand or sent by post, telex or facsimile machinsz

provided that it shall not be necessary to give notice

L

of a meeting of Directors to any Diractor for thd time

being absent from Mauritius but if ha has appoiﬁted ar
Alternate Director undér the provisions of these
Articles notice shall - be given to such Alternate
Dirgctor.—

Quorunm

Unﬁil otheruise determined by the Directors, the quorum
ﬁecessarg‘.For the transaction of the business shall be

THREE (3} HMEMBERS. & meating of the Diracters at which
R e ™~

‘the quorum is present shall be competent to exercise

all or any of the authorities, powers and discretions
by or under these Articles for the time being vested in
or exerciseable by the Directors generally. A Director

who ig alsa a Alternate Director shall, for ths

purposes of determining the quorum, be counted once

an.- | )
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Resolution Assented to by all Directors

A resolution in writing 51gned ot assented to by letter,
telagram, cable, telgx, Facs1m11e, or other writtsn massage,
by all..the ﬁirectors For the time heing entitled to receive
nhotice 0? .m;etinés . of thn Dlrectors {or in the case of any

Director Fcr the tlme beﬂng unable to act as Director or

absent fraom Haurltlus slgned by his alternate Director (if

any) shall be as valld and eFFectlve as if it had been passed

' -

at a meetlng of Dlrectors duly called and constitutaed, Any
A e . %

R e ——
.

such Pesolutlon mag con515t of several documents in like form,

R _— Py

each 51gned or purportlng to have been despatched by onz or

more Directors or theiP alternates as the ¢case may ba.-
e . -

TeleconFerence Meetlnq of Dlrectors

15. 3 1 Pouer to Meet by Telephonn

For the purpose of these Articlies the contemporatzous
linking together by telephore or other means of

communication of a number of the Directors hot less

than the qﬁorum provided- in Article 15,1.4 togelher

=

with the 8ecretary, whether or net any one or more of

the Directors is out of Mauritius, shall ba desmed to
constitute a meeting of the Directers and- all the
provisions in these Articlas as to meetings of the

Directors shall apply to such maetings so lang as the

.Pollouing conditions are met:-

B et ookl ok o S T S ST
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15.3.1.1

15.3.1.2

All ‘the Pirectors for the time being entitled
to .Peceive hotice of a meating of the Directors
(iﬁéluding any alternate for any Director for
ihé time being unable to act as Director or
absernt from Mauritius) shall be entitlad to
ﬁotice of a meeting by telephone or other means
.0? communiication and to bhe tinked by telephone
or 5ucH other means for the purposss of suchk
meeting. Natice of any such meeting may be
given an the telephons or other means of
communications

Each of the Directors taking part ié the

meeting by telaphone or other means of

“'conmunication and the Secretary must throughout

15.3.1.3

the meeting he able to h2ar each of the athe:
Directors taking part;

At the cammehcement of th= meeting eact
.Director must acknoulédge his presence for the
ﬁﬁrpose of a meeting of ths Diractors of th

Company to all tha other Directors taking part.

15.3.2 Restriction on Leaving Teleconfsrence

A Director may not leave the maeting hy disconnactin

his telephane or other means of communication unless h

has previously obtained the express caonsent of  th

chairman

of the meating and a Director shall b

éonclusivelg presumed to have bean present and to hav

1

]

b
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formed par# of _the quorum at all timaes during the
meeting by Felephone or other means of communication
Eun}e§5h~he hqs preyipusly abtained the express cohisent
6f ‘the. ;hairman of the mgeting to leave the meeting as

aforesaid.—

19.3.3 Hinutes at Telecon?ehencé
A minute Of% Fhe lprpcéedings at such. meetings by
telephone or Qpbep means__of communication ghall be
sufficient evidence of .such proce=dings and of the
observance of all necessérg formalities if certified as

a correct minute by the chairman of the héeting and by

the Secretary.-

-146. ALTERNATE DIRECTORS

L1641

16.2

Appointment of an_Alternate Director

Any Dihecpon ghall have' the pouwer to appoint by notice in
writing or telegram, cable, telex or facsimile to the Company,
AL DRSO _?V Iemg Loy ﬂiracior,_ta a7l s are 3tlermalas ar
substitute Director in his place, either for a specified
period, or generally during the absence or inability to act
from tima @Q ?ime of such Director and may revoke such
appointment by _potice to the Company in like manner at any
tine.- _ >

Termination of Appointment

The appointment of an alternate Director shall determmine on
the happening of any event which if he were a Director would
cause him to vacate such office, or if his appointor ceases to

be a Director.-

:Lk;r;“;g- s N R T v
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. T 16.3 Pouwers of Alternate Director
f‘ - 16.3.1 An  alternate Director shall, unless otherwise provided
| i+ .
_H; . : by the terms of his appointment, whilst acting in the
L ) place of the Director ha so represants have, axercise
- and dischérge all the powers, rights, dutias and
- _privileges [{in¢luding without limitation the right tao
N .receive notice of nmeetings of Directors, the pousr to
|
L ) sign resolutions of the Directors in accordance wilh
l_ws . Articlé 15.2, and the power fo witness the affixing of
s the Beal but excluding tha Pight.of acting as‘ChaiPnan,
__~ - : . Deputy Chairman or Mahaging Director and any right to
;;T - receive remuneration froem the Company) of tha Director
_m:— : w. : appointing him and be subject in all respects to ths
. . —_— ~ same terms and provisions as that Director.-
T . 16.3.2 Hithout 1limiting the generatity of Article 16.3.1, ¢
- . Director who is also an alternate Director shall be
L:: entitled +to exercise his voting and other pouets as ar
—— ‘ . alternate Director in addition to end independently of
__:; . the exercise of his powers as a Director.-
s - 16.4 0 Qualification
o - An alternate Director shall not reﬁuire any shareholding
?e‘_ gqualification.— )
T 17. COMMITTEES OF DIRECTORS

o 17.1 Power to Delagate to Committees

The Directors may, from time to time, appoint committee
consisting of such persons (uhether or not a member or member
of their body) as they think fit and may delegate any of thei

\1
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o - powers to any such committee}’ and any committee sa formed
A ~shall  in the exercise of its powers so dalagated conform to
any limitations that may be fmposed on it by the Diractaors,

17.2 Proceedings of Committees

17.2.1 A committee of Directors may elect a chairman of its
1 ﬁeetings;‘ if no such chairman is elected, or if at any
; meeting the ' chairman is not present within five (9)
minutes ‘after the time appointed for holding the sama,
the mambers - present may choose one of the)r number to

be chairman of tha meeting.-
et 17.2.2 A committee of Directars may meet and adjourn as it
thinks broper. Questions arising at ary mesting shall
be detefmined by *'a majority of votes of the memhers
" present, and in* the case of an equality of votes the
chairman of the meeting shall have a second or casfing
vote eﬁcept when' only two members are presant at the

méeting.~

17.2.3 The articles herein contained relating to the measting
‘and proceedings and quorum of Directors shall, so far
as  not altered by any regulations made by the
Directors, apply also to the meetings aﬁd proceedings

\\

of any committee of two or mare memhers.-

18. POWERS AND DUTIES OF DIRECTORS

18.1 Bbrrouinq Powers

[8.1.1 The Directors may exercise all powers of tha Combang to borrou

or raise’ or secure the payment' of money or the performance or

- 4 P - P
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satisfaction by the Company of any ohligation ar liability anc

: . to nmortgage or <charge its undertaking, property and uncallec

capital or any part - thereof and to issue mortgages, mortgags
debentures, debenture stock, <charges, bonds, notes and othar
sacurities ‘and othar instruments, whether outright or a:
security, For any debt, liability or obligation of the Compant
or of any third party.

18.1.2 Uncalled Capital the Subject of a Charge

1f any uncalled Eapital of the Company is included.in o
burdengd_ by any mortgage, charge or other security, th
Directors may by instrument under the Seal authorise th

.. ~person  in uhosé favour such mortgage, charge or’othe
security is, execuled or any other person an behalf o

~him to make calls on the nembefs in respect of suc
uncalled capital and the provisions contained in thes

Articles inm regard to calis shall “mut-atis mutandis

apply to calls made wund2r such authority and  suc
~authority may be made exercisable eithar conditionall

or unconditionally and either presently or contingentl

and either to the exclusion of the Director’s pawer a

.+ . ..otherwise and shall be assignab{e-if axpressaed to be so.

18,2 Overseas Seal and Branch Reagisters

-

18.2.1 The Company may exercise the pouwers conFe;PeG bg Sactin
| 123 of the Act with regard to having ap official sas
for usa abroad, and those powsars shall ba vasted in th
Directors.- Y

|
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tg.2.2 The . Company may exercise the pouers conferrea by
SBaction 144 of the Act relating to the keaping of
branch registers  and the Directors may (subject to the
proviéions‘ of those Bactions) make and vary such
requlations as they think fit regarding the kaeping of
any such branch reﬁister.—-

i8.3 Management 0F~Companq

18.3.1 Business of Compand

B The business of the Company shall be managed by the
Directars who may pay all’ expenses incurred (in
promoting “or Pegistefing the Company} and who may
exercise  all such pouefs of the Campany as are hot, by
tha Act, ot by these Articles, required to be exercised

'3 by  the " Company in general meeting, subject,

nmverthelass, tno any of  thease Articles and to the
provisions of Lhe Act. Notwithstanding thes foregoing
but subject to Section 101 of the Act the Directors may _,
not ‘sell, lease or otherwise dispose of the Compang’;
mair: undertaking, or the 'main undertaking of the

Campany and its éubsidiaries taken as a whole, except

with the approval of the Company in general meeting.— .~

18.3.2 Eouer to 8ign Documents

All deeds, instruments, contracts, or other documents,
all cheques, promissary " notes, drafts, bills of
exchange and other negotiable instruments, and all

raceipts for money paid to the Company shall be sign=d,

.....
-
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18.4 ‘Pouers

'-.}\\ .

draun, accepted, endorsed or otherwise executed, as the

 €ase may be, by the Managing Director, if any, the

-

‘Secretary or otheér officer duly authorised by the Board

or in such manner as the Directors may from timeé to time

determine. -

e 1.

18.4.1

in Relation»to Staff

Recruitment of SBtaff

The Directors on behalf of the Campany may enploy stéFf

oh  such terms and conditicns as the Direcltars cansider

appropriate and such terms and conditions of service may

include the provision of +training facitities for, and

Mllpans to staff.-

18.4.2

Payment of Gratuity on Retiremert

The Directors on behalf of the Company may pay a

gravdilby o pession or allowance on rebiredent Lo any

amployee of the Company or of any Company which is z

. subsidiary of the Company or of the predecessors ir

“allowance,-

18.4.3

business of the Company or of any such subsidiary or tc

1

the spouse or dependants of any such employess and még

make contributions to any‘Fund"qnd pay premiums for ths

purchase or provisions of any such gratuity, pension or

Establishment of Fensions or Similar Schemes

The Directors may  procupe the astablishment anc
maintenanca of any neon-contributory o contributort
pension or suparannuation fund or life assurance scheme

for the benefit of, and the grant of domations,

H

£
¥ fm,
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18.4.4

18.4.5

gratuities, .pénsions allowances, benafits or amoluments
to, any persons who are, shall have been at any time in
the emplogmen£ of the Company,.ar of any Company which
is a subéidiarg of the Company, or of the predecessors
in businéss of the Company or of any subsidiary anq the

spouses, Widous, widowers, famities or dependants of

. N '
4 '

any such persons.-

'

Subscriptions to Certain Organisations

The Directors "ta the éxtent‘permitted by Section 101

(3} (c)l bf‘{hérhct,-még alsorﬁﬁbzure the establishment
and:‘éﬁb5idg of"or- subscriptioﬁ and suppart  to any
institutes, a5sociation;, clubs, funds or trusts,
calculated to be for tha henefit of staff or otheruise
to adfance the interests and well being of the Compang
e af ang'suhsidiarg of thé Compaﬁg ar of its members,
and ﬁabmeﬁtstzfori o«r towards the insurance of any such
pergons as aforesaid, the subscripticons ar guarantees
/£ money " for charitable er benzvolent objects or for
any exﬁibition or for any public, genaral or useaful
object.- -

Powers May Be Exercised in Conjunction wiih any cther

Company.
The Directors may procure any of the matters aforesaid
to be done by the Company either alona or in conjuction

with any other Company.<
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—w ) i-"1(3.5 Directors to keeﬁ Register of Charges
- h The "Directors in accordance with the Act shall cause copiss n{\
— instruments ‘creating  charges to be kept at the Offica ar shall
LA- ; cause to be kept a register of such charges and shall register
— l with the Registrar of Companies all mertgagas and charges
| .
L spacifically affecting the property of the Company.-
- 1B.4 Directors to causs Minutes to be kept
- * The Directors ‘shall ;ause minutzs to be made in books'provided
LAZ " “for the purpose ofi-
— 7 1B.6.1 A1l appointments af officers made by the Dir;ector-s;
LA- : " 18.6.2 A1l the names of the Diractors present at each me?ting
E?f _ of the Directors and of any committes of the Directors;
_df | 18.6.3 All resolutions and proceedings at all meetings of the
E%E ‘ a ' Company, and of the Diractors, and of copmittess of
| ‘ Slrolors .- |

ﬁng minutes of any meeting of the Company or of the
%;f\ ‘ o Directoré. ar~ of any committee, purporting to be signac
R ‘ ‘by  the Chairman of such meeting or of the mnext
Eg’ » h succeeding meeting shall be receivable in all courts,
— 1' and by any person authorised th take evidence as “prim:
;ii-‘ facie” evidenca of the matters statad in:such minutes.-
T 19, DELEGATED MANAGEMENT - ‘
— - 19.1 Dverseas Hahaqement
E%? 19.1.1 The birectors"maL, from time to time, provide for the

management  of the affairs of the Company oubsids

Mauritius or in any special locality in Mauritius it

izf such manner as they shall thirk fit, and the followin
- provisions of this Articla shall be without prejudice t
o

i ] the genaral powers conferred by this Article 19.1.1.- H
o : - _ ~ : iR OO

R S S . CERTIFIED A TRUE COPY

1 L]




i9.1.2 The Directors, from time to time, and at any tima, may
éstablfsh in any part of thé world, committees, local
baards or agencies, or local Directors, and may appoint
‘one . or more of the Directors or any other persans to he
members of such local boards, committees, or agencies,
, . with such pouwers af ihspec}ioﬁ, contral and regulation
as‘Lthey may think Fit,.ahg may fix their remuneration
by salary, conmission or otherwise.—
19.1.3 The Directors,, from time to time, and at any time, may
dalegate to any person or persons so appointed any af
. thé powers, authorities .and discretions for the time
haing . vested . in the Diraectors, and may autharise the
members for nthe,tine being of any such local boards or
committees or any of them to act notwithstanding
vacancies, and any such appeintment or delegat inn may
e satn owh adorr bilns o ared subjocl beosuch conditlons,
as the Directors may think fit; and the Directors may
at any time discontinue, break up or altter the
constitution or powers of any local board, committeas
or agenhcies so established and may remove any parson so
appninted, as aforesaid, and may annul ot vary arny such
delegation as aforesaid.-
{9.1.4 No local Director shall, by virtue of that office, be
deemed to be a Director of the Company.-
- 12.1.5 The Directors nay do ahy things which in their opinion
shall in the interests of the Company be necessary or

expedient to do in order to comply with +ihe

requirements of any local lau.-

CERTIF
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19.2 Representatives of Cémﬁanu
Thé Digectofs may at ary tima, and from time to time, by power
of attofney appoiﬁt any company, firm, or persoh or hady of
persons to be the representatives of the Company for such
purposes and with such powers, authorities and discrations (not
exceeding those vésted in or axercisable by the Directors undar
’ £he5e"ArLic1esi and for such period, and subj=ct to suck
Eondi£iaﬁs é;: the Directors may, from {ime to time, think fity
.‘nYﬂdhd lang such deér 5? attornay may (if the Diréctors Fhink Fit:

P L

be made in favour of the members or any of the members of any

H

lo¢al board or in. favour of any company, or of the mambers
fﬁ:dféeétoE;; noﬁinees, or managers of any company or firm,
otheruise in favour of any fluctuating body of persaons; uhaths
'ﬁomiﬁatéa difectlg ;r indirectly by the Directors; and any suc
pouar of actﬁfneg Fay  contalsn such provisions  roe Ll
ﬁrotectibn or conveniance of persons dealing with suc

Fepreseﬁtatives as the Directors think fit.-

20. VALIDITY OF DIRECTORS’ AETS

All acts done by any meating of the Directors or of a committee ¢

-

Directors, or by any person acting as a Director shall

-hotuithstanding that it is afterwards discovered that there was sor

defect in the appointment of such Directer or person  acting :
aforesaid, or that they or any of them were disqualifiad, be as vali

as if every such person had been duly appointed and was qualified i

be a BDirecto?.
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21. EXECUTIVE PIRECTORS AND MANAGING DIRECTOR

L

21.1 Pouer to appoint Executive Directors and Manaqging Diractor

21.1.1 Subject to Article 21.1.2_the Diractors may from time to

time: '
21.1.1.1 Appoint not moré than phree persons  as  Execuiiva
Difecﬁors _oFi the Compéng (one of whan may be
désignated as Haraging Director of the Company) for a

fixed tarnm |

or  otherwise and nmauy fix his or their
[ . .:!

remuneration either by way of salary or by commission

on, or pe%céntagg oF‘ prof}?s of the Companhy or hy a
cﬁmbin;tioﬁ of these modes;
21.1;1;2 Remove any  such Execgtive Director and appeoint
énother in his place;
21.1.1.3 At any time not earlier than three menths
before tﬁe expiratiocn of a peried of
zppointment of an Exgcutive Birector (uwhether
or not it is the.FiPst such pariod) renew the
appointmenf for a further pericd not exceeding
three years. | |
and any appointment, removal, or reaﬁpointmentﬂ?f an
Execuﬁive DiFector shall be effective from ths time
spacified ?n the notice or, if no such time is
specified, from the time tha notice is received by the

P!
iy %%qgi
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21.2

21.1.3

[§]
.

No Executive Director shall be appointed, removed, or

reappointed  putrsuant  to Articla 21.1,1 wunless the

appo&ntmént, fémoval, ar  reappointment  has heen
recomméﬁded.by the Board to the shareholders.

Without limiting the other ﬁrovisions of this Article, an
Executive Director shall, subject teo the mrovisions of
any cnntraci béfueen him and the Company, be suhject to

the same provisions as rejards rasignation, removal and

disqualification as the other directors of the Company,

and, notwithstanding any such contract, if he shall cease
to hold the offica of Director from any cause, ha shall
¥ipso facto” immediately cease to bhe an Executive

Director.

Syl i Tiegetas peanvet fram afFiea caessoand de

Article 21.1.1.2 shall have ne right or claim to
continue in office and his only rem=dy against the

Company, if any, shall be in damages.

Managing Director’s Pouars

The Directors may from to time entrust to ard confer upon a

Hanaging Director such of the powers aof. the Directors

sxerciseable under these Articles as they may think fit™ and

with

time

and subjefit to such limitatien amd restrictions as to

and mode of exercise or otherwise as they may think

rexpedient. The Directors may al any time withdraw, revoke or

vary the powers so conferrad or any of them.

]
|
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SECRETARY,

22.1

Appointment_of Secretary

The GSecrebtary shall be appointed by the Directars for such
term, at such ramuneration and upoh'such conditions as they

may think fit.

22,27 Restriction
- Any provisi;é; E} ghe act or thése. Articles requiring or
authorising« éi thing ta .be .Jone by BP to a Director and the
Secretary shgll ‘no£ be satis%ie@ By its being dona by or to
the same. pgrson acting botﬁ as Directaor and as or in place of
| the'Becret;rg.. o | .
22.3 ioint'Secretaries
If the Directors thirk fit, two or more parsons may be
appointed as Joint Becretaries.
22.4 Removal of Secretary
| Any Secretary or Joint Secretary may at any time be remcved
from office by the Directars, but uitheut prejudice to any
claimn for damages for breach of any cantract of service
o betueen him and the Company.
THE SEAL ;
23.1 Use of Seal

The Directors shgll prqvide for the safe custody of the Seal
which shall be used only by the authority of tha Directars o
of a committee of the Directors authorised in that bahalf, ard
every instrument to whi#h the Seal is affixed shall be signh=d
by one Director and shall be countersigned by the Sacretary or
by a second Director or by some cther person appcinted by the

Directors for this purpose.



- PART Y — GENERAL
— "
A 24, DIVIDENDS
—Fa
. : : 24.1  Power to Declare Dividend
;m o “24.1.1 The Company in general maeting may declare dividends but
e no dividand shall axceed tha amount recommended by the
fa -
Directors.

%E ' 24.1.2 The * Directors ' may from time to time pay to such members
—
o : as ara entitled to dividends in the Company suct
L dEe
N P ' T
—m H “dividends - datermined in accordance with Articls 24.1.1
W ’ i Tha Directors may alsc from time to time whilst th
— ‘ i issued capital is divided into Uifferent classes of
%; ) shares pay to any members so entitled any dividends «

o shares issued wupon terms that the dividends therem
[z '
553 : Pt i
1;; shall be payable on fixed datas or within a fixe
o period.
B
i ' 2411.3 Mn  dividends sh=21} he naigd otharwise than qub oF th
[%% broFits' {whether revenue or capital) of the Company =

‘24,2 MHanner

other funds lawfully available for such purposs. Th
daclaratlon of the Diractors as to the amount of th
profits of the.Company shall be conclusive.

in which Dividend Paid -

24.2.1

Provision for Reserves

The Directors may from time to time set aside cul, of” tr
profits of ths Company such sums as they think fit as
reserve aor reserves which shall, at the discretion ¢
the Directors, be applicable For any purposs to whi.
the profits of the Compahg.nag be properly qpplied, at

pending any such application, at ihe tike discratin



aither be employed in the business of the Company o he
invasted in such investments (other than shares of the
" Company) as the Directors may ifrom time to time think
fit. The Directors may also without placing the same ta

resarve,. carry forward any profits which they may think

prudent not to divide.

24,2.E=Dividends Paid According to Amounts Paid Up

| Subject. to the provisions of Article 24.2.6 and subject

alsa to the rights of persans, if any, entitled to
shgres with  special rights as to dividend, all
zgggividends} shall be declared and paid according to the
.‘uﬁmounpsg_paid or .credited . as paid an tha shares in
ﬁESPEQFi.OF; which the divida.d is paid, but no amount

5 Laiq‘ or credited as paid on a share irr advance of calls

shall be treated for the purpose of this Article 24.8,2

as paid on  tha share. All1 dividends shall b=
apportioned and paid proportionately to the amounts
paid ot credited as paid on the shares (otharuise than

. in advance of calls) during any portion or portions of
the period::ihl respect of which the dividend is paid;
but if any share is issued on tarms providing that it
shall rank for dividend as from a particulaQ\date that
share shall rank for dividend accopdinglg;

. 24.2.3 Dividends to Jointholders

I+  several persons  are registered as joint holdets of
any ghares, and such persons are entitled to racaive
dividends in respect of the shares any cne of them may
give eaffectual receipts for any dividend or other

moheys payable on or in respect of the share.
2 l"‘:n".‘"'? il
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% . 24.2.4 Manner of Paumani

A . : _

f% : 3 Any dividend may be paid in any manner directed by the
£ ) person entitied thereto and failing any such direction
5 m ay ba paid by <¢heque or postal or money ordar sent
-E% ‘ ' _4 through tha ﬁost o the ragistered addrass of the member
- - | | or person _entitled thareto or in the case GF joint
%% - ' holders to &ny one of such joi.t holders at  his
15 ) _ registered address; ar to such perscon and such sddrass
%ﬁ. 0 S .'as' tha member or person entitled or such joint holdars
i%& : : A a; the case nmay be, may direct, ard the Company shall
g_ | mot  be responsible for any loss aPising fram sucH made
i - - _ of transmission.

£4.2.5 No Interast On Dividend

No dividend shall bear interast against the Company.

84.2.67Deductions Frﬁm Dividends

Tha  Diresiors omzg Sauush fere bl divioooads soysiie
ang méﬁbeh entitled tﬁ receive dividends all such sums
of money as may be due from him to the Company an
.adcoth of callg ar instalments o premiums or ctharwise
or aﬁg debt or liability or engagement in respact of
uhiéh the Company has a lien pursuant to thess Articles
updn the specific shares in respact- of uwhich the
dividend 1is ‘pagable, ana on account of such aﬁount; as
tha Company may be called upan to pay under any statute

or legislative enaciment in respect of the shares of a

deceased or othar membar. H




_24.2.7 Persons to Whom Dividends Payable

Dividendsv shal, be payable to the persons uho are the
ﬁegiétered holders of the shares in respect of uhiéh
they are declared at the time of the declaration of
such dividends ' (or at the time when such dividends are

declared to be payable).

_ 24,2.8 Right Mot Transferred

24.2.9

A transfer of any share shall not pass the right to any
dividend thereon bafore the regisiration of the

transfer.

Dividends by HWay of Jistribution of Assets

Any geheral meeting declaring a dividend ot bonus may diract
payment . of such dividend or horus wholly or partly by the
distribution of specific assets and in particular of paid-up
ﬁhares,i debentqrgs or debentyre_stock of any other company oF
RO B A0 ity pnnn and bhe Diractors shall give
effect to such resolution, aﬂd where any difficulty arisas in
regard to such distribution, the Directors may settle tha same
as they éhink expedient, and f}x the value for distribution of
such spegi?ic assets or any part thereof and may detarmine
that cash payment chall ba made to any members upon the
footing of the value so paid in ordar to adjust the Pights of
all parties, and nay vest any such specific assats in such

persons as may seen expedient to the diractors.



T ’ 24.2.10 Unclaimed Dividends

— ‘“ ‘ . 24.2.10.1 All dividends, honuses and :othep distributions
unclaiqed for one Fear after having beesn declarad may
2 ' o o be invested or otherwise made use of by the Directars
" far the benafit of the Company uniil claimed and the
G4 I - Compang;'shall be entitled to mingle and spend the
| amounts (of‘ refrain from issus, as the case may be)
of ang such dividends, wuwith othar motey of  the
| Compahg ana‘ 5ha11 not ke required to hold them or

: régara'them 55 being held on behalf of any person..
24.2.10.2°a11 dfvidénds, and any other moneys payable to any
meﬁbeg: OH' farmer menber in respect of shares i ths
Coﬁééég E.and/or interast in prespect of debt  or
i Secﬁritiés issued by the Company remaining unclaimad
far Fivé- years aftapr havihg been declated o
otherwise having becone payable, may, at the expiry
‘oF' sugh pericd of five years after having bean
" declared or otherwise having became payable, be
Pofféited by the Directors for ihe benefit of the
'Compang, ‘provided always tbat the Directors may at
any time affer such forfeiture annul the_aame ard pay
tha dividend or interest or issue Qhe borus (as the
: | case may be}) so forfeited to any personhpgeducing
evidence that he is entitled to tha same and shall do
so unless in the opinion of the Directors such

payhent or issue would embarass tha Company.

e - i
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CAPITALISATION OF PROFITS

25.1

23.28

Ppuer to isgue Bonhus Shares

The Company may by Ordinary Resolution resolve that it is
desirable to capiﬂalise any part for the time being standing
to the _credit ‘df any of the Company’s reserve accounts e to
the ;QEQit of

thé_ profit and loss account or atheruise
$orce o

e}
H

available for distribution = and aééordinglg that that sum be

ER MR E LR

set free for distribution to the members who would have baen

il 1

entitled thereto if disbursed by way aof dividend and in tha

it pten .

same Propgrtipns on  condition that the sams be not paid in
cash but bg‘applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such mepbers

respectively or paying up in full unissuad sharas or

debenﬁures of the Company to be allotted, distributed and

creditgd as fully paid up to such membars in the proportions
afDPESQ;d or partig in Lig ung wal &no pavhég in tne olie: aod
the Directors_ shall give =affact to every such resolution of
the Conpang provided that a share premiun account and a captal
redemption raserve fund may, for the purpose o? this Article,
ohly be applied in the paging- up of unissued sharis to be
issued to the members of the Company 4s Fullgxpaid banus

shats.

Participation by Holders of Sharas having Special Terms of

Issue

Where the holders of any radeemable preference shares issued
by the Company are, by virtue only of the special tarms of
issue thereof, entitled to participate in any distributiaon
pursuant to Article £5.1 whether at the time such distribution

is made or at some future time, such holders shall participate

e T T
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in any such distribution to the extent and in the mamnar

authorised by the said terms of issue, and all the provisians

A=

of Article 25,1 shall be subject to the said terms of issue and

]

1z

shall be deemed to be modified in order to give effect thareto.

_ : 25.3 Power of Directors on Distribution
B ' Tt Y ' .
halk

In the event of any capitalisation of profits urder Article

25.1 the Directdrs shall make all appropiriations  and

apﬁlications af : the undivided profits resolved to be

capitatised thereby, and all allotments and issues of fully

paid shares or debentures, if any, and gererally shall do alt

acts and things required to give effect therste, and may =ithar
round up or disregard fractional entitlements to 2 share or
debenture or =-ake such provision by the issus of fractional

cartificates or by payment in cash or otherwise as the

D g L gma - T S P ey e le I
FRRER g £ RSy Ry PR FRRFY i Ly Siely il L@ lenTE iy Jidd gl o

il
personn to enter on behalf of all the persons entitled thereto
into an agreement with the Company providing for the allotment

to them respectively, creditad as fully paid up, of amy further

ER

shares or debentures to which they may be entitled upon any

stuchh capitalisation, or (as the case may require} for the
payment up by the Company on their behalf, by the applicatior

thereto of their respective proportions of the profits to be

capitalised, of the amounts or any part of the am;ounte

remaining unpaid on their existing shares and any agreement

made under any such asuthority shatl be effective and binding ar

all such persons, H

P ——
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-
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26.  ACCOUNTS .

24.1 Bocﬁssto be.Kept

- 24.1.1 Thae Directers shall Eause propetr books of account to be
..képt with ;eSpecﬁ go .all sums of monay received and

expgnded by the Cohﬁang and the matters in respect of

.uhié% lthe raceipt ana expenditure takes place and with

PR
FE

" raspact to the assats and liabilities of the Company.

26.1.2 The books of accounts shall be kept at the Office, ar

subject ta S%ction 151 (7) of the Act st such cther

place or places as the Directors think fit, and shall

always be open  to inspection by any Director,
shareholder aor their parties o aby othar  parsoh

authorised under the act te inspect records of the

. Py
e IR

. Company.

26.1.3 Subject to Article 26.1.2, no person shall have any

right of inspecting any account or book or papers af
the Company except as conferred by statute or
authorised by the Directors or by the Company in

general meeting.

26.2 Accounts to he preparesd

2&6.2.1 The. Directors shall from time to time in accordances
with Sections lﬁﬂj 155 and ig? of the Act, cause tolbe
prepared and to .ée laid before the Compary in genetal
meeting such profit and less accounts, balance sheets,
group accounts (if any) and reports as are raferred to

in those Sections.-

CERTIEIED A TRUE COPY



.26.2.82 The financial year of the Compaty subject to Sectiom 153
of the Act begins on the first day of July and end on
‘the thirtiath day of Jure of tha following y=ar.-

ly:EE.B'f Accounts to b published

#' 6.3 A Tcopg of avery balance sheet (including every documants
. required by”-lau' to be annexad thareto) which is to bhe
"laid before’ the Company in general meeting, @ogether
with a copy of the Directors’s report and auditor’s
repart, 'shsll not  less than fourtesn (14) days hefore
the date of the meéting, be sant to all persons entitled
to receive nolices of gereral meetings of the Company.-—
26.3.2 All obther notices, reperts and accounts issuad to any
members holding a class of shares in.the Capitat af the
Campany as such shall hé sent at the same time to all

members holding the same class of share.-

Auditors sh311' be appointed and their duties regulated in accordarce
with Sections 161 to 172 of the Act.-
28. NOTICES

28.1 NMotice to Membars

‘A notice may be given by the Company to aty Hember either

W

parsonally or by sending it by post to him or to his registerad
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address ak appearing in the Registar. Any notice or cther
documnent, if served by post, shall be deened to have besn
served on the day following that on which the letter
contaiﬂiné the nhotice or document was properly addressed,
prepaid and  posted. A_cePJLFicate signed by the Secretary or
otherJ oFficgb_gF the Company that the notice was so addressed,

prepaid. and posted shalt be conclusive evidenca thereof.-

. mlggha ;Notice.of fienaral Heetinq.,
i NQ@};e: of every . general negting shall be given in the manner
! . spacified ip Article 28.1 to:
28.2.1 Each menber;
L 28.2.2 Each holder_oF a redeemablas praference share;
. No ptber person shall he entitled to recaive notice of generat
maat inag .-
28.3 Misceilaneuus.
The signature of any notice to be given by the Compary may be
- written in accordance with the definition of “uritten” in
Article 2.
“ 29. DISCOVERY DF SECRETS .

“Ho member shall be entitled to require or receive any information

. concerning the Company’s business, trading o customers o any matter

. which is or may be in the nature of a trade secret ar secret process

of,

or used by, the Company beyond such information as to the

accounts and business of the Company as is by thase Articles directed

' to

be

be laid before the Company in general mesting, and no member shall

entitled to inspect any books, papers, <arrespondance, or

documents of the Company, except so . far as such inspecticonh is

‘expressly authorised by these Articles.-
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3.

WIMDING Up
If the Company is wound up the liquidator may, with the sancticn of 3
special resolution of the Company and any othse sanction reguired by

the Act, divide amongst the members in kind the whale ar any part of

the assets of the Company, (uhethar they censist of proparty of the

same kind or rnot) and may for that purpose set such valuz as he deems

?aif .pré &y property to be divided as afcresaid and may detaermine
“hou _?hg%fdiyigion: shall be carriéd cut  as  between the members or
diffefégg clgsses of members., The liquidator may, with the like
sanction, vast the whole or any part of any such assets in agents to

ba held by them. on behalf of tha contributories as the liquidator,

with the 1like sanction, thinks fit, but so that no member shall be

cqmpelled:f to accept any shares or othar sacurities on which there is

any_liabiliﬁg.~

DISTRIEUTION OF ASSETS

Siwd N Y N VIS S - L S I

Subject to the terms and conditions upon which any class of
_shares may have been issued, if wupan the winding up of the
Company the surplus assets shall be more than sufficient to
repay thg whole of the paid up capital, the excess shall be
disphibutgd among the members in pﬂopoﬁiipn to the capital paid
or which ought to have been paid at the comﬁenfement of the
winding up, on the shares held by them respactively, aobthér ;han

amounts paid in advance of calls.- |
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31.2 Hheée fissats insuFficient to reﬁau capital

If thé SUPblus assets shall be insufficient to repay the whole
of the paid up capital, such surplus assets .shall be
distribute& ;6 lthat' as naarly as may be the losses shall be
borhe by the members in proportion to the capital paid, o
uhich ough£ to have Eeenl paiﬁ, at the commencemant of the
winding Lp} 6n the shares held by them respactively, othar
than amounts paid in advance of calls, but this Article 31.2
is without prejudice to the rights of tha holders of shares

issued upon special conditions.-

11,3 Interpretation

In Articles 31.1 and 31.2 “surplus assets” mzans the assets in

the hands 0? the liquidater after the payment of all the debts

and liabilities of the Company inctuding all the costs of the

winding up.-—

COPMESSTION O SAle

T

'Angﬂ‘commission or remuneration proposed to be paig on the sale of the

'bombéng’s undertaking or any part thereof, or on the liquidaticn of

the"Compang,. to 'a Director or Directofs or liguidator, shall be

‘sﬁbjéct to Patificatién by the Company in general meeting. Prioe

-

hatification of the amount of such proposed payments shall ha given

"te all members at least seven (7} days before the meeting at which’

such payments are to be considerad. If no quorum is presant at such

meeting the proposed payment shall he deemed to have been ratified.-

CEFTIFIED & TRUE Ccopy



43. INDEMNITY

331 0fficers Indemnified Out of Assets

HE L. - R

- Every- Dirgctor, agent, auditor, Sacretary and othar officer for

. the_ time being of the Company shall be indemnified out of tha
assets of the Company against any liability incurred by him in

._J;“.MQEfgnding any 'proceedings, whether civil or criminal, arising

’directlg or indirectly out of the Company’s affairs or his

’bélatipnship thereto, in which judgment is given in his favour,

Tor in ﬁhich he 1is acquitted, or in cannection with ary
;épplication uinder Section 316 of the Act in which relief is
grénted to him by the Court. The claim of such ﬁirecth, agent.,

‘iuagditqr, Secretary and other officer, of the Compaty, for, the

:amquht to which he be entitled under this Articls -23 or
o£heruise by way of indemnity either at law or in egquity shall

have priority as betueen members over ail other claims.-

aT e [ T T

If the Diréctors, or any of them, or any officer, servant or
. aggnp of the ‘Comppng, ot any other parson in the interests of
. the Company, shall become personally liable, either absolutaly
or contingently, far the paymenf of any sum primarily cdus from

the Company, the Directors may execute\ﬂr cause to be executed

. Iy mortgage, charge or security over ar affecting the whole or

$ng part of the assets of tha Company by way of "indemnity to
sec@ée the persons or person 50 becoming liabla as aforasaid
‘ FPOH: may loss in respect of such liabitity. No Director shall
be disqualified by his office from voting in regard to any

arrangement hy or on behalf of the Company to give himself ar

any other Diractor any security by way of indemnity.- n{
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ON FRIDAY 28th FEERRUARY AT 3.15 P.M

AUTHENTIC MINUTES OF PRDCEEDIHGS OF AN EXTRAORDINARY
GENERAL MEETING OF THE SHAREHOLDERS --..
OF
“THE STR!E INUESTHENT CDRPDRRTIDF LIHITED"
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NEW ARTICLES OF ASSOCIATION

SPECIAL RESOLUTIONS
o4 * ok

_IN THE YEAR OF .OUR LORD ONE THOUSAND NINE HUNDRED AND NINETY TWO.

.. Three D cleck in the af+erneon.

'-mw AT- the Reglstereu‘ﬂfflce of*THE STATE: INVESTHENThCURPORQTIUN LIKITED*,

lauful authurlty duly comm1551oned and practlslng in- the Sald.i of

1S - “d Nhose folce is Sltuate on_ First. Floor,.fLabama Huuse“, 35:

SEo of July One
;fHdUsand Nine Hundred and Forty One, (Rirth certificate bearing N% 1198 of
-Jiéﬁi ~ Port Louisy, of Buatre Bornes. Sir Virgil Naz Avenue, Secretary for
_ Home Affairs and Head of Civil Service. N

HEREQCTING in the name , for, onh behalf and as Cha1rman of the Board

of D1rectors of the L1m1ted Llab111ty Company duly 1ncorporated in

Mauritius under the name of ©“THE STATE INUESTHENT CORPORATION
LIMITED" on the twenty first dzy of August One Thousand Nine

Hundred zand Eighty Four.

Hi



" wjo THE SAID APPERRER &
- duarehﬁlderﬁ of “THE ESTFI'!"

'unvenéd'— as a
Lompan1es AL

! aforementlur

NDTIEE IS HEREBY GIVE

‘ bovenamed Company u111 b

Louwis, “Fon ging Buxldlng

1992 at 3. 11 Q' clocu‘ij;

i
1. TU CUNSIDER and

' ]
the manner Vrequired for’

i .
wTHRT the Eompany hencef' th

£R and’ if tﬁ“ﬁg@'

el R T

gu CONSID
e Eompany h1

'txon of ‘th

Assoc1_
_aifhe nr191nal of. the sa1d

haﬁ been dep\

[l
i
1
i
i
|
i
b

'HACdmpdny

1red for

mannar requ

H




i Zismln oo Lole =

¥aald Mew

of Association cstarnd afisvr anvy ancndment oF
"alteration made thereto at the;meetlng, be hencefarth the Articles ot

C"Bsenciztion of the Company in substitublon 1ur end to the ewxclusion
"of the existing Articles of Association thersgr.”

BY ORDER OF THE BCARD:

(SD) B. BHADAIN
B. BHADAIN (Hrs)
ACTING SECRETARY
AND THE APPEARER in his aforesaid capacity. has requested the undersigned

Notary to draw up Authertic Hinutes of Proceedinas of the txtraordinary

éeneral fMeeting which ié theraafter to be held by the Sharsholders of "THE

P R 0 C E E D I H 6§ S

ha1rman Yof . the Board'Qof

Dlrecturs of the Cnnpany, takes the Cha1r ccnformably tn the PrDVlSlOnS of

Qrtlcle 55 nf the ﬂrtlcles Df-ﬂESDCIatlon of the_Eompany. LT L'
~Mrs.{BR;NPﬁlDE?IxFUNUﬁREE, of age, born on the -twenty third:=day of
October one thousand nine hundred and forty four, (Act of Birth bearing NO

2023 of 1344 - Port Louis), the lawful wife of Mr. CHUNDUR EHOJESING



rrﬂ.-h.n
EHRDQIN witt: whom she resi é{ﬁ Qvanue, fActing Secrevary ;

ﬁ $ecre%ar¥!=of the present

5 .
: doay ‘-‘ 1

nf the‘ﬁompany, hereto 1nterVen g«,«act'
. h

 fleeting-
The Chairman.and the tecretary gsqﬁtﬁaﬂn tha

t the Bhareholderg of the
Coms any are all represented, as is evidéq éd 11st thereof cert1f1ed 2

correct alnd herewith annexed after due annexure -byi Phe_ i

v e s ianed Notary.

At the reauest of the Cha1rmgn rs have agreed that the |

rhquired by thxcle 50

rrezent meeting be called tx,np{iéeiéh

of the ﬁrt1rles of ﬂssoc1atidn 5§ %

_ The Chairman moves t©
passed;1n the aanner requ1red for the
The motion of the Chairnan is
PRREHU:and eut to the neet:ng, it Jq:
QND the Chairman declares: that tﬁeééé@i
RESD!UTIUN is passed in the manner F Jire
PFSHLUTIDN. _
The'Cha1rman then. rtables 2 cop
ﬁssac1at1on and asks 1ﬁ'anv “wember {‘1‘
amenqunt te these RArticles. . E
Ho sucl proposition being ﬁade;f';‘
CELTMD RLCUIUTION herein i
requ1red for the passing ot @’ BFECIIﬁu RE
The pmotion of the Chalrman iB« i;':¥"
FRABHU | and cut to the meeting) it ad

“

HND thL Chairman declares‘

GECOND RESU‘UTIUN is also pasged?'

» SPECIAL RESOLUTION.
Ihe present Minutes of Prucaedingg

i
i

THus DONE, MADE and EXECUTED:

the pl;ce hereinbefore ment1uned.
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.of THE NOTARIES ACT (REVISED LQMS UF

'the present deed.

[0 ]

AND after.the reading theréof; ‘“‘écﬁéirman and the Secretary on being
requested so to do by the umdersigﬁgd?ﬁoﬁary, have hereunto set and affiﬁed
their respective hand amni signature{fqgether with the said HNotary Public
and in his presence.

(5) B. BACHAR & R. BR4ADAIN - - ﬁijﬂ-“

IN CONFORHITY with Ethe prov1510ns“f Paragraph (f) of Section 34 (1)

QUHITIUS 1981 . the WNotary hereby

Fecords that the pravisions of paragraphs.‘a) to (e} nf the said Section 34

i

(1) of the said "ACT" have been dul! plled ulth and he has  then signed

(S) HUGUES MAIGROT

Heeting of

-Fridiy the 28th day of February 1992 at 3. 15 p.n..;in 'the presence of

H

NAMES
'DIPNARAIN WANNA 10.000.000
| DEVELOPMENT BANK OF MAURTTTUS LTD i
‘by Ir. RADHAKRISHNA LAXHAN PRABHU
O 10
10.000.010

Smmms o

IITHE

; the .Reg1stered Office of the

Hr.

NUMBER OF SHARES HELD
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