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INTERPRETATION

In this Cemstitution. the following worda and expressions shall bear the meanings set out
helow, if not inconsistent with the sahiect or contest

Act

Adfliate

Alwernate Dircctor

Annuyl Meeting

Balance Sheet Date
Roard

Clovs op Class of Shares

Company

Constitutinn

Control

Direcior(s}
Distribution
Dividend

Independent Dirccior

mems ‘he Companies Ael 2001 of the Republic of
Nauritiuy us amended from time to time,

means, i relstion te any Persan, any other Person whick.
directly or indirgily, Controls aris Controlled by or &

wadar common Control of such Person:

means & Diracios sppoinded parsuant 1o paragyaph 22.2 of
this Coastitutivn.

mesns 2 meeling of Sharholders hetd pursuant o section
115 of ths Acl

has £3e meaming sci aul in sectin 216 of the Act

means the hoard of Dircctors of the Company;

Class and Class of Sheres moeans a Closs of Shares having
attached 10 fhen identical cights, povileges, lumitations.
umel condizions.

mesins “Mavrdiog Coamciios Liminad ™

means this Constrapon as at the date hersof or as
amemled Tom time to fune;

has the meaning ottributed ) -t wnder seetion 5 of the
Act.

means a~he direclords) ol ke Corpany:

has the meaning set out 0 section 2 of tae Act:

s the meaning set out 1n sootion 63 ol the Acl

hns the meunirg gven to “independent direcior” in the

Code of Corporate Guvemenze pablished pursuent to
section 656w} of the Financial Reporting Act 2,
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interested
Officer
(Mficial Receiver

Ordinary Resalutien

Person

Registered Otfice
Registrar o= Companics
Share

Sharcholder

Share Regnster

Special Meeting

Special Resolutzon

Transfor

has the meaning set ont in scetion 147 of the Act;
has the meaning set out in sechon 2 of the Act
has the meaning s=t out in section 2 of the Act;

means a resolution that is approved by a simple majority
of the votes of those Shareholders entitled to vote and
voting on the mstier which is the subject of the resolution;

means & matural or legal person, cconomic interest group,
parinership, trust, business undertaking or enterprise,
association, company, group or body whether or not
having distinct legai personality as well 8s any suac,
local axthority or any subdivision or agency thereof, any
gquasi-govermmentsl, supmoational or  commercial
organism or any institction haviag regulatary power, or
any professionsl associalion;

has the meaning set out in section 187 of the At
means the person appointed under section 10 ol e Ac';
mcans a spare in the share capiwl of the Company;

mems & registered holder of Shares in the capial of the
Company;

means the register of Shares required 1o be maintained by
paragraph 6.6 of this Constinntion and section 91 of the
Act;

means a meeding of Shwmeho'dens called in secordamee
with Section 116 ot the Acy;

means a resolution that is approved by a ma wivy of 73 per
cent of the votes of thase Sharcholders entitted 1o voie and
voling on the maier which is the subject of the rosolution;

{inciuding. with correlative meanings. “Transferring”,
“Iransferred”™. ete i shall mean any translcr, saic or other
form of disposal or operat.en resulting in a change or
transfer of pert or all of thtle andfor ownership, whalcver
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be the legal memms, inchubicg. w thou Tinitmtion. whsther
by way of sale. pifl, distrisution of an cstate, liguidetion
of a joint estate, partial contribution of tae asscls, merger,
de-metger. Hquidation. loan, aucion or wny comb mation
ot these srethads of transfer of ownership or otherwise.

United Nations Saactions has “he meaning set out in Section 2 of the Uhted Nafivns
Lt {Financial Prohbitions, Ams Embargo aud Travel Ban)
Sancrions Acl 2019

12 Save as aforesmil, uny wonds or expressions defined in the Act shall bear the same
meaning in the Constitation.

13 Referances o the Constittion are references © this Censtificion and references to
praragraphy B, uniess othervise steted. reforeaces to parageaps of e Constitution in
which the reforences appear.

14  The beadings fo this Corstitction are inserted for convenicece only and shall not affec:
the ennstruction of this Constitution.

13 In thix Constilelion, unless there is something in the subject or context neonsisient with
such consiruciion:

{n) woeds imparting the plaral sunber shall be desmed lo include the singular
nutrber anid vics versa,

{h) worls anpoiting the masculize gender shall alse include the feminine gender
gnd vioe VErsa,

{¢) references te an enactment shall nchuds any modification or fe-enactment
thereof for the tume belng in force.
2. AME

The name of the Corapany is MAURTITUS COSMETICS LIMITED.

A OBJECTS
3.1 The principal objects of the Company in Maurfins ere -

M%:“lT’TA%
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4.

6.1

fn) the mamsfacture of toothpasie, cosmetic products, creams, houschold products,
toiletries and perfumes;

(b} the distritwrfion and retail of consumer goods;

(¢} the rental of investment properties,

{d) the investment in equity insbuments; and

{€) ali such things which are, directly or indweetly, wholly or pastly, related to the
above mentioned activities, tcidenial or conducive to them of likely to facilitate
the attainment of the above ohjects.

The Company may isvest or extend its business and in such mspect may sign any deed or
contract with any party in vicw 1o promote, facilitate and/or encourage the development
of its husiness

. Generally, the Company may carry out all industrial, commercial or finaneial operations

that are directly or indirectly related 1o thist above mentioned activitics or that are likely o
fugititae than and i paricular may 1ake, hold or manuge holdings in my compary or
Icgal entity of any nature whatsoever whether civil, indwsirial or commervial dirceily or
indirectty connccied with the above objeets or with any ether similar or related objects

More gencrally in the couwrse of i1s business, the Company may carry out any other

business tn linc with its scope of expertise.

TIYPE OF COMPA>

The Company is a PUBLIC COMPANY LIMITED BY SHARES,

LIABILITY
The liahifity of the Sharcholders shall be lanited to the smount, if any, nopaid on the
Shares respectively held by them

SHARE CAPITAL

Stated capital

The stated copite! of the Compuny shall comprise of Grdinary Shares and/or of such
classgs of shares as the Company may determine in sceordance with the provisions of
the Constitution: with such preferred or deferred qualified or other special rights or
restrictions whether in regard to voting, dividend or otherwise.

Reduction of stnted capital




Tae Company may, o the extent provided by the provisions of gection 62 of the Act.
and subject 1o the passing of u Special Resolution, reduce its stated capital to such
amount as it thinks fit

1 Rights of Ordinavy Shares

Subjeet to this Consitution, each (rdinary Share will vonfer upen ity halder

(a) the right to one vote on a poll at s meeting of the Company 02 4ny regolulion:
{b) the right to an equal shure in Dividendy uuthorzsed by the Board; and
{c} the right *o an equal sharc in the distrilrtion of surphus assets of the Company,

6.4,  Variation of rights

6.4.1.  If at anv Gme, the share capital of the Company is dividsd o different Classes
of Shares, the Company shall not take any action winch vanes e nghts attacked
1 a Class of Shares unless that veriation is approved by a Special Resolution. ov
v consent in writing of the holders of seventy-five per ot {75 %) of the Shares
of that Class. ATl the provision of this Constitution relatigr to meetmzs of
Shareholders vhall apply “mutatis vwtadis” o such @ meeting proviced
however that the necessary georum shall be the holders of at least one third of
the issucd Sharcs of that Class (but so that il av any adjowmed mesting ol such
holdurs, a quorum is not present. thase Sharelolders who arc prosort shall
constiiute @ quormy

&2 Where the variation of rights attached to Class of Sheres is approved undet
serapraph 6.4.]1 and the Company hecomes entitied to tage the action concernsd,
the holder of a Share of that Class who did not conscni to or cast any veles In
fuvour of the resolutivn for the variation, may apply 10 the Cour: Jor an ordes
under section 178 of the Act, or may require the Company to purchase those
Shares in accurdanee with section 108 of the Act, For the pupose of tms
merusraph “varis fon’” stisll include alrogarion and the expression “varizd”™ shall
e constructed accordingly.

B43 A resolulion whizh would have the effect of:

{a} dim:nisking G proportiom of “he wtel votes exerciseble of a meetinz of

Shareholtkers o the Commpany hy the hulders of the existing Shares of'a Class. ar

tb) reducinz the proportion of the dividends ur cisributions pavable at acy time fo
thie Bulders o Cw evsting Shares of a Class.

shzil be deerned to be a variation of the nghts ol the Ciass.
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644.  The Company shall witlun oae month from the date of the consent or resalution
referred to in paragraph 6.4.3. fle with the Registrar of Companies i a form
approved by hin the particulars of such consent or resolution

6.5 Alteration in number of shares
6.5.1.  The Company may by Ordinary Resolution -

(a) divide or subdividc it Shares into Shares of 2 smaller mmount if the proportion
hetween the amaurdt pand, and the amont, if any, unpad an each reduced ghare
remains the same as it was in the case of the share from which the reduced Shasc
is demived:

(b} consolidute irto Shares of a Lnger amount than ifs existing Shares.

652 Whore Shans are comsolidaled, the smoent puid and wny unpuid lsbilicy
thereon, any fixed sum by way of Dividend or repayment to which such Skares
are entitled, shall also be cansolidated.

6.6,  Fractional Shares

The Company may issue fracions of Shares which shall huve correspomding
fract.onal lizbilities, limitations, preferences, provileges, qualifications, restrictions,
rights and other aitribuies as those which relate (v the whole share of the sami Class
or serics of Shares.

6.7. Sharegegisters

6.7.1.  The Company shall maintain:

(i) a Share Register in sccordance with scetion 31 of the Act, which shall
record all the Shares issued by the Compuny; and

{ii) a register of substantial sharcholders in accordance with seetion 91(2)
of the Act.

6.7.2,  The suid remsiens shall moreover state the particulars specified in section 9143)
of'the Act in respect of every Share held by a Shareholder.

7. ALTERATION OR REVOUATION OF CONSTITUTIUON
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The Company diall have power to alter or reveke (ais Const wtion withtin the lmits and
under the conditions fmposed by the Act ard, so fong as it shall be Tisted on the affivial
list of the Development & Enterpnise Morkel of NMaunbus, in compliance with
spmticable rules issued by the Stock Exchange of Mawrivius.

8. REGISTERED OFFICE

The Regstered Oiee of the Company is at Royal Rozd, Borme "I'erre, Vacoas, or stich
other placc as the Bourd may fom tme 1o time determ:ne.

9.  BALANCESHEET DATE

U The Balance Saeel Dats shall be the 31 December of each year or any otier dato ax may
be determiaed by the Boaxd,

_\{'l
[

The Balance Sheet Date of the Compary shall be. in respect of its first ACCOURLAE PBorioc.
for any peried of 6 1o 18 wanths fom the dete of its incorporation and m respect of every
subseguent sccomnting period, for 4 periond not exceeding 12 nanths, or where thers is 2
chanze in it scoounting period, for a period not excesd.ng 1& months.

10. SHARE CERTIFICATES

10.1. Company fo issn ate

I'he Corpany shal’, wnless its Shares have beer: depositcd under a system conductzd by u
centrs] depository and sertlement compuny approved under the Securities [Centril
Depository, Clearing and Senlement Aut 1996, within twenly-cigiil (28) days after the
issue or registration of a transfer of Shares in the Company, send 2 shape certificate
bearing the seal of the Company. ta every holder of thosc Shares stating:

(a) the name of the Company:
(h) the Class of Shares held by the Sharcholder: and
{c) the number of Shares beld by the Sharcho!dar.
10.2. Loss or destruction of share cerlificate
Where a certificate relating to a Sharc or dibenture is Jost or destroyed. the Company

shall, on application bemg made by the ewner are on payinent of the mescribed fee, 1s5uc
& duplicate thereul' in accordance with the provis'ons of section 98 el the Aot

ii. ISSUE OF FURTHER SHARES

e |
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111, Beard May Issue Shares

i1.11.

£1.1.2.

11.1.3s

11.1.4.

The Board mayv 1ssue Shares of any tme, 16 any persen and m any number 1t
thinks fit without the prior agproval of the Shareholders.

Subject 1o paragraph 6.4 (Variation of Righie), the Beand may issue different
Classes of Shares on such terms and conditions s the Boerd may m its ebsoluic
discretion decide,

The Board may, if approved by Ordinary Resnlution and in compliance with the
m}u‘m:rm:nts of Section 114 of the Act, issue Shares that remk (a5 W voling,
Distibution or otherwise} equally with or in priority 1o, or in subordination to
the existing Shares.

1f the Board issues Sheres which do not camy voting riphts, the words “non-
voting” shall appear in the designation of such Shares, and if the Board issuc
Shares with different voting rights, the desigenton of ench Class of Shares, other
thar those with most favourable voting rights, shall include the words "restricted
voting” or "limited voting".

11.2. Consideraton for issue of Shares

11.2.1, Subject to parngraph 11.1. above, before the Board issues Shares & must:

®

(1)

(it}

1122,

determing the amount of the consideretion for which the Shares wil! be issued
and the terms on which they will be issued,

if the Snares are 1o be issuod for constderation other than cash, determme the
rcasonable prescnt cash value of the considerstion for the issuc and ensure that
the present cash value of that consideration is fair and reasonable to the
Company and i8 not iess than the amount to be credited m respeci of the Shaores;
and

resalve that, in its opinion, the considaration fur the Shares and (heir lerms of
1ssue are fair and reesonable 1o the Company and 1o all existing Shareholders.

Puaragraph 11.2.1. shall not spply to the issue of Shares on the conversion of any
convertihle secuniies; or the exercise of anv ophion to scquire Shares 1o the
Company.

11.3. Directors’ Certificate on consideration for issue of Shares not paid for in cash

1.3

When iseuing Shares for considerat’on other than cash, any oue of the Directors
or his agent authonsed 1 wrimyg shall sign o certificate:
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i)
(11}

(1ii)

1.3.2.

stisting the present cash value of the consideration and the busis for assessing
it

that the present cash value of the consideration 15 fair and reasomable 1o the
Company and to all exisling Shareholders. and

that the present cash value of the consideration is net less than the amount 10
be credited i respect of the Shares

A copy of the certificate given under Paragraph 11.3.1 shall be fded with the
Registrar of Companies within fouricen {14) days of its s:gnature.

1.4, Amount owing o issue of Shares

Where mohey or other consideratiom is due ul & fixed time 10 the Company on Shases in
accordance with their terms of issue, that amount shall not be wreated as a Calt and no
netice shall be required to be given to the Sharcholder (o other person liable under the
terms of issue) before the Company may enforce payment of the amount due.

12. TRANSFEROF 8§ Jh)

There shail be no restrictions on the wansfer of fully paid up Shares 1n tae Company
and transfers and other documents relating to or effecting the title to any Shares sheall
be registered with the Company without payment of any {ee

I3. DIRECTORS' RIGHT TO REFUSE REGISTRATION OF TRANSFERS

13.1. Subject to complianue with sections 87 10 89 of the Act, the Board may refuse or delay
the registration of any transfer of any Share to amy person whether an existing
Sharcholder or nol. where:

()

(i1}

(it}

{iv)

so pequired by law;

registration would impnse on the transferee a liahility t the Company and the
transteree has not signed the transfers

a holder of any such Share has failed 10 pay on the due date any amount
payabie thereon either in terms of the issue thereof or in sccordance with the
Constivution (ncluding any call mede thercon);

if the transfer to, or holding of shares by, a transferee of the shares to be
transforred would. in the conclusive determination of the Dhrectors cause or be
likely tn cawse # pecunisry. tax, legal of feguiatory disadventage to the
Commpany or any other Shareholder.
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(V) the iransieree 15 & minor or & person of unsound mind,

{vi}  the tansfer is not accompanied by such proof as the Board reasonably requures
of the nghe of the transferor 1o make the transfer;

{vii} the Board actng in good faith decides in its sole discretion that registration of
the transfer would not be in the best interests of the Company and/or any of its
Shareholders
13.2. Nouce of the decision of the Board refusing or delaying a wansfer of any Share, sialing

the regroms Tor the refusal, shall be sent to the transferor and 1he transferce within twenty-
eipht (ZB) days of the date om which such transfer was deliveral 1 the Board

4. TRANSFER OF SHARES IN PLEDGE

14.1. Any Shurc or debeniure may be given in pledge in 81l civil and commercial fransactions
in acpordance with the Code Civil Mauricien or any other applicable lew.

14 2. The Company shall keep a repister in which —
(1) the transfer of Shares or debentures given ir pledye may be inscribed;
{b) it ghall be statod that the pledgee helds the Share or debonturs not as owncr but 1n
pledge of a debt the amoun: of which shall, in the cse of @ dvil pledge, be
mentioned.

143, A pledge shelt be sufficiently proved bry a transfur inscribead in the regisier.

14.4. The transfer shall be signed by the pledgor and by the plodgee and by the secretary of the
Company.

15, PURCHASE OR OTHER ACOUISITION OF OWN SHARES

ire own Shares

For the purposes o scetion 68 of the Act, the Company shall be expressly
autharised o purchase or iherwise acqguire Shares issued by

{b) Authomnty to hold own Shares
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14.

in.d

6.2

1%

i1l

17.2.

18,

Subiject 1o any restriztions or conditions impuoscd by Taw, e Contaey shall e
expressiv muthonsed w hold Shares acquired by il pursucrd to sections &8 oy
110 of the Act.

{e}  Authority to re-1ssue and wapsfer owr Sharcs

Tor the purposes of section 74 of the Act, the Company bl Be expressly
authorized To transfer Shares that it holes m dself.

i@ Authority to issue redsemabie Sharegs

Fur the purpnses of ssction 76 of the AcL the Company may issue redeemable
Snures.

CALLS ON SHARES

Calis on Shures shall he made depending an specific milestones and needs and/or the
requirements of the Company and in partdculur €hose arising under debe financing
arrangemeats will be deermined to retlect funding requirements. Cells will be mace on
the Shareholders in respect ui nay wnount unpaid on their respective Shares and in
prapartion to their respective shareholding in the Company

Excepl as providod in this paragraph 16, sells on Shares shall be conducted in
accordance with the Fourth Schadule of the Act.

DISPDSAL OF UNCLAINMED SHARYES

Where by exercise of reusonable diligence the Company 18 unable to discover the
whereshouts of a Shareholder for a period of not less than 6 years, the Compeny may
cause an advertiscruent 1o he published in 2 deily newspapers 1 wide circulation in
Mauritius stitirg thie the Company after expiry of onc month from the date of the .ast
advertisement intends (o Transfor tac Shares o the Official Receiver.

Where uflur the expiry of one menth firm the dite ol the Jast advetisement the
wherenbouts of the Shareho:der remains unknown, the Conpeny may Travster the Shwres
hield by the Sharcholdcr in ths Company to the Otticial Receiver and for that purpose may
execute for and up hehat "ol the vwner a Teansfat of Shares to the Official Revever,

FORFEITURE OF SHARFS
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The procedure for the forfeiture of Shares in the event of non-payment of calls shall be the
procedure set out in the Annex.

19.

19.1.

20,

20.1.

TRANSMISSION

Shares of the Comparty depending from the estate of a deceased Shareholder shall be
transferred by the Board 10 the said Shareholder’s heirs, legatees, widow or widower, as
the case may be, on the Board being satisfied that the party applving for the transfer is
catitled thereto; likewise, Shares ol the Company depending from the bankruptey or
insolvency of a Sharcholder, or from iis winding up, or from a reduction of its share
capital, if such Sharcholder is a compuny vr n partmership, shall be transferred 10 such
personsawho shall satis?y the Board of their right to hove such teansier in their names.

Pending the division of Shares of the Company depending from the cstate and
succession of & doccased Shareholder, or from the backrupiey, or insclvency. or
winding up or reduction of apital of a Shureholder, and the registration thereot in the
Share Regster in he namce of the parly or in the names of the parties respectively
etitled Ihereto. such party or parties shall have lo appoint an agent for the purpose o2
receiving all Dividends daclarcd on such Shares and of acting as their representative ar
a" mexlings of tie Company.

SHAREHOLDERS MEETINGS

Annual Meetings
20.1.1. The Board shall call an Annuai Meeting of Sharcholders within the delay
prescribed in Seciion 115 of the Act, at the Company’s registered office or at
such other venue as shall be designated by the Board.

20.1.2. “The business to be transacted at an Annual Meeting shall, unless already dealt
with by the Company, include:

i} the appointment of Direclors;
{if;  the consideration and approval of the financial sislements;
;i) the receiving of any Auditor’s report;

{iv)  the considerat-on of the annual report;

ECT COPY
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0.2

1.3,

20

215,

Mo,

vl the appoiriment of any Directors including those whose annual appointment ix
reguired by the Act

“vit  the appointment of any Auditor purstant te Section 193 o7 the Act and

iviid  (he remunerazion of any Director and of the Auditor,

Special Meetings
A Snecial Meeting may e culled at any time by the Board end skall be so called on the
writlen regquest of any Szurcholders holding Sharve carmying Wogeter not luss (im Ove

per cent (5%} of the voting rights enfitled "o be exercised on the isste.

Resatution in lieu of Meeting

Anvthing that may 2e done hy the Company in General Meeting (other than an Annua
Mecting) imder the Act or this Constitution may be deme by & -esolution in lien of
meeting in the manner provided for by sectian 177 of the Act

Chairman

2041 Where the ¢ hairman is presene at a mectirg of Sharcholders, he sha | ¢rair the
ocnng,

20,42  Where the Chaitman is not present within fitteen (15} ruinutes of the time
sppointec for the commencement of the meeting, (ke Direclors present shell
glect one of their members 1o be cawrman of the mesting.

204> Where no Director is willing 1o act as chairman, or where no Director s
present wilhin filteen (15) minules of the lime appointed {ur holding the
mecting, the Sharcholders oresame may choose atc of thair members 1o b2
chairman of the necting

Calling of Special Meeting

A Special Meeting of Sharcholders may be celled at any time by the Board of
TYirectors o or ~he written ~equest of Shareholders who hold amongst them selves &1
Jeast Tve (§) percen: of the Stated Capital of the Compzny al (ke time the meeting i
heing ecedled.

Natiee of mectings

CERTIFIED TO BE A TRUE & CORRECT COPY

CORPORATE & BUSINESS REGISTRATION DEpT| |/ |
g ___REPUBLIC OF MAURITIUS \




20.6.T.

2062,

20.6.3.

1)

(i)

264

Written notice of the date, time and place of a meeting of Sharcholders shall be
sent 1o every Sharcholder entitied to receive notice of the meeting not less than
twenty-one {215 davs belore the meeting. Sharcholders' mectings may be held
at the registered office of the Company or any other logation either within or
ouiside of Mauritius set forth in the notice of meeting.

The notice can be: sent to the Sharebolders by fax or electronic mail {or other
electronic means) in English. It shall be sent io the Auditors of the Compeny,
when required, by registered latter with recorded delivery.

The nutice shall also state;

the nature of the business to be transacied at the mesting in sufficiem dewi 10
enable a Shareholder to form a reasoned judgment in relation to it; and

the text of any Special Resolution w be submitted to the meeting.

Any irrcgulanity in a potice of & meeting shall he waived where all the
Sharcholders entitled to aitend and vote a1 the meeting sitend the meeting
without protest as to the irregularity or where all such Shercholders agres to the

waiver.

207.  Metheds of holding mectings

20.7.1.

(i)

(ii)

A meeting of Shareholders may be hald either;

by a number of Sharcholders who constiote a quonum, being assembled
fogether st the place, date, and tims retnined tor the meeting; or

by means of audio, or sudio and visual, or similar form of communication by
which 2]l Sharcholders participating snd constinging a quorum, can
simultsneously hear each other thronghout the meeting at the date and time
rctamnod for the mccting. The Chairman in such cese shall ensure that the
Shareholders attending and proxy holders are able to {i) participate in the
business for which the meeting hes been convened, (i) hear all persons who
speak (whether by the use of microphones, loudspeakers, audio-visual
communications equipment or otherwise) in the principsl meeting place and
eny satellite meeting place and {iii} bc heard by all sther persons so present in
the same way The Chairmaen shall be present a1, and the meeting chall be
deemed to teke piace at, the principal meeting place. The Chairman may in
particular resolve to make such amangements as it sees fit o allow
Sharcholders participating in any such meeting to communicate iheir vote to
the Company by electronic means.
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Witkout prejudize to the ru'es o gquorum ard macority set forth i parcgraphs
1R85 and I8.6. a resolution in wriling cxecated by or on behslf of each
Shareholder. who would have been entitled 1o vore upon it is as affective as if
it had been passed a1 2 meeting duly convened and held The wesolution in
writing may consist of several insuments in the same form each duly
executed by or on behalf of ane or mare Sharcholdors.

0.8, Querum

2081

me2

ME3

(i-i1

MLEE S

20.8.5

Sebject to paragraph 20.8.3, no business shall be transacted al any mecting af
Shareholders if o quosum is not presert,

A quorum for a mecting of Shareholéers shall be present whure fhe
Shareholders or their proxics are present or have cast postal votes, who are
betwaen them able to excreise ¥ majorily 07 the votes to be cast on the business
to be transacted by the meeling.

Where a quorur is not present within thirty (30) minutes after the timc
appounted for the meeting:

in the case of a meeting called by the Banksuptey Divisiun of the Supreme
Couwt, the meet.ng shall be dissolved,

in the casc of any other mecting, the meeting shall be adjoumed o the same
day in the following week ai the same time and piace, or to such other luter
daze, time and pleee as the Directors miry resnlve,

where, at the adjowrned meeting. a quorunt is not present within 30 muputes
after the timc appomted for toe meeting. the Shareholders or their proxies
present shall he a quoront.

No brsimess sholl be tomsacted st any adjournea mesting other than the
business laft unsinished at the meeting from which the ad:ournment ook alace.

When o meetivg, of Shareholders is adiourced for thiry (30) days or more,
potice of the adjoumed meeting shell be given as in the casc of an orygin!
meeting.

09 Viding

21191

Suve for maters which shall recuire a Specini Resolation or the unanimous
approva of Sharcholders entitled to vote, all other decisions shall require.
without prejud e to paragraph 20.8 above., and respactive aof the mucthodd used
tor voling {1.¢ . whethes by voice, by show of sands. by poll or other), 2 smple
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majority of the votes of those Shareholders entitled 1o vote and voting on the
matter which is the subject of the resolution.

209.2. Votes shall be counted according fo the voies ettached to the Sharcs of each
Sharehoider present in person or by proxy and voting. The Chairman shall not
be entitled to a casting vote,

20014, Prn_{ies

20.10.1. A Sharcholder may excreisc the right to vote cither by being present in parson
ar by proxy

20.10.2. A proxy for a Sharcholdar may attend and be heard ar a meeting of
Shurcholders as i the proxy werne the Shareholder.

20.10.3. A proxy shall be appointed hy notice in writing signed by the Sharcholder and
the notice shall stare whether the appointment is for a particuler meeting or a
specified term.

20.10.4. No praxy shall be effective in reladon to 2 mesting unless a copy of the nolive
of appointment i3 producod twenty fouwr [24) howrs belore the start of the
mechng by fax or electronic mean.

20.10.5. Anv power of affomey or other authority under which the proxy 15 signed or a
notarial certilied copy shall also be produccd.

20,306, A proxy form shall be sent with each notice colling o meeting of the Company.
20.10.7. The instrument appointing a proxy shall be in writing under the hand of the

appointer or of his ageni duly authonsed in writing or i the case of 8
corporation under the hand of an officer or of an agent duly authorised.

20.10.8. The instrament appoitting a proxy shall be in the following forme

1T OSUOUNIRE + | LS being Shareholder(s) of the above nmamed
cornpany hercby ppOInt .o
Or failing hin/her, veeeennee w of

As my/our proxy fo vote tor mafus at the meeting of the company 1o be held on
corene eenenens 2000 A 217y adjoumment of the meeting.

20.11. Pastal voies

1

—
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2.11.3

2414,

20115,

mif.e.
{a}
{)

(i}

(i

{uy}

(iv)

20010

(i}

A Sharcholder may cxcrcise the right o vote at a mecting by casting a msiul
vote in sccondanee with this paragraph

The navce of 8 meeting at wh.ch Sharcaolders are snuitied to cast 2 postal vote
shall state the name of the person authorised by the Board (o reecive and count
postal votas ot that meeting.

Wherz no person has been authorised to roccive and count postal votes at i
meeling, or where ne person 18 named as bemg so wuthorised in the notice of
the mucting, every Thrector shal! he deemed to be so autherised.

A Sharcholder may cast o postal vote on all o any of the matters 10 be voted
on al the meeting by sending a notice of the manner in whick his Shares are te
be vated o 2 porson suthorised o receive und coum postal votes 2t thet

mcetng,

The notice shall reach that persor not less thun 45 hours befors tie start of the
mecting.

A person authorised to receive and count postal votes at 3 medting shall:
collect together all pusta! vies reciived by hine o by the Corzpany.
in relation to cach resolution to be voted on at the meeting, count

the mumber of Shureholders voting in favour of the resolution and the number
of votes cast by cach Shrcholder in favour of the resohution:

the number of Shareholders voting against the resolution, and the number of
votes cast by each Shercholder against the resclution;

sign @ certificate that he has carried ow: the duties set out in subparagraphs (i)
and (i) whick scts vut the resultz of the counts required by subpuragruph (ith
and

cnsure ihat the certilieate recued by susparngrapa (i) s preseried to the
Chatrmun

Whers a vore is Taken al & mecting on a resolution on which postal votes bave
hean cast, the Chairman shalk:

on a vote by show of hands, coun: sach Shareholdsr who has submiticd 8
post=l vole for or against the resshrior:
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{1}

20118

M.119.

om & poll. count the votes cast by each Shareholder who hes submutted a posial
vote for or against the reselution.

I'he Chairman shall call tor a poll on a resolution on which he holds suificient
postal votes that he helieves that, where a poll is isken, the resull my diffir
trom: that obtained on a show of hands.

The Chawman shall ensure thal o cextificsle of postal votes hield by him is
annexed 1o the minutes of the meeting,

206.12. Minuies

20.12.1.

20122,

201125,

The Board shalf ensure that minutes are kept of all proceedings at meetings of
Shareholders. For that purpose, the Chairman ghall prepare, date and sign a
copy of the minutes of the meeting in a timely manoer which shell melude (i)
the names of voung Sharcholders, whether persenally attending or attending by
proxy, (ii} the names of the proxies for Sharcholders’ voling through proxy,
{iii} the names of the Sharcholders nol in atlenthmes, and (1v) under each
resolution, the names of voting Sharcholders (whether by attendance o
through proxy) and how they voted on each resolution (sdoption or rejection).

The Chairman shall forward a copy thereof by fax wr any vilier approprisic
method (such as, without limitation, clectronic mail or other clectronic means)
10 cach of the vating Shareholders or their proxy holder. Voting Sharsholders
and proxy holders shall retr: a copy to the Chairman by fax or any other
appropriate method (such as, without Limitation, electronic mail or other
electronic means) within a repsonable period of time. Proof of delivery of the
mimies to Sharcholders and return copies sipresi by the Sharcholdems s
aforementioned shall be filed at the registersd office. Print out of mesaages and
documents sent by electronic means shall be deemed to be sufficient evidence
that such messages and documenis were senl by the person snd on the date
shown on such message and docurnents. It shall belong to the person contesting
this to bring evidence to the contrary. It shall be the Chairman’s responsibility
i keep print outs of such exchunges.

Minutas which have been signed correct by the Choirmen are prime e
evidence of the proceedings.

20.13. Sharcholder pronoesals

20,131,

A Sharcholder may pive writien notice to the Board of a matter the
Shareholder proposes 1o raise for discussion or resolution at the next mecting
of Shareholders st which the Sharsholder is entitled 1o vale.
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2013 7 Where the nolice is received by the Board not fess than twenly-eight (28} days
before the last dey on which notice of the relevant meeting of Sharehakders is
required 1o be giver By the Board. the Board shobl, @ the expenac of the
Compazy. give nitice of the Sharcholder proposal and the text of any propused
resolution to all Sharsholders entitled to receive nutize of the meeung.

30,113, Where the nobice is reecived hy the Buad aot less than seven (7) days and not
more than twamy-eigt (28) days hefore the last day op whick potice v the
relevant mesting o Sharcholders is Tequired o he given by the Boarc. the
Roard shall, at the expense of the Sharchulcer, give mtice of the Sharelolder's
proposa; and the lext of any proposed resobution to all Sharcholders entitled t2
receive notice of the mecting.

20.13.4. Where the notice is received by the Buard Isss than seven (7) days before the
Last day ot which notice of the relevant mecting of Shurcho'ders ig required to
be given by the Hoard, the Board may. where practicable. anl al the expenss of
the Shareholder, give notice of the Sharcholder's proposal and ths toxt of any
propused resolution to all Sharcholders cntithed w meccive nctice of the
meeting,

20.13.5. Where the Directors intend that Sharehoiders may vote on the proposel by
proxy or by postal vote, they shall grve the proposing Sharcholder fre ighi 1o
include in or with fhe notice given by the Board a statement of not more than
one thoasand (20001 words preparcd by the proposing Shereholder in supuoor
of the proposal, together with the reme and aildrss of the  propos.ng
Sharehokier

30.13.6. The Boart shall not be required (o include 1n or with the rotice gven by the
Bosrd 2 statement prepared by a Sharcholder which the Directors consider to
he defamatory, frivolous, or vezatious.

[ %]
=
i
e
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_ Where the costs of givin notice of the Shareholder's propesal and the text oF
any proposed resolution are required to be met by the proposing Sharcholder,
tke proposing Shareholder shall, on giving wotice o the Raard, depisit with the
Cumpary or tender to the Compeny a sura sulliciert o me2t these Casts.

20,14, Corporations may act by representative

A body corporste vhich is a Shargholder may appoint a reprisentative e attend a
meetirg o Sharenolders on its bebaf n the some ma-naas fhal in which il could
UPPOLLE & proxy.

2015 Votes of joint holders
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Where two (2} or mose persens we registered as the holder of a Share, the vote of the
person named first in the Share register and voting on a matier <hall be sceeptad (o the
cxeclusion of the votcs of the other joint holders.

20.16. No voting right where ealls unpaid

21.

21.1.

21.3,

214

215.

21.6.

217

Where a sum due to the Company in respect of & Shure has ool been paid one momh
aftcr notice to pay is given by registered mail with return receipt requested, that Shave
may not, after such month, be voted at a Sharcholder’s mecting other than a meetng of
an interest group.

A Dividend may, subject to the solvency test as defined by the Act and 10 cash flow
requirements of the Company, be authorised and declared by the Board of Directors at
such time and such armount s 1t thinks fit,

.2. Subject to the rights of persons, if any, entitled to Sharcs with special rights as o

dividend, all Dividends shall be declared and paid according to the amounts poid or
crediled as paid on the Shares in respect of which the dividend is paid, but no smount
paid or crediled as paid on a Share in advance of c#lls shall be treated for the purposes
of this paragraph 21 as paid on the Share,

Where the Board declares a Dividend, it shall ensure that that Dividend is peid noi lster
than 12 months afier the date on which the Dividend is declared.

All Dividends shall be apportioned and paid proportionaisly to the amounts paid or
credited as paid on the Shares during any portion or portions of the period in respect of
which the dividend is paid. but where any Share is issued on terms providing that it
shall fenk for dividend as from & pamicular date, that Share shall rank for dividend
accordingly.

The Board muy deduct from any Dividend payable to any Sharcholder all sums of
money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the Shares of the Company,

No Dividend shall bear interest against the Company,

Any Dividend, interest, or other money payable in cash in reapect of Shares may be paid
by cheque or postal or money vrder sent through the post directed to the registered
address of the holder, or in the case of joint holders, to the registered address of thut one
of the joint holders who is first named on the Share register or fo such person ad 10
such afldress as the holder or joint holders may in writing direct.
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21.8. Every such cheque or postal or money crder shall be mide pavable 1o the order of the

person to whom it is senl.

20.6. Any one of the 2 or more joint holders may give effectual recetps for any Dividends,

banuscs, oF other moncy payable in reapect o7 the Shares held by them s joml holaers

21.10. All Dividands unciaimed for ong year aficr having been authorised mey be invested ur

otherw:st made use of by the Board for the benefil of the Campany until cleimed, one
all Dividends unclzimed for five years after having been decloral may b forfeited by
the Board for the besefit of the Company. The Board may, howsver, annul ary such
fo-leiture and agrec to pay & claimam who produces evidence of entitflerent o lhe
Board's satisfactior. of the amount of its Divitdends forfeited unlesw i the opinion of the
Hourd such nayment would embarrass 1he Company.

DIRECTORS

Appoinimert and Removel of Directors

22.1.1. The Company shall be managed by & Board comsisting of at least 4 but no
more than 10 Dircetors. The Company may by Crdinary Resolution e LT
reduce the numher of Thirectors.

22.1.2. The Board mav comprise of two (2) ldependen! Dirccors whi shll e
appointed 0y 1he Sharcholders.

72.1.3. There shall he &t least one woman on the Bourt.

3214 A Dircctor wishing 1o resign shall be required to provide noucc to the
Company and his or her resignstion shall only hecome eflective upon
aceeptance by the Company.

22,15, The Directors may appoint any person to be a Direclor (o 5l casual vacsney
or a< ar acdition to the cxisting Dirsctors bt the totzl nember of Direstors

shall not at any time cxceed the number fixed pursusnt to subpaagrash ta)

3716 A Director shall hold office until removed by Onlinary Resolution pursuant fo

scction 133(1) of the Act or ceasing to hola office pursuant to seetion 139 af

the Act,

317 The olfice of Director shall hecome vacant at the sonclusion o2 the anntal
meeting commenxing rexi afiur the Thinccor tuins he gge of 70 years.
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22.2.

232

233,

24,

Alternate Director

21.2.1, Each Director will have the right fo appoint one (1) Alternate Director. In the
cvent a Dircctor 18 not in attendance, the alternate Dircstor sppointed by the
ahsen! Director shall have te right (i) to attend meetings of the Board of
Directors and its committees and (ii} to be counted for the purpose of
determination of the presence of a guorum and o vote in liew of such absent
Director

2222, The appointing Dircetor of an Altenate Director may, at bis discreuon, by
mtice in writing to the Company, remove his Alernate Director.

22.2.3. A Director who is also an Alicrnate Dircotor shali be entitled, in addition o tas
own vote, 1o & separate vote on behall of the Director be is representing.

22.24. An Alternate Director's shall lapse upon tos appointing Direcior ceasing to be o
Director.

2225 The notice of appointment af an Alrernate Director shall include an wfdress for
service of notice of miwelings of the Board, Failure 1o give an address will not
mvahdate the appoiniment, but notice of mcetings of the Board need not be
given to the Alternate Director unti! 1 uddress is provided to the Company.

22.2.6. An Alternate Lirector shall not be the agent of his appointor. snd shall exercise
kis durtics as 2 Divector independently nf his uppointsr

REMUNERATION OF DIRECTORS

The Sharcholders shall by Ordinary Resoiution at the Aanugl Meeting of Sharcholders
approve the remuneration of the Dircctors and any benefit payable 1o the Directors,
including sny compensation for luss of employment of & Director or former Director
provided that such remunersation is reasonsble and provided for in the approved anmual
budget of the Company.

The Bosrd may determine the ierms of any service confract with a Managing Direcior
or other executive Director of the Company.

Directors may be paid all travelling, hotel end other expenses properly meurred by them

in artehdmg any meclings of thc Board or in conneciion with the business of the
Company.

PROCEEDINGS OF BOARD OF DIRECTORS
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24.1.

243

Chairman

7411 The Directors shall elect one of the Dircctors as Chairman of the Board and
chall determine the period for which heshe is o hold office

7417, Where at a maeting of the Board the Chairmen is not present within filleen
(13) minutes after the time appomted Tor the commencerment of the mesting,
the Prrcctors present may choose, ot i mawnly of votes, one of the Directors
present o he Chainman of the meeting.

Notice of mesting

24.2.1. A Brard mecting shall be corvened at the request of any two Directors but
shall in emy event he held not less than once every 3 mamths, by giving notice
in scrorlanee with the provisions of his paragraph,

)
&
b
&)

A notice of a meeuny ol e Bourd shall be sent W every Director and thc
motive shall sl ude the date, fime, and place of the mecting and the matters 1o
be discussed. The notice can be sent to the Directors by fax or elactronic mail
{or other e.cctronie means) in French or English.

24.2.3. Notice for Board meetings togather with all relevan: documentation shall also
be commuricated to all altemate Dircetors apponied purssant (o paragraph 22
hereof.

7424, Bonrd mectings may be held at (e regisiered office of the Compuny or any
other location cither within o outside of Maucitiug set forth in the notice o
meeting. The nukive ean he sent <o the Directors by fax or electrome mal (or
other electrontc means) i French or English

2415 An irregularity in the notice of a meeting is waived where all Directors entitled
to roecive nofice of the meeting amend the meeting without profest @s 1o the
jrrepulanly or where all Directors entitled o receive notice of the mesting
agree to the waiver,

Methods of holdiug meetings

74,11, A meeting of the Board may he held either:

{a) by a rumber of the Directors who constiutz a quorum, huiug assembled
together at the place, date, and Urac appointed Jor the mesting: or

{h) by mcans of audio, or acdio and visual, or similar form of commuuucation v
which all Direstors participating and constiluting 8 yuorum can simisaneousty

e S
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hear each other and spesk to gach other throsghout the mecting. The Chairman
in such case shall ensure thal the Directars atiending and proxy holders are
gble to (i) participate ir the business for which the meeting has been convened,
(it) hear eil persons who speak {whether by the use of microphones.
Imedspeakers, auwdio-visual conununicalions cyupment or olberwise) mn the
principal meeting place and any salellite meeting pluce and (i) be heard by all
other porsons $0 present in the same way. The Chairmean shall he presemt at,
arul the meding shall be desmed to take place at, the principal meeting place.
The Chairman may in particular resolve 1o make such arrangements as 1 sees
tit to allow Directors participating in any such mecting to conununicate their
vole e lhe Comprny by electronic means.

24.3.2. Each Director may be accomipanied at mectings of the Board by any cbserver

or adviser 1o that Director providad that prior notice i writing is given ‘o the
Board.

244, WOPen

24.4.1. The quoran for cach meeting of the Board shall be fixed by the Board and if
not 5o fixed shall be u myonty of the Dimeetors, including cither Jador Dockum
o Aymeric Dookun or any persan designaisd by cither of them:.

24.42; Mo busmess may be transacted ot a mecting of Directors if u quonam is cot
present.

24.5. Veting
24.5.1. Every Director has one vote. The Chairiman shall not have z casting vote.

2452, A resoluliom of the Boand is pessesd 17 10 &y apreed 1o by all Directors present
withowt dissent or it 2 majority of the votes cast on il are in favour of iL.

24.53. A Director presant at a meeting ol e Boand s prosumed {0 have ayreed to,
and to have voted in favour of, & resulution of the Board unless he expressiy
dissents from or voles against thy resolution at the meating.

245. Minutes

24.0.1. The Board shall exsure that minuies ure kept of all procecdings sl meetngs of
ihe Board and entered in the book of Board proceedings.
ez
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747

248,

2462

‘he minutes shall indicate the modalities of the deliberation, the place and date
of the meeting, (he Directors who were attending anc not stiending, the text ol
the resolutions put to vote, and the tesults of the vote. The TimLEs wr sdpnd
by the Chairman and sent to the Dircetors for approval by kand delivery, Tax or
clesironic mems. The Directors will have seven (7) days after the date of the
meeting or the date of receipt of the ninutes if Bate 0 comest e niines.
Failing to do so withm such tire period. the minutes shall be deemed 1o b
final, The minutes signed by the Chairmarn are ket in chronalogical order in
specific register.

Resalution in writing

2471

2472

24,73,

A resoluticn in writing, simed or assented to by all Direztors then entitled io
reveive notice of a Board mecting, is as valid and elfective as if it had becn
passed at 2 meeting of the Board duly cunvened andd beld.

Any el resalution may consist of severa. documents {includiag facsimile ar
other similar means of comrmmication) in Hke form cach signec or assented ©
by orae or more Directors

A copy of any such resohition rwust be entered {u the minute book of Board
precosdings.

Transactions involving interest

A Director, who is Interzsted in a ransaction enrered inte, ar w be emencd in o, by the
Company. mey not:

(i)

(iiy

{iit)

Livy

vote on any makier relating 1o the tansaciion;

he present » meeting of Directors whea a mater relating to the transsetion
arises. or be inchuded among the Directors present al the movting for the
purpese of & quorum:

sign & document relating to the trancaction on behalf of the Company: and

do any other thing in his capacity as a Director in relation to the transaction. as
if he were not interested in the transaction.

POWERS AND DUTIES OF DIRECTORS
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25.1 Subject to any restriciions in the Act or this Constiiition, the busmess apd affars of the
Company shall be managed by or under the direction or supervision of the Board,

252. The Board has, and may exercise, all the powers necessary for managing, dwecting snd
supervising the management of the business and affairs of the Company, incheding, but
not limited o, the power to purchase and sell property, to borrow money and to
mortgage, pledge or create charges on ifs assets and to issue debenfores and other
securities, whether outright or as security for any debt, Liability, or eblipation of the
Company or of any thind party, except to the extent that this Constitution or the Act
expressly regquired those powers to be cxcreised by the Sharcholders or any other
DETRML.

25.2. The Board shall olsn be responsible for ensurirg and implemueniing the following:

1) that the Company adopls 2 consistent and as {ar as possible, uniform pelicy in
the preparation of ils statutory annual sccounds based on the International
Financia! Reporting Standards, Internations] Accousiing Swunderds and the
Act;

{ii}  selecting approprste accounling polivies based on reasocpable and prodent
judgement;

(i) mwmionng the infemal control systerns, and at feast anmeally, cary out a
review uf their effectiveness, and report on that review in the gnmual report;

{iv) ensuring that Directors, especially non-sxecutive Direciors, have access 10
independent professional advice, at the Company's cxpense, in cases where tne
Directors jadge it necessary for discharging el responsibilitics as Dircctors;

{v)  that the Sharcholders are supplied with all information as they reasonably
roquire (0 keep each of them properly informed about the business of the
Company and geperaily 1o protect their respective intonesss,

(vi)  that the Shercholders are duly informed of mry inspection repors issued by any
relevan: authorities on the Company;

{vii) thar the boaks of account and all documients of record of the Corapany arc kept
available at all times &t the premises of the Compeny for inspection by the duly
authonsed representatives of the Shareholders shall oe entitled to inspeet the
same and Lo make copics thereof;

{viit) that any funding required by the Company for the purposes of developing its
busiress or the funding required for (he purpuse of any working capital
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(ix)

(x}

requircments shull be provided mainly out of the profits generated by the
Company:

ihat wry husiness relationship with any persen which is listed on one of the
Trited Nutions Sancr.or: List 's avoided: and

the Company complics with i#s statuory ohligations.

35.4. The Board may delepate to 8 committse of Direclors. a Director, an employee of the
Company, or any nihar persoi any M more of iis powers, other 1han the powers sefcrred
w in the Seventh Schedule of the Act,

255 The Boerd shall he responsible for the exercise of & power by any delegate (whore that
power is deleguted urder this pavageaph 25 as if the povier had been exercisex! by the
Board, unless the Board:

(1

{n}

bedeved on reasonable groumds at al. times before the exercise of Lic powr
that the delegate would exercise the power m conformity with the duties
imposed on the Thireclurs by e Actand this Corstitution: and

has monitored, by means of reasonahle methods property used, the cxercise of
the power by the dulepate

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

Subeat to this paragraph 25.8, the Dircctors of the Company shall:

(1)

(it

¢iiil

(1)

o

exercise their powers in accordarce with the Act and within the limits and
subject Lo the conditions and restrictions established by this Constitation:

obtain the suthorisation ol a General Meeting before doing any act or entering
into any transaction for which the authorisution o7 consent of such Meeting is
required oy the Act or this Constitution:

exercise thelr powers honestly, in guod faith, in the best imevests of the
Company and for the respactive pumoses for which such powers gre explicitly
or impkucdly conflerred.

exercise the dogree o7 eare, dilipence and skill thot a reasonsbly prudent person
would exereise in cormpmable circemstances, as recuired by t1e Act

where a Dircetor also holds oftiee os ar execctive, the Director shall exervise
that dogres of care. rdJ;gk:u.e and skill that 3 l'CdSOT'IHIﬂ} pradent and comp::tcm

exwoonlive in that pcsn O VOEKE DXERG A UE & CORRECT CO) :
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{vi)

(vil}

(vit})

(ixy

{x}

{xi)

{xii)

(2}

(xiv)

(xv)

(xvi)

acacra’ly run and edminister the business of the Company on sound and
eflicient business prneiples, as these moay evolve nxd improve over time:

not cnler into business relationship with any person which is listed on one of
the Unnted Nations Banctions List;

not apree to the Company incurring any obligation unless the Direciors befieve
gl that ime. on reesonsble grounds, that the Company shall be able to parform
thue: vhhgation when il is requived o do so

accouni 1o the Company for any monctary gain, or the valus of any other gain
or wtivantage, obtained by them in conmectdon with the exercise of their powers.
or by reason of their position as Directors of the Company, except
remuncration, pensions provisiors and compensation for loss of office in
respect of their directorships of any company which arc deall with in
accordance with the Act;

not make use ok, or disclose. any confidential information reccived by them on
behalf of the Company as Dircetors ofhorwise than as penmitied and in
accordance with the Acl;

not compete with the Company or become a Director or uificer of & compz=ting
compaiy, unless it is approved by the Company;

where Direclor: ure mierested in a tansaction to which the Company is a
party, disclosc such interest in accordance with section 156 of the Act;

aot e any asscls of the Company for any illcgat purposs or purposc in breach
of sub paragraphs {1} end (i), and not do, o 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 ar asseis acquired on i behall,
whether before or afler ity incorperztion, or a3 the wwsult of cmploying 1ts cash
or assets, and untl such transfer is effectad to hold such cash or asssts on
beha. T of the Company and 1o use it only for the purposes of the Comnpany:

attend meetings of the Directors with reasonsble ropuinrity, unless prevenid
from so doing bv illness or other reasonable exense; and

keep proper accounting records in acensdance with the A¢r aul make such
records available for mspection in accordance with the Act.
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26,  MANAGEMEN| UF 1 HE COMPANY

4.1, The Directors mity appoint one member of the Board to the office of Menugmy
srector for such perzod and on such terms as they think it snd, subjael to the lemms of
any agrecment entered mto in any paricalar case, may revoke that appointman..

262, The Directors shall entrust to acd conler upon the Managing Director the day-to-day
operations of the Company and any of the powers exervisable By them with such
restriclions as they think fit znd either yenerally or to the exclusion of their own

powers subjeet to Section 131 of tae Act. The Managing Dircetor shall reprasent Lhe
Corapany in aceordance with the autharity and procedures determined by the Board,

262, Where the Managing Dirsctor ceases to be u Director for any reasan whatsoever,

fis‘her appointinert shall avomatica’ly lapse

27,  SECRETARY

27.1. Appointment of Sceretary

27.1.1, The Compiny shall have a sceretary (referred to as “The Secretary™ i this
Constitution} to be eppeintad by the Bowrd (o time w tine. for such term a
such remuneration and upon such conditions as they may think fit

37.1.2. The Scerclary shall elso be as of right the secretary o' the Board

272, Qualitications
No person shall be appointed as Secretary of the Company unless -
{i} he is 2 nstural person of full age and copacity ordinarily resident m fMaurtius:
(ii)  he bokds the necessary qualifications specified under section 165 of the Aet, or
(i) in fhe case of a firm or corporation. approval has firs: been eblamed from the
Registrar far such firm or corporation to et as Scerctary of Uic Corapany or of
companics in gereral, conformasly fo the provisions of section 164 ol the Ael
273, Yucancy
2731  The allice of Secretary shalt nor be left vacant for mors than three consecutive

months at any e,
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27.3.2. W ihe office uf Sceretary is vacant for more than three consecutive months
anything reguired or suthotised to be done by or in relation to 2 Secretory may
be donc by any officer of the Company authorised generally or specifically for
the purpose by the Board,

27.4. Removal from office

The Board may, subject to the provisions of section 167 of the Act, remove, from fime to fime,
the Secretary from office, but without prejudice (o any ¢luim for damages for breach of any
contract of service betweean the Seeretary and the Company.

28. COMPANY RECORDS
The Company shall keep st its regiztered office the following recnrds —
{i) the Constitution of the Company:

(ii}  minwes of all meetings and resolutions of sharsholders for the last seven {7)
years:

{iii}  the Sharc Register;
{iv) _ an interests register,

{v)  minules of all meptings and resolutions of Direclers and Dircclors’ commitices
Tor thie Tesi veven {7) yedrs:

{vi) centificates given by Directors under the Act for the last seven (7) yoars;
{vii}® the full names and addresses of the current Direciors;

{(vin}  copics of sl writhe commurications 10 &fl sharcholders or all holders of the
same Class of Shares during the last sevan (7) years, moluding annual reports
made under section 218 of the Act;

(ix)  copice ol all financial statements and woup OGnancial statements required to be
complcted by scction 210 of the Act for the last seven (7} completed
accouniing periods of the Company, in accordanse with the requirements under
section 211 and section 214 of the Act:

{x)  the sccounfing recurds reguired by section 193 of the Act for the cwrrent
accouniing period and for the kst seven {7) compleled accountng periods of
the Compeny:
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(x)  the copics of instrumonts creating or evicencmg changes roquired to oe
registered vneler seerion 127 of the Act

AUTHENTIFICATION OF DEEDS AND DOCTRMENTS

Deeds and dacuments

All deeds. ucts and documants executed on behall of the Comnany may be in such form
and contain such powess, provisos, condifions, covenants, clauses and agreaments as the
Dircetars shall think fit, und saall be sigued by Lwis Dissctors or by such nther person o7
persons as the Hoard may from time to time appoint.

Negotiable instruments and cheques paid ont

All bills of exchangs, promissury notes or other nogotiable mswuments shail b
aceepled, made. drawn or endorsed for und on behall of G Comgany and #l] cheques or
orders for payment shail be signed by two Directors er by such other person or persons
as the Board may from time to time appoint.

Fadorsemoent of nepotinble instruntents and cheanes paid in

Chegues or other negotiable instruments paid to the Company's bankers far collection
and requiring the endorsement of the Company, may be endorsed on is behal by two
Directors or by such other Officer as the Board may from time to e HppYInL.

Banking

All moneys belonging 10 the Company shall be paid to such bankers us the Boaed of
Directors shall from time ta time in writing or by resclution of the Directors appomt and
sl receipts for money paid to the Company shall be signed by two Dircctors or such
other Officer as the Board may from time 1o time appoint and such recerpt shall be an
cffcctual discharge for the money theren stated to be received

NOTICES
A notice may be given by the Company to any member. either persomally vr hy

sending it by post or tacsimile or telex to him &t his registered address or w the
address supplied by him te the Company for the giving of notices o him
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302,

30.3.

30.4.

30.5.

30.6.

Any notice, if served by post, shall be deemned to have been served on the second day
sfier which it was posted and in providing such service it shall be sufficient to prove
thai the notice was properly addressed and posted.

A notice may be given by the Company to the joint helders of 4 Share by giving notice
1o the joint holder named first in the register in respeet of the Share.

A notice may be given by the Company fo the persons entiled 10 a Share in
conscquence of the death or bankrupicy of 2 member by sending il threugh the post in
a prepald lerter addressed to them by name, or by the ttle of representatives of the
deceasedl. or trustee of the bankiupt, or by any like descriptior., at the address supplied
for the purposc by the persons claiming fo be so entitled or {until such an addross has
been supplied) by giving the notice in any manner i which the ssme might have been
given if the death or hankrupicy has not occurred,

Any Sharcholder prescni, either personally or by proxy, at any mesting of the
Company shall for all purposes be demned v huve rocoived due nobes of such
meeting and, where requisite, of the pumposcs for which such meering was eonvened

Notice of every Ammuzl Meetmyg shall be given o auy manner hercinhefore mithorised
{0

(D every Sharcholder:

{ii}  every person upon whom the ownership of a Share devolves by reasvn vl his
being a Iegal representative or a irusice in bankrupicy of 4 member,

(iii)  ecach Director of the Company;

(ivi  such other person as the Board shall at sny time aod from tme o dme
datennine,

WINDING UP

Subject 1o paragraphs 31.3 end 31.4 und fo the tenms of wsue of any Shares in the
Company, upon the winding up of the Company, the ossels, if my, remaining afier
payment of the debts and Habihties of the Company and the costs of winding up {the
srpliis asscis), shall be diswibuied among the shareholders n propertion 10 their
sharcholding.

The holders of Shares wol fully paid up shull only receive & proportionate Share of
their entitlement beirg an smount paid o the Company 1 satisfachon of the liabiliry
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of the shareholder to¢ the Commany i respect of the Shares either under the
Constitution of the Company or pursuant to the terms ol issuc of the Shares

‘w3
—
tad

Where the Company is wound up, the jiquidator say, with the sunction of a Special
Resolution of the Comnpary. divide in kind amongst the rembers the assets of the
Company, whether they consist of prepurty of the same kind or not. and may for thar
purpose set such value s he deems fair upon any propertly o he divided and may
deteneine how the division is to he carried out as between the sharcholders or diflerem
classes of sharcholders

3. DECLARATION

We. the undersigned, hereby curtify that the preseat document is the Constilutivn o

Mauritius Cosmetics Limited.

10,
Thad“ldzuzu

St Jumes Secretnri'és Lid

S

Conmpany Sevrelury
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ANNEX

PRCCEDURE FOR FORFEITURE OF SHARES IN THE EVENT OF NON-PAYMENT OF
CALLS

1. Notice of default

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
thereafier, serve notice on such person requiring payment of the amount unpaid
together with any interest wiich may have scorued.

2y Final payment date

The notice under paragraph | herein shull name a further day, not earlier than the
cxpiration of 14 days from the date of service of the notice, o1 or before which the
peymect requied by the notice shall be mude, and shal] staie that, in the event of non-
peyment on or belore the time sppuinted, the Sharcs in respect of which he amoun
wag owing are liablc to be forfeiled,

3. Forfeiture

{i) Whera the requirements of the motice under paragraph 2 herein arc not
complied with, any Shate in respect of which the noiee has been givan may be
forfeited, al any time before the reguired payment kas becn made, by
resolution of the Board to that effect.

(i)  Any forfeiture ucder subparagraph 3(i) herein shall include all dividends and
bonuscs declared in respect of the forleited Share and not actually paid before
the forteiture,

4, Sale of forfeited Shares

(1) A forfeited Shere may be sold or otherwise disposed of on such terms ard in
such manoer as the Board in its sole discretion thinks it and, at any time
befure a sale or disposition, the forfeiture may be cancelled on such terms as
‘thi Board thinks fit,

i) Whare any forfeiicd Share s suld within 12 months of the date of forfeitare,
the residue, if any, of the proceeds of sale afier payment of all costs mmd
expenses of such sale ur any attempted sale and all amounts OWILE 11 respoct
of the forlcited Share wnd inierest thereon shall be puid to the person whose
Share has been forlvilted
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5. {'cxvation of shareholding

A person whose Shaze has been forfeited s™ail ccase 1o be 4 Shareholder i respect ol
the forfeited Share, bu shall, neve-theless. remoin linble to pay to the Company al’
amounts which, at the tme of forfeitare, were payable by sueh person 10 tae Company
in respest of (ke Share, bur iahility shall cease 1l and when the Company reecives
pavment in ful. of all such amounts.

o, Evidence of Turleiture

A declaratior. in writing declaring that the declarant is a director of the Counpany s
that a Share in the Cormpany has beea duly forfeited on a date stated in the decloralion
shell be conclusive evidence of such facts as against all persons ¢laiming to be enilec
lo the Sharz,

Validity of ssle

The Company may receive the consideration. if any, given for forfeited Share cn am
sale or disposition thersof and may execute a transfer of the Share in favour of the
person to wham the Share is sold or dispesed of, and such person shall then be
regislered as the holder of the Share and shad not 2e hound 10 see the applicution of
the purchase money, if any. nor shall sueh person’s vitle to the Share be effected by

Sihe, (1Y

disposal of the Share,
We cortify 1nar this document is the Constitution of the Corapany,

Dared tiis 8th day of Juy 2020

(0 Ornan L
e ac :\. .\.“M..- .gi\-- \t-.."-‘n-:‘ ................
Jadoo Hermann DOOKUN
For Mauritius Cosmetics Limited
Director

In tie presence of:

Witness

S e Spp—— ki CoabT Choote I Rl ST
Name:  Shemaz RUGHOONAUTH

For and on Hehalf of %t James decretaries Limited, Company Secretary
Address: 3™ Floor. C&R Coun,

49, Labourdonzais Strect, Port Lenus, Mauritius
Cecapation: Company Secrelans
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