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NEW ARTICLES OF ASSOCIATION
OF THE COMPANY
WMAURITIUS OIL REFINERIES LIMITED"

ME PIERRE DOGER DE SPEVILLE



BEFORE Mr FRANCE MARIE JOSEPH PIERRE DOGER de SPE-

;'"undersigned, a Notary Public of the City
of Port-Louis in the Island of Mauritius, by lawful autho-
-rity duly commissioned and practising in the said Island of
Mauritius and whose office is situate at 16 (bis) Jules
Koenig Street, in Port-Louis.

PERSONALLY_.CAME_AND_APPEARED:-

Mr PAUL RENE de CHASTEIGNER DU MEE (Act of birth
bearing No.1113 of 1925 - Plaines Wilhems), of age, Charte-
red Accountant, residing in the District of Plaines Wilhems,
place called Quatre-Bornes.

And Mr MARIE ELYSEE MAURICE DOGER de SPEVILLE,
0.B.E. (Act of birtﬁ?bearihg No.269 of 1924 - Moka), of age,
Notary Public, residing 'in the District of Black River,
place called La Preneuse.

HEREACTING for, in the name and on behalf of
the Company incorporated in this Island under
the name of "MAURITIUS OIL REFINERIES LIMI-
-TED" 'in their capacity of two of the Direc-

-tors of the said Company.

WHO, the said appearersintheu aforesaid capacity
do- . hereby acknowledge and declare that the shareholders of
“MAURITIUS OIL REFINERiES LIHITED' having decided to pass a
resolution in order to adopt New Articles of Association to
govern the said Company have requested the undersigned

Notary to draw the present draft deed which . embodies the
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proposed New Articles of Association of the said Caﬁpany
"MAURITIUS OIL REFINERIES L;EITED“.

The said draft- deed will be submitted to the
shareholders of the said Cdmpany “MAURITIUS OIL REFINERIES
LIMITED" who will decide whether the New Articles of Asso-
—ciation herein contained together with any amendment which
may be made thereto at,th§ Mee;;ng_should be adopted as the
New Articles of Association of the Company in lieu and stead
of those presently in force. |

And for the purpose of identification the present
deed has been signed by the appearer$.

C.H.A-P.T-E_-R...I.I

NEW.-ARTICLES-OF -ASSOCIATION

TABLE-"A"
; Subject as hereinafter provided, the regula-
-tions contained in/or made applicable by Table "A" in the
first Schedule to the Companies' Act shall apply to the
Company but in case of any variation or inconsistency bet-
-ween these regulations and Table "A", these regulations
shall prevail.

INTERPRETATION

2, In the interpretation of these presents,
unless contrary to the context, words signifying the sin-
-gular number shall include the plural and vice-versa, and
words signifying the masculine shall include the feminine
and the following words and expressions shall have the
following meanings, unless excluded by. the subject or con-
-text, namely:-

(a) "“THE COMPANY" or WPHIS COMPANY" shall mean

”HAURITIUS OIL REFINERIES LIMITED®".:



(b) "“THE COMPANIES' ACT" means the Companies' Act
ﬁ'No.57 of 1984, and any statutory modification or addition or
re-enactment thereof for the time being in force.

(c) “THESéJARTICLES“ means the Articles of Asso-
-ciation as origina11y ‘framed or ‘as from time to time
altered by Special Resolution.

(d) “SPECIAL RESOLUTION" and "ORDINARY RESOLU-
-TION" shall have the meaning attached thereto by the Compa-
-nies' Act.

(e) "CAPITAL", QSHARES“, "STOCK" and "DEBENTURES"
mean respectively the Capital, Shares, Stock and Debentures
from time to time of the Company. WSHARES" include Stock,
and "DEBENTURES" include Debenture Stock and vice-versa.

(f) "MEHBERS" means the registered holders of
shares in the Company.

(g) "DIRECTORS" means the Directors for the time
being of the Company and the Alternate Directors appointed
by them, or, as the césétmay be, the Directors assembled as
a Board.

(h) "“SECRETARY" means the Secretary of the
Company for the time being, or any duly authorized person,
firm or partnership acting db e piace cf saeh Secretary.

(i) "THE OFFICE"’means the Registered Office for
the time being of the Compady;:

(j) "THE REGISTER" means the Register of Members
kept at the Office of the Cbmpany.

(k) "DIVIDEND" means Dividend or Bonus.
(1) "PAID UP" includes credited as paid up.

(m) “YEAR" -means a Calendar Year, and "MONTH"

e A i

means a Calendar Month.



(n) "WRITING" includes printing, typewriting or
lithography or any other mechanical procéss on.partly one
and partly the other. . , o g .

(o) "“AUDITOR" _or,hAUQITQRS“ means and includes
any person or persons, firm or partnership performing the
duties of Auditors.

(p) "“PERSON" includes Corporation, Company, Part-
-nership and any body corporate or unincorporate body
whatsoever.

(q) "SIGN".and "SIGNATURE" “include respectively
Jithography, printing and nnmes impressed yith am  EEER
wubber or other kind of stamp. ‘

(r) "“GAZETTE" means the Government Gazette of
Mauritius.

Subject as aforesaid, any.words defined in the
Companies' Act, shall, if not inconsistent with the subject
or context,_bear the same meanings in these Regulations.

REGISTERED.OFFICE

3. The Registered Office of the Company will be

situate at Port-Louis - 2 Quay Road, or in such other place

5 the Directors may from time tp time determine.
DURATION
4. The duration of the Company is UNLIMITED.
FINANCIAL-YEAR

5. The Financial Year of the Company begins and
ends on such dates as the Minister or. the  Directors from
time to time determine., Eﬂéﬁ;ﬁtﬁ;,;ng Finqncia; Year of the
Company starts on _the finst déjiof jnii:;ndgnds on the

thirtieth day of June of the following year.
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COMPANY'S - SHARES NOT-TO. BE PURCHASED

6. -None of the \funds of the Company shall be
used 1in the pu:ehaSe Qf ahares df the Company, or lent for
tha; purpose. 4 ;. d;_: ‘
. . CAPITAL

7. - The authorized Share Capital of the Company
is THIRTY SIX MILLION EIGHT HUNDRED THOUSAND RUPEES divided
into :- (a) THREE MILLION FIVE HUNDRED AND NINETEEN THOUSAND
FIVE HUNDRED AND FIFTY THREE Ordinary Shares of TEN RUPEES
each, out of which'EWO MILLION NINE HUNDRED AND FIFTY NINE
THOUSAND FIVE HUNDRED AND SEVENTY SEVEN Ordinary Shares have
been issued and fully paid up, and (b) ONE HUNDRED AND SIXTY

THOUSAND FOUR HUNDRED AND FORTY SEVEN 5% Participating Pre-

i’ d

s "
Z

-ference Shares of TEN RUPEES each which have been issued
and fully paid up. ; :

The remaining “chares shall be under the control of
the Board of Directors of the Company and shall be issued as
and when the Board so decides.

The aforesaid remaining shares or any part thereof
shall be offered by‘the Board for subscription either at par
or at a premium in;;heffirst instance to all the sharehol-
-ders of the Compani‘in.bfoportion to the category of shares
held by them respecfively for the time being, provided that
if such offer is refused in whole or in part by the share-
-holders or any of them, such shares may be offered and
allotted by the‘Board'to any person, firm, company or part-
nership even 1f they are not a member of the Company. Shares
may also be allotted as fully pa1d up to any vendor in whole
or part con51derat10n-of any sale or transfer made in favour
of the Company or otherw1se dlsposed of and allotted to such

%Oj{(y.
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persons and on such terms and conditions and either at par

or at a premium and at such times as the Board may think

fitl

e d
Shpr .

SHARE RIGHTS

4 ")'
rhas

8. The Ordinary Shares shall rank "pari passu"
in all respects. Every Ordinary Share shall confer one vote
to its holder at General Meetings of thg Company.

8. (bis) The rights and privileges attached to the
Preference Shares :in the capifal of the Company and the
restrictions to which they argfsubjécted are the following,
that is to say :-

(a) The holders of such Preference Shares shall be
entitled to receive out of the profits of each year availa-
-ble for dividend and resolved to be distributed a preferen-
-tial non cumulative dividend for such year at the rate of
five per cent per annum on the‘cabital for the time being
paid up or credited as paid up on éﬁéh sharéé respectively.

(b) Whenever the profits of the Company resolved
to be distributed in respect of any financial year shall be
more than sufficient to pay :-

10. The preferential non cumulative dividend as
above provided on the Preference Shares.

20. A dividend on the Ordinary Shares on the
capital for the time being paid up or credited as paid up on

such shares respectively at the rate of five per cent per

s

annum :- 3 i”k‘igi‘=iif 3 '4ﬁ

The holders of fhe%?reférence Shares shall be
entitled to participate in the distribution_of any balance
left over '"pari passu" with the holders of the Ordinary

Shares. b
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or accumulated profits being carried out by way of an allot-

-ment of bonus sparé§, - then the proportion of . the bonus

hose Opﬂ/"c"é/"
%0 -/. A accruing to the holders of the Preference Shares shall be
4?2; allotted to them in the form of new Preference Shares car-
r;;7 -rying the same rights and advantages but subject to the same
Q})\,’: restrictions a_s-:?h_e_ existing Preference Shares._
(d) In the event of the winding up of the Company

the holders of Preference Shares shall be entitled in addi-
-tion to a preferential right to repayment, to participate
with the ordinary shareholders in any surplus which may
remain after the paid up capital has been repaid.
ﬂ . (e) The holders of Preference Shares shall not be
entitled to vote atdthe Génerai-Meetings‘of thg Cpmpany.

' POWER.TO.ISSUE_.SHARES .OF _DIFFERENT-.CLASSES

9. Without prejudice to any special rights pre-
-viously conferred on the holders of any existing shares or
class of shares but subject to the Act, Preference Shares in
the Company may be issued by the Directors and any such
share may be issued with §qph_pre£epped, or other special
rights or such restrictioné} whether in regard to dividend,
voting, return of capital, or otherwise, as the Directors,
subject to any Ordinary Resolution of the Company and to the
provisions of the Act, detefmine.

10. Subject to the Act, any Preference Shares
may, with thg sanction‘of,an Ordinary Resolution, be issued
on the terms that they dre,u_gr at the option of the Company
are, liable to be redegméd.

MODIFICATION_.OF_-RIGHTS

11. (1) Where, at any time, the Share Capital is
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divided into different classes, the rights attached to any
class may, whether or not” the Compéhy is being wound up, be
varied with the consent in writing of the holdefs of Three
Fourths of the issued shares of that class, or with the
sanction‘of a Special Resolution passed at a separate Gene-
-ral Meeting of the holders of the shares.;?:::- class.

(2) (a) Subject to paragraph (b) the provisions of
these Articles relating to Génefal Meetings shall apply to

each separate meeting.

(2) (b) The quorum for such a meeting shall be Two

__ﬁ-—
“Jersons &t least- holding or representing by proxyAOne Third

of the issued Shares of the class.

RIGHTS-( No'ro_VARIED_BY-THB'L'ISSUE."oE-smnEs-emni-mssuu

12. The rightsjconferred on the holders of the
shares of any class issued with”ﬁréférré& or other rights
shall, unless otherwise expressly provided‘by‘the terms of
issue of the shares of that class, bE’deéﬁédu not to be
varied by the creation or iséue of furthér shares ranking
equally with them. | |

ALLOTMENT.OF_.SHARES

13. Subject to the proﬁiéionéfofmfhese Articles

relating to new shares, the shares shall be at the disposal

of the Directors and they may (subject to ‘the provisions of
law) allot, grant options over, or otherwise dlspose of them
to such persons, on such terms and conditions and at such
times as they think fit and'so'éhat; “in the case of shares
offered to the public for subscription the amount payable
on application on each share shall not be less than five per

cent (5%) of the nom1nal amount of the share.

0 desulk)
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COMMISSION-FOR-PLACING-SHARES

14. (a)' Subjéﬁt to paragraph (b) the Company may
exercise the power of.paying‘commissions.

(b) The rate per cent or the amount of the commis-
-sion paid or agreed to be paid shall be disclosed = in the
manner required by the Act, and the commission shall not
exceed the rate of ten per cent of the price at which the
shares in respect of which the same is paid are issued or an
amount equal to ten per cent of the price as the case may
be. -

(c) The commission may be satisfied by the payment
of cash or the allotment of fully or partly paid shares, or
partly in one way and partly in the other.

(d) The Company may also, on any issue of shares,
pay such brokerage as may be lawful.

. SHARE_CERTIFICATES

15, Every person whose name is entered in the
Members' Register shall -be entitled:-
(a) Without payment to a certificate and, when
part only of the shares comprised in a certi-
-ficate 1is sold or transferred, to a new
certificate for the remainder of the shares
so comprised; or
(b) Upon payment of such sum, not exceeding FIVE
RUPEES, for each .certificate, as the Directors
shall from time to time determine, to several
certificates.
Every certificate shall be issued within two
months after allotment or within one month of 1lodgment of

transfer (or within such other period as the conditions of

- >



issue shall provide) shall bear the autographic signatures
of one Director and thé_Secretary'and shall - specify the
shares to which it relates and thefamount-paid up thereon.
Provided that in respect of a share held ‘jointly by several
persons, the Company shall not be ‘bound to issue more than
one certificate, and delivery of a certificate for a share
to one Joint Holder shall be sufficient delivery to all the
holders. .

NEW.CERTIFICATE-MAY_BE_ISSUED

16. I1f a share certificate be defaced, 1lost .or
destroyed, it may be replaced on payment of a fee of FIVE
RUPEES or such less sul and on such terms as to evidence and
indemnity and the payment of out of pocket expenses of the
Company of investigating evidence as the Directors think
fit. ’ e T v Pty o _ g s

COMPANY_TO_HAVE-LIEHnON-SHARES‘

17. (a) The Company shall have a first and para-
-mount lien on every share, not being a fully paid share,

for all money, whether presently payable or not, called or

payable at a fixed time in respect of that share, and the |

Company shall also have 2 first and paramount lien on all
shares, other than fully paid up shares, registered in the
name of a single person for all money presently payable by
him or his heir to the Company.

(b) The Directors ‘may at any time declare any
share to be wholly oOT in part exempt from the provisions of
this Article. : '

(c) The Company's privilege orlien, if any, on a

share shall extend to all dividends payable on the - share.

"
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ENFORCING-LIEN.BY.SALE

(a) The Directors may sell, in such manner as
they shall think fit, -any. share on which the Company has a
privilege or 1lien. '

(b) N§ sale shall be made unless:-

(1) A sum in respect of which the lien exists is
presently payable;

(ii) and until the expiry of fourteen days after a
written noticetin sa@t&ngt: stating and demanding payment of
such part of tﬁé amount in'respect of which the privilege or
lien exists as is presently payable, has been given to the
registered holder . for the time being of the share or the
person entitled thereto by reason of death or bankruptcy of
the registered holder.

_ EFFECT.OF-SALE

19. (a) To . give effect to any sale under Section
18, the Directors may authorize some person to transfer the
shares sold to the purchaser thereof

(b) The purchaser shall be registered as the hol-
-der of the shares comprised in any such transfer and he
shall not be bound to see to the application of the purchase
money, nor shall his title to the share be affgcted by any
irregularity or invalidity in the proceedings relating to
the sale.

APPLICATION.OF.PROCEEDS

20. The proceeds of the sale shall be received by
the Company aﬁé—“;;;;;ed in payment of such part of the
amount 1in respect of wh;chrthe 11gn exists as is presently
payable, and any residue shall, subject to a like lien for

sums not presently payab;g_asiexisted upon the share before

e



the sale, be paid to the person éhﬁified-to the share at the
date of the sale. w

CALLS.ON.SHARES <~ -~

21. (a) Subject to paragraph (b) the Directors’' may
make calls upon the members in respect of any money unpaid
on their shares, whether on account of the nominal value of
the shares or by way of premium which is not by the condi-
-tions of allotment made payable at fixed times:

(b) No call shall exceed one fourth of the nominal
value of the share or be payable at less than one month from
the date fixed for the payment of the last preceding call;

(c) Every member shall subject to receiving - at
least fourteen days' notice épeCifying the time or times and
place of payment, pay to the Company, at the time or times
and place specified, the émdhnffééiied on his shares.

(d) A call may be revoked or postponed as the
Directors may determine.

TIME.WHEN.CALL -MADE

»o. A call shall be deemed to have been made at
the time when the resolution of the Directors authorising
the call was passed, and may be required'to be paid by
instalments.

LIABILITY-OE-QOIHT-HOLDERS

23. The joint holders of a share shall be jointly
and severally 1iab1e'to pay-ali'daiis‘iﬁ respect thereof.

wuzu-INTEnEsr-du;CALL;BAYABLE

24, Where a sum called in respect of a share is
not paid before or on the day'abpbihfed for payment, the
person from whom the sum is due shall pay interest - on  the

sum, from the day appointed for payment to the time of

-
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acnga payment at such rate not exceeding the ruling Bank

/

Rate per annum, - -as the Directors may determine but the

Directors shall be. at liberty to waive payment of such
interest wholly or in part.

 SUMS_DEEMED.TO.BE-CALLS

25, Any sum which by the terms of issue of a
share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by
way of premium, shall for the purposes of these Articles be
deemed to be a call duly made and payable on the date on
which by the terms of issue the sum becomes payable and, in
case of non-payment, all the relevant provisions of these
Articles as to payment of interest and expense, forfeiture
or otherwise, shall apply as if the sum had become payable
by virtue of a call duly_Eaderqqdwgot;fied.

DIFFERENCES.IN.CALLS

26. The Directqr;, may, on the issue of shares,
differentiate between the holders as to the amount of calls
to be paid at the‘times of payment.

PAYMENT_.OF -CALLS_-IN_ADVANCE

27f_;Tg§ D;;gctqgs may, ;f ;pey thinkvfit{.receive
from any membe;‘ﬁiliingrfb—édvance—it,- all of'ahy part of
the money uncalled and unpaid on any shares held by him, and
on all or any part of the money so advanced may, until the
sum would, but for ;uch advance become payable, pay interest
at such rate as may be agreed upon between the Directors and
the member paying the sum in advance, but which shall not

unless the Company  in General Meeting otherwise direct

exceed ten per cent per annum.



MEMBER -NOT-ENTITLED.TO.DIVIDEND ~ =

OR.TO.VOTE.UNTIL-CALLS.PAID"

28. No memberl?shglifﬁé entitled  to receive -any
dividend or to be present or to vote on any question either
personally or by proxy at any- General Meeting or wupon a
poll, or to be reckoned in a quorum whilst any call or other
sum shall be due and payable“to the Company in respect of
any of the shares held by him, whether alone or jointly with
any other person. A e B

EXECUTION.OF.TRANSFER

29. The instrument of transfer shall be executed
by or on behalf of the transferor and transferee, and the
transferor shall remain the holder of the shares transferred
until the transfer is registered and the name of the trans-
-feree is entered 'in the Register in respect thereof.

' FORM.OF . TRANSFER

30. Subject to the restrictions of the Articles as
may be applicable, any member'ﬁay transfer all or any of his
shares by an instrument ir writing in a usual or common form
or any other form which the Directors may-approve.

WHEN_DIRECTORS_HAY_DECLINE-TO-REGISTER-TRANSEERS

31. The Directors may decline to register any
transfer of shares not being fully paid shares to a person
of whom they do not apprové'and also decline to register any
transfer of shares on which the Company has a lien.

32. The Directors’ may in their absolute discre-
-tion and without assigning any reason therefor, decline to
recognize any instrument of transfer unless:-

(a) A fee of FIVE RUPEES is paid to the Company

in respect thereof:-




The :i9§E?QW9nF,QF_??§95fQ? is deposited at
- the registered office accompanied by the cer-
, Ttificate of the shares to which it relates,
- and such.other evidence as the Directors may
~ reasonably. require to show the right of the
transferor to make the transfer (and if the
instrument of transfer is executed by some
other person on his behalf, the authority of
that person so to do), and
(c) All instruments of transfer which are regis-
N L
Tteggghfggﬂbe"retéined_by_the Company.
NOTICE.OF_.REFUSAL

33. When the Directors refuse to register a trans-
-fer they shall, within twenty eight days after the date on
which the transfer was lg@ge@JviPh_the Company, send to the
transferor and to the transferee notice of the refusal, and
the reasons for the refusal shall be given in the notice.

REGISTER-MAY.BE.CLOSED

34. The npeg§§tration of transfers may be suspen-
-ded and the Register closed at such times and for such
periods as the Directors may determine, not exceeding in the
aggregate thirty days in any year.

TRANSMISSION-OF_-SHARES

35. Any share of a deceased member shall be
transferred by the Board of Directors to the said member's
heirs,_ legapegs{x_qiggﬂ_gr‘yidogep, as the qase'may be, on
the Directors béipgisépisf;gd.ﬁpat thg party applying for
the transfer is entitledlthereto; likewise, any share depen-
-ding from the bankruptcy of a member or of its winding up,

: AN
if such member is a eempawy ox a partnership,, shall be

. 3



transferred to such personfwho'shéii satisfy the  Directors
of his rights to have such transfer in his name.

Pending the division of the shares depending from
the estate and succession of a deceased member and the
registration thereof such party or parties shall have to
appoint an agent who may be one of ‘the ‘heirs 1f the shares
depend from the succession of a‘deceased member for the pur-
-pose of receiving all the ‘dividends declared on such shares
and of acting as their agent ‘and proxy at all Meetings ©of

the Company.

TRANSEER_OE-SHARES_IN-PLEDGE

36. Every bomﬁanyréhail“keep a register in which
the transfer of shares or debentures given in pledge may be
inscribed, stating that the pledgee holds the share or
debenture not as owner but'in pledge of a debt the amount of
which shall be mentioned in the case of a‘civil‘pledge.”‘and
a pledge shall be sufficiently proved by a transfer inscri-
-bed on the register. '

1f the creditor piedgee so requires, there shall

be delivered toO him a certificate, signed by the Company'sl

Secretary, which shall enumerate’the'number of shares given
in pledge, their denoting numbers and the amount and nature
of the debt in respect of which the pledge was constituted.

The owner Of the shares given in pledge shall
continue to be the party entitled to attend General Meetings
of the Company and to vbtef@ith'respect to such shares “and
to cash all dividends in respect thereof.

There shall be pald to the Company for any trans-<
-fer of shares in pledge in addition to any duty payable to

the Government a fee of FIVE RUPEES.



PERSON _ENTITLED.ON.DEATH, -BANKRUPTCY.OR.INSOLVENCY

MAY_ELECT.TO.BE_-REGISTERED-OR.TO.TRANSFER

37. ﬁj)r_ﬁny,'pereon becoming entitled to a share
in consequence_of the deeeh‘or bankruptcy or insolvency of a
member may, on sueh evidence being produced as may properly
be required bx the Directors but subject f61r;;eténn 38,
elect either to be_reg;ste;ed himself as the holder of the
share or to have seme-person heminated by him registered as
the transferee thereof.

(2) The Directors sha11. in either case, have the
same right to decline or suspend registration as they would
have had in the case o£ a transfer of the share by that

member before his death, bankruptcy.

EFFECT-OF_-.ELECTION

;8. (1) Whepa the person so beeoming entitled
elects to be registered‘@iqeelf, he shall deliver or send to
the Company a notice in.wrifiﬁg signed by him stating that
he so elects. '

(2) Whert he elects to have another person regis-
-tered he shall ess=maSy his election by executing to that
person a transfer of the share.

(3) All the limitations, restrictions and provi-
-sions of these Articles relating to the right to transfer
and the registration of Efansfers of shares shall be appli-
-cable to any sueh ﬁ;iiceteefranefef es'if the death or
bankruptcy or ineolee;eyheélehe:ﬁeiSer had not occured and
due notice of transfer signed by that member. '

RIGHTS-OF -PERSON-ENTITLED-BY.TRANSMISSION

39. A person becoming entitled to a share by

reason of the death, bankruptcy or insolvency of the holder

L



shall be entitledto the same dividends and other advantages
to which he would be entltled 1f he were the' registered
holder of the share, except that ‘he shall not before being
registered as a member 1n respect of the share. be entitled
in respect of it to exercise any right conferred by memberf
-ship in relation to Meetings of the Company.

NOTICE-REQUIRING.PAYMENT.OE.CALL

40. When a member fails to pay any call, or ins-
-talment of a call on the day appointed for payment, the
Directors may, at any time thereafter during such time as
any part of the call or instaiment remains.unpaid, serve a
notice on him requiring payment of so much of the call or
instalment as 1is unpaid' together with any interest which
may have accrued and all expenses that ‘may have been incur-
-red by the Company by reason of such non-payment.

FORM.-OF -NOTICE

41, The notice shall name a further day, not
earlier than the expiry of fourteen days from the date of
service of the notice on or before which the payment requi-
-red by the notice is to be'made;:‘aﬁd shall state that in
the event of non-payment at or before the time appointed the
shares in respect of which the call was made will be 1liable

to be forfeited.

IF -NOTICE.-NOT.COMPLIED.WITH

SHARES - uAY'BE-anEEITED |

42, When the requlre?ents of a notlce referred to
in Article 41 are not complled w1th any share in respect of
which the notice has been g1ven may at any tlme thereafter,
before the payment required by the notice has been made, be
forfeited by a resolgtion of the Directors to that effect.

-

18



such forfeiture shall include all dividends declared in res-
-pect of the forfeited shares and not actually paid Dbefore
the forfeiture. .

'NOTICE.OF.FORFEITURE

43. When any share shall have been so forfeited,
notice of the forfeiture‘shall be given to the holder of the
share, or the person entitied to the share by transmission
and an entry of the ferfeiture, with the date thereof, shall
forthwith be made inithe Register but no forfeiture shall be
invalidated by any failure to give such notice or make such
entry as aforesaid. .

SALE. OF - FORFEITED SHARE

44. A forfeited share may be sold or otherwise
disposed of on such tefms and in such manner as the Direc-
-tors think fit, and at any time before a sale or disposi-
-tion, the forfeiture may be cancelled on such terms as the
Directors think fit.

POSITION AFTER FORFEITURE

45. A person whose shares have been forfeited
shall cease to be a ﬁember in respect of the fprfeited
shares, but shall'remein l1iable to pay to the Company all
money which, at the date of forfeiture, were payable by him
to the Company inrrespect of the shares, (together with
interest thereon at such rate, not exceeding ten per cent
per annum as the Directors shall think fit, from the date of
forfeiture until pay@ent); but his liability shall cease if
and when the Cempezy'feeeives ﬁayment in full of all such
money in respect of the shares. |

'EVIDENCE OF FORFEITURE AND VALIDITY OF SALE

L)

46. An aff1dav1t settlng out that the declarant

s 74

.



is a Director or Secretary of the Company and that a share
in the Company has been duly forfelted on a date stated 1in
the affidavit shall De conclus;ve ev;dence of the facts
therein stated as agalnst -all® persons claiming to be enti—.
—tled to the share.

The Company may'receive the consideration, if any,
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 whoh the share is sold or disposed of, and
that person shall thereupon be registered as the holder of
the share and he shall not be bound to see to the applica-
—-tion of the purchase money, if any, nor shall his title to
the share be affected by any irregularity or invalidity in
the proceedings relating to the forfeiture, sale or disposal
of the share. Goihs A

CONVERSION-OF-SHARES-INTO STOCK

47. The Company may by Ordinary Resolution con-=
—vert any paid up shares into stdék,'and reconvert any stock
into paid up shares of any denomination.

TRANSFER OF STOCK

48. The holders of stock may transfer the same Or
any part thereof in the same manner, and subject to the same
regulations as and subje?t to which the shares from which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and
the Directors may from tlme to tlme fix the minimum amount
of stock transferable, prov1ded that such minimum shall not
exceed the nominal amount of the shares from which the stock

arose. .
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amount of stock held by them, have the same rights, privile-

-ges and advantages as regards d1v1dends, votlng at Meetlngs
of the Company and other matters as if they held the shares
from which the stock arose;_ but nolsuch privilege or advan-
~-tage (except partieioatioﬁ.iﬂ the-dividends and profits of
the Company and in"the'a$sets on a winding ‘up) shall be
conferred by an amount of stock which would not,'if existing
in shares, have conferred that privilege or advantage.

50. Such of the Articles of the Company as are
applicable to paid up shares shall apply to stock, and the
words "Share" and "Shareholder" therein shall include
"Stock" and "Stockholder".

POWER.TO.INCREASE.CAPITAL

51. The Compaﬁy may by Ordinary Resolution in-
-crease the Share Capital by such sum ,to be divided into
shares of such amount, as the Resolution shall specify.

WHEN _TO.BE.OFFERED . TO_EXISTING.MEMBERS

52. Subject to any direction to the contrary that
may be given by the Company in General Meeting, all new
shares shall, before issue, be offered to existing members
or to all the holders of the shares of the class or classes
being issued in - proportion as nearly as may be to their
existing hoidings.

HOW_FAR_NEW_-SHARES. TO RANK_WITH.SHARES.IN.ORIGINAL.CAPITAL

[N, .L ....\v s

53; Except SO° far“as’otherw1se provided by the
conditions of issue, or by these Articles, any capital rai-
-sed by the creation of new shares shall be considered part

of the original capital, and shall be subject to the provi-

21 %%



-sions herein contalned w1th reference to the payment of
calls and instalments, transfer and transm1551on. forfei-
-ture, lien, surrender and otherw1se. Unless otherwise
provided in accordance with:theserArticles;V”the new shares
shall be "Ordinary Shares“; SR ' |

ALTERATIONS.OF .CAPITAL |

CONSOLIDATION.AND. sua;nxviSIou‘or SHARES

54. The Company may by Ordlnary Resolutlon -

(a) Consolldate and divide all or any of its
Share Capltal into shares of larger amount
than its exlstlng shares, .

(b) Cancel shares whlch. at the date of the pas—
-sing of the Resolution in that behalf have
not been taken or agreed to be taken by any
person or which’have been forfeited, and
diminish the amount of its Share Cap1ta1 by
the amount of the shares so cancelled' and |

(c) Subdivide its shares or any of them into
shares of a smaller amount than is fixed by
the Memorandum'in such manner that, in the
sub-division, | the'-proportion between the
amount paid and the amount, if any,-unpaid on
each reduced ‘share shall be the same as it
was in the case of the share from which the
reduced share 1s derlved. .

REDUCTION OE CAPITAL

55. The Company may by 8pec1a1 Resolution reduce

its Share Capital, any cap1ta1 redemption reserve oOr any

share premium account in any manner and with, but subject to n
-

any incident authorized, and consent requlred, by any other ‘

-
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---" ° GENERAL_-MEETINGS

' ANNUAL_GENERAL -MEETING

56. The Company shall in each year hold an Annual

General Meeting in addition to any other Meetings in that

year and shall specify the Meeting as such in the notice::

calling it, and not more than fifteen months shall - elapse
between the date of-one Annual General Meeting of the Com-
-pany and that of the next.

57. The AnnuallGeneral Meeting shall be held at
such time and place as the Directors shall appoint.

OTHER_-MEETINGS

58. All: General Meetings other than the Annual
General Meetings shall. be called Extraordinary General
Meetings.

EXTRAORDINARY.GENERAL -MEETINGS

59. The -Directors may, : whenever they think fit,
convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such requisition,
or in default, may be convened by such requisitionists, as
provided by Section 126 of the Companies' Act. If at any
time there are not in Mauritius, sufficient Directors capa-
-ble of acting to form a quorum, any Director or any two
members of the Company may convene an Extraordinary General
Meeting 1in the same manner as nearly as possible as that in
which Meetings may be  convened by the Directors.

NOTICE.OF.GENERAL -MEETINGS

NOTICE.OF.MEETINGS

60. Subject to the provisions of the Act relating

to SpecialzResolutions and agreements for shorter notice,
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any General Meeting shall be called by fourteen days' notice
at the 1least exclusiyglgflpygiday on which the notice 1is
served or deemed tohbgiﬁgfxgﬁg::p5§1§pglusive of the day for
which notice is given, specifying the place, the day and the
hour of Meeting, and in.case of special business, the gene-
-ral nature of that business shall be given to such persons

as are entitled to receive such notices from the Company.

OMISSION-TO-GIVE.NOTICE

61. The acc;dental omission to give notice of a
meeting to, or the nonfreéeipt of notice of a meeting by,
any person shall not invalidate .the = proceedings . at that
Meeting. A

PROCEEDINGS -AT.GENERAL -MEETINGS

SPECIAL-BUSINESS

62. All business shall be special that.is tran-
-sacted at an Extraordinary General Meeting, and also all
that is transacted at an Annual General Meeting, with the
exception of the declaration of: a dividend, the considera-
-tion of the accounts, balance sheets, and the report of the
Directors and Auditors, the election of Directors in the
place of those retiring and the appointment and fixing - of
the remuneration of the Auditors.
QUORUM
63. (1) No business shall be transacted at any
General Meeting unless a quorum of members is presentfaﬁ the
time when the Meeting proceeds to business.
(2) Except-as_may¢§ejqﬁherwise-provided by ‘these
Articles, FOUR Members present in person shall form a quo-
-rum, but they must represent at least ten per cent of the

Company's issued capital of shares entitled to vote.
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N
G - - AND_WHEN_-TO.BE.ADJOURNED

64. When within gaif an hour from the time appoin-
-ted for the Meeting a quorum is not present, the Meeting,
if convened on the requisition of members, shall be dissol-
-ved and in any other case shall stand adjourned to the same
day in the next week at the same time and place, or to such
other day and at such other time and place as the Directors
may determine.

CHAIRMAN.OF -MEETING /

65. The Chairman, if any, of the Board of Direc-
-tors shall preside at every General Meeting of the Company,
or, 1if there is no such Chairman, or if he is not present
within fifteen minutes after the time appointed for the hol-
-ding of the Meeting, or.is unwilling to act, the members
present shall elect one of their number to be Chairman of
the Meeting. o

ADJOURNMENTS

66. (1) The Chairman may, with the consent of any
Meeting at which a quorum is present, and shallrif so direc-
-ted Dby the Meeting, adjourn the Meeting from time to time
and from place to place, put no business shall be transacted
at any adjourned meeting other than the business left unfi-
-nished at the meeting from which the adjournment took
place. :

(2) Where a Meeting is adjourned for thirty days
or more, notice of the adjourned Meeting shall pe given as
in the case of an origipg}“gegg;pg:;:_

(3) Subjectr £oupéfégf;ph:(2), it spall not be

necessary to give any notice of an adjournment or of the

4 >
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business to be transacted at-an adjourned Meeting:

HOW.QUESTIONS.TO-BE.DECIDED

67. (1) At anyﬁgeﬁéfal Meeting“a Resolution put
to the vote of the Meetipg‘éhall be decided on a show of
hands unless a poll is, before or on the declaration of the
result of the show of hands demanded:-

(a) By the Chairman;’

(b) By at least two members present in person or -

by PPOXY; |

(c) By any meﬁberﬁﬁresent'in person or by proxy
and representing not less than one tenth of
the total voting rights of all the members
having the right to vote at the Meeting;

(d) By a member holding shares in the Company
conferring a right to vote at the Meeting
being shares on which an aggregate sum has
been paid up equal to not less than one tenth
of the total sum paid up on all the shares
conferfing'that'right;

(2) Unless a poll is deﬁanded a declaration by the

Chairman that a Resolution has on a show of hands been
carried/or carried unanimously)or by a particular majority,
or lost, and an entry to that effect in the Book containing
the Minutes of the proceéﬁings of the Company shall be con-
—clusive evidence of the fact without proof of the number or
proportion of the votes recorded in’ favour of or against the

e

Resolution.

POLL.WHEN_-TAKEN

68. (a) Subject to paragraph (b), when a poll is

duly demanded, it shall be taken in such manner and either
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oygence or after an interval or adjournment or otherwise as

Chairman -directs, , and the. result of the poll shall be
“the resolution of the Meeting at which the poll was deman- {
—-ded.
(b) A poll demanded on the election of a Chairman 5
or on a question of adjournment shall be taken forthwith.

CASTING-VOTES

69. In the case of an equality of votes, whether
on a show of hands or on a poll, the Chairman of the Meeting
at which the show 6f_pand$ tgkeg_place‘or at which the poll
is demanded (4% bes ¥ » uember of the Compamy), shall be
entitled to a casting vote.

VOTES - OF _.MEMBERS

RIGHT.TO-.VOTE

70.  Subject to any right or restriction for the
time being attached to any class of shares, at meetings of
members or classes of members each member entitled to vote
may vote in person_qr by proxy or by attorney or other duly
authorised representative and on a show of hands every
person present whq is_a‘member or a representative of a
member shall have one vote, and.on a poll every member
present 1in person or by_ppoxy or by attorney or other duly
authorised representative.shall have one vote for each share
he holds.

In case of shares burdened with usufruct confer-
-ring the right to vote, the bare owner thereof shall be the

only person entitled to vote, ..

JOINT.HOLDERS |

71. In the case of joint holders the vote of the

senior who tenders a vote, whether in person or by proxy,

-
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shall be accepted to the exclusion ‘of the votes of the other
joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the Mem-

-bers' Register.

VOTES -OF -MINORS.ETC.=:

72. The 1legal administrator or guardian of a
minor, as well as the Quardian*ﬁf’& lunatic member or of an
interdicted member and all other legal representative of a
member holding shares conferring the right to vote and who
according to Law is not entitled to act personally may vote
“°t any General Meeting either personally or by proxy in
respect of the share or shares beioﬂging to the minor or to
the 1lunatic or interdicted ﬁembéfbér other incapacitated
member he represents as‘aforéséid;fn the same manner as if
he were the registered holder of the share or shares pro-
-vided that forty eight hours ‘at ‘least before the time of
holding the Meeting at which he proposes to vote, he shall
have satisfied the Directors that he is such legal adminis-
—-trator or guardian or legal representative or that the
__Directors have previously admitted his right to vote 1in
respect of those shares.

CALLS-IN-ARREAR /

73. No member shall be entitled to vote at any
General Meeting wunless ali calls or other sums*jpresently

payable by him in respect of shares in the Company have been

paid.

OBJECTIONS-TO;VOTE'.‘
74. (1) No objéétioﬁ“shall be raised to the qua-
-lification of any voter except at'the Meeting or adjourned

Meeting at which the vote objéctéd'td is'givén or tendered,

-
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Any such objection made in due time shall be

referred to the Chalrman of the Meetlng, whose decision

shall be flnalrand conclus;ve;

PROXY_TO_BE_IN_WRITING

PRINTED OR TYBEWRITTEN

= = A [agp——

75. The 1nstrument app01nt1ng a proxy shall be in

------------------------------------------

writing under the hand of the appointer or his agent duly

authorised in wrltlng or, if the appointer is a Corporation

----------------------------------------------

......................................

agent duly authorized in writing by the Corporatlon. The
holder of a general_power of attorney given to him by a
shareholder or of a spec1a1 power of attorney for the

purpose of representlng the app01nter in all affairs rela-

-----------------------

of a corporatlon or company as aforesaid, shall, if so
authorised, be entitled to attend, take part in all Meetings
of the Company and vote thereat, whether or not he be him-

-self a shareholder of the Company.

INSTRUMENT . APPOINTING PROXY TO. BE DEPOSITED

76. The 1nstrument app01nt1ng a proxy and the
power of attorney or other authority if any, uhder which it
is signed, or a notarially certified copy of that power or
_authority shall be dep051ted at the Registered Office of
the Company, or at such other place in Maurltlus as 1is
specified for that purpose in the notice convening the
Meeting, not less than forty elght hours before the time for
holding the Meetlhg or adjourned Meetang at which the person

named in the instrument proposes to vote, or, in the case of

)7
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a poll not 1ess than twenty-four hours before the time
appointed for the taklng of the poll and 1n default the
instrument of proxy shall not be treated as valld.

FORM.OF - PROXY

77. The instrument abpdinting'a proxy shall be in
the following form:- SRS R bl ol

MAURITIUS-OIL-REfINERIES-LIHITEDE

I/We IR R 2 PR OFf ceececsssssnnasnncs
being a member/members of - the abovenamed Company, do hereby
appoint M ..........;.......;;;....} OF Jiccenesuiss e siesee
or failing him, M Civesediiesusissvevesessd OF coereddenaes
as my/our proxy to vote for'ﬁe/us'and on my/our behalf at
the (Annual or Extraordinary, as the case may be) General
Meeting of the Company, to be held On the seeesseesessss day
Of veessessss and at any adjourment thereof.

Signed this es i isidesis Ay Of sesseeien 19.%

PROXY -MAY .DEMAND - POLL

78. The instrument appointing a proxy shall be

deemed to confer authority, to demand or join 1in demanding

a poll.
REVOCATION-OF -AUTHORITY ~/

79. A vote given in accordance with the terms of
an instrument of proxy or attorney shall be valid notwith-
—standing the previous death or unsoundness of mind of the
principal or revocation of the instrument or of the autho-
-rity under which the proxy wes executed, or the transfer of
the share in respect of whlch the iﬁStrdﬁént is given, if no
confirmation in writing of such death, unsoundness of mind,
revocation or transfer as aforesaid has been received by the
Company at the registered offiee*befofe the commencement Of

-
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the Meeting or adjourned Meeting at which the instrument is
used. gt ait)

CORPORATION.ACTING-BY.REPRESENTATIVES

80. A Corporation which is a member of the Com-
-pany may, by resolution of its Directors or other governing
body, authorise -such person as it thinks fit to act as its
representative at any Meeting of the Company or of any class
of members of the Company, and the person- so authorised
shall be entitled to exercise -the same powers on behalf of
the Corporation which he represents as that. Corporation
could exercise if it were an individual member of the Com-
-pany.

-DIRECTORS -
NUMBER.OF .DIRECTORS

81. Unless otherwise determined by the Company in
General Meeting, the number of the Directors shall not be
less than 4Lahk nor more than gftew.
The Directors of the Company are:-
Messrs:- PAUL RENE de CHASTEIGNER du MEE, F.C.A.
YACOOB DAWOOD ‘
BASHIRALLY ABDULLA CURRIMJEE
PHILIPPE CHEVREAU de MONTLEHU
BALKRISHNA RAMPHUL
ROGER de CHAZAL, F.C.A.
ADRIEN PIERRE DALAIS
JEAN VAULBERT de CHANTILLY .
GEOFFREY MOUSER
-~ ROGER JULLIENNE
MAURICE de MARASSE ESNOUF, F.C.C.A.

and ELYSEE MAURICE DOGER de SPEVILLE, O.B.E.
; =
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NO-SHARE.QUALIEICATION_IS_REQUIRED-EOR_A-DIRECTOR

82. It shall not bé'heCeséary for any Director to

hold any share (or shares)in the Company,for.the,purpose Of

qualifying him for appointment as a Director of the Company.

A Director who is not a member of the Company shall have the.

right to attend General Meetings, take part in the delibera-
-tions thereat, and express his views on any matter -raised
at the Meetings.

LEAVE .MAY -BE .GRANTED -TO-ANY_.DIRECTOR

83. The Board may grant leave of absence to any
~yirector or Directors and for such time as they shall
decide.

REMUNERATION.-OF_DIRECTORS

84'h i b
determined by the Company in #lse General Meeting.

85. The Directors may also be paid all travel-
-ling, hotel and other expenées properly incurred by them in
attending and returning from Meetings of the Company or in

connection with the business of the Companyi///
DISQUALIFICATION_OF-DIRECTORS

86. The office of Director shall become vacant if
the Director:-
(a) Ceases to be a Director by virtue of the Act;
(b) Becomes bankrupt or makes any arrangement or
composition with his creditors generally;
(c) Becomes prohibited from being a Director Dby
reason of any order made under the ACt;
(d) Resigns his office by notice in writing to
the Cqmpany;

(e) Becomes of unsound mind or a person whose
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person or estate is liable to be dealt with
in “any way-under the law relating to mental
disorder;

(f) For more ~than six months is absent ~without
permission of the Directors from meetings of
the Directors;

(g) Without the consent of the Company in General
Meeting,  holds any other office of profit

under the Company except that ‘of Managing
Directér or of Manager; or

(h) "Is directly or indirectly interested in any
contract or proposed contract with the Com-
-pany and fails to declare the nature of his
interest in the manner required by the Act.

DIRECTORS -HOLDING-OFFICE.WITH.COMPANIES

IN-WHICH-THE;COHPANY‘IS-INTERESTED

87. A Director of the Company may be or become a
Director or other Officer of, or otherwise interested in any
Company promoted by the Company or in which the Company may
be interested as shareholder or otherwise and no | such
Director shall be accountable to the Company for any
remuneration or other benefits received by him as a Director
or Officer of, or from his interest in such other company
unless the Company otherwise directs. The Directors may
exercise the voting power conferred by the shares in any
such other company held or owned by the Company, or
exercisable by them as-ﬁirectors of such other company, in
such manner in- all respects as they think fit (including
exercise thereof in - favour of any resolution appointing

themselves, or any of them Directors, or other Officers, of

P 4 P
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such company) and any Director may vote in favour of the
exercise of such voting,.rightsigithemanner aforesaid,
notwithstanding that he may be, or be about to be, appointed

a Director or other Officer of such Company, and as suchst

) t

or may become interested in the exercise of such voting
rights in manner aforesaid.

BORROWING-POWERS

POWER-TO-BORROW

88. The Directors maywexercise all the powers of
the Company to borrow money apd to mortgage or charge its
pndertaking, property, and uncalled capital, or any part
.hereof, and to issue debentures and other securities whe-
-ther outright or as security for any debt, 1liability or
obligation of tthCompany or of any third party.

The Directors may create FIXED or FLOATING CHARGES
on all or part of the Company's assets, give in pledge any
or all of the shares which the Company may possess, grant
all privileges on the crops grown on any of the Compa?z;g_
land. Uaot panon oo vk te f alzsevad By o “"M;xm-ﬂ Nz v ey

AN

POWERS -OF .THE_.BOARD

89. The business of the Company shall be managed
by the Directors who may pay all expenses incurred in promo-
-ting and registering the Company, and may exercise all such
powers of the Company as are not, by the Act or by the
Articles, required to be exercised by the Company in General
Meeting.

89 bis. The Directors may exercise all the powers
of the Company in relation to any official seal for use

outside Mauritius in relation to branch registers.

A8
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LOCAL -MANAGEMENT

90. The-Board may from time to time provide for
the management ”quthéfaffairs_of the Company ~at home or
abroad in such manner aé they think fit, and the provisions
contained in the six next following Articles shall be with-
-out prejudice to the general powers conferred by this
Article.

91. The Board '~ may establish a Local Board or
agencies for managing the affairs of the Company, at home or
abroad, and may appoint a berson to be member of the Local
Board, Managers and agents, and fix their remuneration.

92. The Board may appoint any one of their own
number or any other person to be Chairman of any Local
Board, and may lay down such rules and regulations as they
may think fit for the conduct of the business of any Local
Board, and may revoke, annul, or vary any such appointment,
rules or regulations. = -

93. The Board may delegate to a Director, Local
Board, Manager or agent any of the powers, authorities and
discretions for the time‘being vested in the Board 'with
regard to the conduct of the business of the Company other
than the ‘power to make calls and mortgage the Company's
uncalled capital, with power to sub-delegate, and may autho-
-rize the members for the time being of any such Local Board
or any of them, to fill up any vacancies therein, and to act
notwithstanding vacancies. " T?"Ei-{Qﬁ

94. Any'réuCH:appbintment'or delegation as afore-
-said may be made on such terms and subject to such condi-
-tions as the Board may think fit and, subject to the terms

of any contract between the Company and the person concer-

) >

33 ??igl



-ned, the Board may at any time remove any person SO appoin-
-ted and may by letter, teleéram—or éablegram, gnnul or vary
any such delegation; but nqnpgrngVQFa};ng in‘gqod faith and
without notice of such anﬁulment or variation shall be
affected thereby.

95. The Board may, by power of attorney, appoint
any person or persons to be attorney or attorneys pf the
Company for such purposes and with such powers,._authorities
and discretions and for sgph period and subject to such
conditions as the Board may_frqﬁ time.to time think fit, and

—ch ‘appointment may be made in favour of any of the_Direc-
_tors or of the members, or any one or more of the Members
of any Local Board established as aforesaid or in favour of
any company or of the members, Directors, nominees or Mana-
-gers of any company or firm or otherwise in favour of any
fluctuating body of persons, whether nominated directly or
indirectly by the Board; and any such powers of attorney may
contain such provision for the protection or coqvenience of
persons dealing with such attorneys as the Board think Fits
any such attorneys as aforesaid may be authorized by the
Board to sub-delegate all or any of the powers, authorities
and discretions for the time being vested in them.

96. The Company may exercise the powers to keep a
Foreign Register and such powers shall be vested in the
Board.

DIRECTORS_MAX-CONTRACT-WITH_THE-COMPANY

97. (a) A Director who has any interest whether
x

direct or indirect, immediate or“poaopoesivey in any con-
—-tract or transaction or proposed contract oOr transaction
with the Company shall declare each of the respective inte-

36
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-rests to the meeting of the Directors of the Company at
which the contract or transaction is first taken into consi-
—-deration or to , the first meeting of the Directors held
after the interest arises (whichever is the later) and in
such declaration #hall state the nature and extent of his
respective interests and the effect or probable effect or
terms of the contract or transaction.

A General Notice given to the other Directors by a
Director to the effect that he is an officer or member of a
specific body of perépns, whether corporate or unincorporate
and 1is to be regarded qs interested in any contract which
may, after the date of the notice, be made with that body
shall, provided it is given at a meeting of the Directors of
the Company or the Director takes reasonable steps to ensure
that it is brought up and read at the next Meeting of the
Directors after it is given, be a sufficient declaration of
interest in relation to any contract so made if (i) it spe-
-cifies the nature and extent of his interest in the Body,
and (ii) his interest is not different in nature or greater
in extent than the nature and extent specified in the 'gene-
-ral notice at the timg any contract is so made.

(b) If such a disclosure has been made a Director
shall be entitled to vote in respect of any contract or pro-
-posed contract or arrangement notwi;hstanding that he may
be interested therein. ; 7

(c) A Directo; ma& hqld any other Office or place
of profit under theVCompany other than the Office of Auditor
in conjunction with his office of Director for_such period
and on such terms as to remuneration and otherwise as the

Directors may determine, and no Director or intending Direc-
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-tor shall be disqualified by his Office from contracting
with the Company eithe;-;ith regard to his tenure of any
such other office or place of profit or as vendor, purchaser
or otherwise, nor shall any such contract or any contract or
arrangement entered into by or on behalf of the Company in
which any Director is in any way interested, be liable to be
avoided, nor shall any Director so contracting or being so
interested be 1liable to account to the Company for any
profit realised by any such contract or arrangement by rea-
-son of such Director holding that office or of the fidu-
-ciary relation thereby established.

(d) A Director, notwithstanding his interest may
be counted in the quorum present at any Meeting whereat he
or any other Director is appointed to hold any such Office
or place of profit under the Company, or whereat the terms
of any such appointment are arranged, and he may vote on any
such appointment or arrangement other than his own appoint-
-ment or the arrangement of the terms thereof. |

(e) Any Director may act by himself or his firm in
a professional capacity for the Company, and he or his firm
shall be entitled to remuneration for professional services
as if he were not a Director; Provided that nothing herein
contained shall authorize a Director or his firm to act as
Auditor of the Company.

MINUTES

98. (1) The Directars‘shail cause Minutes to be
made: -

(a) Of all appointments of Officers to be enga-
-ged in the management of the Company's affairs.

(b) Of names of the Directors present at all

-
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meetings of the Company an@ of the Directors.

(c) Og-yéli Prdceedings at all Meetings of the
Company and of the Directors.

62) SﬁchAminﬁtéS shall be'signed by the Chairman
and Secretary or b&lfﬁé'CHéirmanuéhd Seéfétary of the next
succeeding Meeting.

Authentic Minutes of the Proceedings of Board
Meetings or General Meetings of the Company shall be signed
by the Chairman and the Secretary of the Meeting.

Copies and extracts of Minutes of General Meetings
and of Board Meetings shall be signed by the Secretary.

PAYMENT—OE-PENSIONS,-ETC?;J-TOnTHE-DIRECTORS-

99. The Directors on behalf of the Company may
pay a gratuity or pension or allowance on retirement to any
Director who has heldJany bthef'salafied office or place of
profit with the Company, or to his widoﬁlor dependants, and
may make contributions to any fund and pay prehiums for the
purchase or provision of any such gratuity, pension or
allowance. |

ROTATION.OF.DIRECTORS

RETIREMENT.OF .DIRECTORS.BY.ROTATION

100. At every Annual General meeting one third of
the.Directors for the time being, or, if their number is not
a multiple of thfee, then the number nearest one third,
shall retire from office.

RETIRING.DIRECTORS.ELIGIBLE

CaTtn Ead A JASA U g M AR E UL
101. A retiring Director ~shall be eligible for

re-election.

DIRECTORS-TO-RETIRE

102. The Directors to retire in every year shall

>
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be those who have been longest in office since their 1last
election, but as‘between persons who beceme Directors on the
same day, those Directorsgto retire shall, unless they other-
-wise agree among themselves, be.determined by lot.

VACATED -OFFICE .MAY.BE.FILLED

103. The Company at the' Meeting at which a Direc-

-tor so retires may fill the vacated office by electing a
person thereto and in default the retiring Director shall,
if offering himself for refeleetion and not being disquali-
-fied under. the Act fromiholdihg office as a Director be
p’kdeemed to have been re-elected unless at that Meeting it is
expresely resolved not to fill thevecated office or unless a
resolution for refelectioh-ernthEtjbirector is put to the

Meeting and 1lost.

REGISTER.OF .DIRECTORS

: AND .MODIFICATION .OR-CHANGES - IN_THE.REGISTER

104. The Compahy shall keep at 1its registered
office a Register containing the names and addresses and
occupations of its Chairman, Directors, Secretaries and
other Officers together with the other 1nformat10n requlred
by the Act under Section 115.7 The éehpany shall send to the
Registrar of Cempanies a return in the prescribed form

giving the information required by Section 115 of the Act.

NUMBER.OF .DIRECTORS -MAY_.BE.INCREASED-OR-REDUCED

e .
105. The Company may byhﬁnimq Resolution in-
-crease or reduce the number of Dlrectors.

PROCEEDINGS OE DIRECTORS

MEETINGS.OF .DIRECTORS

106. (1) The Dlrectors may meet together for the

. o

despatch of bu51ness, adJourn and otherw1se regulate their
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Meetings as they think fit. Questions arising at any Meetings
of Directors shall be aeferﬁined by a majority of votes and in
case of an equality o£ votes the Chalrman of the meeting shall

._';fe'.“'i ‘5- —~'- 3 ?’ :
have a casting vote. -~ G

(2) FIVE Directers may'at any time and the Secretary
shall, on the requisition of FIVE Directors, summon a Meeting
of the Directors. i

(3) Notice of meetings shall be given to the alter-
nate of a Director 1n the absence of the latter from Mauritius.

QUORUM OF DIRECTORS

107. The quo:um 'necessary for the transaction of
business of the Directors may be fixed by the Directors and
unless so fixed shall be_éIx; 4

A Director notwithstanding his interest shall be
counted in the quorum. -

When within quarter an hour from the time appointed
for a Meeting, a quorum is not present, the Meeting shall stand
adjourned to the next day“but one at the same time and place
provided that day is a-working day or to the next following
working day, and no notice of such adjourment need be given and
if, at such adjourned meeting a quorum is not present, those
members who are present shall be a quorum and may transact the
business for which the meeting was called.

DIRECTORS MAY FILL UP CASUAL VACANCY

108. The Dlrectors shall have power to appoint any
person as a Director to flll a‘casual vacancy but the Director
so appointed shall hold offlce until the Annual General Meeting
and shall be eligible for re-election.

POWERVTO REMOVE -A DIRECTOR

109.l'The Company'mej, by Ordinary Resolution, of

a1 >
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which Special Notice has been given (to the Director concer-
-ned), remove a Director fibﬁgdéficé‘and may , by Ordindry Reso-
-lution appoint another person in the place of the Director so
removed. The person appoinﬁed §héll Be treated for the purpose
of determining the time at whiéh-he is to retire as if he had
become director on the day on which the person in whose place
he is appointed was last appointed a Director.

DIRECTORS MAY ACT NOTWITHSTANDING VACANCY

110. The continuing Directors may act notwithstan-
-ding any vacancy in their body;- but- if, and so lbng as, their
~uiber 1is reduced below the nu@ber_fixed‘by or pursuant to the
Articles of the Company as tﬁe:necessary quorum of Directors,
the continuing Directors may act for the purpose of increasing
the number of Directors to that numbgf, or of summoning a Gene-
-ral meeting of the Company, but for ﬁo other purpose.

ALTERNATE - DIRECTORS

111. (1) Any Director may with the approval of a
majority of the Directors appoint any person, whether a member
of the Company or not, to be an Alternate Director in his place
during such period as he thinks fit.”

) (2) The person, while he holds office as an Alternate
Director, shall be entitled to notice of Meetings of the Direc-
tors and to attend and vote thereat accordingly and to exercise
all the powers of the appointor in his place.

(3) An Alternate Director who is also a Director of
the Company shall be entitled t6ftwavotes - his own and that
of the Director he represeﬂtSQ:fféfﬂg??-f

(4) An Alternaté'Difeéfsz ;hall not require any share
qualifications and shall vacaterbfficeiif the appointor vacateé

LY
office as a Director or removes the appointee from office.
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(5) Any appdiﬂtmént or removal under this Article
shall be effected By'ﬁbiiéé'in writing under the hand of the
Director effecting the appointment or removal and left at
the registered of?iée;Bf*addfessed-theretoi

CHAIRMAN

112, The Chairman of the Board shall be elected
by the Directors by a majority of votes and in case of equa-
-lity of votes by the Company at a General Meeting.

POWER.TO.DELEGATE

113. The Directors may delegate any of their
powers to committees Eonsiéting of such number of members of
their body as they think fit and any committee 'so formed
shall in the exercise of the powers so delegated conform to
any limitations that may be imposed on it by the Directors.

The Meetings and proceedings of a committee con-
-sisting of more than one member shall be governed by the
provisions of the Articles for regulating the Meeting and
proceedings of the Directors.

WHEN_ACTS.OF _DIRECTORS-OR-COMMITTEE.VALID

114. All acts done by any Meeting of the Direc-
-tors or of a Cbmmittee of Directors, or by any person
aéting as 'a Director, shall, notwithstanding that it is
afterwards discovered that there was some defect in the
appointment of any Director or person acting as such or that
any of them were disqualified, be as valid as if the person
had been duly appoinfed‘énd was qualified to be a Director.

145, & = resblution in writing, signed by all the
Directors for the time being entitled to receive notice of a

*

Meetingof the Directors, shall be as valid and effectual as
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if it had been passed at a Meeting of the Directors duly
convened and held. |

Any such reso;u;iqn;may cqnsist of\several docue
-ments in like form each sigqeq by one or more Directors.

MANAGERS - AND _.MANAGING.DIRECTORS

116. The Directopsu_mgy appoint one or more of
their Body to be a manager Qfméxecutive directpr_‘for such
period and on such terms as they think fit and, subject to
the terms_of any agreement gntered into in any particular
case, may revoke an appoint@eﬁt.A

The Directors may ébp&int one or mope__of their
body to the office of Managing Director.

117. A Director so appointed shall not, while
holding that office, be subjected to retirement by rotation
or be taken into account in determining the roEtion of
retirement of directors, but his appointment shall be auto-
-matically determined if he ceases for any cause to be a
Director. _

118. A Managing Director shall, subject to the
terms of any agreement entered into in any particular case,
receive such remuneration wheﬁher by way of salary, commis-
-sion, or participatipn hn profits or partly in one way and
partly in another, as the Directors may determine.

119. The Directors may entrust to, and confer
upon a Managing Director any of the powers exercisable by
them with such restrictions.a§ they think fit and either
generally witq,or to the exclusion of’their own powers and

may revoke, withdraw, alter or vary all or any of the

powers.
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EXECUTIVE.DIRECTORS |

120. The Directors may appoint'ény.of.the Mana-
-gers or otherrrehpioyéés of thékbompény to be Executive
Directors and mayrdéfihe, iimit ah& restrict their powers,
authorities and discretiohé and maﬁ fix and determine their
remuneration, duties and immunities and may remove any Di-
-rector so appointed.

An Executive Director shallinot be deemed to be a
member of the Board or'any Committee thereof; he shall not
attend Board Meetings except on the invitation of the Board,
and when present at a Board Meeﬁing by invitation, he shall
not be entitled to vote.

SECRETARY.~_.APPOINTMENT

121. The Secretéry shall in accordance with the
Act be appointed by the Directors for such term, ét such
remuneration, and upon such conditions as they think fit,
and any Secretary so appointed may be removed by them.
Where there is no Secretary capable of acting, the Directors
may appoint an Assistant or Deputy'Secretary or any other
Officer of the Company to perform the duties of Secreta}y.

SEAL

122. The Directors shall provide for the safe
custody of the seal, which shall only be used by the autho-
-rity of the Direcfors or of a Committee of the Directors,
authorised by the Directors in that behalf and every instru-
-ment to which the Seal is;affixed shall be signed by a
Director and shall be égﬁntérsigned by the Secretary or by a
second director or éﬁéﬁddthef*ﬁéfébhfabpointéd by the Direc-

-tors for the purpoée;'*' 
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AUTHENTICATION.-OF .-DEEDS -AND.DOCUMENTS

123+ (1) All déeds;"édfsxahdbdocuments executed on
behalf of the Company maynbe in such form and'cohtain such
powers, provisoes, condifiéné,*éovénants, clauses and aéree:
-ments as the Board shall-think fit; and shall be signed by
a Director and shall be Countéfsidnéd by-the Secretary or by
a second director or by such person appointed by the Direc-
-tors for the.purpose; 5 .

(2) All bills of ekchange, promissory notes or
other negotiable instrumehts'shall be accepted, made, drawn
or endorsed for and on behalf of the Company and all cheques
or orders for payment shall be signed by a Director and
shall be countersigned_by ;he Segrefary or by a second di-
-rector or by such persdn“éﬂﬁbiﬁféd by the‘Directors for the
purpose. l

(3) Cheques or other negotiable instruments paid
to the Company's Bankers for coiiection and réquiring the
endorsement of the Company, may be endorsed on its behalf by
a Director and shall be countersigned by the Secretary or by
a second director or by such person appointed by the Direc-
-tors for the purpose.

All moneys belongiﬁé.to the Company shall be paid
to such Bankers as the Directors shall from tiﬁe to time in
writing or by resolution appoint and all receipts for money
paid to the Company shall be signed by a Director and shall
be countersigned by the Secretary or by a second director or
by such person appointed by thé Directors for the purpose.

DIVIDENDS - AND - RESERVES

DECLARATION.-.OF.DIVIDENDS

124. The Company in General Meeting may declare
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dividends, but no dividend shall exceed the amount recommen-
-ded by the Directors.

INTERIM—DIVIDENDS

125. The Directors may pay to the members such
interim dividends as appear to the Directors to be justified
by the profits of the Company.

DIVIDENDS -PAYABLE_-OUT.OF_.PROFITS |

126. No dividend shall be paid otherwise than out

of profits or shall bear interest against the Company.

WHAT.TO.BE.DEEMED _NET.PROFITS
127. The declaration of the Directors as to the
amount of the net profits of the Company shali be conclu-
-sive. L0 |

RESERVE_FUND

128. (1)‘The Directors may, before recommending
any dividend, set aside out of the profits of the Company
such sums as they thlnk flt as reserves. which shall, at the
discretion of the Dlrectors, be appllcable for any purpose
to which the profits of the Company may be properly applied
and pending any such application may, at the like discre-
~-tion, either be employed in the business of the Company or
be 1invested 1in such investments(ether than shares of the
Company)as the Directors tﬁink fit.

(2) The'Direetors may also without placing them to
reserve, carry forward any profits which.the& think fit not
to divide. 54

RIGHT-TO-DIVIDEND.-AND.APPORTIONMENT

129. (1) Subject to the rights of persons, if
any, entitled to shares with special rights as to dividend,

all dividends shall be declared and paid according to the
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amounts paid or credited as paid on the shares in respect of
which the dividend is pa1d but no amount paid or credited
as paid on a share in advance “of- calls shall be treated for
the purposes of this Article as paid on the share.

(2) All dividends shall be apportioned and paid
proportionately to the'amounts paid or credited as paid on
the shares during anfdportioﬁ or portions of the period in
respect of which the dividend is paid, but if any share is
issued on terms ﬁroviding that it shall rank for dividend as
from a particular date, ‘that share shall rank for dividend
accordingly.

DEDUCTIONQOE;DEBTS_DUE_TO-COHPANY

130. The Directors may deduct from any dividend
payable to any member ali“sumshdf money, if any, presently
payable by him to the Company on account of calls or other-
-wise in relation to the shares of the Company.

RETENTION.OF-.DIVIDENDS

131. The Directors may retain any dividend or
other moneys payable on or in respect of a share on which
the Company has a lien. and may apply the same in or towards
satisfaction of the debts, liabilities or engagements 1in

respect of which the lien exists.

PAYMENTS-Of-DIVIDENDS-IN_SPECIE

132. (1) Any General Meeting declaring a dividend
or bonus may direct payment of such dividend or bonus wholly
or partly by the dlstrlbutlon of specific assets and in
particular of pald up shares, debentures or debenture stock
of any other Company OI in any one or more of such ways and
the Directors shall give effect to such resolution.

(2) Where any difficulty arises in regard to such

-
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distribution, the Directors may settle the same as they

think expedient, “and fix‘the value for distribution of such

specific assets or anj'paft*fhereof'énd may determine that

cash payments Shall be made to any members upon the footing

- of the value so fixed in order to adjust the rights of all

Rebncdes.[s members and may vest any such specific assets in such per-
| . —sons as may seem expedient to the Directors.

Where fequisite, a proper contract shall be filed

in accordance with eA&iaﬁhies-and the Directors may ap-

-point any person to sign such contract on behalf of the

persons entitled to the dividend, and such appointment shall
be effective.

APPORTIONMENT

133.- A transfer of shares shall not pass the
right to any dividend declared thereon after such transferht
awd before the registration of the transfer.

PAYMENT_BY_POST

134. (1) Any dividend, interest or other money
payable 1in cash in respect of shares may be paid by cheque
or postal or money order sent through the post directéd to
the registered address of 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 members' register,
or to such person énd to such address as the holder or joint
holders may in writing direct.

(2) Every such cheque or postal or money order
shall be made payable to the order of the person to whom it
is sent.

(3) Any one of two or more joint holders may give

effectual receipts for any dividends, bonuses, or other

-

=
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money payable in respect of the shares held by them as joint

holders. T

UNCLAIMED.DIVIDENDS

135. All dividendg unélaimed for a period of FIVE
YEARS after having been declared shall be forfeited and
shall revert to the Company.

' ‘ ACCOUNTS

136. The Directors shal; cause proper accounting
and other records to be kept in accordance with Section 151
of the Act. |

137. The account;ng records shall be kept at the
registered office of the Company or, subject to.Section 151
(6) of the Act, at such gther place or places as the Direc-
-tors think fit, and shall always be open to the inspection
of the officers of the Company.

138. The Directors shall determine whether and to
what extent and at what ;ime,k Placg_gnd under what condi-
-tions the accounting and-;th;r fecords of thg Company lor
any of them shall be open to the inspection of members not
being Directors, and no member, not being a Director, shall
have any right of inspecting any account or book or paper of
the Company except as conferred by law or authorised by the
Directors or by the Company in General Meeting.

139. The Directors shall, in accordance with Sec-
-tions 154, 155, 156 and 157 of_the Act cause to be made out
and laid before the Companyh§n Genéral Meeting profit and
loss accounts, balance sheets, group accounts (if any)mﬂa&h
reports as are referred to in those sections.

140. A copy of all accounts including group ac-
counts which are to be laid before the Company at the Annual

50



General Meeting, together with a copy of the statements
required under Section 154, a copy of the Director's report
required under Section 159 and a copy of the Auditor's
report or reports required by Section 172, shall not 1less
than fourteen days before . .the date of the Meeting be sent to
every person entitled to receive notice of general meetings
of the Company. Provided that this regulation shall not
require a copy of those documents to be sent to any person
of whose address the Company is not aware of or to more than
one of the joint holders of any shares or debentures.

CAPITALISATION.OF-PROFITS

POWER-TO-CAPITALISE

141. (1) The Company in General Meeting may, on
the recommendation of the Directors, resolve that it 1is
desirable to capitalise any part of reserves to the credit
of the profit and loss account or for the time being stan-
-ding to the credit of any of the Company's ,reserve accounts
or otherwise available for distribution amd me# odherwiee
avaiabler Som diededbumtion, and accordingly that such sums
be set free for distribution amongst the members who. would
have been entitled thereto if distributed by way of dividend
and 1in the same proportion, on condition that the same be
not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held
by such members respectively or paying up in full unissued
shares or debentures of the Company to be allotted, distri-
-buted and credited as fully paid up to and amongst such
members in the proportion aforesaid or partly in the one way
and partly in the other, and the Directors shall give effect

to such Resolution.
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(2) A share premium account and a capital redemp-
-tion reserve may, for'thé'bufbdées of this Article, be
applied only in the paying up of unissued shares to be
issued to members of the Company as fully paid Bonus Shares.

EFFECT.QF -RESOLUTION-.TO-CAPITALISE

142. When a -‘Resolution is passed under Article
14§ the Directors shall make all appropriations and applica-
-tions of the undivided profits resolved to be capitalised
by the resolution and all allotments and issues of fully
paid up .shares or debentures,.if any, and generally shall do
all acts and thing§required:—.. .. -......... ...

(a) To give effect 'to the resolution, with full
power to the Directors to make such provisions .by the issue
of fractional certificates or.by payment in cash or other-
-wise as they think fit for:the case of shares or debentures
becoming distributable in fractions; and

(b) To authorise any person to enter, on behalf of
all members entitled thereto into an .agreement with the
Company providing for the allotment to them respectively
credited as fully paid up of any further shares or deben-
-tures to which they may be entitled upon such capitalisa-
-tion, or, as the case may .require, for the payment up by
the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts re-
-maining unpaid on their existing.shares, and any agreement
made under such authority shall be effective and binding on

all such members.

AUDIT S t

143. Auditors shall be appointed and their duties

-
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regulated in accordance with Sections 161 to 173 of the Act.
144. An Auditor shall, on resigning his office, be
eligible for re—election. - =~ v - - S L
=~ NOTICES -

HOW-NOTICES_-TO-BE.SERVED.ON_-.MEMBERS

145. A Notice may be given by the Company to any
member either personally or by sending it by post to him at
his registered address, or, if he has no registered address
in Mauritius to the éddréssj";if any, -in Mauritius supplied
by him to the Company for the giving of notice-to-him.

WHEN_.NOTICE.BY.POST.DEEMED.TO-BE.SERVED .

146. When a notice is sent by post, service of the
notice ‘shall be deemed to be effected by properly addres-
-sing, prepaying, and' posting a letter containing the no-
-tice, and to have been effected in the case of a notice of
a meeting on the day after that date its posting, and in any
other case at the time at which the letter would be deli-
-vered - in the,drdiharyitourse-ofvpost..rA-'certificate in
writing signed by the Director, - Secretary or-other Officer
of the Company, that the letter containing the notice:was so
addressed and posted, shall be conclusive evidence thereof.

MEMBERS _RESIDENT_ABROAD .

147. A member whose place of address is not in
Mauritius, may from time to time notify in writing to the
Company an address in Mauritius, which shall be deemed his
registered addreés-within'the meaning of the last preceding
Article.

NOTICE.WHERE.NO.ADDRESS

148. A notice posted up in the Office shall be

deemed to be served on members who have no registered ad-

23 ;?;7 )
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-dress at the expiration of twenty four hours after it is so

posted up.

WHEN -NOTICE-MAY.BE-GIVEN_-BY_.ADVERTISEMENT

149. Any notice. required to be given by the
Company to a member and not expressly provided for by these
presents, or any notice which cannot be servéd_in_the manner
so provided, shall be sufficiently given if given by adver-

-tisement.

HOW-TO-BE-ADVERTISED
150. Any notice by a Court of Law, or otherwise,
required or allowed to be given by the Company to the mem-
—-bers or any of them by advertisement, shall be sufficiently
advertised if advertised once in one daily newspaper.

NOTICE.-TO-JOINT.HOLDERS

151. A notice may be given by the Company to the
joint holders of shares by giving the notice to the Jjoint
holder first named in the Register in respect of the shares.

NOTICE-VALID,-THOUGH-MENBER-DECEASED-OR-BANKRU?T

152. A notice may be given by the Company to the
persons entitled to a share in consequence of the death or
bankruptcy or insolvency of a member by sending it through
the post in a prepaid letter, addressed to them by name, Or
by the title of the heirs of the deceased, or trustee of the
bankrupt or assignee of—the insolvent or by any 1like des-
-cription, at the address, if any, in Mauritius supplied for
the purpose by the persons claiming to be s©O entitled, or,
until such an address has been soO supplied by giving the
notice 1in any manner in_uhiqh it might have been given if

the death or bankruptcy or insolvency had not occuned.
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HOW NOTICE.TO. BE. SIGNED

153. ~-The" Sigﬁature to any notice to be given by

the Company may be written or printed or typewritten.

HOW_TIME.TO.BE.COUNTED
154. ﬁheré é given number of days' .notice, or
notice extending over any other period, is required to be
given, the.- day of service shall, unless it is otherwise
provided, be counted in éuch number of days or other period,
but this provision does not apply to a case where a length

of notice is specified by Law.

| ‘RECONSTRUCTION

155 Onzahy §§;é of the undertaking of the Compa-
-ny, the Directofé br fﬁe:Liquidators, on a winding up, if
authorised by  a :SpeCiél?Resolution may accept fully ‘or
partly paid up sha;es; égﬁéntures or securities of any other
company, whether loca; oirforeign either then existing or to
be formed for the pufché;é in whole or in part of the pro-
-perty of the Company; and the Directors (if the profits of
the Company perm%}) or the Liquidators (on a winding up) may
distribute such shares or securities or any other property
of the Company amongst the members without realisation; and
any Special Resolution may provide for the distribution or
appropriation Qf the cash, shares or other securities, bene-
-fits or property, otherwise than in accordance with the
strict 1legal rights of the members or contributories of the
Company, and fop theuvalpation of any such securities or
property, at such pfice and in such manner as the Meeting
may approve; and all holders of shares shall be bound to
accept and shall be bound.by.any valuation or distribution

so authorised and . waive all rights in relation thereto,
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save, only in case the Company is proposed to be or is 1in

the course of being wound up; such sfatutory rights (if any)

under the Companies' Act ai aro%gncaqulgipf ;elng varied or__}w;.

excluded by these presents.;g- ey & s :

156. In the event‘of?a'ﬁfkding uo of the Company,
every member of the Company. who isinot for the time being in
Mauritius shall be bound, . within fourteen days after the
passing of an effective resolution to wind up the Company
voluntarily and after the mqking of an order for the winding
up of the Company, to serve notioe in Qriting on the Company
appointing some householder in Mauritius upon whom all sum-
-monses, notices, process order§ and judgment in relation to
or under the winding up of the Company may be served, and,
in default of such nomination;lthe Liquidator of the Company
shall be at liberty on behalf of such member to appoint some
such person; and service upon such appointee whether ap-
-pointed by the member or Liquidator shall be deemed to be
good personal service on such member for all purposes; and

where the Liquidator makes any;suchfappointment he shall,

with all convenient speed, give notice thereof to such

«ember by advertisement in the éovernment Gazette or by a
registered 1letter sent through the post and addressed to
such member at his address as mentioned in the Register of
Members of the Company, and such notice shall be deemed to
be served on the day following that on whlch the advertise-
?

-ment appears or the letter. 1s posted

A"'\i.f-
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DISTRIBUTION-OF - ASSETS*IN SPECIE {

157. When the Company 1s wound up, the Liquidator
may, with the sanction of a Special'Résolution of the Com-
-pany, divide in kind amongst the members, the assets of the
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Company whether they consist of property of the same kind or
not and may for. that pufposewset such value as he deems fair
upon any property to be divided .and may determine how the
division shall be éarried out as between the members or dif
fferent classes'ofumembers.

INDEMNITY.OF.DIRECTORS-ETC.v.

158. Every.Director,. Managing Director, Agent,
Auditor, Secretary and other Officer of the Company shall be
indemnified out of the assets of the Company against any
liability incurred. by him in defending any proceedings,
whether civil or. criminal, in which judgment is given in his
favour . or in which he is acquitted, or in connection with
any application uﬂder.tﬁe Act in which relief is granted to
him by the Court in respect of ény negligence, default or
breach of duty. 2RI TEGL T, i

EVIDENCE

159. On the trial or hearing of any actions or
suit brought or instituted by the Company against any share-
-holder or his fepresentatives, to recover any debts or
money claimed to pgfdug_tprphe Company in respect of his
shares, it shall be sufficient to prove that the name of the
defendant 1is or was, - when the claim arose, entered on the
Register of shareholders of the Company as a holder or one
of the holders of the number of shares in respect of which
such claim is made, that the Resolution making any call is
duly_ recorded in the Minute Book, that notice of such call
was duly given to the member sued in pursuance of these pre-
-sents, and that the amount claimed is not entered as paid
in the Books of the Company, and it shall not be necessary

to prove tﬁe registration of the Company nor the appointment

-
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of the Directors who made all call, nor that a’' quorum of
Directors was present at -the Diréctors' Meeting at which any
call was made, nor that tpe.Meeting at which any call was
made was duly convened or constituted, nor any:other matter

whatsoever, but the proof aforesaid shall .be. conclusive

evidence of the debt. . .Ju. 4.v “. ..

ACTIONS-AND_-PROCEEDINGS

160. The Company may sue and be sued in its Corpo-
-rate name acting by and through itshh-d of RirecieRs O
the Secretary provided that the powér to sue shall only be
exercised by the Secretary after he:has been duly authorised
thereto by the Directors and service of all summonses, prof’
-cess notices and the like shall be valid and effectual if
served at the Registered Office of the Company.

ALTERATION

161. The Company -in General Meeting shall have
power to alter its Memorandum and/or-its Articles of Asso-
-ciation within the limits and under the conditions imposed

by Law.
WHEREQF . THE .PRESENT-DEED-IS_-WITNESS.

DONE AND MADE IN MINUTE at Mauritius, in Port-

Louis, in the Office of the undersigned:Notary.

IN THE YEAR OF OUR LORD ONE THOUSAND NINE HUNDRED

AND EIGHTY SIX. . - :
on the Si/xth a/otﬂ of f'fou.:m,édf ;
And after the reading thereof, the appearerg hawe

signed./. S
3 hy%»ﬁQUN}Q§F ‘
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The undersigned Notary hereby declares that
* he 'haé fulfilled all the formalities pres-
-cribed by Section 34 (1) paragraphs (a) to
(e)' of "The Notaries' Act - Revised Laws of

Mauritius 1981" and he has signed these

presents./. éjii//?J/Q/yit:::)

fo 1 <=
R £§%u_ﬁé)

G‘!BT.E'BED AT URITLUS On T
] gue ~wemes. DAY OF "W"Z:f -

(@)
NINE ﬂ?NDRED P ‘j’E HOUBAND
e 7 .25-?2-“3 RE(-7
WiX®D DUpy Ho . :!n ‘EIVED | _?;feq' Y
- e H’CH -

“
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