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1. DEFINITIONS
1.1.  Definition in this Constitution
In this 'Constitution, unless the context otherwise requires, the following words

and expressions have the meanings given to them in this clause:
Act ) " means the Companies Act 2001.
Alternate Director ~ means a Director appointed pursuant to clause 21.8

Amalgamation means the completed act of the Coinpany and one or more
other companies amalgamating pursuant to sections 244 to
252 of the Act and continuing as one Company, which
may be one of the amalgamating companies or al new

company.

Annual Meeting means a meeting of Sharcholders held pursuant to section

115 of the Act.

Ralance Sheet Date  means the date adopted by the Company as the end of its
financial year for the purpose of its annual financial

staterments.

Board means the Directors numbering not less than the required
quorum acting togethet as the Board of Directors of the
Company, and where the Company has only one Director

or where one Director is a quorum, that Director.

Call . means a resolution of the Board under clause 14 requiring

el IR Py



Class and Class of
Shares

Chairperson

Corapany

Constitution

Drirector

Distribution

Shareholders to pay all ox part of the unpaid amount of the
jssue price of any Shares and, where the context requires,
means the obligation of a Sharebolder to meet the amount

due pursuant to such a resolution.

means a Class of Shares having attached to them identical

rights, privileges, litnitations, and conditions.

means the Chairperson of the Board, elected under clause

23.1
means “MAURITIUS BREWERIES LIMITED”.

means this Constitution of the Company and all

amendments to it made from time to time.

means, subject to section 128 of the Act, a person

appointed and continuing in office for .the time being, in

‘nccordance with this Constitution, as a Director of the

Company.

in relation to Shares held by a Shareholder, means the
direct or indirect transfer of money or property, other than
Shares, by the Comipany, to or for the benefit of that
Silareholder; or the incurring of a debt by the dornpany to
or for the benefit of a Shareholder, whether by means ofa
purchase of property, the redemption or other acquisition
of Shares, a Distribution of indebtedness or by some other

means.
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Dividend

General Meeting

Interest Group

Interests Register

Major Transaction

Means a Distribution by the Company other than a
Distribution to which section 68 (acquisition of Company's
own Shares) or section 81 (financial assistance in

écquisiﬁon of company's shares) of the Act applies.

means any meeting of Sharcholders, other than an Inierest

Group meeting.

in relation to any action or proposal affecting rights
attached to Shares, meané a group of Sharcholders whose
affected rights are identical; and whose rights are affected
by the action or proposal in the same way; and who
comprises the holders of one or more Classes of Shares.

For the purposes of this definition one or more Inferest
Groups may exist in relation to any action or proposal; and
if action is taken in relation to some hold_ers.of Shares in a
Class and not others; or a proposal expressly distinguishes
between some holders of Shares in a Class and other
holders of Shares of that Class, holders of Shares in the

same Class may fali into two (2) or more Interest Groups.

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

in relation o the Company, means, subject to Sections
130(5) and 130(6) of the Act:
(2) the acquisition of, or an agreement to acquire,

whether contingent or not, assets the value of

s et
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Managing Director

Month

* Ordinary Resolution

Ordinary Share

which is more than seventy five per cent
(75%) of the value of the Company's assets
before the acquisition; or

(b) the disposition of; or an agre_ément to dispose
of, assets of the Company the value of which

is more than seventy five per cent (75%) of the

value of the Company's assets before the -

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

assets before the transaction,
means a Director who is appointed under clause 25 as an
employee of the Company, with the Iespénsibility for the
management of the Company.
means a calendar month.
means a resolution approved by a simple mejority of the
votes of those Shareholders entitled to vote and voting on

the matter which is the subject of the resolution.

meang a share which confers on the holder:

(a) the right to vote at meetings of Sharcholders and on a

poll to cast one vote for each share held;

(b) subject to the rights of any other Class of Shares, the

B
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Register
Debenture Holders

Registrar

Share

Shareholder

of

10

right to an equal share in Dividends and other
Distributions made by the Company; and

(c) subject to the rights of any other Class of Shaves, the
right to an equal share in the Distribution of the surplus

assets of the Company on its liquidation.

means he Register of Debenture Holders required to be
kept by section 124 of the Act.

means the Registrar of Companies appointed under section

10 of the Act.

means a share in the share capital of the Company.

- TNEans a Persoi:

(2) whose name is entered in the Share Register as

. the holder for the time being of one or more
Shares; or

(b) until the person's name is entered in the Share
Register, a person named as aA Sharcholder m
the application for registration of the
Company at the time of incorporation of the
Company; o1

(c) until the person's name is entered in the Share
Register, a person who is entitled to have his
name entered in the Share Register under a
registered  Amalgamation proposal, as a

shareholder in an amalgamated company.



Share Register

Signed

Solvency Test

Special Meeting

Special Resolution

Unanimous

Resolution

Writing

11

means the register of Shares required to be maintained by

clause 11 of this Constitution and section 91 of the Act.

(a) means subseribed by a person under his hand with his
signature; and

(b) includes the signature of the person given
éiectronicélly-where-it carries that person’s personal

encryption
has the meaning as set out in Section 6 of the Act.

means any meeting (other than an Annial Meeting) of the
Shareholders entitled to vote on an issue, called at any
time by the Board, or by any other person who is
authorised by this Constitution or by the Act to call
Special Meetings of Shareholders.

means a resolution of Shareholders approveéd by a majority
of seventy five per cent (75 %) of the votes of those
Shareholders entitled to vote and voting on the question.

means a resolution which has the .assent of every
Shareholder entitled to vote on the matter which is the
subject of the resolution in accordance with section 106 of

the Act.

includes the recording of words in a permanent or legible
form and the display of words by any form of electronic or

other means of communication in a manner that enables
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the word to be readily stored in a permanent fofm and,
with or without the aid of any equipment, to be retrieved

and read.

1.2.  Rules of interpretation

(@)
(®)

(c)
@

©
9

Words importing the singular include the plural and vice versa.

A reference to a person includes any firm, company or group of

persons, whether corporate or unincorporate.

Words importing one gender include the other genders.

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

A reference to a ¢lause means a clause of this Constitution.

The clause headings are included for convenience only and do not

affect the construction of this Constitution.

2. NAME OF COMPANY
The name of the Company is “MAURITIUS BREWERIES LIMITED” and

may be changed by passing a Special Resolution.

3. REGISTERED OFFICE

The registered office of the Company is situated at 11%® Floor, Swan Group

Centre, 10 Intendancé Street, Port Louis, or in such other place as the Board may,

from time to time, determine.

4. ACCOUNTING PERIOD

_ The accounting period begins on the fizst day of July of each year and ends on the

thirtieth day of June of the next year or shall begin and end on such dates as the

Roard shall determine from time to time.

5. TYPE OF COMPANY

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

The duration of the Company is unlimited.

7, OBJECTS AND POWERS .

The Company has, both within and outside the Republic of Mauritius, full
capacity to carry on and/or undertake any business or activities, to do any act or

enter into any transaction, and, for those purposes, shall have full rights, powers

and privileges. '
8. ISSUE OF SHARES
8.1.  Shares . _
The Compaﬁy has on issue ten million and eighty six thousand (10,086,000) &
Ordinary Shares as at the date of adoption of this Constitution.
8.2.  Board may issue Shares
(a)  Subject to the Act, this Constitution and the terms of issue of any
existing Shares, the Board may issue Shares (and rights or options to
acquire Shares) of any Class at any time, to any person and in such
numbers as the Board thinks fit.
(b)  Notwithstanding Section 55 of the Act and nnless the terms of issue
of any Class of Shares specifically provide otherwise, the Board :
may, if authorised by the Shareholders by Ordinary Resolution, issue .
Shares that rank (as to voting, Distribution or otherwiée) equally 5 ;
with or in priority to, or in subordination to the existing Shares L

without any requirement that the Shares be first offered to existing
Shareholders, |
8.3.  Consideration for issue of Shares
(2)  Subject to clause 8.3 (b), before the Board issues Shares kother than
Shares issued upon iricorporation), it must:
@ determine the amount of the consideration for which the
Shares will be issued and the terms on which they will be

3
}‘-
[ { B

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

- (i)  resolve that, in its opinion, the consideration for the Shares
and their terms of issuc are fair and reasonable to the
Company and to all existing Shareholders.
(b) Claﬁse 8.3 (a) shall not apply to the issue of Shares on the
conversion of any convertible securities; or the exercise of any
‘ optién to acquire Shares in the Company.
8.4.  Directors' certificate on consideration for issue of Shares not paid for
in cash
(a)  When issuing Shares for consideration other than cash, any one of

the Directors or his agent authorised in writing shall sign a

certificate:

6)) stating the present cash value of the consideration and the
basis for assessing it;

(i)  that the present cash value of the consideration is fair and
reasonable to the Company and to all existing Shareholders;
and

(iif) that the present cash value of the consideration is not less
than the amount to be credited in respect of the Shares.

(b) A copy of the certificate given under clause 8.4 (a) shall be filed
with the Registrar within fourteen (14) days of its signature.
85.  Amount owing on issue of Shares.
Where money or other consideration is due at a fixed time to the Company on
Shares i accordance with their terms of issue, that amount shall not be treated as

a Call and no notice shall be required to be given to the Sharcholder (or other
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person liable under the terms of issue) before the Company may enforce paymen{

ofthe amomnt due,

8.6.

Shares issued in lieu of Dividend

The Board may issue Shares to any Shareholders who have agreed to accept the

issue of Shares, wholly or partly, in licu of a proposed dividend or proposed future
dividends provided that - '

8.7.

(@)

()

©

@

(¢)

the right to reéeive Shares, wholly or partl-y, in lieu of the proposed
dividend or proposed future dividends has been offered to all
Shareholders of the same Class on the same terms;

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

the Shareholders to {vhom the right is offered are afforded a
reasonable opportunity of accepting if;

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

the provisions of section 56 of the Act are compliediwiﬂl by the
Board. - |

Variation of rights

(@)

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

so that if, at any adjourned meeting of such holders, a quorum is

eyt g b e e
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(b)

(©)

(d)
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not present, those Shareholders who are present shall constitute a

quorurm).

Where the variation of rights attached to a Class of Shares is

approved under clause 8.7(z) and the Company becomes entitied to

take the action concemed, the holder of a Share of that Class who

did not co;isent to or cast any votes in favour of the resolution for

the variation, may appiy to the Court for an order under section 178

of the Act, or may require the Company to purchase those Shares

in accordance with section 108 of the Act. For the purposes of this

clause, “variation” shall include abrogation and the expression

“varied” shall be construed accordingly.

A ;esolution which would have the effect of:

(i)  diminishing the proportion of the total votes exercisable at a
General Meeting by the holders of the existing Shares of a

lass; or

(i)  reducing the proportion of the dividends or distributions
payable at any time to the holders of the existing Shares of a
Class,

shall be deerned to be a variation of the rights of that Class.

The Company shall within one month from the date of the consent

or resolution referred to in clause 8.7(a) file with the Registrar in a

form approved by him the particulars of such consent or resolution.

8.8. Fractional Sha_res

The Company may issue fractions of Shares which shall have corresponding

fractional ~Habilities, limitations, preferences, privileges, qualifications,

restrictions, rights and other atiributes as those which relate to the whole Share of

the same Class of Shares.

9. PURCHASE BY COMPANY OFITS SHARES

The Company may purchase or otherwise acquire its Shares in accordance with,

and subject to, sections 68 to 74, 106, and 108 to 110 of the Act, and may hold the
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acquired Shares in accordance with section 72 of the Act. The Company may
purchase its Shares from some Shareholders and not from others.

10. TRANSFER OF SHARES

10.1. Shares to be freely transferable

There shall be no restrictions on the transfer of fully paid up Shares and any
document relating to or affecting the title to any Shares shall be registered with the
Company without payment of .any fee. | | '
10.2. Execution of Transfer.

() The ‘instrument of fransfer of any Share or debenture shall be
executed by or on behalf of the transferor and the transferee and the
transferor shall be deemed to remain the holder of the Share or
debenture (as the case may be) until the transferee is entered in the
register in respect thereof.

(b) A transfer of the Share, debenture or other interest of a deceased
Shareholder made by his heir or by the curator appointed nnder the
Curatelle Act shall, subject to any enactment relating to stamp duty
or r;agistration dues, be as valid as if he had been such a Shareholder
at fhe fime of the execution of the instrument of transfer, even if the
heir or the curator is not himself a. Shareholder.

(c) Refore entering a transfer made under clause 10.2 (b) m the Share
Registér or the Register of Debenture Holders, the Directors of the
Company may require production of proper evidence of the tifle of
the heir or, in the case of the curator, of the vesting order.

103, Form of transfer
(a) A Shareholder may transfer all or any of his Shaves bj} executing an
instrument in writing drawn up in the form required by clause
10.2(a) and section 24 of the Registration Duty Act.
(b)  Nothing in clause 10.2(a) shall prejudice any power totreg'lster as a
Shareholder a person to whom a tight fo any Share has been

transmitted by operation of law.
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10.4. Board‘s right to refuse or delay registration of transfer

(2)  The Board may, subject to compliance with section 87 to 89 of the

Act, refuse or delay the registration of any transfer of any Share to

any person, whether that person be an existing Shareholder or not,

where:

6)) so required by law;

(i) " 2 holder of .any such Share has failed to pay on the due dafe
any amount payable thereon either in terms of the issue
thereof or in accordance with the Constitution (including any
Call made thereon);

(i)  the transfer is not accompanied by such proof as the Board
seasonably requires of the right of the transferor to make the
transfer;

(iv)  the Company is required or authorised to do so under the

. provisions of the Securities (Central Depositary, Clearing and
_ Setilement) Act or any other enactment.

(b)  Notice of the decision of the Board refusing or delaying a transfer of
any Share, stating the reasons for the refusal, shall be sent to the
transferor and the transferee within twenty—elght (28) days of the
date on which such transfer was delivered to the Board.

10.5. Registration of fransfer.

Subject to clauses 10.1 and 10.2, on receipt of a duly completed and registered
form of transfer the Company shall enter the name of the transferee on the Share
Register as holder of the Shares transferred, unless the Board has resolved in
accordance with clause 10.4 to refuse or delay the regisiration of the fransfer of

the Shares.

R R PTR LR

i bk R B e

e



19

11. SHARE REGISTER
11,1. Maintenance of Share Register
(a)  The Company shall maintam a Share Register in accordance with
section 91 of the Act, in which all Shares issued by the Company
shall be recorded.
(b)  The Company may, subject to section 91 (4) of the Act, appoint an
agent to maintain the Share Register. | |
(¢)  The Company shall maintain a register of substantial Sharcholders
in accordance with section 91(2) of the Act. '
11.2. Contents of Share Register. |
The Share Register shall state, with Tespect to each Class of Shares:
(2)  the names, in an alphabetical order, and the last known address of
each person who is, or has, within the last seven (7) years, been a
Sharcholder;
(b)  the number of Shares of that Class held by each Sharcholder within
the last seven (7) years; and
{c)  thedate of any:
() issue of Shares 1o;
(i)  tepurchase or redemption of Shares from; or
(iil)  transfer of Shares by or to;

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

11.3.  Secretary’s duty to supervise the Company’s registers.
Tt shall be the duty of the Secretary to take reasonable steps to ensure that all the
registers required to be maintained by the Company, are properly maintained and

that the appropriate entries are promptly entered on them.
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114. Share Register to be prima facie evidence.
Subject to section 95 of the Act, the entry of the name of a person in the Share
Register as holder of a Share shall be prima facie evidence that the legat title to
the Share is vested in that person.
11.5. Share Register to be evidence of rights.
The Company may ftreat the registered holder of a Share as the only person
entxﬂed fo: i

{a) exercise the right to vote attaching to the Share;

(b)  receive notices in respect of the Share;

(c)  receive a Distribution in respect of the Share; and

. (d)  exercise the other rights and powers attaching to the Share.

11,6,  Trustnot to be registered or recognised
No notice of 2 trust, whether express, implied, or constructive, may be entered on
the Share Register.
12. SHARE CERTIFICATES
12.1.  Issue of Share certificate.
The Company shall, subject to Section 97(2) of the Act, within twenty-eight (28)
days after the issue, or registration of a transfer of Shares as the case may be, send
a Share certificate to every holder of those Shares.
12.2. Contents of Share certificate
A Share certiﬁcate shall state the name of the Company, the Class of Shares held
by the Shareholder and the number of Shares to which the certificate relates.
123.  Transfer fo be accompanied by Sh/are certificate,
Notwithstanding clause 10 of this Constitution and section 88 of the Act, and
unless the Shares havée been deposited under a system conducted by a cenfral
depository and settlement company approved under the Securities (Central
Depository, Clearing and Setflement) Act, a transfer of the Shares to which it
relates shall not be registered by the Company unless the form of transfer is

“accompanied by the Share certificate relating to the Shares (or by evidence as fo
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its loss or destruction and, if required n accordance with clause 12.5(c), an
indermnity ina form required by the Board).

12.4. Surrendered Share Certificate.

Where Shares to which a Share certificate relates are transferred, and the Share
certificate has been sent to the Company to enable registration of the transfer, the
Share certificate will be cancelled and no further Share certificate will be issued
except at the request of the iransferee.

12.5. Lost Certificates

(1)  Subject to clauses 12.5(b) and (c), where a Share certificate or any
document of title to a debenture is Jost or destroyed, the Company
shall, on application being made by the owner and on payment of
the fee specified in item 1 of the Third Schedule to the Act, issue a
duplicate certificate or document to the owner.

(b)  The application shall be accompanied by a written undertaking that
where the certificate or document is found, or received by the
owner, it shall be returned to the Company.

(c)  Where the value of the Shares or debentures represented by the
certificate or document is greafer than ten thousand rupees, the
Directors shall, before accepting an application for the issue of a
duplicate certificate or document, require the applicant to furnish
such indemnity as the Directors consider to be adequate against any
loss following the production of the original certificate ox
document.

13. PLEDGE OF SHARES _ .
(a)  The Company shall keep a register in which pledges of Shares or
debentures shall be inscribed stating that the pledgee holds the
Shares or debentures not as owner but in pledge of a debt, the
amount of which shall be mentioned. A pledge shall be sufficiently

proved by the inscription in that register. '
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If the pledgee so requires, there shall be delivered to him a
certificate, signed by the Company's secretary, which shall
enumerate the number of Shares given in pledge and the amount and
nature of the debt in respect of which the pledge was constituted.

Subject to the terms and conditions of the pledge, the owner of the
Shares given in pledge shall continue to be the party entitled to
attend General Meetings of the Compémy and to vote with respect fo

such Shares and to cash all dividends in respect thereof.

14. PROCEDURE FOR MAKING CALLS

The Board may, from time to time, make such Calls as it thinks fit
in respect of any amount unpaid on Shares and not made payable at
a fixed time or times by the conditions of issue, and each
Shareholder shall, subject fo receiving at least fourteen (14) days’
written notice specifying the time or times and place of payment,
pay to the Comlpany at the time or times and place so specified the
amount called; a Call so made may be revoked or postponed as the
Board may determine.
A Call may be made payable at such times and in sach ambunt as
the Board may determine. -
The joint holders of a Share shall be jointly and severally liable to
pay all Calls in respect thereof.
‘Where an amount called in respect of a Share is not paid on or
before the time appointed for payment thereof, the person from
whom the amount is due shall pay interest on that amount from the
time appointed for payment thereof to the time of actual payment at
such rate not exceeding ten per cent (10%) per apnum as the Board
may detemﬁne; the Board méy waive, wholly or partly, any interest

payable hereunder.
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(e)  Any amount which by the terms of issue of a Share becomes
payable on issue or at any fixed time shall for all purposes be
deemed to be & Call duly made and payable at the time at which by
the terms of issue the same becomes payable and, in case of non-
payment, all the relevant provisions of this clause relating to
payment of interest and expenses, forfeifure or otherwise shall
apply as if the amount had become payable by virtue of a Call duly
made and nofified.

@ The Board may, on the issue of Shares, differentiate between the
holders as to the amount of Calls to be paid #nd the times of
payment.

FORFEITURE OF SHARES

(a) ‘Where any person fails to pay any Call or any instalment of a Call

* for which such person is liable at the time appointed for payment,
the Board may, at any time thereafter, serve notice on such person
requiring payment of the amount unpaid together with any interest
which may have accrued.”

(b)  The notice under clause 15(a) shall name a further day, not eatlier
than the expiration of fourteen days from the date of service of the
notice, on or before which the payment required by the notice shall
be made, and shall state that, in the event of non payment on or
before the time appointed, the Shares in respect of which the
amount was owing are liable to be forfeited.

(¢)  Where the requirements of the notice under clause 15 (b) are not
complied with, any Share in respect of which the notice has been
given may be forfeited, at any fime before the required payment has
been made, by resolution of the Board to that effect; Any forfeiture
under this clause shall include all dividends and bonuses declared

(in respect of the forfeited Share and not actually paid before the |

forfeiture.
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A forfeited Share may be sold or otherwise disposed of on such
terms and in such manner as the Board in its sole discretion thinks
fit and, at any time before a sale or disposition, the forfeiture may
ve cancelled on such terms as the Board thinks fit; Where any
forfeited Share is- sold within twelve (12) months of the date of
fo;feiture, the residue, if any, of the proceeds of sale after payment
of all éosts ‘aLnd expeﬁses of such sale or any aﬁeﬁlpted sale and all
amounts owing in respect of the forfeited Share and interest
fhereon shall be paid to the person whose Share has been forfeited.
A person whose Share has been forfeited shall cease to be a
Shareholder in rtespect of the forfeited Share, but shall,
neverfheless, remain liable to pay to the Company all amounts
which, at the time of forfeiture, were payable by such person to the
Company in respect of the Share, but Hability shall cease if and
when the Company receives payment in full of all such amounts.

A declaration in writing by a Director that a Share in the Company
has been duly forfeitedbon a date stated in the declaration shall be
conclusive evidence of such fact as against all persons claiming to
be entitled to the Share.

The Company may receive the consideration, if auy, given for a
forfeited Share on any sale or disposition thereof and may execute
a transfer of the Share in favour of the person to whom the Share s
sold or disposed of, and such person shall then be registered as the
holder of the Share and shall not be bound to see to the application
of the purchase money, if any, nor shall such person’s title to the
' Share be affected by any imegularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the

Share.
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16. SUSPENSION OF RIGHT TO DIVIDENDS AND LIEN
16.1. Notice of suspension of right to Dividends
| (2) . If a Shareholder fails to pay any Cail (or installment of a Call) on
the day appointed for payment, the Board may at any time after that
date, while any part of the Call or instalmént payable by the
Shareholder remains unpaid, suspend payment of any Dividends
payable tc-> the Shareholder
(b)  The amount owing under the Call for the purposes of clauses 16.1,
16.2 and 16.3 may include any interest which may have accrued
and all expenses which may have been incuired by the Company
by reason of non-payment by the Shazeholder of the amount owing
under the Call.
16.2. Application of suspended Dividends.
All Dividends suspended pursuant to clause 16.1(a) may be’ applied by the
Company to reduce the amount owing under the Call. Dividends so applied will
be deemed to have been paid in full.
16.3. Lifting suspension of right fo Dividends.
When the total Dividends withheld and appiied under clause 16.2 equal the total
amount owing under the Call, including amounts owing under clause 16.1(b}, the
suspension of the right to Dividends will be lified and all rights to be paid
Dividends on the shares will resume.
16.4. Lien
(&)  The Company shall have a first and paramount lien upon every
Share registered in the name of a Shareholder (whether solely or
jointly with others) and upon the proceeds of sale of those Shares.
This lien shall be for all money payable (whether presently or not)
in respect of Shares held by the Shareholder;
(b)  The lien extends to all Dividends from time to time declared in

respect of the Shares.
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16.5. Sale on exercise of lien
(a)  Subject to this clause, the Company mé.y sell in such a manner as
the Board thinks fit any Shares on which the Company has a lien.
No sale may be made unfil:
@) a sum in respect of which the lien exists is duc and payable;
(ify  anotice in Writing stating, and demanding payment of, the
amount due and payable (in respect of which the Jien cxists)

has been given to the current registered holder of the Share

i (or the person entifled to that Share by reason of the
T\ﬁ registered holder's death or bankruptcy); and

| (i)  fourteen (14) days have expired since the giving of that
i notice.

L (b)  The net proceeds of the sale of any Shares sold for the purpose of

enforcing a lien shall be applied in or towards satisfaction of any
unpaid Calls, installments or any other money in respect of which
the lien existed The residue, if any, shall be paid to the former
holder of the Shares.

()  For giving effect to any sale enforcing a lien in purported exercise

of the powers given in this Constitution, the Board may authorise

some person to transfer the Shares sold to the purchaser. The

i [ purchaser will be registered as the holder of the Shares corprised
1 in the transfer and will not be bound to see to the application of the
purchase money, nor will the purchaser's title to the Shares be

i  affected by an irregularity or invalidity in the proceedings in

reference to the sale. The remedy of any person aggrieved by the
sale will be in damages only, and against the Company exclusively.

If the cerfificate for the Shares is not delivered up to the Company,

the Board may issué a new certificate distinguishing it as the Board

thinks fit from the certificate not delivered up.
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17.  DISTRIBUTIONS
17.1.  Solvency Test

()

(®)

Notwithstanding section 61(1)(b) of the Act but subject to clause
17.2, the Board may, if it is satisfied on reasonable grounds that the
Company will satisfy the Solvency Test immediately after the
Distributipn, authorise a Dishibuﬁon by the Company to
Shareholders c.>f any amount and to any Share‘holdérs as it thinks
fit.

The Directors who vote in favour of a Distribution shall sign a
cerfificate stating that, in their opinion, the Company will satisfy
the Solvency Test immediately after the Distribution.

17.2. Dividends payable pari passu

The Board may not authorise a Dividend in respect of some but not all the Shares

in a Class; or of a greater amount in respect of some Shares in a Class than other

Shares in that Class except where:

(@)

()

the amount of the Dividend is reduced in proportion to any liability

.attached to the Shares under this Constitution;

a Sharcholder has agreed in Writing to receive no dividend, or a

 lesser dividend than would otherwise be payable;

unless it is paid out of retained ecarnings, after having made good amy

accumulated losses at the beginning of the Accounting Period.

17.3. Discounts to Shareholders

(@)

(b)

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

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

@ are Tair and rcasonable to the Company and all

Shareholders; and
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(i)  will be available to all Shareholders or to 2ll Shareholders

of jche same Class on the same terms. ,
The discount scheme shall not be approved or continued by the
Board unless the Board is satisfied, on reasonable grounds, that the

Company will satisfy or is satisfying the Solvency Test.

17.4. Financial assistance on acquisition of shares.

The Company mmay, subject to and in accordance with, section 81 of the Act give

financial assistance (whether directly or indirectly) to a person for the purpose of,

or in connection with, the purchase of Shares issued (or to be issued) by the

Company.

18.  ISSUE OF STATEMENT OF RIGHTS TO SHAREHOLDER

(a)

(b)

The Company shall issue fo any Shareholder on request, a

statement that sets out:

() the Class of Shares held by the Shareholder, the total
number of Shares of that Class issued by the Company, and
the number of Shares of that Class held by the Shareholder;

(i)  the rights, privileges, conditions, and limitations, including
sestrictions on transfer, attaching to the Shares held by the
Shareholder; and

(iif)  the rights, privileges, conditions, and limitations attaching

. to the Classes of Shares other than those held by the
Shareholdes.

The Company shall not be obliged to provide a Shareholder with a

statement under clause 18(2), if:

i) a statement that complies with clause 18(a)(i) to (iii) has
been provided within the previous six (6) months;

(ii)  the Sharcholder has mot acquired or disposed of Shares
since the previous statement was provided;

(iti)  the rights attached to the Shares have not been altered since

the previous statement was provided; and
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(iv)  there are no special circumstances which would make it

unreasonable forthe Company to refuse the request.

(c) A statement issued pursuant to clause 18(a) shall state in a
prominent place that it is not evidence of title to the Shares or of
the matters set out in it.

19. EXERCISE OF POWERS RESERVED TO SHAREHOLDERS
19.1. Powers ljeserved to Shareholders
(2)  Powers reserved to Sharcholders of the Company by the Act or by

this Constitution may be exercised:

_,_._w‘,.w.m‘
T e

(1) at a General Meeting; or 9

e

(i) by aresolution in lieu of a meeting pursuant to clause 20.3.

(iii) by a Unanimous Resolution.

'.'I:"_“.'"..'h.". o

(b)  Unless otherwise specified in the Act or this Constitution, a power
reserved to Sharcholders may be exercised by an Ordinary
Resolution. | ‘

19.2.  Special Resolutions. v

‘When Shareholders exercise a power to approve any of the following, that power

ﬁla,y only be exercised by a Special Resolution:

(a)  an-alteration to or revocation of this Constitution or the adoption of

a new Constitution;

(b)  aMajor Transaction;

(¢)  an Amalgamation;

(d)  theliquidation of the Company.
Any decision made by Special Resolution pursuvant to this clause may be
rescinded only by a Special Resolution, provided that a resolution to put the

Company into liquidation cannot be rescinded.

19.3. Management review by Shareholders

(2)  The Chairperson of any General Meeting shall give the Shareholders

TR

a reasonable opportunity to discuss and comment on the

management of the Company.
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A General Meeting may pass a resolution which makes

recommendations to the Board on matiers affecting the management

of the Company.

A resolution relating to the management of the Company passed at a

General Meeting (in accordance with clause 19.3(b)) is not binding

on the Board, unless it is carried as a Special Resolution.

19.4. Dissenting Shareholder mayvrequire Company to purchase Shares

" (a)

(b) -

()

A Shareholder may require the Company to purchase his Shares

where;

@)

(i)

(1it) -

a Special Resolution is passed under clause 19.2(a) for the
purposes of altering the Constitution of the Company with a
view to imposing or removing a restriction on the business
or activities of the Company, or clause 19.2(b) or (¢c); and
the Sharcholder casts all the votes attached fo Shares
registered in his name and for which he is the beneficial
owner against the resolution; or

where the resolution to exercise the power was passed
undez; section 117 of the Act, the Shareholder did not sign

the resolution.

A request under clause 19.4(a) shall be addressed to the Company

by the dissenting Shareholder by notice in Writing within fourteen

(14) days of either the passing of the resolution at a General

Meeting or the date on which notice of the passing of the written

resolution is given fo him.

Upon recefving a notice from a dissenting Shareholder given under

clause 19.4 (b), the Board shall:

®

i)

agree to the purchase of the Shares by the Company from
the Shareholder giving the notice; or

arrange for some other person to agree to buy the Shares; or

S
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(iiiy  apply to the Cowrt under section 112 or section 113 of the
Act for an order exempling the Company from the

obligation to purchage the Shares; or i
(iv)  amange, before taking the action concerned, for the Special
Resolution entitling the Shareholder to give the notice, to be
rescinded by a Special Resolution, or decide in. the.
appropriate manmner not to take the action concerned; and i

(d) The Board shall within twenty-eight (28) days of receipt of the

notice under clause 19.4 (b) give written notice fo the dissenting

@r

Shareholder of its decision under clause 19.4 (c).

()  Where the Board agrees to the Company purchasing the Shares,
pursnant to clause 19.4(c)(i), it shall do so m accordance with
section 110 of the Act.

20. GENERAL MEETINGS :
20.1,  Annnal Meetings }
()  The Board shall call an Anmual Meeting of Shareholders to be
held:
(1) not more than once in each yeas;
(i)  not later than six (6) months after the Balance Sheet Date of
the Company; and .
(iif)  not later than fifteen (15) months after the previous Annual 9
Meeting.
{b)  The Company shall hold its first Annual Meeting within e’ighfeen

(18) months of its incorporation.

(¢)  The business to be transacted at an Annual Mesting shall, unless
already dealt with by the Company, include:

(i) the consideration and approval of the financial stat;z:ments;

(if)  the receiving of any auditor’s report;

(iii)  the consideration of the annual report;
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(iv)  the appointment of any Directors including those whose .
annual appointment 1s required by the Act;
(v)  the appointment of any auditor pursuant to Section 195 of
The Act; and
(vi)  the remuneration of any Director and of the auditor.
'20.2.  Special Meetings
A Special Mesting may be called at any tirﬁe by the Board and shall be -so ceﬁled |
on. the written request of Shareholders holding Shares carrying fogether not less
than five per cent (5%) of the voting rights entitled to be exercised on the issue.
20.3.  Resolufion in lien of meeting
Anything that may be done by the Company in General Meeting (other than an
Annual Meeting) under the Act or this Constitution may be done by a resolution
in lieu of meeting in the manner provided for by section 117 of the Act.
20.4.  Chairperson _

(2) Whé_re the Directors have elected a Chairperson of the Board, and
the Chairperson of the Boaid is present at a General Meeting, he
shall chair the General Meeting,

(b)  Where no Chairperson of the Board has been elected or if, at any
General Meeting, the Chairperson of the Board is not present within
fifteen (15) minutes of the time app&)inted for the commencement of
the General Meeting, the Directors present shall elect one of their
number to be Chairperson of the General Meeting.

{c)  Where no Director is willing fo act as Chairperson, or where no
Director 1s present within fifteen (15) minutes of the time appointed
for holding the General Meeting, the Sharcholders present may
choose one of their number to be Chairperson of the General
Meeting.

20.5. Notice of GGeneral Meetings
(@)  Written notice of the time and place of a General Mesting shall be

sent to every Shareholder entitled to receive notice of the General
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Meseting and to every Director, secretary and auditor of the

Company not less than fourteen (14) days before the General

Meeting.

The notice shall state:

() the nature of the business to be transacted at the General
Meeting in sufficient detail to enable a Shareholder to form
a reasoned judgment in relation to it; and

(i)  the text of any Special Resolution to be submitted to the
General Meeting.

Any irregularity in a notice of a General Meeting shall be waived

where all the Sharcholders entitled to attend and vote at the

General Meeting attend the General Meeting without protest as to

the irregularity, or where all such Sharcholders agree to the waiver.

Amny accidental omission fo give notice of a (General Meeting to, or

the failure to receive notice of a General Meeting by, a Sharcholder

shall not invalidate the proceedings at that General Meeting.

The Chairperson may, or where directed by the General Meeting,

shall, adjourn the General Meeting from time to time and from

place to place, but no business shall be transacted at any adjourned

(General Meeting other than the business left unfinished at the

General Meeting from which the adjournment took place. .

When a General Meeting is adjourned for thirty (30) days or more,

notice of the adjourned General Meeting shall be given as in the

case of an original General Meeting.

Notwithstanding clanses 20.5(a), (b) and (¢), it shall not be

necessary to give any notice of an adjournient or of the business to

be transacted at an adjourned General Meeting.
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20.6. Methods of holding General Meetings

(a)

(b)

A General Meeting shall be held either:

i) by a number of Shareholders who constitute a quorum,
being assembled together at the place, date, and time
appointed for the General Meeting; or

() by means of audio, or audio and visual, communication by
‘which all Shareholders participating and constituting a
quorum, can simultancously hear each other throughout the
(General Meeting,

Anything that may be done by the Company in General Meeting

under the Act or this Constitution may be done by a resolution in

lieu of meeting in the manner provided for by section 117 of the

Act.

20.7.  Quorum

(@)

(b)

(©

Where a quorum is not present, no business shall, subject to clause

20.7 (c), be transacted at a General Meeting.

There shall be a quorum for holding a General Meeting where five

(5) Shareholders holding at least fifly percent (50%) of the Shares

of the Company are present or represented.

Where a quorum is not plresent within thirty (30) minutes after the

time appointed for the General Meeting:

{i) in the case of a General Mecting called under section
118(1)(b) of the Act, the General Meeting shall be
dissolved;

(i) in the case of any other General Meeting, the General

h Meeting shall be adjoumed to the same day in the following
week at the same time and place, or to such other date, time

and place as the Directors may appoint; and

(i)  where, at the adjourned General Meeting, a quorum is not

present within thirty (30) minutes after the time appointed
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for the General Mecting, the Shareholders or their proxies

present shall be a quorum.

20.8. Voting

()

(b)

@

Where a General Meeting is held under clause 20.6(2)(i), unless a
poll is demanded, voting at the General Meeting shall be by
whichever of the following methods is decided by the Chaixperson

‘of the General Meeting:

) voting by voice; or

(i)  voting by show of hands.

Where a General Meeting is held under clause 20.6(2)(ii), unless a
poll is demanded, voting at the General Meeting shall be by the
Shareholders signifying individually their assent or dissent by
voice. '

A declaration by the Chairperson of the General Meeting that a
resolution is carried by the requisite majority shall be conclusive
evidence of that fact unless a poll is demanded in accosdance with

clause 20.8(d).

At a General Meeting , a poll may be demanded by :

) not legs than five (5) Shareholders having the right to vote
at the General Meeting;

(i)  a Shareholder or Shareholders representing not less than ten
percent (10%) of the total voting rights of all Shareholders
having the right to vote at the General Meeting;

(i) by a Sharcholder or Shareholders holding Shares in the
Company that confer a 1*igf1t to vote at the General Mesting
and on which the aggregate amount paid up is not less than
ten percent (10%) of the total amount paid up on all Shares
that confer that right; or ’

(iv)  the Chairperson of the General Meeting.
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A poll shall be demanded either before or after the vote is
faken on a resolution | |
Where a poll 1s taken, votes shall be counted according to
the votes attached to the Shares of each Shareholder present
in person or by proxy and voting.

The demand for a poll may be withdrawn.

" Where a poll is duly demanded, it shall, subject to this

clause 20.8 (), be taken in such manner as the Chairperson
directs, and the result of the poll shall be deemed to be the
resolution of the General Meeting at which the poll is
demanded.

A poll demarided on the election of a Chairperson or on a
question of adjownment, shall be taken immediately. On
any other question, if a poll is demanded, it shall be taken at
such time and place as the General Meeting directs. And
any business other than that on which a poll 1§ demanded

may be proceeded with pending the taking of the poll,

The Chairperson of a General Meeting shall be entifled to a casting

vote.

®

(i)

For the purposes c;f clause 20.8, the instrument appointing a

proxy to vote at a General Meeting shall confer authority to

demand or join in demanding a poll and a demand by a

person as proxy for a Sharcholder shall have the same

effect as a demand by the Shareholder.

Subject to any rights or restrictions for the time being

attached to any Class of Shares, every Shareholder present

in person or by proxy and voting by voice or by show of
hands and every Shareholder voting. by postal vote (where

this is permitted) shall have one vote.




(h)  In case of Shares confesring the right to vote burdened with an
usufruct, the bare owner thereof shall be the only person entitled to
vote,

(i)  Any power which the Act or this Constitution requires to be
exercised by an Ordinary Resolution or a Special Resolution ﬁlay A
be exercised by way of a Unanimous Resolution.

20.9, Proxies

() A Shareholder shall exercise the right to vote either by being present
in person or by proxy.

(b) A proxy for a Shareholder may attend and be heard at a General
Meet'mé as if the proxy were the Shareholder. _

() A proxy shall be appointed by notice in Writing signed by the
Shareholder and the notice shall state whether the appointment is for
a particular General Meeting or a specified terr.

(d)  No proxy shall be effective in relation to a General Meeting unless a
coby of the notice of appointment is produced not less than twenty-
four (24) hours before the start of the General Meeting.

(é) Any power of attorney or other authority under which the proxy is
signed or a notarjally certified copy shall also be produced.

() A proxy form shall be sent with each notice calling a General
Meeting of the Company.

(g)  The instrument appointing a proxy shall be in Writing under the

37

(i)  The Chairperson may demand a poll on a resolution either

before or after a vote thereon by voice or by show of hands.

hand of the appointer or of his agent duly authorised in Writing or in
the case of a corporation under the hand of an officer or of an agent

duly authorised.
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The instrument appointing a proxy shall be in the following form —
“MAURITIUS BREWERIES LIMITED”

shareholder of the abovenamed company heréby
appoint (print name of proxy)...........coven....0f
................................... or failing him/her,
: eree OF cormreiunssesrisronsinnse s s B8 .

my/our proxy to .V'ote for mefus at the [##h Annual]
[S.pecial] Meeting of the Company to be held at
....................... on the
commencing at ........ [am/pm] and at any
adjournment thereof .

I/We direct my/our proxy fo vote in the following
manner:

Vote with a Tick

Resolutions For  Aganst Abstain
L.
2. .

3. I
Signed this ..ccceeein, day of
(Usual Signature/s)

20,10, Minufes

()

(b)

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

Minﬁtes which have been certified correct and signed by the
Chairperson of the General Meeting shall prima facie evidence of
the proceedings.

SRR VI
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20.11. Shareholder proposals

(2)

(®)

{©)

(@

(&)

A Shareholder may give written notice to the Board of a matter the
Shareholder proposes to Taise for discussion or resolution at the
next General Meeting at which the Shareholder is entitled to vote.
Where the notice is received by the Board not less than twenty
cight (28) days before the last day on which notice of the relevant
General Meeting is required to be given by the Board, the Board
shall, at the expense of the Coﬁpany, give notice of the
Shareholder proposal and the text of any proposed resolution to all
Shareholders entitled to receive notice of the General Meeting.
Where the notice is received by the Board not less than seven (7)
days and not more than twenty cight (28) days before the last day
on which notice of the relevant General Meeting is required to be
given by the Board, the Board shall, .at the expense of the
Shareholder, give notice of the Shareholder's proposal and the text
of any proposed resolution to all Shareholders entitled to receive
notice of the General Meeting,

Where the notice is received by the Board less than seven (7) days
before the last day on which notice of the relevant General Meeting
is required to be given by the Board, the Board may, where
practicable, and at the expense of the Shareholder, give notice of
the Sharcholder's proposal and the text of any proposed resolution
to all Shareholders entitled to rteceive néﬁce of the General
Meeting. |
Where the Directors intend that Sharcholders may vote on the
proposal by proxy or by postal vote, they shall give the proposing
Shareholder the right fo include in or with the notice given by the
Board a statement of not more than one thousand (1000} words
prepareé{ by the proposing Shareholder in support of the proposal,
together with the name and address of the proposing Shareholder.
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6 The Board shall not be required to include in or with the notice
given by the Board a statement prepared by a Shareholder which
the Directors consider to be defamatory, frivolous, or veﬁatious.

(g)  Where the costs of giving notice of the Shareholdesr's proposal and
the-text of any proposed resolution are required to be met by the
proposing Shareholder, the proposing Shareholder shall, on giving
notice to the Board, depositlwith the Company or tender to the
Company a sum sufficient to meet those costs.

20.12. Corporations may act by representative

A body corporate which is a Shareholder may appoint a representative to attend a
General Meeting on its behalf in the same manner as that in which it could
appoint a proxy.

20,13, Votes of joint holders

Where two (2) or more perséns are registered as the holder of a Share, the vote of
the person named first in the Share Register and voting on a matter shall be
accepted to the exclusion of the votes of the other joint holders.

20.14. No v.oting right where Calls unpaid

Where a sum due to the Company in respect of a Share has not been paid, that
Share may not be voted at a General Meeting other than a General Meeting of an
Interest Group.

20.15. Other proceedings

Unless otherwise expressly provided in this Constitution, a General Meeting may
regulate its own procedure,

21, APPOINTMENT AND REMOVAL OF DIRECTORS

21.1. Number of Directors.
The Board shall consist of not less than ten (10) or more than twelve (12)

Directors.
21.2. Current Directors

The Directors of the Company as at the date of adoption of this Constifution are :

A T it
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Mr., MARIE JOSEPH CYRIL LAGESSE residing at Haute Rive, Riviére

du Rempart, a Company Director

Mr. JOSEPH RENE FRANCOIS PIAT DALAIS residing at Montagu,

Trou d’Eau Douce, a Company Director

- Mr, THIERRY PIERRE JOSEPH MARIE LAGESSE residing at Royal

Road, Cap Malheureux, a Company Director

Mrs. MARIE MADELAINE MARGUERITE HUGNIN residing at

Montagne Ory, Moka, a Company Director

Mr, ARNAUD MARIE CYRIL LAGESSE regiding at Royal Road,

Péreybére, a Company Director

Mr, GEORGES WIEHE residing at Royal Road, Cap Malheureux, a

Company Director .

My, KENNETH YIP TONG residing at 405 Orchard Tower, Quatres

Bomes, a Company Director

Mr. SEEWOOCOONMAR SEWRAZ residing at Farquhar Street, Curepipe,

a Company Director

Mr, VINCENT HAREL residing at Dr, Mayer Street, Floréal, a Company

Director |

Mr. JAN FREDRIK LOUIS GAETAN BOULLE residing at Lees Street,

Curepipe, a Company Director

Mr, DIDIER KOENIG residing at Labourdonnais, Mapou, a Company

Director

Appointment of Directors by notice
(2) Subject to clauses 21.2, 21.4 and 21.5, the Directors shall be the

persons appointed from time to time as Directors by a notice in
Writing signed by the holders of the majority of the Ordinary Shares
and who have not resigned: or been removed or disqualified from

office under this Constitufion.
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(b) A notice given under clause 21.3(a) shall take effect upon receipt of
it at the registered. office of the Company (including the receipt of a
facsimile copy) unless the notice specifies a later time at which the
notice will take effect. The notice may comprise one or more similar
documents separately signed by the Shareholders giving the notice
(¢) . A Director shall hold office until his resignation, disqualification or
' removal in accordance wifh this Constitution.
214. Appointment of Directors by resolution
(a)  In addition to the appointment of Directors under clauses 21.3 and
21.5, a Director may be appointed by an Ordinary Resolution.
(b) A resolution to appoint two or more Directors may be voted on one
resolution without each appointment being voted individually.
21.5. Directors may fill up Casual Vacancy _

()  Notwithstanding Clauses 21.2, 21.3 and 21.4, the Directors shall
have power at any time, and from time fo time, to appoint any
person tfo be a Director, either to fill a casual vacancy or as an
addition to the existing Directors but so that the total number of
Directors shall not af any time exceed the number fixed in
accordance with this Constitution. The Director appointed to fill

. up tﬁe vacancy or as an addition to the existing Directors shall hold
i office only until the next following annual General Meeting and
shall ﬁhen be eligible for re-election.

(b)  The continuing Directors shall act notwithstanding any vacancy on
the Board. If their number is reduced below the number fixed by,
or pursuant to, this Constitution as the minimum number of
Directors, the continuing Directors will act only for the pupose of
summoning 2 General Meeting of the Company.

21.6.  Disqualification and removal of Directors.

A person will be disqualified from helding the office of Director if he:

..‘.-‘:l:h"n ‘
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is removed by Ordinary Resolution passed at a General Meeting

.called for that purpose; or

resigng in Writing and is not reappointed in accordance with this
Constitution; or

becomes disqualified from being a Director pursuant to section 133

~ of the Act; or

is (or, would, but for the repeal of section 117 of the companies act

1984, be) prohibited from being a Director or promoter of or being
concerned with or {aking part in the management of a Company
under section 337 or 338 of the Act; or

dies; or ' ‘

attains or is over the age of seventy (70) years; (but subject always
to section 138 of the Act), or

is under eighteen (18) years of age; or

is an undischarged bankrupt.

21.7. Shareholding qualification.

A Director shall not required to hold Shares.

21.8.  Alternate Directors

(@)

(®)

Every Director may, by notice given in Writing to the Company,
appoint any person (including any other Director) to act as an
Alternate Director in the Director's place, either generally, or in
respect of a specified meeting or meetings at which the Director is
not present. ‘

The appointing Director may, at his discretion, by nofice in Writing
to the Company, remove his Alternate Director.

An Altemate Director may, while acting in the place of the
appointing Director, represent, exercise and discharge all the
powers, rights, duties and privileges (but not including the right of
acting as Chairperson) of the appointing Director. The Altemate

Director shall be subject, in all respects, to the same terms and

o
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provisions as those regarding the appoiniment of his appointing
Director, except as regards remuneration and the power to appoint
an Altemate Director under this Constitution.

A Director who is also an Alternate Director shall be entitled, in
addifion to his own vote, to a separate votc on behalf of the

Director he is representing.

. An Alternate Director's shall lapse upon his appointing Director

ceasing to be a Director.

The notice of appointment of an Alternate Director shall include an
address for service of noti;e of meetings of the Board. Failure to
give an address will not invalidate the appointment, but notice of
meetings of the Board need not be given to the Alternate Director
until an address is provided to the Company.

An Alternate Director shall not be the agent of his appointor, and
shall exercise his duties as a Director independently of his

appointor,

22,  POWERS AND DUTIES OF THE BOARD
22.1. Powers of the Board

()

(b)

Subject to any restrictions in the Act or this Constitution, the
business and affairs of the Company shall be managed by or under
the direction or supervision of the Board. -

The Board shall have all the powers necessary for managing, and for
directing and supervising the management of, the business and
affairs of the Company except to the extent that this Constitution or
the Act expressly requires those powers to be exercised by the
Shareholders or any other person.

The Board shall moreover have all the powers of the Company as
expressed in section 27 of the Act and clause 7 of this Constitution,
including, but not Hmited to, the power to purchase and sell property,

to borrow money and to mortgage, pledge or create charges on its
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assets and to issue debentures and other securities, whether outright
or as security for any debt, liability, or obligation of the Comp any or
of any third party,
22.2.  Delegation by Board
(8  The Board may delegate to a committes of Directors, a Director, an

erﬁployee of the Company, or any other person, any one or mozre of
its powers, other than the powers provided for under any of the
following sections which are listed in the Seventh Schedule to 'the
Act:

) section 52 (Issue of other shares); _

(ii)  Section 56 (Consideration for issue of shares);

~(iii) section 57(3) (Shares not paid for in cash);

(iv)  section 61 (Board may authorise Distribution);

(v)  section 64 (Shares in lien of Dividend);

(vi)  section 65 (Shareholder discount);

(vii) section 69 (Purchase of own shares);

(viii) section 78 (Redemption at option of Company);

(ix)  section 81 (Restrictions on giving financial assistance);

(x)  section 188 (Change of registered office);

(xi)  section 246 (Approval of Amalgamation proposal);

(i)  section 247 (Shoit form Amalgamation).

(b)  The Board shall be responsible for the exercise of a power by any
delegate (where that power is delegated under this clause 22.2 as if
the power had been exercised by the Board, unless the Board:
® believed on reasonable grounds at all times before the

' exercise of the power that the delegate would exercise. the

.power in conformity with the duties imposed on the
Directors by the Act and this Constitution; and

(if)  has monitored, by means of reasonable methods properly

used, the exercise of the power by the delegate.




46

22.3.  Directors'to act in good faith and in best interests of Company

(a)

Subject to this clause 22.3, the Directors of the Company shall:

)

(i)

(i)

(iv)

D)

(vii)

exercise their powers in accordance with the Act and with
the limits and subject to the conditions and restrictions
established by this Constitution;

obtain the authorisation of a General Meeting before doing
any act or entering into any fransaction for which the
authorisation or consent of such Meeting is required by the
Act or this Constitution; .

exercise their powers honestly, in good faith, in the best
interests of the Company and for the respective purposes
for which such powers are explicitly or impliedly
conferred;

exercise the degree of care, diligence and skill required by
the Act;

not agree to the Company incuwring any obligation unless
the Directors believe at that time, on reasonable grounds,
that the Company shall be able fo perform the obligation
when it is required to do so;

account to the Coﬁnpany for any monstary gain, or the valne
of any other gain or advantage, obtained by them 1in
connection with the exercise of their powers, or by reason
of their position as Directors of the Company, 6xcépt
remuneration, pensions provisions and compensation for
loss of office in respect of their directorships of any
company which are dealt with in accordance with the Act;
not make use of, or disclose, any confidential information
received by them on behalf of the Company as Directors

otherwise than as permifted and in accordance with the Act;
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not compete with the Company ‘or become a Director or
officer of a competing company, unless it is approved by
the Company;

where Directors are interested in a transaction to which the
Company is a party, disclose such interest;

not use any assets of the Company for any illegal purpose
or purpose in breach of subclauses (a) and (c), and not do,
or knowingly allow to be done, anything by which the
Company’s assets may be damaged or lost, otherwise than
ir the ordinary course of carrying on its business;

transfer forthwith to the Company all cash or assets
acquired on its behalf, whether before or after its
incorporation, or as the result of employing its cash or
assets, and until such transfer is effected to hold such cash
or asscts on behalf of the Company and to use it only for
the purposes of the Company;,

attend meetings of the Directors with reasonable regularity,
unless prevented from so doing by illness or other
reasonable excuse; and

keep proper accounting records in accordance with the Act
and make such records available for inspection in

accordance with of the Act.

¥f the Company is a wholly-owned subsidiary, a Director (when

exercising powers or performing duties as a Director), may actin a

manner which he believes is in the best interests of the Company’s

holding Company even though it may not be in the best interests of

* the Company.

If the Company is a subsidiary (but not a wholly-owned

subsidiary), a Director may, when exercising powers or performing

duties as a Director, with the pror agreement of the Shareholders
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(other than its holding Company), act in a mammer which he
believes is in the best interests of the Company's holding Compainy
even though it may not be in the best interests of the Company.

If the Company is incorporated to carry out a joint venture between
its Shareholders, the Director may, when exercising powers or
performing duties as a Director in connection with the carrying out
of the joint venture, act in a manner which he believes is in the best
interests of a Shareholder or Shareholders, even though it may not
be in the best interests of the Company.

Nothing in this clause 22.3 shall limit the power of a Director to
make provision for the benefit of employees of the Companj} (as
the terms “employees” and “Company” are defined in section 144
of the Act) in connection with the Company ceasing to carry on the

whole or part of its business.

22.4.  Major Transactions and other transactions under Section 130 of the

Act

(b)

The Board shall not procure or permit the Company to enter into a
Major Transaction unless the transaction is approved by a Special
Resolution or contingent on approval by Special Resolution. .

The Board shall not procﬁre or permit the Company to enter into a
transaction of the kind contemplated by Section 130(3) of the Act
unless the transaction is approved by an Ordinary Resolution or
contingent on approval by Ordinary Resolution.

23.  PROCEEDINGS OF THE BOARD
23.1.  Chairperson

()

The Directors shall elect one of their number as Chairperson of the
Board and determine the period for which he is to hold office. The
Chairperson of the Company as at the date of adoption of this
Constitution is Mr MARTE JOSEPH CYRIL LAGESSE.
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Where no Chairperson is elected, or where at a meeting of the Board

‘the Chairperson is not present within fifteen (15) minutes after the

time appointed for the commencement of the meeting, the Directors
present shall choose one of their number to be Chairperson of the

meeting.

23.2. Notice of meeting

()

(b)

©)

A Director or, if requested by a Director to do so, an employee of the
Company, may convene a meeting of the Board by giving notice in
accordance with this clause 23.2.

A notice of a meeting of the Board shall be sent to every Director,
and the notice shall include the date, time, and place of the meeting
and the matters to be discussed.

An irregularity in the notice of a meeting shall be waived where all
Directors entitled to receive notice of the meeting attend the meeting
without protest as to the irregularity or where all Dirvectors entifled to

receive notice of the meeting agree to the waiver.

23.3. Method of holding meetings.
A meeting of the Board shall be held either:

(@ by a number of the Directors who constitute a quorum, being
assembled together at the place, date, and time appointed. for the
meeting; or

(b) by means of audio, or andio and visual, communication by which
all Directors participating and constituting a quorum can
simultaneously hear each other throughclmt the meeting.

234,  Quorum
(@) A quorum for a méeting of the Board shall be fixed by the Board and
if not so fixed shall be six (6) Directors. ‘
(b)  No business shall be transacted at a meeting of Directors if a quorum _

is not present.

&




18y

Y
ad L

50

(¢) A Director having an interest as specified in clause 24, is to be
counted in 2 quorum notwithstanding his interest.

(d)  If within fificen (15) minutes past the time appointed for amy
meeting of Board, the quorum is not present, such meeting shall
stand adjourned to the next day at the same time and place provided
such day is a working day and otherwise to the next following
ﬁorking day; if at such .adj ourned meeting a qﬁorum is ot preseﬁt,
the Directors present not being less than two (2) shall form a quorum
and may transact the business standing to the order of the day.

23.5. Voting |

(a) Hvery Director shall have one vote.

(b)  The Chairperson shall have a casting vote.

(¢) A resolution of the Board shall be passed if .it 18 agreed to by 2
majority of the Directors present.

23.6. Minutes. _

The Board shall ensure that minutes are kept of all proceedings at meetings of the
Board.

23.7. Resolufion in Writing

() A résolution in Writing, signed or assented to, by all the Directors
then entitled to receive notice of a Board meeting, shall be as valid
and effective as if it had been passed at a meeting of the Board duly
convened and held.

(b)  Any such resolution may consist of several documents in like form
each signed or assented to by one or more Directors.

(c} A copy of any such resolution shall be catered in the minute book of
Board proceedings.

24,  REMUNERATION AND OTHER INTERESTS OF DIRECTORS
24.1.  Awuthority to remunerate Directors

(2) The Shareholders by Ordinary Resolution, or the Board ifit is

satisfied that to do so is fair to the Company, shall approve:
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(i) the payment of remuneration {or the provision of other
benefits) by the Company to a Director for his services as a
Director , or the payment of compensation for loss of office;
and

(iiy  the making of loans and the giving of guarantees by the
Company to a Director in accordance with section 159 (6)
of the Act.

The Board shall ensure that, forthwith after authorising any payment
under clause 24.1(a), particulars of such payment are entered in the
Interests Register, ‘

Notwithstanding the provisions of this clause, the Shareholders of

_the Comparny may, by Unanimous Resolution, approve any paymet,

provision, benefit, assistance or other distribution referred to in
section 159 of the Aot provided that there are reasonable grouads to
believe that, after the distribution, the Company is likely to satisfy
the Solvency Test.

24.2.  Other offices with Company held by Director

(2)

(b)

©

Any Director may act by himself, or his firm in a professional
capacity for the Company; and the Director or the Director's firm
will be entitled to rémuneration for professional services as if the
Director were not a Director. Nothing in this clause shall authorise a
Director or a Director's firm to act as auditor for the Company.

A Director may hold any other office in the Company (other than the
office of auditor), for such period and on such terms (as to
remuneration and otherwise) as the Board shall determine.

Other than as provided in clause 24.3 a Director shall not be
disqualified by virtue of his office from entering into any transaction
with the Company, Any such t:ransaotibn will be valid and
entorceable to the same extent as if he was not a Director and not in

a fiduciary relationship with the Company. No such Director shall be
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liable to account o the Company for any profit realised by the
transaction by reason of the Director holding that office or of the
fiduciary relationship thereby established.

24.3. Notice of interest fo be given

(®)

()

A Director shall, forthwith after becoming aware of the fact that he

is interested in a fransaction or proposed transaction with the

.Company, cause to be eatered in the Interests Register, and, where

the Company has more than one Director, disclose to the Board of

the Company:

(L) where the monetary value of the Director's interest is able fo
be quantified, the nature and monctary value of that interest;
or

(i)  where the monefary value of the Director's interest cannot be

© guantified, the nature and extent of that interest.

A Director shall not be required to comply with Clause 24.3(a)

where: |

iy  the transaction or proposed transaction is between the
Director and the Company; and ‘

(i)  the transaction or proposed fransaction is or is to be entered
mto the ordinary course of the Company’s business and on
usual terms and conditions. _

For the purposes of clause 24.3(a), a general notice entered in the

Interests Register,- or disclosed to the Board to the effect that a

Director is a Shareholder, Director, officer or trustee of another

company or other person and is fo be regarded as interested in any

transaction which may, after the date of the entry or disclosure, be
entered into with that Company or person, is a sufficient disclosure

of interest in relation to that fransaction.
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A Director who has declared his interest in accordance with this
clause shall vote on any matter relating to the transaction or
proposed transaction in which he is interested.

A failure by a Director to comply with Clause 24.3(a) shall not affect
the validity of a transaction entered into by the Company or the

Director.

25. MANAGING DIRECTORS .

(@)

(b)

(d)

The Directors ma& apploint one or more members of the Board to the
officé of Managing Director for such period and on such ierms as
they thirik fit and, subject to the terms of any agreement entéred into
in any particular case, may revoke that appointment.

Where a2 Managing Director ceases to be a Director for any reason
whatsoever, his appointmeﬁt as Managing Director shall
automatically lapse.

A Managing Director shall, subject to the terms of any agreement
entered info in any particular case, receive such remuneration,
whether by way of salary, commission or participation in profits, as
the Directors may determine.

The Directors may enfrust to and confer upon the Managing Director
any of the powers exercisable by them with such resfrictions as they
think fit, and either. generally or, to the exclusion of their own
powers, subject to section 131 of the Act, and the directors may

revoke, alter, or vary, all or any of these powers.

26,  INDEMNITY AND INSURANCE
26.1. Indemnity of Directors and employees

(@)

The Board shall cause the Company to indemm:fy a Director or
employee of the Company or a related company for costs incurred by
him in any proceedings:

1) that relates to liability for any act or omission in his or her

capacity as a Director or employee; and
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(i)  in which judgment is given in his favour or in which he is
acquitted or which is discontinued.

The Board shall cause the Company to indemnify a Director or an
employee of the Company or a related company in respect oft

(1) liability to any person other than the Company or a related

_ company for any act or omission in his capacity as a

Director or employee; or |

(i)  costs incurred by the Director or employee in defending oz

settling any claim or proceedings relating to any liability

under clause 26.1(a) above; not being criminal liability or

Hiability for the breach of section 131 of the Act.

26.2. ~ Imsurance of Directors and employees

(2)

(b)

)

The Board may cause the Company to effect insurance for Directors

and employees of the Company or a related company in respect oft

D liability not being criminal liability for any act or omission in
his capacity as a Director or employee; ot

{(ii)  costs incurred by such Directors or employees in defending
or seitling any claim or proceedings relating fo any such
Liability, or '

(iif)  costs incurred by a Diréctor or employee in defending any
criminal " proceedings that have been brought against the
‘Director or employee in relation to any act or omission in that
person’s capacity as Director or employee, in-which he is
acquitted or in relation to which a nolle prosequi is entered.

The Directors who vote in favour of a decision. to effect insurance

under clause 26.2(a) shall sign a certificate stating that, in their

opinion, the cost of effecting the insurance is fair to the Company.

The Board shall ensure that particulars of any indemnity given to, or

insurance effected for, any Director or employee of the Company or

related Company are forthwith entered in the Interests Register.
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26.3. Definitions.

For the purpose of this clause 26,. "Director” includes a former Director and
"employee” includes a former employee.

27.  SECRETARY

The Board shall appoint one or more sectetarics in accordance with sections 163
and 164 of the Act, for such term, at such remuneration and upon such conditions
as they may think fit and any secretary so appointed may be removed by it. The
Board may, during any period that the office of secretary is vacant, anthorise any
officer of the Company to carry out all or ahy of the duties of secretary.

28,  WINDING UP

28.1.  Distribution of surplus assets,

© Subject to the terms of issue of any Shares, upon the liguidation of the Company,
any assets of the Company remaining after payment of the debts and liabilities of
the Company and the costs of liquidation shall be distributed among the holders of
Shares in proportion to their shareholding, provided however that a holder of
Shares not fully paid up shall receive only a proportionate share of his entitlement

being an amount which is in proportion to the amount paid to the Company in .

satisfaction of the liability of the Shareholder to the Company in respect of the
Shares. .,
28.2.  Division in kind

(8)  When assets are distributed, the liguidator may, with the sanction

of a Special Resolution, divide in kind amongst the Shareholders

the assets of the Company, whether they consist of property of the

same kind or not, ami may for that purpose set such value as he

shall deem fair upon any property to be divided and may determine

how the division shall be carried out as bétween the Shareholders _

or different Classes of Sharcholders.
(b)  The liquidator may, with the like sanction, vest any such assets in
such persons for the benefit of contributories as the liquidator, with

the like sanction, shall thirk fit.
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(¢)  Nothing in this clause shall require a Shareholder to accept any
share or other security on which there is any liability.

29,  COMMON SEAL, AUTHENTICATION OF DEEDS AND

DOCUMENTS

(&) The Company may have a seal, known as the common seal, which
shatl contain the name of the Company and which shall not be

. affixed to any instrumen;t without the authority of the Board.

(b) - Thé common seal may be affixed to any instrument, including a
deed, and if not so affixed, the validity of the execution of the
instrument will be determined in accordance with section 181 of
the Act,

(c)  Allinstruments, deeds, acts 4nd documents executed on behalf of
the Company may be in such form and contain such powers,
provisos, conditions, covenants, clauses and agreements as the
Board shall think fit, and shall be signed either by two Directors or
by one Director and one of the secretaries or by such other person
or persons as the Board may from time fo time appoint.

(d)  All bills of exchange, promissory notes or other negotiable
instruments shall be accepted, made, drawn or endorsed for and on
behalf of the Company and all cheques or orders for payment shall
be signed either by two Directors or by one Director and one of the
secretaries or by such other person or persons as the Board may
from time to time appoint.

(e) Cheques or other negotiable instruments paid to the Company's
bankers for collection and requiring the. endorsement of the
Cdmpany, shall be endorsed on its behalf by one of the Directors or
by one of the secretaries or by such other officer as the Board may
from time to time appoint.

(1;‘) All moneys belonging to the Company shall be paid to such

. bankers as the Directors shall from time to time appoint and all
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receipts for money paid to the Company shall be signed by one of
the Directors or by one of the secretaries or by such other officer ag
the Board may from time to time appoint and such receipt shall be
an effectual discharge for the money therein stated to be received.
30. ACCOUNTS
The Board shall cause proper accounting and other records to be kept as required
by the Act, and shall make available such accounting and other records for
inspection in accordance with seetions 225 to 228 of the Act.
31, AUDIT
- Auditors shall be appointed and removed and their duties and remuneration
regulated in accordance with Sections 195 to 209 of the Act.
32.  SERVICE OF DOCUMENTS

The service of documents on or by the Company shall be regulated in accordance .

with sections 323 to 328 of fhe Act.
33. ALTERATION OF CONSTITUTTON
The Company in General Meeting shall have power to alter thig Constitution
within the limits and under the conditions imposed by the Act and, if and so long
as it shall be listed on the official list of the Stock Exchange of Mauritius, with the
prior approval of the latter.,
WHEREOY THE PRESENT DEED IS WITNESS

THUS DONE, MADE and EXECUTED IN MINUTE, at Port Louis,
Mauritius, at the office of the undersigned notary.

INTHE YEAR TWO THOUSAND AND THREE.

ON THE ELEVENTH DAY OF AUGUST.

AND after the reading thereof, the parties, on being requested so to do by

the undersigned hotary, have signed the present deed to gether with the said notary
and in his presence. () J.CLAGESSE.

'
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In conformity with the provisions of paragraph (f) of Section 34(1) of the
“Notaries Act", the notary hereby records that the provisions of paragraphs (a) to
(e) of section 34(1) of the said Act have been complied with and he has then

signed the present deed, (S) P MONTOCCHIO.

REGISTERED AT MAURITIUS ON THE
FOURTEENTH DAY OF  AUGUST TwO
THOUSAND AND THREE REG:A.648 No.6209.
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