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1. CONSTITUTION AND THE COMPANIES ACT 2001

The provisions of the Companies Act No.15 of 2001 (the "Act") are madlﬁed adopted and eyl
-extended hy thi&Const:tunon as herema&er pmv:ded > s

2% .'.'__NAME OF COMPANY

" The name of the ‘company is Bay Square Pacific Ltd (the "Company"} An applicat:on to .
change the name of the Company may be made by a director of the Company with the |
g approval of the Board but without the need for any shareholder apprcwal. ;

T e __m-:cmmm OFFICE

.. 31 . Theregistered office of the Company will be situated at, Sujte 1112, 11% Floar SI'F Busmess s, LT
Ry .. Centre, The-:CORE, 62 ICT Averiue, Ebene, Mauriﬁus, or such other place within the Repuhhc_ S

iz OF Maunuus as the Company from time to time may determine by a resolution of the Board
__ of Directors of the Company (the “Board”). St -

a 32 The Company, in-addition to the registered office, may estabhs*h and mamraln such nther o
=~ _offices and - agencxes in Mauntius ‘or elsewhere as tha Board may fmm hme ta time
_determme. = eai : - '

o NATURE OF COMPANY AND LIABILITY OF SHAREHOLDERS

41 The Company shall be a private r.'ompany with hmlbed lzablhty aud accordmgly the
S 'prov:smns ofsecum;zmaf them:tshall apply.

42 The hablnty of the Shamtlulders is Imuted by shares andl sub}ect o the ul:ner pruvtsirms or
. this Gonstitution, is limited to the amount for the time being remaimng unpaid‘ ‘on each
" share held.
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_ CAPACITY AND POWERS

Suhlect to Clause 5.2, the Company shall carry out global busmess actwities as perm1tted

__underthe provlsians of the Financial Services Act2007.,

. Notm : tandmg Clause S.I th& Company has full cagéc;ty to Car:y ¥
_other activity or do any act that is not prohibited under: any laws for: the time being in l‘orce

:in the Repubhc of. Maunuus

The Company shall have such powers as are permitted by | law for the time being in. farce in

__the: Repubhc of Mauritius to do- all such other things s are necessary, am:ﬂ]arg or mcxdental =
' to;orasthe Company may think conducwe for, the cenduct, pmmotlan or attamizaent of its”’

afarernentmned al:twities

SHARES

The_Bnard may 1ss_1;r_:_ shares at:any time; to any person and in any number it r.hmks fit
“wi __dut the prior Qpproval ofan ordinary resulutmn of the sharaholders. 'Ehe Boar&ma;t

Issue dsﬁerent dﬁsses of shares.

the Company. :

W:thoul: hrrutatwn ta Clause 6 1 above. the Baard shall issue ordu:ary shares of no par i

- The pre- emptwe nghts on the issue. nfshares contamed in section 55 of the Act are hereby

value, Each ordmary share shall.confer on the holder- .

: © .thenght to an equal share in the dlsmbunun of thesurplus assetsnfl:he Cam : any

The Board may issue shares which are redeemable

'at the option of the Company,

' at t.he uptmn of the holdernf the share} or :

--ataspﬁaﬁed rlate; e

3 E s e the right to one vote on a pnll ata meetmg of the (Iampany on any resolut:tan. =
(h] '_-;_the nght tn an equal share in dlmdendsauthnnsed hy the Boarﬂ~ ; ——- e e -_ ;'-' : ey .
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6.5

6.6

6.7

7,

7.1

7.2

for a consideration that s -
(A) specified;
{B)  ‘tobe calculated by reference to a formula; or

(€)  required to be fixed by a suitably: quabﬁed personwha iSnet assucxated mﬂ:mr
interested in the Company.

Before it issues any shares and subject to this Constitution, the Board shall determine the
amount of the consideration for which the shares shall be issued and shall ensure that such
censideration is fair and reasonable to the Company and to all existing shareholders.
Shares in the Company may be issued for money, services rendered, personal property, an
estate in real property, a promissory note or other binding obligation to contribute money
or property or any combination of the aforegoing as shall be determined by a resolution of
directors.

The Company may issue fractions of a share and a fractional share shall have the same

corresponding fractional liabilities, limitations, preferences, priv[leges, qualifications,
restrictions, rights and other attributes of a whole share of the same class or series of

In accordance with section 92 of the Act, the share register of the Company may be divided
into 2 or more registers kept in different places. The principal register shall be kept in
Mauritius,

TRANSFER OF SHARES

No shareholder shall, directly or indirectly, transfer any shares (or solicit any U&'ers to buy -
or otherwise transferany shares), except in compliance with all applicable laws and except

_ in.compliance with this Constitution.

Any &anéfér of shares shall be by a prescribed instrument in writing. The instrument shall

- be executed by or on behalf of the transferor and the transferee and the transferor shall
~ remain the holder of the shares transferred until the transfer is registered and the name of

the transferee is entered in the share register in respect thereof,
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~(d)-~ the transferee is a minor or a person pfﬁmoundjgiin_ﬂ;_

mn— "the Board acnng in goud fa;th &ecfdes in 1ts so’le dit scretion that regzsi:i-‘atinn ~of th
= tranisfer wauld nnt he in the best: interests -of: the Company and/eor any of its
shareholders . :

andm the'uansferee notice of the refusal.

i "eni: of tmnsfer was delivered to it, send to__‘

- () I'ha holder of afly such share has failed to pay on the due date any amount payahle _
“ _ thereon either in terms of the issie thereuf or in accordance with the Constltutlon g
: ;{Ihtludmg any axll made thereon], i : i

N _the transfer ‘is not accompamed by such proof as the Board reasonabiy requxras of "
- .the nght of the transferor to make the transfer

PURCHASE OR OTHER ACQUISITION OF OWN SHARES
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s s . 3Shax"eho_ld.ers ﬁie_etings shall be conducted in accordance with fh‘e‘ Second SEEeaﬁle-ﬁefEtQ, ;

112
s - o vote on. that resolutmn ata meeting of shareholders whn together hold notjessthan75 .
_ ithadbeenpassed;__' =

s

_SHAREHOLDERSMEETINGS

For the purposes of sectmn 68 of the Act, the Company shal] be expressly authunsed to :
purchase or otherwise acquire shares issued by it without the need for any prior approval :
of an ordinary resolution of the shareholders.

Sub;ect 1o euy restricnons or conditions imposed by iaw, the Company shall be expressly —
; authm‘:lsed‘ to hold: shares acqulredrhyrtpursuantta section 68 or 110 of theAct._ :

_' Calls on shares and forfeiture of snares shall be conducted in accordance with the F:rst
Schedule hereto : :

Nohmthstandmg Clause 11.1, any resolunon in writing sxgned by the: shareholde:s entitled -

Whete a resolutmn in wntmg relates tu a rnatter that is reqmred by the Adl

‘Constitution to bo decided at a meeting of the shareholders and is signed by the""-'--- :

“.shareholders specified in Clause 11.2, it shall be- deemed to be made in accordance with the
Actor ti'us Constitution. ;
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IZ.? Altemate Bii'ector-s i

12.1 = The directors of thé Company shall be such person or persons as may be appointed from
time to time by an ordinary resolution or by notice to the Company signed by the holder or
holders for the time being of the majority of ordinary shares in-the capital of the Company,

. At all times at least two of the directors of the Company shall be ordinarily tesuient in
: Maurﬂ:[us

122 Sub}ect to Clause 12. 3 the numher of directors shall be minimum twod;rectcrs res:dent in

Maunnus
1",2:3_ The Company may by an ordinary resolution increase or reduce the number of directors.

12.4. The directors may appoint any person to be a director to fill a casual vacancy or as-an
i addmon to the existing directors but the total pumber of directors shall not at dny time _

- ‘exceed the number fixed in accordance with Clause 12.2° orby ordma:y resquhon pursuant-- i

1o Ciause 123.

125 Adirector shall hold office until removed by an ordinary resolution or ceasing to-hold office
pursuant to section 139 of the Act,

126 The provisions of Section 137(1) of the Act shall not: apply to the appomtment of the .
| directors of the Company.

; Each director shall have the power from time to time to nominate; by notwe in wntmg to
the Company, any person not already a director and wha'is acceptable to the majority of the -
other directors to act as an alternate director in his or her place either for a specified period
or genera]ly during the absence from time to time of such director and in the like manner to
remove any such altemate director, Unless otherwise pravided for by the terms of his or
her appointment, an alternate director shall have the : same rights, powers and privileges
.. (including the right to receive notice of meetings of the board but excluding the power to
appomt an altemate director} and shall discharge all the duties of 2 ind be Slfbfect to the

sameé provisions as the director in whose place. heor she dcts. An ajternate director sha]l not

_be remunerated otherwise than out of the remuneration of the director in whose’ place heor
she acts and shall ipso facto vacate office if and when the director in Whose place he orshe
acts vacates office. Any notice appointing or removing an alternate director may be given by
delivering the same or by sending the same through post ar by facsimlle to the Company
and shall be effective as from the receipt thereof,

12.8 Remuneration of Dfx"e;tox:_s




" The Board may, where the Board considers that it is fair to the Company, appmve, the
; remuneratmn of the directors and any benefit payable to the directors, including any -
-~ compensation for las& of employment of a director or former director.The directorsshaltbe
“# = ‘paid all reasonable travelling hotel and other expenses properly iricurred- by ‘them e
' attendmg any meetings of the Board or in connection with the affairs of the Compaif;& i

13, - mnmnm

v

@) that rela‘te to liability for any act of omission in his- capacity as a dlrectnr or. S
- employee; and. ;

g c (b] _in which ]udgment is given i in his favour, or i “which he.is m:qmtteﬂ ar whu:h is
. -discontinued or in which he is granted reliefunder section 350 of the Aét or where

proceedmgs are threatened and such ﬂ1reatened action is

abandoned or not
pursued. :

13.2 “To I:he full extent permltted under the Ant the Company shail mdemmfy a dxrector m‘
empiggae of the Company ora related company in respect of- -

@)y luablhty- to any persan, other than the Cumpany ora relzted cnmpany, far _
S any act or omission in his capacityasa director or employee. or

e, - : [b) < costs incurred by that director or employee in deFendmg or sett!ing any
et B g -_clalm or proceedings relating to'any such 11:5baht}L_ T v, o P

; provrded however, that no indemnity shall be payable inthe case of gross neghgence mlful

misconduct, bad fiith, material breach of 'this Constitution or material breach of any

~._agreement with the Company or any related company or material breach of rduciary duty
A - crlminal actnnty _ _ _ - i

13,3 “To the'-"full extent pemztted under the Act; the Company may eﬂ’ect msur:mce fo!‘ a dn'ector
oL employee of the Company or rélated company in respect of: :

<3 : _ :
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15.

i'li'{y'; for. aﬁy-égt'or omission in h&-ﬁpacity asa 'directur ot;_'émpléyee

o Bt "costs incurred by that. director or employee in defendmg or settling. an‘ claim (v) A

134

‘proceeding relating to any such liability; or

© - costs mcurred by that director or employee in defendmg anyanmmai pmceedings e

: ga : that have heen hraught agsmst tfne directar "'r emplmé'zm rélat_imi-'_gn___ 1y g
.act ar omission in that person’s capacity asa drrectnr or emplcyee, —

() _iri'w_hich.thalt person is acquitted; or

 The Board sha!l cause to be entered in the interests register or record or cause to be
recorded in the minutes of directors or disclase or cause to be disclosed in the annual
report the partxculars of any indemnity given to, or msurance effected I‘or. any’ Dlrector or

R ernployee of the Company or a related campany. Any breath of tﬁ:s Ciause 13 will be dealt

w:th as pr mderiby_' Secﬂon 161 of the Act.

: i ngthe management of, the aﬁ'axrs of the L‘nmpany. =

142 The. aforesaid clausgs 14. lshall he subject to any modlﬁcauons, adaptatwns, excepuons, or e,
lxmitations contained in the Cumpames Act, 2001 or this Consutuhrm. . :

14.3 : “The dxrectors meetmgs and the pruceedmgs of d:rectors shall be condueted in accerdance
w:th the Third Schedu]e hereto.

DISTRIBUTIONS AND DIVIDENDS

: o]
- Tﬂ;g;ﬁ”ﬁ&{tn{:’z&-? 3
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Suh;eci to the reqmrement of the Ac’c the Board may authonse and declare a dl‘-.ridenr.l or-

nther distribution at such nme and nf such amount (subjece to the salvaacy taes-t] anfr tn any




157
e —‘persamtawhumLtmsent

- 154

155

dividend as from a pamcular date; that share shall ranl-: for dividend accordingly

The djrettors may deduct from any dividend payable to any shareholder all sums of money, iy
ently payabie byhlm tu thl: Cmnpanyon account of cazls nr uﬂmmtse in relamzn g

.'fany,
to the shares of the Company. e

No dividend shall bear interest againist the Company.

'_Sub]ecb to'the rights of persons, if any, entitled to shares with special rights as to dmdend .
- alt dividends shall be declared.and paid according to the amounts paid or credited as pa:d
...on ths'shares m respect of which the dwidend is paid but no-amount. pald or credlted a:._

Alk dwﬁgéhdis shall be apportioned and paid proportionately to the amounts pzxd orcreditﬁd 5l
as-paid. on the shares during any portion or portions of the period in respect of which lhe i
dividend is paid, but where any share is issued on terms providing that it shall rank fnr"__,_,‘f;'

iAny dmdend. mterest,or other money payable in cash in IBSEECt uf shares mdy be paid by

- -cheque or postal or money order sent through the post directed to the registered address of ...

15.8-

159

16.°

161

“ shareholders who have agreéd to accept the issue of shares, whoify“"

the holder, or in the case of joint holders, to the registered address of that one of the joint
holders who is first named on the share register or to such person and to such.address as-

- the holder or joint holders may ln writing direct.

bonuses, or other rnuney payable in respect of the shares. heId by them as joint holdars

Sub;ect to.the requirement of section 64 of the Act, the Board may issue shares to any

‘proposed ﬁiﬂdend a proposed | ﬁ.lture dividend. T

WINDINGUP

Any one of the 2 ‘or more joint: holders may give eﬁ'ectual receipts for any- dlwdends i >

"parﬂyA fcliew of =

Suhiect to Clauses 16, 2 and 163, upon the winding up of the Company. the: assets 1f any,

remaining ‘after payment of the debts and liabilities of the Ccmpanj and the costs of .

winding up {the surplus- asaets]’,shallbe d:str:huted among the sharehulders in: amrdance

wrth the terms of issue of any shares in the Company

' RﬂPﬁifGB&a jE ;‘.Qvn"‘:!"; ia;:ﬁ
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-'Where the Company is wound up, the Ilqu:dator may;. wzth the sanctlon of a 5pec1al
~resolution . of the Cumpany, divide in kind amongst the shareholders the assets of the
: Company. whether they conslsr. of property of the same Rmd or nm; and may for that

the terms of fssue nfany shares in the Company

17. PLACEWHERE cdmpm RECORDS TO BE KEPT

@ 'th'é Consril:hfib"n ofme'Cmpaxiy-
o ) - mmutes ofall meetlngs and resnh.ltinha ul’shareholde?s within the Iast 7 years,
%

et -._..v.nthm the Iast 7 years.

o certlﬁcates given by darectors under ttuséct mthmthe Iast? years, B

g} - fcup:es of all written cammumcations to all shareholders or. all holders of the same :
class ofshares dunng the last 7 years, includmg any annual reports ' :

- 'fhc. accountmg records requ:red by- Act for the cummf acco_ummg pemd

and for T
the last 7 completed accounting periods of the Cumpany, e

1 :
&Eu CORRELT ‘-Gp\' 2,5
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iy : (k] ‘the coples of instruments creating or evxdencmg charges over the asse_té _;11' the B
Gk L ae T e T s
18. . SECRETARYANB AUD]TOR
s 181 - 'The Companyshaﬂ atalltime have a secretary‘who shall tmlmanty be rés:dem; in- Hauntms ——

.- who is ‘qualified under the Act to act as secretary for the Company

= IBZ * The Company’ ‘shall Appoint an auditor which is ordlnarﬂy resident in Maur' 'u& and ts'-' aas s —
e s uahﬁedundermem;tm actasaudltor for mgcompany. = =

v o mﬁmﬁ? therenf sha]l ‘be finally settled by !ntemataonal az‘bltratmn umier the
il International Arhltrauon Act 2008 (the "IAAct"] The pravisions of the FirstScheduIe to rhe g
. 1A Actshall apply to the arbitration. e

¢ : S The arbltrauuu shalt be conducted,pursuant to the Arbitration Rules ul: ] Arbm‘atluu and Bres
- Mediation Centre of the Mauritius Chamber of Commerce and Industry by one (1) -
; Arbltratorappomted in accordance with the said rules. The juridical seat of arbitration shall e
- __beMauritius. The language to be used in the arbitral proceedlngs shall be the Enghsh - iy
T languagep - =

- S Anyﬂﬁpntc, controversy or claim shall be‘k@t confidenti | and-any a’rfi_tmtzéii pmﬁeedmgs :
- orcourt proceedmgs in relation thereto shall; w1ﬂ1 the agree‘ment ofall parries be-heard in
‘private,

= T oL ;& ’"‘i'dE &LJF’ v ?ﬁ t s
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FIRST SCHEDULE

- procedure for making calls In respect of shares and forfeiture of shares

- (1) The Board may, From time to time, make such calls é'é' it thmks l"t upun the

; .hme or tnmes a.mi place 50 spedﬁed the amonrit called

Yoy A call made under subparagraph (i) may he revnked or pustponed as. the
Board ‘may determine.

__f__?il'i:'ziing of calls

s call may be made. ayable dt such times ami in such amount as the Boar
'-determme : :

© g fLiabllity of joint holders.

mﬁttherent 3 s

g 1 Y mresr.

(i)  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 amountis
“due shall pay interest on that amount from the time. a}ggqgnted for payment

* ‘thereof to the time of acéezal ;}ayment at such rate @5 the Bearti '*may_'.;_. -
_‘_demrmme "' -

) The ‘Board may waive, wholly or partly} any ‘interest payab}e under
ot subparagraph [1}. : ;

(e} lnstalments.
e Any amount whu:h by the terms uf issue. of a share becnmes payab!e on lssue or at*'__.‘ o
' .any fixed time shall for all purposes be deemed to be a call duly madeand payableat
-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 Schedule relating to payment of
‘interest and expenses, forfeiture or otherwise shall apply as if the amount had__ ,
becnme payahle by virtue of a cal! duly made and notiﬁed : : S
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®).

= ._' The notice under paragraph (a) shall name a further day, not earlier than the
mzplranon of 14 days frum the date. of servlce nf the notice, on or bcfarc wtm:h the'--_: '

(cy

(d)

Differentiation as to amounts.

The. Boarttmay, on the issue of shares, dlfferenf:{dte hetween the- holders as to ﬁi
- amountof calls to be paid and the times of payme;m = '

 Forfeiture of shares.

@)

Nutice of defﬁr.llt;

Where any person fa:ls to:pay any call or any instalment of a call for whlch such-

person is liable at the time appointed for payment, the Board may, at any e

thereafter, serve notice on such person requiring payment uf the amour t unpa:d‘ -

“together with any interest which may have accrued.

Final payment date.

amount: wasomng are habie tobe forfaued.

-Forfe_:mre.

(i) Where the requirements of the notice il paragraph (b) are not complied

~“with, any share in respect of which the notice has been given- ‘may be

S forfmted at-any time before ‘the requirﬁd payment has hee made. By -

resaluuon of the Board to that effect.

before the forfeiture.

. Sale of fnrfeited shares.

non | payment on er befom the time appomted ‘the shares in respectef whlch the =

(i) -Any forfeiture under suhparagraph (i) shall include ail dmd&nds-and'
bonuses declared in respect of the forfeited share and not actually pald e

such manner as the Board in its sole discretion thinks fit and, at any time

before a sale or disposition, the forfeiture may be cancelled on such terms as '

the Board thinks fit.

T Where any forfeited share is sold within 12, months of the date of forfeiture,
“ the residue, if any, of the proceeds of sale' after payment of all. costs and s

G _:expenses of such sale or any aucmptnd :ﬁllc and aﬂ ‘amounts- owmg in_

person whose share has bean forfe:ted.

13 e

4 Coanou‘rﬁ &gy 15

e {_: s
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() Aforfeited share may be sold or otherwise disposed of on such terms and s




(). _

®

Cessation of shareholding:

A person whose share has been forfeited shall cease to be a shareholder fnrespect
of the forfeited share, but shall, nevertheless, 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 liability shall cease if and when the Company

receives paymant in full: u£ a]l such-amounts.-

: Evidence of forfeiture,

A declaration in writing declaring that the declarant is a director of the 'Company
and that a share in the Company has been duly forfeited on a date stated in the

_declarauon shall be cancl usive evidesice of such facts as agamst all persons claiming

: V-ahdlty of sale.

‘The Company may receive the consideration, if any, given for the forfeited share on
any sale or disposition thereof and 'may execute a transfer of the share in favourof
the person to whom the share is sold or disposed of, and such person shall then be
registered as the holder of the share and shall'not be bound ta see the apphcation of
‘the purchase money, if any, nor shall such person’s title to the share be effected by
any irregularity or invalidity in the proceedings in reference to the forfeiture. sale or

disposal of the share.




SECOND SCHEDULE

T -'Chalrperson o = : - o

(@) Where the directors have elected a chairperson of the Board, and the chalrpersnn of

the Board is presentata meetmg ofsharehulders. he shall chair the meeting, -

(b] 1 .(i) . Where no chairperson of the Baard has been elected or if, at any meebng of
' shareholders, the chairperson of the Board is not present within 15 minutes

-of the time appomted for the: eommencement of the meeting, th ;_dnec’s‘ﬁrs -

i - - presents shall elect one of their number to be chalrvefiﬂﬂ of the ‘ﬁ&ﬁng‘

(i) -~ Where no director is willing to act as charrperson, or where: no director is

present within 15 minutes of the time appointed for holding the meéting, the

shareholders present may choose one of thelr rmmber to be chairperson of

the meeting

% Notice of meetings -

(a) - Written. notice of the time and place of a meeting of shai-éhﬁlders shall be éeﬁt to

trvery shareholder entitled to receive notice of the meeting. and to every director,
secretary and auditor of the Company nntless than 14 days before the, mm:tlng

. {b)  Thenoticeshall state - e

W

(i) the text of any special resolutions to be submitted to the meeting.

() - -Any irregularlty inanotice of a meeting shall be waived where all the shareholders
entitled to attend and vote at the meeting attend the meeting without protest as to
7 the :rregularity, orwhere all such. sharehalders agree to the waiver. e :

e . _(1] . Any accidental omission to give notice of a meetmg to, or thg— failure to
i 51 ~ " receive notice of & meeting h}-, a share}mlder silali not mvai[tiél‘.e the
proceedings at that meeting

(i) The chalrperson may, or where directed. by the meeting, shall, adjoum the
T meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the bumness left unﬁnished

~at the meeting from which the adjournment tunk place

the: ture of the businessto be rmnsacted at the meet—mgm sufﬁm:nidemd
== to enzblea shareholder toforma reasoned judgmentin relation’ to] ”ami —
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'..:Liii__)_' Whena meenng of shareholders is adjourned for 30 days or more, nol:lce of
the adjourned meeting shall' be given as in.the case of an onginal rneetmg. '

Notmtfwtandmg paragraphs @) {h' gnd {c) it sfzai}:nat be nem_; Q. give any
" notice of an adjoumment or of the business to-be transacted atan aﬁpumed 2
'meenng - - -

3. Methods of holding meetings

_ Ameeting of sharcholders maybe held either- '_ e e T

_-(i} “bya number of shareholders who constitute a quarum, being assembled tagether at
52 _the place, date, and time appointed for the meetmg, or g

Sy by means: of audio or audio and visual commumaztlon by which 7l shareholders i
_ participating and conshtutmg a quOrum, can: snmultaneous}y hear each other
s thranghoutﬂxemeeﬁng. ' ; -

i o Quo'ru'm .

@ - -Where a qu,orum is not present, no busmess shall sub]ect to paragraph (c] becan

= {b} A quoram far a meetmg of ; shareholders shall ﬁe present where the sharehoiders or .
- their pruxies are present,'who are between them able to exercise a malqut}' of the
votes to be cast on the business to be transacted hy the meetlng.

" (c) Wherea quorum is nat present within 30 minutes a&er the time appombed for the
- _v___meetmg- it : _

G in the caseof amsetmg caIIed‘ undersectmn 118{11@3 ﬂls! meemlgsha]lbﬁ =
chssoived ' 4]

_ tii]- in the case of any other meeting, the meeting shall ‘be ad;uurned to such
: other date being at least 48hours after the meetmg, time and place as: the
i du'ectors may appoint; and

R

() where,atthead

. __mied for-the meetmg, ’the shareholders or the{r pm)ues:,_-_.." L
present shallbea qunrum.

5. Voting

=5




i (a) - Whereameeting of shareholders is held under paragraph 3(i), unless a poll is
— demanded, voting at the meeting shall be by whichever of the: ral!owmg mgmuds is _
. _-detemuned bythe chalrpersouofzhe meeting - = N Sis

(1) - voting b}'voiée;::;’j_r__
'{iiJ 'voting by show of hands. .
- (b} — Where a meeting of shareholders is held under paragraph- S{u) uinless a poll i -

demandedpmung at the meenngshal} be by the sharehulders mgmlinngmdivi&ua&y
: 'the;rassent or dissent by voice. ! : po——

(6 A declarat;on by the chairperson of the meeting that a resolnl:lcm is carried by the
requ:s:te ma]ority shall be conclusive evidence of that fact unless a poli is demanded e

A é’rﬁéeti:;_g_--af__sharehnl’de'rs,;i poll may be demanded by - & =
. () notless than 5 shareholders having the right to vote at the meeting;

(u] a shareholder or shareholders representing not less than 10 percent of the
255 = 'total voting rights nf a]l shareholders ha\rmg thf.-. rightto: vote’at the mzehhg; '

« [!ii] bya shareholder orsharehuidars holdmgshares in the Cnmpany C
; a right to vote at the meeting and on which: the aggregate amount paid up - e
not less than 10 percent of the.total amount paid up on all shares that confer
that right; or

(iv)  thechairperson of the meeting.

: shares of each sharehnlder present in person or by proxy and voting
(4] The chairperson of a shareholders' meeting shall not be entitled toa casting vote..

S Y I (] For the purposes of clause 5, the instrument appointing a proxy to-vote at a e
S 'mee:ung of a Company shall cuufcr author!ty to” demand - of join-in.
demanding a poll and a demand by a person as proxy fora s.harehnlder shal]
havethe same effect as a demand by the shaneho{der
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vo!c&or by show of handsshall have oﬁe vote.

© - (i} Thechairperson may demand a poll ona resolution elther before or aftera :' i
—pas " yote therean byvoice orbyshow of hands, - e

o iinenss Moot oiv): -Tl;i'e demand for a poll may be withdrawn.

 such manner as the chalrpe:son d:rects, and the result ot“f'ﬁe polt shall be
deemed to be the resolution of the meeting at which the poll is demanded.

(vi) -~ Apoll demanded-- .

“- (A)~ on the election of a chairperson or on a question of adjournment._._
shail be taken immediately; -

gt

: {B) - on any ather question, . shall he raken at such t:me and pIace as :he_j“
- meeting directs, g -

and -any bnsiness other than that nn_ v\{hlch. a poii is demanded mayhe praceeded :

6. Proxies

__fa) A shareholder may exerc:se the right to vote elr_herby hemg pri-_went in pe_ _. onar b
" proxy.

{b)  Aproxy for a shareholder may attend and be heard ata meetmg of sharehnldeni

~ ifthe prexywere thesharsholder. = S
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- :3 term.

(d ()  Noproxy shall be effective in relation tu a meetlng ‘unless a wpy of the T

(¥ Theinstrumentappointinga proxy shall be in the following form -

notice ahppomtment:s produced beforetha slnrt uf the meetmg.

@ ignedor

a notarialiy certified copy shall also be proauced.

= (in} A proxy form shall be sent with each nohce callinga maetmg of the "
e Company.

: :(iv) 'I'he instrumient appointing a proxy shall be i in wrn:mg under the hand of the= =+
appointer or of his agent duly authorised in writing or in the case ofa
corporation under the hand of an officer or of an agent-duly authonsed.

5, R T—— Of wmerme heing shareholders “of the  above

" namedCompany hereby apPOInt - e

“or faiung him/her, e, OF i

- As my/uur proxy to vote for me/us at the’ meeung of the Lompany to be held :
on ..-..:._....,.....and at anyad}oumment of the meetmg. - g

-‘s'igned.this T s e e PR *'% |
(e} .__The mstrument appomtmg a proxy shall not be eﬂ‘ectwe unless it is deposited at the
~ " registered office of the Company, or at such other place in Mauritius as is specifi ed e
for that purpese in ‘the notice cunvening the meetmg, nat. earher than 24. honrs
bﬁforeth 'sta:tofthemaeﬁng. s
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7o -Minutes

oo Q) } The Board shall ensure that minutes ‘are: kept of all pmceedmgs at meetings of - -

hamholde1:$. The smd mmutes shail be. kept at tbe reg;stere;l office or at any other

_prima facie evidence of the proceedings.

8 - Shareholder propasals

2 whichthe shareho!derls entitled tovote.

®) - Where the tiotice is received by the Board not less than 28 days before:the last day' il
" on which- notlce of the relevant meeting of shareholders. is required to be given by~

the Board, the Board shall, _at the expense of the Company, give notice of the ™~ =

2 -:shareholde’f prgpoga} and the text of any DID}FESE(* VESOIUIIOH to 311 Shal‘eholde:s.. e

] htled to receive notice of the meetmg.

(C} Where the: nouce is recewed by the Bea.rd not Iess than 7 days and ot more than 28 -

- days before the last day on which notice of the relevant meetmg of shareholders is
required to be given by the Board, the Board shall, at the expense of the shareholder,

all sharehn}ders enuﬂed to receive notice. of th

; :_W'here the tiotice is recewed by the Board less than ? days before thel
which notice of the relevant mesting of sharehn!ders is required to be given by the

y ':; Roard, the Board may, where practicable, and at the expense of the shareholder, |
' give notice of the shareholder's proposal and the text of any propnsed resolutwn to s

a]l shareholders entll:ledto receive nnnce of the meetmg.

_they shall give the | proposing shareholder the right

. - address of the proposmgshareholder

~___ statement prepared by a sha.reholder whxih ‘the du‘ectnrs cnnsider “fo be
= defamatory.m'.rolous nrvexatwus

© 3:'Where the costs of giving notice of the shareholder's proposal and the text uf any :

‘proposed resolution are required to be met by the proposing shareholder. the
.:___‘.proposmg ‘shareholder shall, on giving notice to the Board, depos:t with the

v Cump:any or tender to the Cumpany asum sufﬂelent to meet those{:osts

. give notice of the shareholder’s propasal and the. rext of any proposed resolution to_

day en

_given by the Board a statement of not more ‘than 1000 rvords prepared by the._ e
‘proposing shareholder in support of the proposal, together with the name and..

S ~ The Board shall not be required to incrude in or-with the notice given by the Board ¥

C“;;,r::{'; :”‘
i
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) - “ Minutes whrch have heen signed ‘correct_by the r_'hairpermn -of the meetmg are P T

"Where the: ﬂ%recl:or:s mtend that sherehniders may ah’. on !:hepmpom bg-'pmxy, S 2




9, Corpomtlons may act by representative

i L es share]miders on its behaif in theé same manner as that inmwhich it could appomt a proxy. -

- Votesof ]nh’:t holders

- 'Where Z or more persons are registered as the holder of a share, the vote of the persnn
narncd first in the share register and voting on a matter shall be accepted to the exclusion of
the vot&s of the other joint holders.

& Nowungdghtwherecallsunpmd , —

o Where a sum due to the Company in respect of a share has not been paid, that share may
~ not bevcted ata shareholder’s meeting. :

- Unless otherwise expressly provided in this Constitution, a. meeting of shareholders may
regu!ate its own procedure. :




N 5 R B - THIRD SCHEDULE
ST L, Proceedings of the Board

;. £ ::_...Cha;rperson 3 = o g i B

(_1].'- The dlrecturs may elect one of their numberas chairperson of the Board and
determine the period for which he is to hold office. :

S .7 {2) Where no chairperson is elected, or where atameetmg of the Bnari'l the c_lfamerson
© .. _isnotpresentwithin 15 minutes after the time appointed for the commencementof -

the meeting, the directors present may choose one of their number to ‘be

; --chalrperson of the meeting,

(3 All board me_et'l_n_g_sshall be'c._hafredBy-a_d_irect_or.in.Maul_'itiuS-__ :

Notica of meeting

(1) Adirector or, if requested by a director ta do so, an employee of the compan —
-.convene a meeting of the Board by giving atleast seveu {?) calendar day s notfce in
= al:mrdance w;th thisparagraph_ e .

s (2] A notn:e of a meeting of the Buard shall be sent to’ every director and the notice shall ' i
i _1m.lude the date, time, and place of the meeting and the matters to be dlscussed. By

- L _:An mgularlty in the notice of a meeting is waivi:d where alt iilrectors entitled o’ -
e ~-.. - receive Tiotice of the meeting attend the meefing without protest as to the
© - irregularity or where all directors ent{tled toreceive notice of the meel:mg agree to
~ the waiver. : o

A 3, . Methodsof holding meetings

'-Ameettngefmeﬁaasﬂmaybewdezﬂmr- T T e

{a) *  byanumber of the directors who constitite a quorum. bemg assemhied t‘ogether at : ;
the place; date, and tlme appnmted fur the meeting: or




(b) by means of audio, or audio and visual, communication by which aﬂ directors '_:'f;g,;_',
participating and constit:ul:ing a quorum: can simultaneously hear éach other
throughout the meeting. : #

(1) - Aquorum for a meeting of the Board shall be fi xed by the Board and |fnut§o erd P
: shall be a majority of the directors i
. . S v -MNo business may be transacted ata meeting of dugmrsifaquerum_lsnotpresent. = S :
5 Voting - ' - : i - e : '
(1)  Everydirector has one vote:
N ) "["I:e !:ha!rp'éi‘sunshall not have a castlng vate : T
(3} Aresolution of the Board is passed if it is agreed t{_:_'by all directors present without
(dissent or if a majority of the votes cast on it by such directorsis:in favour of it..
" {4) Adirector present ata meeting of the Board is pi'l:éuined to have agreed to, and to
e ":ha'ﬂ_e voted irfavour of, a resolution of the Board unless he expressly cIissents frum .
s .'_'__;orvutes agam 1 the resoiutmnatthe meetmg, e
R & hﬂmttés
The Board shall ensure that minutes are kept of all proceedmgs at meetings of the Buard il
* The said minutes shall be kept at the registered office or at any other place in Mauritzus in .
i compliance with the provisions of the Act. ; : e
. W .._Resomt!m i writing _-_'_ R _
A resolutmn in wnhng,sigﬁéd or assented to b}t all directorsthen entitled to receive .
~ ‘notice of a Board meeting, is as valid and effective as if it had been passed at a
meeting of the Board duly convened and held.




e e 1_(2] = Any such rasohman may consist of several: &ncut‘nents (mcludmgkcsrmtl& or: otber

similar means of communicatien) In Ilke form-each signed or assented to by one or
_more directars

X [3} A copy of any such resolution must be entered in. the minute ‘book of Bnard
=" i pro,ceedmgs

~ 8 Otherproceedings

Exceptas provided in this Cons_tii:utian. the B_n:ard may*ré_g_ﬁiéte its own, p_roceduré.- ‘

Pursuant to- sectmn 23 (‘r} of the Act, we, FINSBUREY MANAGEHENT SERVICES I.’l‘t}nf 11u i-‘foor,

SIT Business Centre, The CORE, 62 ICT Avenue, Ebene. Repnb,hc nf Mauritius hereby certify that i
- these are thaConstitunon oEthe Company
s Mr.Sa,uieev K Lutchumun - - : SELs e - ¥
. For and on behalf of FINSBUREY MANAGBMENT snmcss LTD
Pl Date. lsllof Decemberzom - o






