[E——

Mr. MARTE JOSEPH JEAN PIERRE MONTOCCHIO
NOTARY
4 Floor-LABAMA HOUSE
35, SIR WILLIAM NEWTON STREET
PORT LOUIS - MAURITIUS
Tel. 4052800 - Fax: (230) 212-2243

TO WHOM IT MAY CONCERN

Re: “DEEP RIVER INVESTMENT LIMITED”

I, the undersigned, Marie Joseph Jean Pierre MONTOCCHIO, a
notary, qualified as a law practitioner under the Law Practitioners’ Act
1984", of Port Louis, practising in Mauritius and whose office is situated at
4th Floor, Labama House, 35, Sir Willlam Newton Street, Port Louis, hereby
certify, as required by section 42 (3) of the Companies Act, that the
constitution of the abovenamed public company drawn up before me, dated
on the 05/12/2013, duly registered in Reg: B 185 No. 82 complies with the

laws of Mauritius.

Port Louis, this 08/01/2014.







Mr. MARIE JOSEPH JEAN PIERRE MONTOCCHIO
NOTARY
4% Floor-LABAMA HOUSE
35, SIR WILLIAM NEWTON STREET
Tel. 4052800 - Fax: (230) 212-2243

TO WHOM IT MAY CONCERN

Re: “CIEL LIMITED”

], the undersigned, Marie Joseph Jean Pierre MONTOCCH!IO, a
notary, qualified as a law pr.a"c’citioner under thé Law Practitioners’ Act
1984", of Port Louis, practising in Mauritius and whose office is situated at
4t Floor, Labama House, 35, Sir William Newton Street, Port Louis, hereby
certify, as required by section 42 (3) of the Companies Act, that the
amendment to the constitution of the abovenamed public company
contained in a deed drawn up before me, dated on the 25/04/2014, duly
registered in Reg: B 184 NO. 1038 complies with the laws of Mauritius. -

Port Louis, this 02/05/2014.







[—

P,

2013

ON THE FIFTH DAY OF DECEMBER 2013

DRAFT NEW CONSTITUTION OF THE COMPANY

“DEEP RIVER INVESTMENT LIMITED”







T

[

R ———

CoPY
2013
ON THE FIFTH DAY OF DECEMBER 2013
DRAFT NEW CONSTITUTION OF THE COMPANY

“DEEP RIVER INVESTMENT LIMITED"

BEFORE Mr. Marie Joseph Jean Pierre MONTOCCHIO, undersigned, a notary of the |
City of Port Louis, Island of Mauritius, by lawful authority, duly commissioned and practising
in the said Island of Mauritius and having his office on fourth floor of Labama House, 35, Sir
William Newton Street.

PERSONALLY CAME AND APPEARED

Mr. Pierre Bernard Arnaud Montagu DALAIS, of age, holder of a birth certificate
bearing No. 595/1955 of the district of Plaines Wilhems, Company Director, residing at
Floréal, Route du Campement.

Hereacting in the name, for, on behalf and as one of the directors of the limited
liability public company duly incorporated in Mauritius under the name “DEEI;
RIVER INVESTMENT LIMITED” -[hereinafter referred to as “the Company”) and
having its registered office at 5% Floor, Ebéne, Rie de I'Institut, Ebéne.

Who the said appearer, in his aforesaid capacity, has, by these presents, deposited with
the undersigned notary and has requested him to place amongst his minutes at today’s date,
S0 tﬁat any interested party, namely the shareholders of the Company, may take cognizance
thereof, and that all excerpts, extracts therefrom, and/or certified copies thereof be delivered

as need be, a document which is the draft new constitution of the Company:




CONSTITUTION OF “DEEP RIVER INVESTMENT LIMITED”
PURSUANT TO THE COMPANIES ACT 2001

TABLE OF CONTENTS

i. DEFINITIONS ” resesesssearassrnerassensannmeranas 7
1.1. DEFINITION IN THIS CONSTYTUTION oo eteeeeesveseseseseemsseseeeseaeseammaseresesamessaseoessseasmassasansseacrasasansnssesmssansasnansrnsars |

1.2, RULES OF INTERPRETATION vooooeeveosvssssssessseesessensssseeasefebesssenesensemssmsesone st sasssssssssasss s ssssosssossssssssssssnssonss 19

2.  NAME OF COMPANY.......... eeer e esaeetbss eseSR R SRS eSS R e £t eRr S s SRR SRR .15
3. REGISTERED OFFICE ..uvoversemssrssneresessssessseesossossenmssssssssmssssasssisss s snssssssassssassosnss ' 16
4. ACCOUNTING PERIOD ..cuormrsssssacnscmmnsmsmmsassensassassesnsens etoeeresesiih s e sue AR e s e R AR s SRS e aR e 16
5.  TYPE OF COMPANY - 7 - 16
6. DURATION ceresvereses At EaseRA s e R e aa R 16
7. OBJECTS AND POWERS cooeemmmeiiiismsssmssssansssssssmssssassssasssinsasssssssseons et esrsara e ta st n e enanra s 16
8.  ISSUE OF SHARES eeeeeeeeettiasbeehas e sesne s R RSt bRt R s Bt R sR Rt . 16

8.1, SHARES ciioceeeeeeccerinrnerimame e sam e ne s ................................................................................................... 16

8.7, BOARD MAY ISSUE SHARES .oetioeetistsiusanssssmeemseeseeesmessiassnsiansonsess asamaeamtah s £r g e e rar e s o s ae e me et s s s e 17

8.3, CONSIDERATION FOR ISSUE OF SHARES -..1eoseteeeeercoctrnernisrmmees rermssssmostas ot am et amiss s bsas e rn s aas s s nn s s s s 17

‘8.4, DIRECTORS' CERTIFICATE ON CONSIDERATION FOR ISSUR OF SHARES NOT PAID FOR 1N CASH «.vovvmreeorsceeeeceraerees 18
85, AMOUNT OWING ON ISSUE OF SHARES. ....eieiieiiarrersnirsmssssassesesseimerarsrasssess fosmsas soneoonsh e ama s am st sen s st 18
8.6.  SHARES ISSUED [N LIEU OF DTVIDENTD L....ooctiieiirsseeeiieiesioasssmas s sassn s samse s s et aass s 4at s s a2 s e et bt 19
8.7, VARIATION OF RIGITTS 1uvivveeveeeeaseesmeaseomessnsessesresseeatssssassesas 1ot s s amsshgar s ot es er o e d S E s L AR e e m St Sh s ae e 19
0.8, FRACTIONAL SHARES ..t eveieeeoeeeeeeseotestrssesansaraaamteeserecebasiasssasan es s e arm ae e b £ b e Ab e Eeaa e s 2 s msn b easr e st e ss s r e 21

9, PURCHASE BY COMPANY OF ITS SHARES evereeesetetmr e testa st nna 21
10, TRANSFER OF SHARES........cvvneee wenssmmsmsmrsva¥esiistiasantmesaren s naseeyaTbtn 21
10.1. SHARESTOBE FREELY TRANSFERABLE ....c.tiieieseesessstereser v reesomnesssetete s sassbasatass sessmsssisan o sems s aas i m s ssnans s 21

10.2. EXECUTION OF TRANSFER. et sas s sae st resanasesnaneasenseaseensantssermereensemessenes 21
10,3, FORM OF TRANSFER oo oessoeeees oo oo s eeeesee s £ £2 2t b 2r et eeres e E 8 b8R8 s1 12 e 22

10.4. BOARD'S RIGHT TO REFUSE OR DELAY REGISTRATION OF TRANSFER.....ccitiimveris it 22

Page 2 of 70




(RS

e

[,

10.5. REGISTRATION OF TRANSEFER. w..uveeiisiersteesraeassrsinntssssessssasmnsesoness st aaaseansnnrrasassensaees st tesanean st e aas1m s massn e an s r st 23
11, SHARE REGISTER....civeeeeiersiiresssnmsissesrssssssesssmsaissssstasossissssssissssssssassarassssssb it disssatiasstnsssssstassss by satissessssassse 23
11.1. MAINTENANCE OF SHARE REGISTER 23
11.2. CONTENTS OF SHARE REGISTER. ........ e eeeeeuteeueiaeeeomerteiEeshssssersieisseeeseieseeestieisiistsbarsversveeeseasiessesestsveresieieoeis 23
11.3. SECRETARY'S DUTY TO SUPERVISE THE COMPANY’S REGISTERS. .- vuevureremrracsrerciriensesnessnsmmsensesssmssensmassassesnsanare 24
11.4. SHARE REGISTER TQ BE PRIMA FACIE EVIDENCE. ...otitiiimisimmmrrosemisieessmesamscms sseass s tessan s et s s s s s s 24
11.5. SHARE REGISTER TO BE EVIDENCE OF RIGHTS. ..o ieceecreiininnice e T e 24
11.6. TRUST NOT TO BE REGISTERED OR RECDGNIVSED ............................................................................................. 25
12. SHARE CERTIFICATES.....cvvcricrnanas eresestbtaserasEssmaseessssansarReETETOTeriiiititt ALt AaLaeaaTaaere st EEA e R es 25
12.1.  ISSUE OF SHARE CERTIFICATE. weviuuverreceueiecseeaserseasaessessassansasnsonsassmesnsaassns st bt eames s e e samsanss s ras s ts s esanan ressassas 25
12.2. CONTENTS OF SHARE CERTIFICATE. ...oeicteeteersseemsereasntssmes o roeasseamsmesmsnesssss seame s aas s snes st s ba s s ms e sms e anan e s e 25
12.3. TRANSEER TO BE ACCOMPANIED BY SHARE CERTIFICATE. 1--.cuccuceerereimimesrasessarasssnssrrmssesnsenmsnssast st s i asssscsnssnss 25
12.4. SURRENDERED SHARE CERTIFICATE. woouvuurusimmsirassssmssssoss e cess s e 25
2.5, LOST CERTIFICATES «uveresvesoeesaeameieeeaseeasssssessserasasceascaseaaseaaresoeasses ase1asTab e sas S 2 b Re b C e e ame e e dd Son s inass e s s s e 26
13. PLEDGEOF SHARES ................ reerestseeaeseeeesemaresessiasse st LaLebiResraneseas 26
14, PROCEDURE FOR MAKING CALLS.... - ! S
15. FORFEITURE OF SHARES..... v rimerrcrermsissasssssssssssssssssssnasensas eeveseamr s st remass e 28
16. SUSPENSION OF RIGHT TO DIVIDENDS AND LIEN.....ccccrvvennen 30
16.1. NOTICEOF SUSP.ENSION OF RIGHT TO DIVIDENDS. ....oiiiicitirrsresrmracscessesesissansamasscsbsannnasnssssrssssesesmnss satsssbtssnns 30
© 16.2., APPLICATION OF SUSPENDED DIVIDENDS. w-ovvvvvvvevsssrerstsss s s s 30
16.3. LIFTING SUSPENSION OF RIGHT TO DIVIDENDS. oeeeeoeeevsveeesereseeeesseeeessseeemne e eesassessesssssesecensscscseneesasasnsssnsess 30
=N S 1 i U O R VOO P U U RP SO RE SRS LTI PO N 31
16.5.  SALE ON EXERCISE OF LIEN ..... 31
17. DISTRIBUTIONS reveaeteesarmeeerntesedtatiaaises s eara s s s Rt e et be 32
Sy Yo )P '200 (08 4 <5 AU OO O USSP PP PP OTS O PISEPRP 32
17.2,  UNCLAIMED DIVIDENDS uveeierooeeeeeeieseseseeeisasssbsesssaascssseseaonesanseoaian 4008 emasnma s sn s am s e as s rE e b e s badaA s a T s e e ne s 32
17.3. DIVIDEN'DS PAYABLE PART PASSU ..o eeoe oo oectesssessaessmes s beeseessre e bes s bas b es s a e e s me s ase s eb e e e n e s ea S han a1 s e e et n s 33

" Pafe 3 0f70




17.4.  DISCOUNTS TO SHAREHOLDERS ... o..eiveevoseeeosssssssremssmreeesesssssansssssssrastassessesseeesmassssssssssssassssnsesareasssssscassress 3 3
17.5. TFIiNANCIAL ASSISTANCE ON ACQUISITION OF SHARES.....coiotitiiniiiiurssnmscreessiessmecs st it st nsaa s s ssssmesn s s nasns e 34
18. ISSUE OF STATEMENT OF RIGH’I‘S TO SHAREROLDER eeesessaassneansansaneasresnnan rans 34
19. EXERCISE OF POWERS RESERVED TO SHAREHOLDERS ...... eevremmamsameesasmmssesstssiitesnesnn 35
19.1. POWERS RESERVED TO SHAREHOLDERS ....oooooomcttetsstsesssesseoesesesseeeeseeestsedonintsssss s sns oo sasssnssssbssasssssssessesse 39
16.2. SPECIAL RESOLU'I‘SONS?)S
10,3, RESERVED MATTERS «eoeteeteeeeoeteeetessseesneessssssesssesasasosssans somssamecascantiabs aeansshaasasmsssmsanesamee ser e s s dsan s s a s s s s 36
19.4. MANAGEMENT REVIEW BY SHAREHOLDERS .......... e eeeeeeeeeeeeeettrasteisEeessreeasesveeescecereeioreebbitibEsianTinineenteanntiares 36
19.5. DISSENTING SHAREHOLDER MAY REQUIRE COMPANY TO PURCHASE SHARES .coveiiiieien e 36
20. GENERAL MEETINGS eevteetesesesssmssseseiassetieissesmsentsaTsaaeatttiasass - 38
20,1, ANNUAL MEETINGS ..eveeuieimiemmrimnesceeseseesseesseemmassnssenassneesnbnssasinessnsssssmnssn st scsesssonas R ITNIRE 38
20,2, SPECIAL MEETINGS ceoceeeeeeeeeeeeeioteesnessnmessesasse emanssesots abssss esnnarm s asesensnasessseesinis e 38
20.3. RESOLUTION IN LTEU OF MEETING .veveeeeriesasrareeesntesusiassesssssnnrosensmsnsanssssemss st s st s ssssss s aanrns ot s tmssnssassmssanssnnes 39
20.4.  CHAIRPERSON teotieieeireecrersssmrmmesssssassns soenmsssnsebnsnaessssanssass sees eereeteeeeeeeetntiareeeneeeseerieeseasaranreneeesarbaniriasreaees 39
20.5. NOTICE OF GENERAL MEETINGS «.ceeeeeirecererreeis s sresmesscosasssamssseeasoasbiasninsssnssnas sreasesassansaneoesses asisansons sinasnnses 39
20.6. METHODS OF HOLDING GENERAL MEETINGS .eeuvveceieieereeerceeoeetsismnsnsnsssnsrassssssseseemte s aamn s sss sbassannasa s sen s s snans 41
20,7 QUORUM .. oo revuumseesoeemmsenss oot sss a8 5em £t 81088 41
D0E. VOTING oo eoeseeeeese s eeeree s seess et on e seresee e serees oo sseennssss s scennsererresss B2
20.9. PROXIES ................... 44
2010, POSTAL VOTES . noeieeoeeetesaeesssessmaesseseasseeasesans smeassasaesamesresres sasaans sanas e e sesamams ahasHREeb T T e ey £ s 5e e sans e e e st m s hr s 46
20,10, MINUTES -ooveoeee e e ec e msss e e ettt e e —re ettt e emerieemesetseatekesee e e oLt e s e aeneme e bs it be i en s 48
20,12, SHAREHOLDER PROPOSALS ... veteiveiisieeeesseessaeasssesnssscssaeseisas sacmsmsoroet basbassssasssnsasissssssssanesamssmessmsstssstnsarnsnesins 48
20.13. CORPORATIONS MAY ACT BY REPRESENTATIVE L..uueicesciiciemerm e e mtatsaea s mssasans se ame s ara s s s sen e nan s sbasa s sraesn nsssr s 48
20.14. VOTES OF JOINT HOLDERS ..etieerieerversiisnininnns et e eeeute et ot oee4tetestanesateisteetmseasstietsessaeaetteiateiaanrnnnraaneeen .50
20.15. NO VOTING RIGHT WHERE CALLS UNPAID .. ..veor oo eoeesuesssissnsascsesesessseesseressneeecsoesesssssesensmsstasssssssnsssnsasesassassens S0
20.16. OTHER PROCEEDINGS .ovveveieeces e eeessasmsmnnsmnnires e eeeeeeitEererereesreeesceieseesetessseisesesiitsisirisiriareseissesasnreins 50
21. APPOINTMENT AND REMOVAL OF DIRECTORS .......... ............................ 50

Page 4 0f 70




[E——)

e

211, NUMBER OF DIRECTORS. .. ooociiriiesisasrasmrenseeasassseeasrensssisimstansasaseesseanasaassassmtsss s s eeaseraa T sssssssn s ennsen e bbbt 50
21.2. CURRENT NUMBER OF DIRECTORS e [ S 50
21.3.  APPOINTMENT OF DIRECTORS BY NOTICE ..uvvveeesseeeeeeaemeeiaiirasasstntssoasassassssassssssssnsnsnssnnsaamas sosmnnsnssanmssssnasases 50
214, APPOINTMENT OF DIRECTORS BY RESOLUTION . ..oiiiei ittt it rmmmss s s s s ottt 51
21.5. DIRECTORS MAY FILL UP CASUAL VACANCY ....cceeeniee ttitreiseeieaeeeeeeibeeeeeesasite s eeeereeene s st 51
21.6. DISQUALIFICATION AND REMOVAL OF DIRECTORS ...... eiaeiarans 52
21.7. SHAREHOLDING QUALIFICATION. c1.vveuvvssesssssssssesseossessessssessersssemssessseesseeseemmmsississsasssssnssisssessssessesssissssssssasrnss D3
21.8. ALTER_NATEDIRECTORS ............................ 53
22. POWERS AND DUTIES OF THE BOARD ... - esmmmunaneesaranasas sammseed toss sassnel 54
22,1, POWERS OF THE BOARD «..oooeeitiiitiersissaesseeseeameessmeieeeihtassisabasns samtessaansasnasss et asses st an Tam e e s s et mes s menmea s e st a s 54
22.2. DELEGATION BY BOARD ...oiiiiisieitirerisaeesereeeaeermeeasssinasstassaas s e e b e s e e ame st s s e e oo s s b s s st a e st 54
22.3. DIRECTORS TO ACT IN GOOD FAITH AND IN BEST INTERESTS OF COMPANY ...oociviivieiiiniem st 56
22.4. MAJOR TRANSACTIONS AND OTHER TRANSACTIONS UNDER SECTION 130 OF THE ACT oo nmmemnnaeaens 58
23. PROCEEDINGS OF THE BOARD .. 59
D30, CHATRPERSON ©ovoeeeeeeeeemeeseeeerosteatasesssansanessnsasensaseses st as £t as e e arEaeareas s s ssneameasse e s e bR e R R e AR AT e R ey 0 s nh s mams e bbb ab s 59
23.2.  NOTICE OF MEETING oot veeeeetiieesseesmsssssmsesseasseesoereissiseansasasars e s assnss s 2sn e o882 b e e e e 4T e T TS n s s e m e s e s st na s e s s e s 59
23.3. METHOD OF HOLDING MEETINGS. 11vuieaesceaserssereaeeamtisisssssim s smmasssasseasesssesanssasssssssanasssrarsass sasssnssns sess nesnaasninss 60
238, QUORDM 1.cucvoecceeeeeese et stamsmsrasmses s eseb e s sh s 084208 BE 418 eSS R0 L 60
e TS 402 1 T SOV TR PR POPPPOUP N UR SRRUPBIPRR SR SSSTPPR RSO PYOLS 61
236, IIIINUTES. s o eeseeeeeeeeeeeeeestesasessessonamsesseessassesareess s e e saseameansoaesnaeensme s mead et e 4on 4 aR e 4 s E 2 b et n e e n s amramt e ba e e e st a TR e 61
23.7. RESOLUTION TN WRITING .erucveereereeesieeeaseessasaeassssameoresaseasssasresmsnss s aeanas s e s cems s oo s e s anmsnssmnest s ad s s amn s sa s n et 61
24. REMUNERATION AND OTHER INTERESTS OF DIRECTORS simerar v ssanasase 61
241 AUTHORITY TO REMUNERATE DIRECTORS uirtceateeermureeemcastiaassssinnssssesssmasassasessasast e st anans s as s s ans e sensnsssus s es 61
24.2. (OTHER OFFICES WITH COMPANY HELD BY DIRECTOR ..ociiiiiiiimininns s se sttt e 62
24.3. NOTICE OF INTEREST TO BE GIVEN. ...itiuevuteresreeseseraeeaoeeaacssinaiasssnsonrasesassssasamssssms bt et aannarnosssmsasssnses smnsasnssuss 63
25. MANAGING DIRECTORS ..cererrremrrserssssssssnanssess eermmemenmessintiasenn ... 64
26. INDEMNITY AND INSURANCE.......... SORURROY .. |

Page 5 of 70




26.1. INDEMNITY OF DIRECTORS AND EMPLOYEES .iiuiiiceeceieieeeee st ittt mr s s s s s s s o b d b st et 64

26.2.  INSURANCE OF DIRECTORS AND EMPLOYEES ...viiureeeveieeeaerameeescesusssssnsssaeeaniassessssassasnsamesansssaarnensssnsinssasnsanes 65

26,3, DIEFINITIONS. cooeoesoeeeeeeeeeeeeeee e eeesee e s st seeeseeseses s eeemsaemesseeesmsmtnsssasmenssesrt st seasa e et eesessesiessnss st smsnssesemrransnnsnsenss OO

27.  SECRETARY wooverrvuenrncn . SO — 66

. 28. WINDING UP - 66

281, DISTRIBUTION OF SURPLUS ASSETS: .. 1o moeeeeeeereeeeseseeesesensssenesenssomsessasesssssanseesasebesnssssesssnensasnsssnsessscomsmcscscesass DO
D87, DIVISION TN KINDD oo noooteeseesseseesseaesaamteseessassmneeeabsstesessasmsnsaneansnsmememanneeboesse1Eas e rTrTAR R E g e e e eaesesaa s e r e e es e em i bs s s aaan 67

29, COMMON SEAL, AUTHENTICATION OF DEEDS AND DOCUMENTS ....ooviiviinssariessismsssnsssssssssnssasasss 67

30.  ACCOUNTS..irinesrmsesssenscneranraranssns eeesemsessrisisatstessstnraasanneannn Rt e .. 09

31, AUDIT.eeoeenn. s rereseasaseassaeeseeas s se st et bansas . erereeeeeneeeeaseaes 69

32. SERVICE OF DOCUMENTS ...cciirvnemsnecencssnennsenenssessssiasssnesanansens rscameiseassinssnaesarasneaneereearan resanans 69

33. ALTERATION OF CONSTITUTION .ottt snes s st sssssssssnsanssnssssssnsasasaasannens .09

Pape 6 0f 70

e —



1. DEFINITIONS

1.1. Definition in this Constitution

In this Constitution, unless the context otherwise requires, the following words and

expressions have the meanings given to them in this clause:

Act

Amalgamation

Annual Meeting

Balance Sheet Date

Board

Call

means the Companies Act 2001.

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

means a méeting of Shareholders held pursuant to
section 115 of the Act.

means the date adopted by the Company as the end of
its financial year for the purpose of its annual financial
statements.

means the Directors numbering not less than the
required quorum acting together as the Board of
Directors of the Company, and where the Company has
only one Director or where one Director is a quorum,
that Director.

means a resolution of the Board under clause 14
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Class and Class of
Shares

Chairperson

Company

Constitution

Director

Distribution

requiring Shal;eholders to pay all or part of the unpaid
amount of the issue price of any Shares and, where the
context requires, means the obligation of a Sharcholder
to meet the amount due pursuant to such a resolution.
means a (lass of Shares having attached to them
identical rights, privileges, limitations, and conditions.
means the Chairperson of the Board, elected under
clause 23.1

means “DEEP RIVER INVESTMENT LIMITED”.

means this Constitution of the Company and all
amendments to it made from time to time.

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

in relation to Shares held by a Shareholder, means the
direct or indirect transfer of money or property, other
than Shares, by the Company, to or for the benefit of
that Shareholder; or the incurring of a debt by the

Company to or for the benefit of a Shareholder,

whether by means of a purchase of property, the

redemption or other acquisition of Shares, a
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Dividend

General Meeting

Interest Group

Distribution of indebtedness or by some other means.
Means a Distributionrby the Company other than a
Distribution to which section 68 {acquisition of
Company's own Shares) or section 81 (financial
assistance in acquisition of company's shareé) of the
Act applies.

means any meeting of Shareholders, other £han an
Interest Group meeting.

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

For the purposes of this definition one or more Interest
Groups may exist in relation to any action or proposal
and if action is taken in relation to some holders of

Shares in a Class and not others or a proposal

expressly distinguishes between some holders of

Shares in a Class and other holders of Shares of that
Class, holders of Shares in the same Class may fall into

two (2) or more Interest Groups.
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Interests Register

Major Transaction

means a register kept by the Company at its registered

office as required by section 190(2)(c) of the Act.

in relation to the Company, means, subject to Sections

130(5) and 130(6) of the Act:

(a)

(b)

(c)

The acquisition of, or an agreement to
acquire, whether contingent or not, assets
the value of which is mére than seventy five
per cent (75%) of the value of the
Company's assets before the acquisition; or
The disposition of, or an agreement to
dispose of, assets of the Company the value
of which is more than seventy five per cent
(75%) of the value of the Company's assets
before the dispos?‘ition; or

a transaction that has or is likely to have
the effect of the Company acquiring rights

or interests or incurring obligations or

liabilities, the value of which is more than

seventy five per cent (75%]) of the value of
the Company's assets before the

transaction.

Managing Director  means a Director who is appointed under clause 25 as
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Month
Ordinary

Resolution

Ordinary Share

Redeemable

Restricted A Share

an employee of the Company, with the responsibility
for the management of the Company

means a caiendar month.

means a resolution approved by a simple majority of
the votes of those Shareholders entitled to vote and

voting on the matter which is the subject of the

resolution.

means a share which confers on the holder:

(a) the right to vote at meetings of Shareholders and on
a poll to cast one vote for each share held;

(b) subject to the rights of any other Class of Shares,
the right to an equal share in Dividends and other
Distributions made by the Company; and

(¢) subject to the rights of any other Class of Shares, the
right to an equal share in the Distribution of the
surplus assets of the Company on its liquidation.

means a Share which confers on the holder:

(a) The right to vote at general meetings and on a poll
to cast one vote for each Share held;

(b) The right to participate in a rights issue together
with the holders of Ordinary Shares in the proportion

of the amount paid up or credited as paid up on the
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Shares of each Class on the condition that the holders
of each Class of Shares shall be entitled to subscribe to
Shares of that class only;

{c) No right whatsoever to any Distribution;

(d) No right wha’gsoever to any surplus assets of the
Company in case of winding up;

(e) No right to be transferred except with the consent
of the holders of at least seventy five - 75 - per cent of
the Shares of that Class.

The said “Redeemable Restricted A Shares” shall

. further be allotted and distributed on the condition

that the said Shares shall be redeemed at the option of
the Company for no consideration whatsoever, should
‘the holders thereof either directly or indirectly through
successive holding entities (and the shareholders of
the latters), in the aggregate, hold less than ten - 10 -
per cent of the issued Ordinary Shares in the capital of
the Company; so as to ascertain the above threshold,
the Company secretary shall, at least once in every
financial year, request from the secretaries of the
entities holding such shares and of their successive

holding entities a list of their respective sharcholders.
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Register of
Debenture Holders

Registrar

Share

Shareholder

Should the said threshold not be met, then, all

“Redeemable Restricted A Shares” shall immediately

be redeemed, as of right”.

means the Register of Debenture Holders required to

be kept by section 124 of the Act.

means the Registrar of Companies appointed under

section 10 of the Act.

means a share in the share capital of the Company.

means a persorl.

(a) whose name is entered in the Share

(b)

Register as the holder for the time being of
one or more Shares; or until the person’s
name is entered in the Share Register, a
person named as a Shareholder in the
application for registration of the Company
at the time of incorporation of the
Company; or

until the person's name is entered in the
Share Register, a person who is entl'tled- to
have his name entered in the Share Register

under a registered Amalgamation proposal,

as a shareholder in an amalgamated
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Share Register

Signed

Solvency Test

Special Meeting

Special Resolution

Unanimous

Resolution

company.

means the register of Shares required to be maintained

by clause_ll of this Constitution and section 91 of the

Act.

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

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

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

means any meeting (other than an Annual Meeting) of

the Shareholders entitled to vote on an issue, called at

any time by the Board, or by any other person who is

authorised by this Constitution or by the Act to call

Special Meetings of Shareholders.

means a resolution of Shareholders approved by a

majority of seventy five per cent (75 %) of the votes of

those Shareholders entitled to vote and voting on the

question.

means a resolution which has the assent of every

Shareholder entitled to vote on the matter which is the

subject of the resolution in accordance with section
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Writing

106 of the Act.

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

equipment, to be retrieved and read.

1.2.  Rules of interpretation

(a)
(b)

(<)
(d)

(f)

Words importing the singular include the plural and vice versa.

A reference to a person includes any firm, company or group of persons,
whether corporate or unincorporéte.

Words importing one gender include the other genders.

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

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

The clause headings are included for convenience only and do not affect the

construction of this Constitution.

2. NAME OF COMPANY

The name of the Company is “DEEP RIVER INVESTMENT LIMITED” and may be changed

by passing a Special Resolution.

'
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3. REGISTERED OFFICE

The registered office of the Company is situated at 5th Floor, Ebene Skies, rue de I'Institut,
Ebene, or in such other place as the Board may, from time to time, determine.
4, ACCOUNTING PERIOD
The accounting period begins on the first day of July to end on the thirtieth day of June of the
next year, or shall begin and end on such dates as the Board shall determine from time to
time.
5. TYPE OF COMPANY
The Company is a public company limited by shares.
6. DURATION
The duration of the Company is unlimited.
7. OBJECTS AND POWERS
The Company has, both within and outside the Republic of Mauritius, full capacity to carry on
and/or undertake any business or activities, to do any act or enter into any transaction, and,
for those purposes, shall have full rights, powers and privileges.
8. ISSUE OF SHARES |
8.1. Shares

The Company, has on issue, as at the date of adoption of this Constitution:

(a) Eight hundred and twenty two million six hundred and sixty five thousand 2

(822,665,000) Ordinary Shares of no par value; and
(b) Three billion and eight million eight hundred and eighty six thousand six hundred

(3,008,886,600) Redeemable Restricted A Shares of no par value.
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8.2. Board may issue Shares

(a)  Subject to the Act, this Constitution and the terms of issue of any existing Shares,
the Board may issue Shares (and rights or options to acquire Shares) of any Class
at any time, to any person and in such numbers as the Board thinks fit.

(b)  Notwithstanding Section 55 of the Act and unless the terms of issue of any Class
of Shares specifically provide otherwise, the Board may, if authorised by the
Shareholders by Ordinary Resolution, issue Shares that rank (as £0 voting,
Distribution or otherwise) equally with or in priority to, or in subordination to,
the existing Shares without any requirement that the Shares be first offered to
existing Shareholders.

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

8.3. Consideration for issue of Shares

(a)  Subject to clause 8.3 (b), before the Board issues Shares (other than Shares
issued upon incorporation), i;c must:

3] determine the amount of the consideration for which the Shares will be
issued and the terms on which they will be issued;

(ii) if the Shares are to be issued for consideration other than cash, determine
the reasonable present cash value of the consideration for the issue and

ensure that the present cash value of that consideration is fair pnd
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reasonable to the Company and is not less than the amount to be credited .

in respect of the Shares; and
(iii) resolve that, in its opinion, the consideration for the Shares and their
terms of issue are fair and reasonable to the Company and to all existing
Shareholdefs.
(b)  Clause 8.3 (a) shall not apply to the issue of Shares on the conversion of any
convertible securities or the exercise of any option to acquire Shares in the
Company.
8.4. Directors' certificate on consideration for issue of Shares not paid for in cash
(a)  When issuing Shares for consideration other than cash, any one of the Directors
or his agent authorised in writing shall sign a certificate:
(1) stating the present cash value of the consideration and the basis for
assessing if;
(i)  that the present cash value of the consideration is fair and reasonable to
the Company and to all existing Share_holders; and
(iii) thai‘ the present cash value of the ‘consideration is not less than the
amount to be credited in respect of the Shares.
(b) A copy of the certificate given under clause 8.4(a) shall be filed with the Registrar
within fourteen (14) days of its signature.
8.5. . Amount owing on issue of Shares.
Where money or other consideration is due at a fixed time to the Company on Shares in

accordance with their terms of issue, that amount shall not be treated as a Call and no notice
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shall be required to be given to the Shareholder (or other person liable under the terms of

issue thereof) before the Company may enforce payment of the amount due.

8.6. Shares issued in lieu of Dividend

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

Shares, wholly or partly, in lieu of a proposed dividend or proposed future dividends provided

that -

(2)

(b)

©

(d)

(e)

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

where all Shareholders elected to receive the Shares in lieu of the proposed
dividend, relative voting or distribution rights, or both, would be maintained;
the Shareholders to whom the right is offered are afforded a reasonable
opportunity of acceptiﬁg it;

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

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

8.7. Variation of rights

(a)

So long as, the share capital of the Company is divided into different Classes of
Shares, the Company shall not take any action which varies the rights attached
to a Class of Shares unless that variation is approved by a Special Resolution, or

by consent in Writing of the holders of seventy five per cent (75 %) of the

Shares of that Class; all the provisions of this Constitution relating to meepings
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(b)

(c)

(d)

of Shareholders shall apply “mutatis mutandis” to such a meeting provided

however that the necessary quorum shall be the holders of at least one third of

the issued Shares of that Class (but so that if, at any adjourned meeting of such

holders, a quorum is not present, those Shareholders who are present shall

constitute a quorum).

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

lclause 8.7(a) and the Company becomes entitled fo take the action concerned,

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

favour of the resolution for the variation, may apply to the Court for an order

under section 178 of the Act, or may require the Company to purchase those

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

clause, “variation” shall include abrogation and the expression “varied” shall be

construed accordingly.

A resolution which would have the effect of:

(i) diminishing the préportion' of the total votes exercisable at a General
Meeting by the holders of the existing Shares of a Class; or

(i}  reducing the proportion of the Dividends or Distributions payable at any
time to the holders of the existing Shares of a Class,

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

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

referred to in clause 8.7{a) file with the Registrar in a form approved by him the

particulars of such consent or resolution.
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8.8. Fractional Shares

The Company may issue fractions of Shares which shall have corresponding fractional
liabilities, limitations, preferences, privileges, qualifications, restrictions, rights and other
attributes as those which relate to a whole Share of the same Class of Shares.

9, PURCHASE BY COIMPANY OF ITS SHARES

The Company may purchase or otherwise acquire its Shares in accordance with, and subject
to, sections 68 to 74, and 108 to 110 of the Act, and may hold the aéquiréd Sharés in
accordance with section 72 of the Act and transfer them pursuant to section 74(2) of the Act. The
Company may i)urchase Shares issued by it from some and not necéssa;rily all the Sharcholders.

10. TRANSFER OF SHARES

10.1. Shares to be freely transferable

Subject to the terms of issue of the Redeemable Restricted A Shares, there shall be no
restrictions on the transfer of fully paid up Shares and any document relating to or affecting
the title to any Shares shall be registered with the Company without payment of any fee. |
10.2. Execution of Transfer.

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

(b) A transfer of the Share, debenture or other interest of a deceased Shareholder
made by his heir or by the curator appointed under the Curatelle Act shall,

* subject to any enactment relating to stamp duty or registration dues, be as valid

“as if he had been such a Shareholder at the time of the execution ofjthe
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instrument of trénsfer, even if the heir or the curator is not himself a

Shareholder.

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

10.3. Form of transfer
(a) A Shareholder may transfer all or any of his Shares by executing an instrument
in writing drawn up in the form required by clause 10.2(a) and section 24 of the
Registration Duty Act.
(b)  Nothingin clguse 10.2(a) shall prejudice any power to register as a Shareholder
~ a person to whom a right to any Share has been transmitted by operation of law.
10.4. Board's right to refuse or delay registration of transfer

(a)  The Board may, subject to complianc-e with sections 87 to 89 of the Act, refuse or
delay the registration of any transfer of any Share to any person, whether that
person be an existing Shareholder or not, where:

(i) 5o required by law;

(ii}  a holder of any such Share has failed to pay on the due date any amount
payable thereon either in terms of the issue thereof or in accordance with
the Constitution (including any Call made thereon) ;

(iii)  the transfer is not accompanied by such proof as the Board reasonably

requires of the right of the transferor to make the transfer;
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(iv) the Company is required or authorised to do so under the provisions of
the Securities (Central Depositary, Clearing and Settlement) Act or any
other enactment.

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

10.5. Registration of transfer.

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

11. SHARE REGISTER

11.1. Maintenance of Share Register‘

(a) The Company shall maintain a Share Register in accordance with section 91 of
the Act, in which all Shares issued by the Company shall be recorded.

(b) The Company may, subject to section 91 (4) of the Act, appoint an agent to
maintain the Share Register.
(c) The Company sharl-.ll maintain a register of substantial Shareholders in
accordance with section 91(2) of the Act.
11.2. Contents of Share Register.

The Share Register shall state, with respect to each Class of Shares:
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(a)

(b)

(c)

the names, in an alphabetical ordler, and the last known address of each person
who is, or has, within the last seven (7) years, been a Shareholder;

the number of Shares of that Class held by each Shareholder within the last
seven (7) years; and

the date of any:

(1) issue of Shareé to;

(ii)  repurchase or redemption of Shares from; or

(iif})  transfer of Shares by or to;

each Sharcholder within the last seven {7) years, and in relation to the transfer,

the name of the person to or from whom the Shares were transferred.

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

It shall be the duty of the Secretary to take reasonable steps to ensure that all the registers

required to be maintained by the Company, are properly maintained and that the appropriate

entries are promptly entered on them.

11.4. Share Register to be prima facie evidence.

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

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

person.

11.5. Share Register to be evidence of rights.

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

(a)
- (b)
(c)

exercise the right to vote attaching to the Share; '
receive notices in respect of the Share;

receive a Distribution in respect of the Share; and
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(d)  exercise the other rights and powers attaching fo the Share. .
11.6. Trustnot to be registered or recognised
No notice bf a trust, whether express, impliéd, or constructive, may be entered on the Share
Register.

12. SHARE CERTIFICATES

12.1. " Issue of Share certificate.

The Company shall, subject to Section 97(2) of the Act, within twenty-eight (28) days after the
issue or registration of a transfer of Shares as the case may be, send a Share certificate to
every holder of those Shares. All Share certificates shall be under the seal of the Company.
12.2. Contents of Share certificate

A Share certificate shall state the name of the Company, the Class of Shares held by the
Shareholder and the number of Shares to which the certificate relates.

12.3. Transfer to be accompanied by Share certificate.

Notwithstanding clause 10 of this.Constitution and section 88 of the Act, and unless the Shares
have been deposited under a system conduded by a central depository and settlement
company approved under the Securities (Central Depository, Clearing and Settlement) Act, a
transfer of the Shares to which it relates shall not be registered by the Company unless the
form of transfer is accompanied by the Share certificate relating to the Shares {or by evidenée
as to its loss or destruction and, if required in accordance with clause 12.5(c), an indemnity in
a form required by the Board).

12.4. Surrendered Share Certificate.

Where Shares to which a Share certificate relates are transférred, and the Share certificafe has

been sent to the Company to enable registration of the transfer, the Share certificate will be
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cancelled and no further Share certificate will be issued except at the request of the

transferee.

12.5. Lost Certificates

(a)

(b)

(c)

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

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

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

document.

13. PLEDGE OF SHARES

(a)

(b)

Any Share may be given in pledge in all civil and commercial transactions in
accordance with the Code Civil Mauricien.

The Company shall keep a register in which pledges of Shares or debentures shall
be inscribed stating that the pledgee holds tlhe Shares or debentures not as owner
but in pledge of a debt, the amount of which shall be mentioned. A pledge shall

be sufficiently proved by the inscription in that register.
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(d)

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

Subject to the terms and conditions of the pledge, the owner of the Shares given
in pledge shall continue to be the party entitled to attend General Meetings of the
Company and to vote with respect to such Shares and to cash all dividends in

respect thereof.

14. PROCEDURE FOR MAKING CALLS

(a)

(b)

(c)

(d)

The Board may, from time to time, make such Calls as it thinks fit in respect of

any amount unpaid on Shares and not made payable at a fixed time or times by
- the conditions of issue, and each Shareholder shall, subject to receiving at least

fourteen {14) days’ written notice specifying the time or times and place of

payment, pay to the Company at the time or times and place so specified the

amount called; a Call so made may be revoked or postponed as the Board may

determine.

A Call may be made payable at such times and in such amount as the Board may

detér*mine.

The joint holders of a Share shall be jointly and severally liable to pay all Calls in

respect thereof.

Where an amount called in respect of a Share is not paid on or before the time

appointed for payment thereof, the person from whom the amount is due shall

pay interest on that amount from the time appointed for payment thereof to the
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15.

(f)

time of actual payment at such rate not exceeding ten per cent (10%) per
annum as the Board may determine; the Board may waive, wholly or partly, any
interest payable hereunder.

Any amount which by the terms of issue of a Share becomes payable on issue or
at any fixed time shall for all purposes be deemed to be a Call duly made and
payable at the time at which by the terms of issue the same becomes payable
and, in case of non-payment, all the relevant prm}isions of this clause relating to
payment of interest and expenses, forfeiture or otherwise shall apply as if the
amount had become payable by virtue of a Call duly made and notified.

The Board may, on the issue of Shares, differentiate between the holders as to

the amount of Calls to be paid and the times of payment.

FORFEITURE OF SHARES

(a)

(b)

(c]

Where any person fails to pay any Call or any instalment of a Call for which such
person is liable at the time appointed for payment, the Board may, at any time
thereafter, serve notice on such person requiring payment of the amount
unpaid together with any interest which may have accruéd.

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

Where the requirements of the notice under clause 15 (b) are not complied

with, any Share in respect of which the notice has been given may be forfeited,
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(d)

(e)

(f)

(8)

. at any time before the required payment has been made, by resolution of the

Board to that effect; Any forfeiture under this clause shall include all Dividends
and bonuses declared in respect of the forfeited Share and not z;tctually paid
before the forfeiture. |
A forfeited Share may be sold or otherwise disposed of on such terms and in
such manner as the Board in its sole discretion thinks fit and, at any time before
a sale or disposition, the forfeiture may be cancelled on such terms as the Board
thinks fit; Where any forfeited Share is sold within twelve {12) months of the
date of forfeiture, the residue, if any, of the proceeds of sale after payment of all
costs and expenses of such sale or any attempted sale and all amounts owing in
respect of the forfeited Share and interest thereon shall be paid to the person
whose Share has been forfeited.

A person whose Share has been forfeited shall cease to be a Shareholder in
respect 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 payment in full of all such amounts.

A declaration in writing by a Director that a Share in the Company has been
duly forfeited on a date stated in the declaration shall be conclusive evidence of
such fact as againstall pérsons claiming to be entitled 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 whom the Share is sold or disposed of, and such person
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shall then be registered as the holder of the Share and shall not be bound to see
to the application of the purchase money, if any, nor shall such person’s title to
the Share be affected by any irregularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the Share.

16. SUSPENSION OF RIGHT TO DIVIDENDS AND LIEN

16.1. Notice of suspension of right to Dividends

(a)

(b)

If a Shareholder fails to pay any Call (or ins;callment of a Call) on the day
appointed for payment, the Board may at any time after that date, while any
part of the Call or instalment payable by the Shareholder remains unpaid,
suspend payment of any Dividends payable to the Shareholder

The amount owing under the Call for the purposes of clauses 16.1, 16.2 and 16.3
may include any interest which may have accrued and all expenses which may
have been incurred by the Company by reason of non-payment by the

Shareholder of the amount owing under the Call.

16.2. Application of suspended Dividends.

All Dividends suspended pursuant to clause 16.1(a) may be applied by the Company to reduce

the amount owing under the Call. Dividends so applied will be deemed to have been paid in

full.

16.3. Lifting suspension of right to Dividends.

When the total Dividends withheld and applied under clause 16.2 equal the total amount

owing under the Call, including amounts owing under clause 16.1(b), the suspension of the

right to Dividends will be lifted and all rights to be paid Dividends on thle Shares will resume.
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16.4. Lien

(a)

(b

The Company shall have a first and paramount lien upon every Share registered
in the name of a Sharcholder (whether solely or jointly with others) and upon
the proceeds of sale of those Shares. This lien shall be for all money payable
(whether presently or not) in respect of Sharés held by the Shareholder;

The lien extends to all Dividends from time to time declared in respect of the

Shares.

16.5. Sale on exercise of lien

(a)

(b)

(c)

Subject to this clause, the Company may sell in such a manner as the Board
thinks fit any Shares on which the Company has a lien. No sale may be made
until:

(i) a sum in respect of which the lien exists is due and payable;

(i)  a notice in Writing stating, and demanding payment of, the amount due
land payable (in respect of which the lien exists) has been given to the
current registered holder of the Share (or the person entitled to that
Share by reason of the registered holder’s death or bankruptcy); and

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

The net proceeds of the sale of any Shares sold for the purpose of enforcing a

lien shall be applied in or towards satisfaction of any unpaid- Calls, installments

or any other money in respect of which the lien existed The residue, if any, shall
be paid to the former holder of the Shares.

For giving effect to any sale enforcing a lien in purported exercise of the powers

given in this Constitution, the Board may authorise some person to transfer the
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Shares sold to the purchaser. The purchaser will be registered as the holder of
the Shares comprised in the transfer and will not be bound to see to the
application of the purchaée money, nor will the purchaser’s title to the Shares
be affected by an irregula_trity or invalidity in the proceedings in reference to the
sale. The remedy of any person aggrieved by the sale will be in damages only,
and against the Company exclusively. If the certificate for the Shares is not
delivered -up to the Company, the Board may issue a new certificate

distinguishing it as the Board thinks fit from the certificate not delivered up.

17.  DISTRIBUTIONS

17.1. Solvency Test

(a)

(b)

Notwithstanding section 61{1){b) of the Act but subject to clause 17.2, the
Board may, if it is satisfied on reasonable grounds that the Company will satisfy
the Solvency Test immediately after the Distribution, authorise a Distribution
by the Company to Shareholders of any amount and to any Shareholders as it
thinks fit.

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

after the Distribution.

17.2. Unclaimed dividends

All dividends unclaimed for one year after having been authorized may be invested or

otherwise made use of by the Board for the benefit of the Company until claimed, and all

dividends unclaimed for five years after having been declared may be forfeited by the Board

for the benefit of the Company. The Board may, however, annul any such forfeiture and agree
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to pay to a claimant who produces evidence of entitlement to the Board’s satisfaction the
amount of its dividends forfeited unless, in the opinion of the Board, such payment would
embarrass the Company.
17.3. Dividends payable pari passu
The Board may not authorise a Dividend in respect of some but not all the Shares in a Class, or
of a greater amount in respéct of some Shares in a Class than other Shares in that Class except
where:
(a) the amount of the Dividend is reduced in proportion to any liability attached to
the Shares under this Constitution;
(b)  a Shareholder has agreed in Writing to receive no dividend, or a lesser dividend
than would otherwise be payable;
and unless it is paid out of retained ecarnings, after having made good any accumulated
losses at the beginning of the Accounting Period.
17.4. Discounts to Shareholders
(a) The Board may pursuant to a discount scheme resolve that the Company shall
offer to Shareholders discounts in respect of some or all goods sold, or services
provided by, the Company.
(b}  The discount scheme shall be one where the Board has previously resolved that
the proposed discounts:
(i) are fair and reasonable to the Company and all Sharcholders; and
(ii)  will be available to all Shareholders or to all Shareholders of the same

(lass on the same terms.
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(c)  The discount scheme shall not be approved or continued by the Board unless
the Board is satisfied, on reaéonable grounds, that the Company will satisfy or is
satisfying the Solvency Test.

17.5. Financial assistance on acquisition of shares.

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

18. ISSUE OF STATEMENT OF RIGHTS TO SHAREHOLDER

(a)  The Company shall issue to any Shareholder on request, a statement that sets
out:

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

(if)  the rights, privileges, conditions, and limitations, including restrictions
on transfer, attaching to the Shares held by the Shareholdef; and

(iii}  the rights, privileges, conditions, and limitations attaching to the Classes
of Shares other than those held by the Shareholder.

{b) The Company shall not be obliged to provide a Shareholder with a statement
under clause 18(a), if:

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

{iiy  the Shareholder has not acquifed or disposed ‘of Shares since the

previous statement was provided;
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(ii)  the rights attached to the Shares have not been altered since the previous
statement was provided; and
(iv) there are no special circumstances which would make it unreasonable
for the Company to refuse the request.
(c) A statement issued pursuant to clause 18(a) shall state in a prominent place
that it is not evidence of title to the Shares or of the matters set out in it.
19. EXERCISE OF POWERS RESERVED TO SHAREHOLDERS
19.1. Powers reserved to Shareholders
(a) Powers res’erved to Sharcholders of the Company by the Act or by this
Constitution may be exercised:
(i) at a General Meeting; or
(i)  byaresolution in lieu of a meeting pursuant to clause 20.3.
(iii) by a Unanimous Resolution.
(b)  Unless otherwise specified in the Act or this Constitution, a power reserved to
Shareholders may be exercised by an Ordinary Resolution.
19.2. Special Resolutions.
When Shareholders exercise a power to approve any of the following, that power may only be
exercised by a Special Resolution: |
(a)  an alteration to or revocation of this Constitution or the adoption of a new
Constitution;
(b}  aMajor Transaction;
(¢)  an Amalgamation;

(d)  theliquidation of the Company;
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(e}  areduction of the stated capital under section 62 of the Act.
Any decision made by Special Resolution pursuant to this clause may be rescinded only by a
Special Resolution, provided that a resolution to put the Company into liquidation cannot bé
rescinded.

19.3. Reserved Matters

When Shareholders take a decision by Special Resolution, the Company shall not take any

~action to give effect to that resolution unless that decision is also approVed by a Special
Resolution, or by consent in Writing, of the holders of seveﬁty five per cent (75 %) of the
Shares of each Class.

19.4. Management review by Shareholders

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

(b) A General Meeting may pass a resolution which makes recommendations to the
Board on matters affecting the management of the Company.

[c). A resolution relating to the management of the Company passed at a General
Meeting (in accordance with clause 19.3(b)) is not binding on the Board, unless it
is carried as a Special Resolution. |

19.5. Dissenting Shareho_lder may require Company to purchase Shares

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

(1) a Special Resolution is passed under clause 19.2(a) for the purposes of
altering the Constitution of the Company with a view td imposing or
removing a restriction on the business or activities of the Company, or

clause 19.2(b) or (e}; and
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(b) -

(c)

(d)

(ii) the Shareholder casts all the votes attached to Shares registered in flis
name and for which he is the beneficial owner against the res o}utioﬁ; or

(iii)  where the resolution to exercise the power was péssed under section
117 of the Act, the Sharehoider did not sign the resolution.

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

d‘issenting Shareholder by notice in Writing within fourteen (14) days of either

the passing of the resolution at a General Meeting or the date on which notice of

the passing of the written resolution is given to him.

Upen receiving a notice from a dissenting Shareholder given under clause 19.4

(b), the Board shall:

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

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

(iii) apply to the Court under section 112 or section 113 of the Act for an
order exempting the Company from the obligation to purchase the
Shares; or

(iv) arrange, before taking the action concerned, for the Special Resolution
entitling the Shareholder to give the notice, to be rescinded by a Special
Resolution, or decide in the appropriate manner not to take the action
concerned.

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

clause 19.4 {b) give written notice to the dissenting Shareholder of its decision

_ under clause 19.4 (c).
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(e)  Where the Board agrees to the Company purchasing the Shares, pursuant to
clause 19.4(c) (i), it shall do so in accordance with section 110 of the Act.

20.GENERAL MEETINGS
20.1. Annunal Meetings
{a)  The Board shall call an Annual Meeting of Shareholders to he held:

(i) not more than once in each year;
{(ii)  notlater than six (6) months aﬂer the Balance Sheet Date of the
Company; and
(iii}  notlater than fifteen (15) months after the previous Annual Meeting.
{b)  The business to be transacted at an Annual Meeting shall, unless already dealt
with by the Company, include:
(i) the consideration and approval of the financial statements;
(ii)  thereceiving of the auditor’s report;
(iii)  the consideration of the annual report;
(iv) the appointment of any Directors including those whose annual
appointment is required by the Act;-
(v)  the appointment of the auditor plursuant to Section 195 of The Act; and
(vi)  the remuneration of any Director and of the auditor.
20.2. Special Meetings
A Special Meeting may be called at any time by the Board and shall be so called on the written
request of Shareholders holding Shares carrying together not less than five per cent (5% of

~ the voting rights entitled to be exercised on the issue.
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20.3. Resolution in lieu of meeting

Anything that may be done by the Company in General Meeting (other than an Annual

Meeting) under the Act or this Constitution may be done by a resolution in lieu of meeting in

the manner provided for by section 117 of the Act.

20.4. Chairperson

(a)

(b)

(c)

Where the Directors have elected a Chairperson of the Board, and the
Chairperson of the Board is present at a General Meeting, he shall chair the
General Meeting,.

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

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

Chairperson of the General Meeting.

20.5. Notice of Generail Meetings

(a)

(b)

Written notice of the time and place of a General Meeting shall be sent to every
Shareholder entitled to receive notice of the General Meeting and to every
Director, secretary and auditor of the Company not less than fourteen (14) days
before the General Meeting.

, The notice shall state:
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(c)

(d)

(e)

0

(8)

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

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

(iii)  and in the case of an Annual Meeting, shall include a printed copy of the
financial statements and annual report of the Company.

Any irregularity in a notice of a General Meeting shall be waived Wher_e all the

Shareholders enﬁtled to attend and vote at the General Meeting attend the

General Meeting without protest as to the irregularity, or whére all such

Shareholders agree to the waiver.

Any accidental omissioﬁ to give notice of a Géneral Meeting to, or the failure to

receive notice of a General Meeting by, a Shareholder shall not invalidate the

proceedings at that General Meeting.

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

the General Meeting from time to time and from place to place, but no business

shall be transacted at any adjourned General Meeting other than the business

- left unfinished at the General Meeting from which the adjournment took place.

When a General Meeting is adjourned for thirty {30) days or more, notice of the
adjourned General Meeting shall be given as in the case of an original General
Meeting.

Nofwithstanding clauses 20.5(a), (b) and (c), it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an

adjourned General Meeting.
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20.6. Methods of holding General Meetings

(a)

(b)

A General Meeting shall be held either:

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

(i) by means of audio, or audio and visual, communication by which all
Shareholders participating and constituting a quorum can
simultaneously hear each other throughout the Gerreral Meeting.

Anything that may be done by the Company in General Meeting under the Act or

this Constitution may be done by a resolution in lieu of meeting in the manner

provided for by section 117 of the Act.

20.7. Quorum

(a)

(b)

(c)

Where a quorum is not present, ne business shall, subject to clause 20.7 (c), be

transacted at a General Meeting.

" There shall be a quorum for holding a General Meeting where five (5)

Shareholders holding Shares representing at least ten percent {10%) of the total

voting rights are present or represented.

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

appointed for the General Meeting:

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

(ii)  in the case of any other General Meeting, the General Meeting shall be

adjourned to the same day in the following week at the same time a d
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place, or to such other date, time and place as the Directors may appoint;
and

(iii) where, at the adjourned General Meeting, a quorum is not present within
thirty (30) minutes after the time appointed for the General Méeting, the

Shareholders or their proxies present shall be a quorum.

20.8. Voting

(a)

(b}

(d)

Where a General Meeting is held under clause 20.6(a)(i), unless a pell is

demanded, voting at the General Meeting shall be by whichever of the following

methods is decided by the Chairperson of the General Meeting:

(1) voting by voice; or

(ii)  voting by show of hands.

Where a Genera] Meeting is held under clause 20.6(a)(ii), unless a poll is

demanded, voting at the General Meeting shall be by the Shareholders signifying

individually their assent or dissent by voice.

A declaration by the Chairperson of the General ‘Meeting that a resolution is

carried by the requisite majority shall be conclusive evidence of that fact unless

a poll is demanded in accordance with clause 20.8(d).

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

(i) not less than five {5) Shareholders having the right to vote at the Géneral
Meeting;

(if)  a Shareholder or Shareholders representing not less than ten percent
(10%) of the total voting rights of all Shareholders having the right to

vote at the General Meeting;
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(e)

()

(8)

(iif)

(iv)
(i)

(if)

(iii)
(iv)

)

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

the Chairperson of the General Meeting.

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

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

The demand for a poll may be withdrawn.

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

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

demanded may be proceeded with pending the taking of the poll.

The Chairperson of a General Meeting shall not be entitled to a casting vote.

(1)

For the purposes of this clause 20.8, the instrument appointing a proxy

to vote at a General Meeting shall confer authority to demand or join{n
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(h}

(i)

_ demanding a poll and a demand by a person as proxy for a Shareholder
shall have the same effect as a demand by the Shareholder.

(ii) Subject to any rights or restrictions for Vthe time being attached to any
Class of Shares, every Shareholder‘present in person or by proxy and
voting by voice or by show of hands and every Shareholder voting by

- postal vote (where this is permitted) shall have one vote.

(iii)  The Chairperson may deménd a poll on a resolution either before or
after a vote thereon by voice or by show of hands.

In case of Shares conferring the right to vote burdened with an usufruct, the

bare owner thereof shall be the only person entitled to vote.

Any power which the Act or this Constitution requires to be exercised by an

Ordinary Resolution or a Special Resolution may be exercised by way of a

Unanimous Resolution.

20.9. Proxies

(a)

(b)

(c) .

A Shareholder shall exercise the right to vote either by being present in pefson or
by proxy:

A proxy for a Shareholde_f may attend and be heard at a General Meeting as if the
proxy were the Shareholder.

A proxy shall be appointed by notice in Writing signed by the Shareholder and
the notice shall state whether the appointment is for a particular General Meeting

or a specified term.
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(d)

(e)

()

(g)

(h)

No proxy shall be effective in relation to a General Meeting unless a copy of the

notice of appointment is produced not less than twenty-four (24) hours before

the start of the General Meeting.

Any power of attorney or other authority under which the proxy is signed or a

notarially certified copy thereof shall also be produced.

A proxy form shall be sent with each notice calling a General Meeting of the

Company.

The instrument appointing a proxy shall be in Writing under the hand of the

appointer or of his agent duly authorised in Writing or in the case of a

corporation under the hand of an officer or of an agent duly authorised.

The instrument appointing a proxy shall be in the following form -
DEEP RIVER INVESTMENT LIMITED

AR o) being a shareholder of the

abovenamed company hereby appoint {print name of

PLOXY JererereeereceemmrenennOf i or failing  him/her,
OF e e eedS My /OUr proxy to vote for

me/us at the [##th Annual] [Special] Meeting of the Company to be

held at ..ocomvmmnniniens ON the e, commencing at .......Jam/pm]

and at any adjournment thereof.

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

Vote with a Tick

Resolutions For  Against Abstain

1. ' e

¢
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2. _ - e
.
Signed this ... day of

(Usual Signature/s}

20.10. Postal votes

(a)

(b)

()

(d)

(e)

A Shareholder may, when the Board shall have resolved that the notice convening
the General Meeting shall éxpressly proﬁde for voting by way of postal votes,
exercise the right to vote at a General Meeting by casting a postal vote in
éccordance with this clause.
The notice of a General Meeting at which Shareholders are entitled to cast a
postal vote shall state the name of the person authorised by the Board to receive
and count postal votes at that General Meeting.
Where no person has been authorised to receive and count postal votes at a
General Meeting, or where no person is named as being so authorised in the
notice of the General Meeting, every Director shall be deemed to be so authorised.
A Shareholder may, subject to clause 21.10(a), cast a postal vote on all or any of
the matters to be voted on at the General Meeting by sending a notice of the
manner in which his Shares are to be voted to a pefson authorised to receive and
count postal votes at that General Meeting. The notice shall reach that person not
less than forty-eight (48) hours before the start of the General Meeting.
A person authorised to receive and count postal votes at a General Meeting
shall:

(i) collect together all postal votes received by him or by the Company;
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(8)

(h)

(ii)  in relation to each resolution to be voted on at the General Meeting,
count the number of Shareholders voting in favour of the resolution, the
number of votes cast by each Shareholder in favour of the resolution, the
number of Shareholders voting against the resolution, and the number of
votes cast by each Shareholder against the resolution;

(iii) sign a certificate that he has carried out the duties set out in
clauses 21.10(e){i) and (ii) which sets out the results of the counting
required by clause 21.10(e)({ii); and

(iv)  ensure that the certificate required by clause 21.10(e) (iii) is presented to
the Chairperson of the General Meeting.

Where a vote is taken at a General Meeting on a resplution on which postal

votes have been cast, the Chairperson of the General Meeting shall:

(i) on a vote by show of hands, count each Shareholder who has submitted a
postal vote for or against the resolution;

(i)  on a poll, count the votes cast by each Shareholder who has submitted a
postal vote for or against the resolution.

The Chairperson of a General Meeting shall call for a poll on a resolution on

whiéh he holds sufficient postal votes that he believes that, where a poll is taken,

the result may differ.' from that obtained on a show of hands.
The Chairperson of a General Meeting shall ensure-that a certificate of postal

votes held by him is annexed to the minutes of the General Meeting.
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20.11. Minutes

(a)

(b)

(c)

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

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

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

the secretary.

20.12. Shareholder proposals

(a)

(b]

(c)

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

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

Where the notice is received by the Board not less than seven (7) days and not
more than twenty eight (28) days before the last day on which notice of the
relevant General Meeting is required to be given by the Board, the Board shall,
at the expense of the Shareholder, give notice of the Shareholder’s proposal and
the text of any proposed resolution to all Shareho]ders entitled to rec-eive notice

of the General Meeting.
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(d)

(e)

(£

(g)

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

Where the Directors intend that Shareholders may vote on the proposal by
proxy or by postal vote, they shall give the proposing Shareholder the right to
include in or with the notice given by the Board a statement of not fﬂore than
one thousand (1000) words prepared by the proposing Shareholder in support
of the proposal, together with the name and address of the proposing
Shareholder.

The Board shall not bg required to inc_lude in or with the notice given by the
Board a statement prepared by a Shareholder which the Directors consider to
be defamatory, frivolous, or vexatious.

Where the costs of giving notice of the Shareholder's proposal and the text of
any proposed resolution are required to be met by the proposing Shareholder,
the proposing Shareholder shall, on giving notice to the Board, deposit with the

Company or tender to the Company a sum sufficient to meet those costs.

[

20.13. Corporations may act by representative
A body corporate which is a Shareholder may appoint a representative to attend a General

Meeting on its behalf in the same manner as that in which it could appoint a proxy.
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20.14. Votes of joini holders

Where two (2) or more pefsons are registered as the holder of a Share, the vote of the person

named first in the Share Register and voting on a matter shall be accepted to the exclusion of

the votes of the other joint holders.

20.15. No voting right where Calls unpaid

Where a su'm due to the Company in respect of a Share has not been paid, that Share may not

be voted at a General Meeting 0ﬂ1er than a General Meeting of an Interest Group.

20.16. Other proceedings

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

own procedure.

21. APPOINTMENT AND REMOVAL OF DIRECTORS

21.1. Number of Directors. |

The Board shall consist of not less than eight {(8) or more than sixteen (16} Directors.

21.2. Cuarrent Nﬁmber of Directors

As at the date of adoption of this Constitution, the number of Directors is ten (10).

21.3. Appointment of Directors by notice

(a)  Subject to clauses 21.2, 21.4 and 21.5, the Directors shall be the persons
appointed from time to time as Directors by a notice in Writing signed by the
holders of the majority of the Ordinary Shares and who have not resigned or been
removed or disqualified from office under this Constitution.
{(b) A notice given under clause 21.3 {a) shall take effect upon receipt of it at the

registered office of the Company (including the receipt of a facsimile copy) unless

the notice specifies a later time at which the notice will take effect. The notice
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may comprise one or more similar documents separately signed by the
Shareholders giving the notice.

() A Director shall hold office until his resignation, disqualification or removal in

accordance with this Constitution.
21.4. Appointment of Directors by resolution

(a) In addition to the appointment of Directors under clauses 21.3 and 215, a
Director may be appointed by an Ordinary Resolution.

(b) A resolution to appoint two or more Directors may be voted on one resolution
without each appointment being voted individually.

(c) No person shall be eligible for appointment as a Director at a General Meeting
unless not less than seven days before the day appointed for the Meeting, there
shall have been left at the registered office of the Company notice in writing
signed by a Shareholder duly qualified to attend and vote at the Meeting for
which such notice is given, of his intention to propose such person for eiection,
and also notice in writing signed by the person to be proposed of his williﬁgness
to be elected.

21.5. Directors may fill up Casual Vacancy
(a)  Notwithstanding Clauses 21.2, 21.3 and 21.4, the Directors shall have power at
any time, and from time to time, to appoint any person to-be a Director, either to
fill a casual vacancy or as an addition to the existing Directors but so that the
total number of Directors shall not at any time exceed the number fixed in

accordance with this Constitution. The Director appointed to fill up the vacancy

)
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(b)

or as an addition to the existing Directors shall hold office only until the next
following annual General Méeting and shall then be eligible for re-election.

The contiﬁuing Directors shall act notwithstanding any vacancy on the Board. If
their number is reduced below the number fixed by, or pursuant to, this
Constitution as the minimum number of Directors, the continuing Directors will

act only for the purpose of summoning a General Meeting of the Company.

21.6. Disqualification and removal of Directors.

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

(a)

(b)

(c)

(d)

(e)

()

(8)
(h)

is removed by Ordinary Resolution passed at a General Meeting called for that
purpose; or

resigns in Wriling and is not reappointed in accordance with this Constitution;
or

becomes disqualified from being a Director pursuant to section 133 of the Act;
N .

is (or would, but for the repeal of section 117 of the companies act 1984, be)
prohibited from being a Director or promoter of, or being concerned with or
taking part in the management of a Company under section 337 or 338 ‘of the
Act; or

dies; or

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

is under eighteen {18) years of age; or

is an undischarged bankrupt.
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21.7. Shareholding qualification.

A Director shall not be required to hold Shares.

21.8. Alternate Direciors

(a)

(b)

(c)

(d)

(e)

4

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

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

An Alternate Director may, while acting in the place of the appointing Director,
represent, exercise and discharge all the powers, rights, duties and privileges
(but not including the right of acting as Chairperson) of the appointing Director.
The Alternate Director shall be subject, in all respects, to the same terms and
provisions as those regarding the appointment of his appointing Director,
except as regards remuneration and the power to appoint an Alternate Director
under this Constitution.

A Director who is also an Alternate Director shall be entitled, in addition to his
own vote, to a separate vote on behalf of the Director he is representing.

An Alternate Director's shall lapsé upon his appointing Director ceasing to be a
Director.

The notice of appointment of an Alternate Director shall include an address for

service of notice of meetings of the Board. Failure to give an address will not
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(g)

invalidate the appointment, but notice of meetings of the Board need not be
given to the Alternate Director until an address is provided to the Company.
An Alternate Director shall not be the agent of his appointor, and shall exercise

his duties as a Director independently of his appointor.

22. POWERS AND DUTIES OF THE BOARD

22.1. Powers of the Board

(a)

(b)

(c}

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

The Board shall have all the powers necessary for managing, and for directing

and supervising the management of, the business and affairs of the Company

except to the extent that this Constitution or the Act expressly requireé those
powers to be exercised by the Shareholders or any other person.

The Board shall moreover have all the powers of the Company as expressed in
section 27 of the Act and- clause 7 of this Constitution, including, but not limited
to, the power to purchase and sell property, to borrow money and to mortgage,
pledge or create charges on its assets and to issue debentures and other
securities, whether outright or as security for any debt, liability, or obligation of

the Company or of any third party.

22.2. Delegation by Board

(a)

The Board may delegate to a committee of Directors, a Director, an employee of

the Company, or any other person, any one or more of its powers, other than the
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(b)

powers provided for under any of the following sections which are listed in the

Seventh Schedule to the Act:

)

(iD)

(iif)
(iv)
)
(vi)
vii)
(viii)
(ix)
(x)
()
(xii)

section 52 (Issue of other shares);

Section 56 (Considergtion for issue of shares);
section 57(3) (Shares not paid for in cash);

section 61 (Board may authorise Distribution);’
section 64 {Shares in lieu of Dividends);

section 65 (Shareholder discounts);

section 69 (Purchase of own shares);

section 78 (Redemption at option of Company);
section 81 (Restrictions on giving financial assistance);
section 188 (Change of registered office);

section 246 (Approval of Amalgamation proposal);

section 247 (Short form Amalgamation}.

The Board shall be responsible for the exercise of a power by any delegate

(where that power is delegated under this clause 22.2) as if the power had been

exercised by the Board, unless the Board:

(1)

(i1)

believed on reasonable grounds at all times befére the exercise of the
power that the delegate would exercise the power in conformity with the
duties imposed on the Directors by the Act and this Constitution; and

has monitored, by means of ric.easonable methods properly used, the

exercise of the power by the delegate.
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22.3.

Directors to act in good faith and in best interests of Company

(a)

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

(M

i)

(iii)

(iv)
V)

(vi)

exercise their powers in accordance with the Act and within the limits

and subject to the conditions and restrictions established by this

Constitution;

obtain the authorisation of a General Meeting before doing any act or

entering into any transaction for which the authorisation or consent of
such Meeting is required ‘by the Act or this Constitution;

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

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

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

account to the Company for any monetary gain, or the value of any other
gain or advantage, obtained by them in connection with the exercise of
their powers, or by reason of their position as Directors of the Company,
except remuneration, pensions provisions and compensation for loss of
office in respect of their directorships of any company.which are dealt

with in accordance with the Act;
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(b)

(vii)

(viii)

(ix)

(x)

- (xi)

(xii)

(xiif)

not make use of, or disclose, any confidential information received by
them on behalf of the Company as Directors otherwise than as permitted
and in accordance with the Act;

not compete with the Company or become a Director or officer of a
competing company, unless it is approved by the Company;

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

not use any assets of the Company for any illegal purpose or purpose in
breach of subclauses (a) and (c), and not do, or knowingly allow to be
done, anything by which the Company’s assets may be damaged or lost,
otherwise than in the ordinary course of carrying on its business;
transfer forthwith to the Company all cash or assets acquired on its
behalf, whether before or after its incorporation, or as the result of
employing its cash or assets, and until such transfer is effected to hold
such cash or assets on behalf of the Company and to usé it only for the
purposes of the Company;

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

keep proper accounting records in accordance with the Act and make

such records available for inspection in accordance with the Act.

If the Company is a wholly-owned subsidiary, a Director (when exercising

powers or performing duties as a Director), may act in a manner which he
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(c)

(d)

(e)

believes is in the best interests of the Company's holding Company even though
it may not be in the best interests of the Company.

If the Company is a subsidiary (but not a wholly-owned subsidiary), a Director
may, when exercising powers or performing duties as a Director, with the prior
agreement of the Shareholders (other than its holding Company), act in a
manner which he believes is in the best interests of the Company's holding
Company even though it may not be in the best interests of the Company.

If the Company is incorporated to car1“y out a joint venture between its
Shareholders, the Director may, when exercising powers or performing duties
as a Director in connection with the carrying out of the joint venture, act in a
manner which he believes is in the best interests of a Shareholder or
Shareholders, even though it méy not be in the best interests of the Company.
Nothing in this clause 22.3 shall limit the power of a Director to make provision
for the benefit of employees of the Company (as the terms “employees” and
“Company” are defined in section 144 of the Act) in connection with the

Company ceasing to carry on the whole or part of its business.

22.4, Major Transactions and other transactions under Section 130 of the Act

(a)

(b)

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

The Board shall not procure or permit the Company to enter into a transaction

of the kind contemplated by Section 130(3) of the Act unless the transaction is
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approved by an Ordinary Resolution or contingent on approval by Ordinary
Resolution.

23. PROCEEDINGS OF THE BOARD

23'.1. Chairperson

(a) The Directors shall elect one of their number as Chairperson of the Board and
determine the period for which he is to hold office.

(b} Where 1o Chairperson is elected, or where at a meeting of the Board the
Chairperson is not present within fifteen (15) minutes after the time appointed
for the commencement of the meeting, the Directors present shall choose one of
their number to be Chairperson of the meeting.

23.2. Notice of meeting

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

(b)  Subject to clause 23.2. (c) hereunder, a notice of a meeting of the Board shall be
sent to every Director seven days (7) before the date of such meeting, and the
notice shall include the date, time, and place of the meeting and the matters to be
discussed.

(c) The notice referred to in clause 23.2 (b) above may be reduced to not less than
two days if the Director convening the meeting takes a view, in his sole
discretion, that an emergeﬁcy S0 Warfﬁhts and that it would be detrimental to the

Company to adhere to the usual notice.
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(d)

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

agree to the waiver.

23.3. Method of holding meetings.

A meeting of the Board shall be held either:

e\D

Lo

(a) by a number of the Directors Who constitute a quorum, being assembled
together at the place, date, and time appointed for the meeting; or
(b) by means of audio, or audio and visual, communication by which all Directors
participating and constituting a quorum can simultaneously hear each other
throughout the meeting.
23.4. Quorum Ame Cflﬁ
(a) /A{qum}nﬁ for a}néetmg/f/ﬂm Bogaﬁ/shall ﬁve(%fDlr;zt//ys DOtf:Ed ,45/0 JE ol Yy
Aereoidn Anng o )
(b)  No business shall be transacted at a meeting of Directors 1f a quorum is not
present.
() A Director having an interest as specified in clause 24, is not to be counted in a
quorum.
(d)  If within fifteen (15) minutes past the time appointed for any meeting of Board,

the quorum is not present, such meeting shall stand adjourned to the next day at
the same time and place provided such day is a working day and otherwise to the
next following working day; if at such adjourned meeting a quorum is not
present, the Directors present not being less than two (2) shall form ar quorum

and may transact the business standing to the order of the day.
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23.5. Yoting
(a) Every Director shall have one vote.
(b)  The Chairperson shall not have a casting vote.
() A resolution of the Board shall be passed if it is ag_reed to by a majority of the
Directors present. |
23..6. Minutes.
The Board shall ensure that minutes are kept of all proceedings at meetings of the Board.
23.7. Resolution in Writing
(a)  Aresolution in Writing, signed or assented to, by all the Directors then entitled to
receive notice of a Board meeting, shall be as valid and effective as if it had been
passed at a meeting of the Board duly convened and held.
(b) | Any such resolution maylconsist of several documents in like form each signed or
assented to by one or more Directors.
() A copy of any such resolution shall be entered in the minute book of Board
proceedings.
24. REMUNERATION AND OTHER INTERESTS OF DIRECTORS
24.1. Authority to remunerate Directors
(a)  The Shareholders by Ordinary Resolution, or the Board if it is satisfied that to do
so is fair to the Company, shall approve:
(i) the payment of remuneration (or the provision of other benefits) by the
Company to a Director for his services as a Director , or the payment of

compensation for loss of office; and
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(b)

(c)

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

The Board shall ensure that, forthwith after authoi‘ising any payment under
clause 24.1(a), particulars of such payment are entered in the Interests Register.
Notwithstanding the provisions of this clause, the Shareholders of the Company
may, by Unanimous Resolution, approve any payment, provision, benefit,
assistance or other distribution re'ferfed to in section 159 of the Act provided
that there are reasonable grounds to believe that, after the distribution, the

Company is likely to satisfy the Solvency Test.

24.2. Other offices with Company held by Director

(a)

(b)

(]

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

A Director may hold any other office in the Company (other than the office of

auditor), for such period and on such terms (as to remuneration and otherwise)
~asthe Board shall determine.

Other than as provided in clause 24.3 a Director shall not be disqualified by

virtue of his office from entering into any transaction with the Company. Any

such transaction will be valid and enforceable to the same extent as if he was

not a Director and not in a fiduciary re]ationsrhip with the Company. No such

Director shall be liable to account to the Company for any profit realised by the
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transaction by reason of the Director holding that office or of the fiduciary

relationship thereby established.

24.3. Notice of interest to be given

(a)

(b)

(c)

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

in a transaction or proposed transaction with the Company, cause to be entered

in the Interests Register, and, where the Company has mofe than one Director,

disclose to the Board of the Company:

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

(i)  where the monetary value of the Director's interest cannot be quantified,
the nature and extent of that interest.

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

(i) the transaction or proposed transaction is between the Director and the
Company; and

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

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

Register, or disclosed to the Board to the effect that a Director is a Shareholder,

Director, officer or trustee of another company or other person and is to be

regarded as interested in any transaction which may, after the date of the entry

or disclosure, be entered into with that Company or person, is a sufficient

disclosure of interest in relation to that transaction.
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25.

26.

26.1.

(d)

(e)

A Director who has declared his interest in accordance with this clause shall not
vote on any matter relating to the transaction or proposed transaction in which
he is interested.

A failure by a Director to éomply with Clause 24.3(a) shall not affect the validity

of a transaction entered into by the Company or the Director.

MANAGING DIRECTORS

(a)

(b)

(c)

{d)

The Directors may appoint one or more members of the Board to the office of
Managing Director for such period and on such terms as they think fit and,
subject to the terms of any agreement entered into in any particular case, may
revoke that appointment.

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

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

The Directors may entrust to an-d confer upon the Managing Director any of the
powers exercisable by them with such restrictions as they think fit, either
generally or, to the exclusion of their own powers, subject to section 131 of the

Act, and the directors may revoke, alter, or vary, all or any of these powers.

INDEMNITY AND INSURANCE

Indemnity of Directors and employees

(a)  The Board shall cause the Company to indemnify a Director or employee of the

Company or a related company for costs incurred by him in any proceedings:
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(b)

(it)

that relates to liability for any act or omission in his or her capacity as a
Director or employee; and
in which judgment is given in his favour or in which he is acquitted or

which is discontinued.

The Board shall cause the Company to indemnify a Director or an employee of

the Company or a related company in respect of:

(i)

(i)

liability to any person other than the Company or a related company for
any act or omission in his capacity as a Director or employee; or

costs incurred by the Director or employee in defending or settling any
claim or proceedings relating to any liability under clause 26.1(a) above
not being criminal liability or liability for the breach of section 131 of the

Act.

26.2. Insurance of Directors and employees

(a)

The Board may cause the Company to effect insurance for Directors and

employees of the Company or a related company in respect of:

0

(if)

(iii)

liability not being criminal liability for any act or omission in his capacity
as a Director or employee; or
costs incurred by such Directors or employees in defending or settling any

claim or proceedings relating to any such liability; or

costs incurred by a Director or employee in defending any criminal

proceedings that have been brought against the Director or employee in

relation to any act or omission in that person’s capacity as Director or

Page 65 of 70




employee, in which he ié acquitted or in relation to which a nolle prosequi
is entered.

(b)  The Directors who vote in favour of a decision to effect insurance under clause
26.2(a) shall sign a certificate stating that, in their opinion, the cost of effecting
the insurance is fair to the Company.

(c)  The Board shall ensure that particulars of any indemnity given to, or insurance
effecfed for, 'any Director or empioyee bf the Company or related Company are
forthwith entered in the Interests Register. .

26.3. Definitions.

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

27. SECRETARY

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

28. WINDING UP

28.1. Distribution of surplus assets.

Subject to the terms of issue of any Shares, upon the liquidation of the Company, ainy assets of
the Company remaining after payment of the debts and liabilities of the Company and the
costs of liquidation shall be distributed among the holders of Shares in proportion to their

shareholding, provided however that a holder of Shares not fully paid up shall receive only a

Page 66 of 70




proportionate share of his entitlement being an amount which is in proportion to the amount

paid to the Company in satisfaction of the liability of the Shareholder to the Company in

respect of the Shares.

28.2.

29,

Division in kind

(a)

(b)

(c)

When assets are distributed, the liquidator may, with the sanction of a Special
Resolution, divide in kind amongst the Shareholders the assets of the Company,
whether they consist of property of the séme kind or not, and may for that
purpose set such value as he shall deem fair upon any property to be divided
and may determine how the division shall be carried out as between the
Shareholders or different Classes of Shareholders.

The liguidator may, with a like sanction, vest any such assets in such persons
for the henefit of contributories as the liquidator, with a like sanction, shall
think fit.

Nothing in this clause shall require a Shareholder to accept any share or other

security on which there is any liability.

COMMON SEAL, AUTHENTICATION OF DEEDS AND DOCUMENTS

(a)

(b)

The Company may have a seal, known as the common seal, which shall contain
the name of the Company and which shall not be affixed to any instrument
without the authority of the Board.

The common seal may be affixed to any instrument, including a deed, and if not
so affixed, the validity of thfs: execution of the instrument will be determined in

accordance with séction 181 of the Act.
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(d)

(e}

(f)

All instruments, de'éds, acts and documents executed on behalf of the Company
may be in such form and contain such powers, provisos, conditions, covenants,
clauses and agreements as the Board .shall think fit, and shall be signed either by
two Directors or by one Director and one of the secretaries or by such other

person or persons as the Board may from time to time appoint.

. All bills of exchange, promissory notes or other negotiable instruments shall be

accepted, made, dréwn or endorsed for and on behalf of the Company and all
cheques or orders for payment shall be signed either by two Directors or by one
Director and one of the secretaries or by such other person or persons as the
Board may from time to time appoint.

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

All moneys belonging to the Company shall be paid to such bankers as the
Directors shall from time to time appoint and all receipts for money paid to the
Company shall be signed by one of the Directors or by one of the secretaries or
by such other officer as the Board may from time to time appoint and such
receipt shall be an effectual discharge for the money therein stated to be

received.
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30. ACCOUNTS

The Board shall cause proper accounting and other records to be kept as required by the Act,
and shall make available such accounting and other records for inspection in accordance with
sections 225 to 228 of the Act.

31. AUDIT

Auditors shall be appointed and removed‘and their duties and remuneration regulated in
accordance with Sections 195 to 209 of the Act.

32. SERVICE OF DOCUMENTS

The service of docurneﬁts on or by the Company shall be regulated in accordance with
sections 323 to 328 of the Act.

33.ALTERATION OF CONSTITUTION

The Company in General Meeting shall have power to alter this Constitution within the limits
and under the conditions imposed by the Act and, if and so long as if shall be listed on the
official list of the Stock Exchange of Mauritius, with the prior approval of the latter,

WHEREOF THE PRESENT DEED IS WITNESS

THUS DONE, MADE and EXECUTED IN MINUTE, in Port Louis, Mauritius, in the office
of the appearer, 5t Floor, Ebene Skies, rue de I'Institut, Ebene.

On the fifth day of December two thousand two thousand and thirteen.; 05/12/2013.-

AND after the reading thereof, the appearer in his aforesaid capacity, on being
requested so to do by the undersigned Notary, has hereunto set and affixed his hahd and
signature together with the said Notary and in his presence.

The undersigned notary hereby declares that he has fulfilled all the formalities
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prescribed by the section 14 (1) paragraphs (a} to (e) of the notaries “Act” and by Section

39 (3) of the “Land {Duties and Taxes) Act” and he has signed the present deed.

This deed includes:

- Page(s): seventy one

- Letter (s) erased as null: nil

- Blank {s) striked through: two

- Whole line (s) - erased as null (s}: nil

- Figure(s) erased as null (s): nil

- Word(s) era
- Marginal not

- Annex(s): nil

sed as null (s): five

e (s): nil

(S). P.B.A. Montagu Dalais
Pierre Bernard Arnaud Montagu DALAIS
(S). ].P. Montocchio
Marie Joseph Jean Pierre MONTOCCHIO
REGISTERED AT MAURITIUS ON THE TENTH DAY OF DECEMBER TWO
THOUSAND AND THIRTEEN REG: B 185 NO. 82.-

A TRUE COPY
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PROCES VERBAL AUTHENTIQUE
D'UNE ASSEMBLEE SPECIALE
DE LA COMPAGNIE

« CIEL LIMITED »
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EXPEDITION
LE 25/04/2014
ot Ak
PROCES VERBAL AUTHENTIQUE
D'UNE ASSEMBLEE SPECIALE
DE LA COMPAGNIE
« CIEL LIMITED »
Pt
L'AN DEUX MILLE QUATORYE.
LE VINGT CINQ AVRIL A 10.00 HEURES.
A HENNESSY PARK HOTEL, EBENE,

A LA REQUETE DE:

Monsieur Pierre Bernard Arnaud MONTAGU DALAIS, majeur, né le onze
février mil neuf cent cinquante cing - 11/02/1955 -, détenteur de l'acte de naissance
portant le No. 595/ 1“555 du district des Plaines Wilhems, Directeur de Compagnie,
demeurant a Floréal, Route du Campement.-

Stipulant aux présentes pour, au nom et en sa qualité de Président du
Board des Directeurs de la -Cbmpagnie existant en cette [le sous la
dénomination «CIEL LIMITED », (constituée a Porigine sous la
dénomination de « DEEP RIVER INVESTMENT LIMITED »} d{iment

incorporée conformément aa loi.
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Me. Marie Joseph Jean Pierre MONTOCCHIO, Notaire a I'lle Maurice, a la
résidence de Port Louis, quatriéme Etage, Labama House, No. 35, Rue Sir William
Newton, soussigné, a assisté 3 une Assemblée Spéciale des actionnaires de la
compagnie « CIEL LIMITED » tenue én ces jour, heure et lieu dans le but de dresser
un procés verbal, en francais et en la forme authentique, pour constater les
décisions devant étre prises par ladite Assemblée.- .

El ledit Me. Marie Joseph Jean Pierre MONTOCCHIO, Notaire, a constaté:-

1°, Que Monsieur Pierre Bernard Arnaud MONTAGU DALAIS, Président du
Board des Directeurs de la Compagnie, a présidé I'’Assemblée conformément aux
dispositions de la Clause 20.4 (a) de la constitution de ladite Compagnie;

20, Que le Président a déclaré I'Assemblée réguliérement constituée, les
membres présents ou représentés étant au nombre de cing au moins détenant entre
eux plus de dik pour cent — 10% - des actions de la compagnie conférant droit de
vote aux Assemblée Générales, et ce, conformément aux dispositions de la clause
20.7 (b) de la constitution de la dite Compagnie;

30, Que le Président a déclaré que les actionnaires ont été régulierement
convoqués a ladite Assemblée au moyen d'un avis de convocation a eux adressé par
la poste, et ce, conformément aux dispositions de la clause 20.5 (a) de la constitution
de ladite compagnie ;

40, Que le Président a alors demapdé 3 Madame Marie Clothilde DE

COMARMOND, représentante accréditée de «CIEL CORPORATE SERVICES
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LIMITED », Secrétaire de la Compagnie, de donner lecture de l'avis de convocation
dont il est ci dessus question.
Lequel avis est ainsi congu:

“NOTICE OF SPECIAL MEETING TO THE SHAREHOLDERS OF CIEL
LIMITED HOLDING ORDINARY AND REDEEMABLE RESTRICTED A
SHARES
Notice is hereby given that a Special Meeting (“the Meeting”) of the
shareholders of CIEL Limited ("CIEL” or "the Company”) will be held at
Hennessy Park Hotel, Ebéne on 25 April 2014 at 10:00 hours for the
purpose of considering and if thought fit, passing the following

resolutions:

RESOLUTION NUMBER ONE - ORDINARY RESOLUTION

“That fhe Board of Directors of CIEL (“the Board”) be autﬁon’sed to issue

to selected strategic investors as identified by the Board, up to Three

Hundred and Forty Four Million, Eight Hundred and Twenty Seven

Thousand and Five Hundred and Eighty Six - 344,827,586 - new no par
value Ordinary Sh&rés by 30 June 2014 at latest, at a price of Mur 5.80

per share payable in one single installment by way of private placement,

and that -such new shares be listed on the Official Market of the Stock
Exchange of Mauritius Ltd upon their issue, ranking pari passu with the

existing Ordinary Shares of no par value.”
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Nota: The above Resolution, being deemed to be a variation of the rights
of each of tﬁe existiﬁg classes of shares in the capital of the Company,
shall, to be effective, be also approved as a Special Resolution by the
holders of Ordinary Shares and Redeemable Restricted A Shares
separately.

RESOLUTION NUMBER TWO - SPECIAL RESGLUTION

“That, subject to the First lResqution above being validly passed, the
Constitution of the Company be altered by repealing paragraph (a) of
clause 23.4 and replacing it by the following new paragraph namely:
23.4 (a) A quorum for a meeting of the Board shall be:
- Five (5) Directors when the Board shall consist of eight to twelve
{8-12) members;
- Seven (7) Directors when the Board shall consist of thirteen to
fifteen (13-15) members; and
- Eight (8) Directors when the Board shall consist of sixteen {16}
members.”
By order
CIEL Corporate Services Ltd
Company Secretary
4 April 2014

Notes:
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1. A shareholder of CIEL, entitled to attend and vote at the Meetiﬁg, may
appoint a proxy (whether a member or not) to attend and vote on
his/her/their behalf.

2. A proxy form and postal vote are herewith attached and are also
available at the registered office of the Company,5th Floor, Ebéne Skies,
rue de I'Institut, Ebéne.

3. The instrument appointing a proxy or any general power of attorney
shall be deposited at the registered office of CIEL, 5th Floor, Ebéne Skies,
rue de I'Institut, Fbéne, not less than twenty four (24) hours before the
time appointed for holding the Meeting br adjourned meeting at_which
the person named on such instrument proposes to vote, and in default,
the instrument of proxy shall not be treated as valid.

4. Postal Votes shall be deposited at the registered office of CIEL, 5th
Floor, Ebéne Skies, rue de I'Institut, Ebéne, not less than forty eight (48}
hours before the time appointed for holding the Meeting, and in default,
the postal vote shall not be treated as valid.

5. For the purpose of this Meeting, the Directors have resolved, in
compliance with Section 120 (3) of the Companies Act 2001, that the
shareholders who are entitled tg. receive nétice of the meeting shall be
those Shareholders whose names are registered in the share register of

CIEL as at 28 March 2014. 4
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Se. Qu'apres lecture par le Secrétaire du susdit avis de convocation, le
Président a déclaré, notamment, qu’a sa demande le notaire soussigné a assisté a
cette assemblée afin de dresser un procés verbal authentique des décisions quiy
serajent prises relativement aux Résolutions contenues dans le susdit Avis de
Convocation, et qui serait lu et signé par lui séance tenante.

6o. Quaprés délibérations, le Président a déclaré, qu'en vertu des pouvoirs
qui lui sont conférés par la clause 20.8 (d) (iv), de la constitution de la Compagnie,
il a décidé que le vote des Résolutions figurant & 'Avis de Convocation se ferait par
scrutin (“poll”) qm serait effectué séance tenante.

70. Que le Président a alors proposé que la Premiere Résolution (“Resolution
Number One”) ci-dessus reproduite soit adoptée comme Résolution Ordinaire.
Cette proposition a été secondée par Mohsieur Louis Guimbeau, représentant un
des actionnaires de la Compagnie.

Que la proposition a été mise aux voix.

Qua 1; issue du scrutin, le Président a annoncé les résultats suivants:

Nombre de voix exprimées: 3,802,444,647
Nombre de voix en faveur de la Résolution: 3,802,424,637
Nombre de voix contre la Résolution: nil
Nombre de bulletins ngls.: nil
Nombre de voix s’abstenant: 20,010
Que le Président a déclaré, qu'en conséquence, la Premiére Résolution ci-

dessus reproduite a été adoptée comme Résolution Ordinaire.
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8¢, Que le Président a ensuite proposé que la 7 Deuxiéme Résolution
(“Resolution Number Two”) ci-dessus reproduite soit adoptée comme Résolution
Spéciale.  Cette proposition a été secondée par Monsieur Harold Mayer,
représentant un des actionnaires de la Compagnie.
Que la proposition a été mise aux voix.
Qu’a l'issue du scrutin, le Président a annoncé les résultats suivants:
Nombre de voix exprimées: 3,802,444,647
Nombre de voix en faveur de la Résolution: 3,802,423,902
Nombre de voix contre la Résolution: 735
Nombre de bulletins nuls: nil
Nombre de voix s’abstenant: 20,010
Que le Président a déclaré, qu'en conséquence, la Deuxieme Résolution ci-
dessus reproduite a été adoptée comme Résolution Spéciale.
De tout ce que dessus, il a été dressé les jour, mois et an que dessus, le
présent proces verbal lu et adopté séance tenante.
Et Monsieur Pierre Bernard Arnaud MONTAGU DALAIS, Présidént de la
Présente Assemblée, et comme tel investi du pouvoir de signer seul les proces
verbaux des Assemblées Générales de Ia Compagnie, en vertu des dispositions de la

clause 20.11 (b) de la constitution la Compagnie, a signé avec le notaire qui a déclaré
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g’8tre conformé aux dispositions de la Section 14 (1) paragraphes (a) a (e) de « The |
Notaries’ Act » et de la Section 39(3) du «Land (Duties and Taxes]) Acb».

Cet acte comprenant ;

- Page(s) : neuf

- Lettre(s) nulle(s) : néant

- Blanc(s) barré (s) : trois

- Ligne(s) entiére(s) rayée(s) nulle(s) : néant

- Chiffre(s) nul(s) : néant

- Mot(s) rayé(s) nul(s) : néant

- Renvoi(s) : néant

-~ Annexe(s) : néant

(S). P.B.A.M. DALAIS
Pierre Bernard Arnaud Montagu DALAIS
(S}- J.P. MONTOCCHIO
Me, Marig Joseph Jean Pierre MONTOCCHIO
REGISTERED AT MAURITIUS ON THE TWENTY-EIGHTH DAY OF

APRIL TWO THOUSAND AND FOURTEEN REG: B 184 NO. 1038.-

POUR EXPEDITION
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