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BEFORE Mr Darmalingum Goorriah, undersigned, a Notary Public of the City of Port;

Louis, in the Republic of Mauritius, by lawful authority duly commissioned and practising in the;
said Republic of Mauritius and whose office is situated on Second Floor, Chamber 218, St James_;
Court, St Denis Street, Port Louis. "
PERSONALLY CAME AND APPEARED: A

Mr MUHAMMAD YUSSUF ESHACK ABDULLATIFF, of age, born on the twenty}?}

eighth august one thousand nine hundred and forty four, birth certificate numbered 1821 of 1944

Port Louis.
Permanent Secretary of the Ministry of Land, Transport, Shipping and Public Safety, residing at

Beau Bassin, Roches Brunes, De Marly Avenue.
Hereacting for, on behalf and as Chairman of the Board of Directors of the company:
incorporated in Mauritius as a PRIVATE COMPANY under the name and styleg
“MAURITIUS SHIPPING CORPORATION LIMITED.”. >
Who the said appearer in his aforesaid capacity has, by the present deed, deposited with the

undersigned Notary Public and has requested him to place amongst his minutes at today’s date, so

that any interested party, namely the shareholders of “MAURITIUS SHIPPING CORPORATION

LIMITED” 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 of New Memorandum and New Articles of Association of the
company “MAURITIUS SHIPPING CORPORATION LTD.”
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Which document containing a statement dated the third day of June one thousand nine

hundred and ninety eight signed by the appearer in his aforesaid capacity, is herewith annexed after
due mention ot its annexure is made by the undersigned Notary Public and will be registered
together with the present deed.

WHEREOF THIS DEED IS WITNESS
THUS DONE and EXECUTE in MINUTE in the Republic of Mauritius, Port Louis,

Government House, in the office of the appearer.

IN THE YEAR OF OUR LORD ONE THOUSAND NINE HUNDRED AND NINETY

EIGHT;

On the third day of June
AND afier the reading thereof the appearer on being requested so to do by the undersigned

SNotary has hereunto set and affixed his hand and signature to the present deed.
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(Sd) M.Y.E. ABDULLATIFF,

Conformably to paragraph (f) of section 34(i) of “The Notaries Act” of “The Revised -
Laws of Mauritius 1981” the undersigned Notary Public does hereby record that
paragraphs (a) to (e) of the said act have been duly complied with and he has been signed the

present deed.
(Sd) D. GOORRIAH.

Fedkdedededk

REGISTERED AT MAURITIUS ON THE TENTH DAY OF JUNE ONE THOUSAND
NINE HUNRED AND NINETY EIGHT REG: A 581 NUMBER 212 RECEIVED RUPEES
SIXTY FIVE AT FIXED DUTY + STAMPS.

(Sd) MARIE CLAIRE KOO.
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ANNEXURE

DRAFT
OF i
NEW MEMORANDUM
AND
NEW ARTICLES OF ASSOCIATION
OF THE COMPANY
“MAURITIUS SHIPPING CORPORATION LIMITED”
TO BE SUBMITTED FOR APPROVAL
AT A SPECIAL GENERAL MEETING
OF THE SHAREHOLDERS OF THE COMPANY
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CHAPTER I

MEMORANDUM OF ASSOCIATI N

OF

"MAURITIUS SHIPPING CORPORATION LIMITED" -
FThhwk wte

CONTENTS

1. NAME -

2 OBJECTS —

3. LIABILITY -

4. CAPITAL -

5.  ALTERATION OF ARTICLES
6. TYPE OF COMPANY ~

L: NAME

The name of the Company is "MAURITIUS SHIPPING

CORPORATION LIMITED" _.

OBJECTS

The objects for which the company is established are to carry on trade and

business in Mauritius and other places in the World, namely:

(a) To provide, maintain and operate passenger and cargo shipping services.

(b) To purchase, construct, accept as a gift or otherwise acquire or sell ships,
containers and other relevant equipment and assets for the purpose of carrying
on business in accordance with the company’s objects.’

(c) To acquire concessions and licences for the establishment and working of
lines of ships or other vessels between any ports of the World with the benefit
of any subsidy attached to any such concession or licence or otherwise and to
perform duties of ship agency, shipbroking, shipchartering, freight forwarding
and related work in all its branches and/or through its agents or subsidiaries.

(d) To acquire, dispose and invest in assets and properties.

And the doing of all such other things as are relative, incidental or
conducive to the attainment of the above objects.

LIABILITY

The Liability of the members is LIMITED.
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[~ CERTIFIED TO BE A TRUE & CORRECT COPY ¢

lcOR?GRATE 8 BUSINESS REGISTRATION DEFT|

REPUBLIC OF MAURITIUS |




4.2

4.3
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6.

CONTENTS
PARTI - PRELIMINARY

k.
1.1

| 73
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CAPITAL
The Share Capital of the Company is FIFTY MILLION RUPEES (Rs.
50,000,000.-) divided into FIFTY THOUSAND ORDINARY SHARES
(50,000) of ONE THOUSAND RUPEES (Rs 1000.-) EACH. _.
It is to be regarded as a Cardinal Principle of the Company that at least fifty
one per cent of the issued share capital of the company must be held by Public
Sector Organisations.
Out of these FIFTY THOUSAND ORDINARY SHARES, six thousand five
hundred shares have already been issued and fully subscribed by the following
shareholders, viz:
“THE GOVERNMENT OF MAURITIUS” for six thousand four hundred and
ninety three shares 6,493
“THE MAURITIUS MARINE AUTHORITY" for seven shares 7

6,500

The remaining shares will remain under the control of the Board of Directors of
the company and will be issued as provided in the Articles of Association of the
company hereinafter set forth.
The Company may from time to time increase or reduce its capital, issue any
shares in the increased capital with such preferred or deferred qualified or other
special rights or restrictions whether in regard to voting, dividend, return of capital
or otherwise as the Company may determine subject always to the Companies Act.

ALTERATION OF ARTICLES
The Company may in accordance with the Companies Act 1984 alter all its
Articles of Association or any one of them.

TYPE OF COMPANY

The Company is a Private Company.

CHAPTERII
ARTICLES OF ASSOCIATION
OF
"MAURITIUS SHIPPING CORPORATION LIMITED"

PRELIMINARY

Application of Table A and Table B

Inierpretation

Desation of the Company and Liability of Memﬁtg‘




1.4 Registered Office

PART II - CAPITAL

2 CAPITAL

2.2 Issue of Shares

2.3 Preference Shares

2.4  Modification of Rights

2.5  Share Certificates

3. ALTERATION OF CAPITAL
3.1  Power to increase Capital

3.2 Issue of New Capital
3.3 Consolidation, Subdivision and Cancellation of Share Capital
3.4  Reduction of Share Capital

4. CALLS ON SHARES

4.1 Calls

4.2  Interest on Calls

4.3  Sums Due on Allotment are as Calls
4.4  Liability of Joint Holders

4.5  Power to Differentiate between Holders
4.6  Payment of Call in Advance

4.7  Proof of Liability

48  Time Call Made

5.  TRANSFER OF SHARES

5.1 By Instrument in writing

5.2 Restrictions

5.3  Fee and Registration of Transfer

5.4  Declining to Register

-

5.5  Suspension of Registration

6. TRANSMISSION OF SHARES
6.1  Transmission on Death

6.2  Registration

6.3  Procedure for Registration

6.4  Entitlements

A LIEN
7.1  Privilege or lien _
7.2  Extends to Dividends A .
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8.

8.1
82
8.3
84
8.5
8.6

FORFEITURE OF SHARES
Serving Notice
Non-compliance

Disposal of Forfeited Shares
Liability

Evidence

Applicability

PART 11l - GENE ETINGS

9.
9.1
9.2
9.3
10.
10.1
10.2
11.
11.1
11.2
11.3
11.4
115
116
11.7
12.
12.1
12.2
12.3

GENERAL MEETINGS
Annual General Meetings
Extraordinary General Meetings
Entries in Minute Book
NOTICE OF MEETINGS
Method of Notice

Omission of Notice

PROCEEDINGS AT GENERAL MEETING

All Business Special
Quorum

Chairman

Power to Adjourn Meeting
Attendance

Bodies Corporate acting by Representatives at Meeting

Appointment of Proxy
VOTING

Show of Hands

Poll

Entitlement to Vote

PART IV - DIRECTORS AND SECRETARY

13.

13.1
132
13.3
134
13.5
14.

5.

14.1

DIRECTORS

Number of Directors
Qualification of Directors
Appointment of Directors

Disqualification of Directors

Remuneration of Directors
DIRECTORS INTERESTS
Dircc_:tors Declaration of Interests
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14.2
14.3
144
14.5
13,

13,1

15.2
15.3

16.
16.1
16.2
5
171

17.2
3

17.4

17.5
17.6

Prohibition on Interested Director Voting
Director may contract with Company
Adjudication on Interest

Relaxation of Interested Director Provisions
PROCEEDINGS OF DIRECTORS
Meeting of Directors

15.1.1 Votes

15.1.2 Convening of Meetings

15.1.3 Notice of Meetings

15.1.4 Quorum

15.1.5 Vacancy

15.1.6 Difference or Dispute between Directors
Resolution Assented to by all Directors
Teleconference Meeting of Directors

15.3.1 Power to Meet by Telephone

15.3.2 Restriction on Leaving Teleconference
15.3.3 Minutes at Teleconference
COMMITTEES OF DIRECTORS

Power to Delegate to Committees
Proceedings of Committees

POWERS AND DUTIES OF DIRECTORS
Borrowing Powers

17.1.1 General Power to Borrow

17.1.2 Uncalled Capital the subject of a Charge
Overseas Seal and Branch Registers

Management of Company

17.3.1 Business of Company

17.3.2 Power to Sign Documents

Power in Relation to Staff

17.4.1 Recruitment of Staff

17.4.2 Payment of Gratuity on Retirement

17.4.3 Establishment of Pensions and Similar Schemes

17.4.4 Powers may be exercised in conjunction with any other
Company

Directors to keep Register of Charges

Directors to Cause Minutes to be kept
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18. DELEGATED MANAGEMENT
18.1 Overseas Management
18.2 Representatives of Company
19. VALIDITY OF DIRECTORS ACTS
20. MANAGING DIRECTOR
20.1. Managing Director
20.2. Managing Director’s Powers
20.3. Power to Appoint Chief Executive and other Managers
20.4, Manager’s Powers
21. SECRETARY
21.1 Appointment of Secretary
21.2 Restriction
21.3 Joint Secretaries
21.4 Removal of Secretary
22, THE SEAL
22.1 Use of Seal
PART V - GENERAL
23. _ DIVIDENDS
23.1 Power to Declare Dividend
23.2 Manner in which Dividend Paid
23.2.1 Provision for Reserves
23.2.2 Dividends Paid According to Amounts Paid Up
23.2.3 Dividends to Jointholders
23.2.4 Manner of Payment
23.2.5 No inferest on Dividend
23.2.6 Deductions from Dividends
23.2.7 Persons to Whom Dividends Payable
23.2.8 Right not Transferred
23.2.9 Dividends by Way of Distribution of Assets
23.2.10 Unclaimed Dividends
24, CAPITALISATION OF PROFIT
24.1 Power to issue Bonus Shares '
24.2 Participation by Holders of Shares having Special Terms of

24.3
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25. ACCOUNTS

25.1 Books to be kept

252 Accounts to be Prepared
25.3 Accounts to be Published
26. AUDIT

27. NOTICES

27.1 Notice to Members

27.2 Notice of General Meeting
27.3 Miscellaneous

28. DISCLOSURE OF SECRETS
29. WINDING UP

30. DISTRIBUTION OF ASSETS

30.1 Distribution of Excess Assets

30.2  Where Assets insufficient to repay capital
30.3 Interpretation

31. COMMISSION ON SALE

32. INDEMNITY

32.1 Officers Indemnified out of Assets

32.2 Security for Indemnity |

33. LEGAL PROCEEDINGS

33.1 Service of Documents

33.2 Company how to Sue

33.3 Representation in Proceedings
dededededede ek

THE COMPANIES ACT 1984
ARTICLES OF ASSOCIATION
OF
"MAURITIUS SHIPPING CORPORATION LIMITED"
PART 1 - PRELIMINARY
1. PRELIMINARY

1.1. Application of Table A and Table B

1.1.1 The Regulations contained in Table A and Table B of the First Schedule to the Act shall ‘
not apply to the Company. -

1.2 Interpretation
1.2.1 In these Articles, if not inconsistent with the context;

"the Act" means the Companies Act 1984;
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"these Articles"

"Auditor"
"Capital"

"the Company"
"Director"

"the Directors"

"dividend"
"member"

"month"
"the Office"
"paid up"
"person"

means these Articles of Association as now adopted or as may be
amended from time to time in accordance with the Act;

means any person or persons appointed to perform the duties of an
auditor of the Company;

means the share capital for the time being of the company:;

means "MAURITIUS SHIPPING CORPORATION LIMITED"
means any director for the time being of the Company app‘o/inted
pursuant to Article 13 and includes the Managing Director or other
Executive Director appointed pursuant to Article 20;

or "Board" means the whole or any number (not being less than a
quorum) of the directors for the time being assembled at a meeting
of Directors;
includes bonus dividend and interim dividend and distributions
from share premium account or other capital account or reserve;
or "shareholder” means any holder of shares in the capital of the
Company for the time being;

means calendar month;

means the registered office of the Company;

includes credited as paid up;

includes any individual person, company, partnership, and any
combination or association of individual persons or corporate

bodies;

“Public Sector Organisation”, means any association of body designated as such by

"the Register"

"the Seal"
"the Secretary”

"share"

"in writing"

the Board;
means the register of members to be kept in compliance with the
Act;
means the common seal of the Company;
means any person or persons appointed to perform the Duties of
the Secretary of the Company;
means a share in the Capital, and includes a redeemed preference
share;
and "written" includes words typewritten, printed, lithographed,
photocopied, copied by facsimile, or represented or reproduced in
any other mode in a visible form or partly in one and partly in
another. TR R
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1.22 Any expression not defined in these Articles but defined in the Act shall bear the
same meaning in these Articles as in the Act.

123 In these Articles, if not inconsistent with the context, words importing the
singular number only include the plural, and vice versa,

1.2.4 Headings shall not affect the interpretation of these Articles

1.2.5 Unless the context otherwise requires, references to a statute mclude

1.2.5.1 Amendments to that statute; and

1.2.5.2 A statute passed in substitution for that statute: and

1.2.5.3 Regulations passed under that statute or any of its amendments or under a statute
passed in substitution for that statute.

1.3 Duration of the Company and Liability of Members

131 The duration of the Company is unlimited.
132 The liability of Members is limited.
1.4 Registered Office
4.1 The Registered office shall be at Port Louis, Military Road, Number 1, Nova

Building and subject to Section 92 of the Act, at such plérce as may be determined by the Directors
from time to time.

PART II - CAPITAL

2 CAPITAL

2,1 Share Capital /

al.l The authorised share capital of the Company as specified in the Memorandum of
Association shall be FIFTY MILLION RUPEES Rs 50, {}OO 000.-) divided ‘into FIFTY
THOUSAND ORDINARY SHARES (50,000) of ONE THOUSAND RUPEES (Rs 1000, ) each,
out of which six thousand five hundred shares have already?ieen issued and fully subscrlbed

2.2 Issue of Shares

7 Subject to the provisions of the Act and, without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, any share in the
Company may be issued either at part or at a premium or (subject to Section 54 of the Act) at a
discount or by way of bonus with such preferred, deferred or other special rights or restrictions,
whether in regard to dividend, voting, return of capital, or otherwise, on such terms and conditions

and at such time and in such manner as the Directors may determine.

22.1.1 The Board may, by resolution, after making such enquiries as it thinks fit, in its
absolute discretion, declare that any association or body shall, for the purpose of the Articles, be a
public section organisation.

2022 The Company may pay commission or brokerage, at not more than ten percent of
the price at which the shares are issued, to any person in consideration of his subscribing or agreeing
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to subscribe or procuring or agreeing to procure subscriptions for any shares in the Company as
- authorised under Section 53 of the Act. The payment of such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or partly in one way and partly in the
other. /

2.3 Preference Shares

23.1 Without limiting Article 2.2 and subject to the provision of Section 60 of the Act,
the Company may from time to time issued preference shares which are at the option of the
Company or the holder thereof,, liable to be redeemed.

2.3.2 The Company may also from time to time issue preference shares which are
convertible at the option of the Company or the holder thereof into other shares in the capital of the
Company.

2.3.3 The redemption or conversion of any preference shares may be effected on such

terms and in such manner as may be prescribed at the time of issue or as a term of issue
determined in accordance with Article 2.2.

234 - Notwithstanding Article 2.4 but subject to Article 2.3.6 preference shares may be
issued at different times and with different terms as to rates of dividend, dates of payment of
dividends, dates and manner of redemption or optional redemption, premium (which may be
repayable on redemption), discount (subject to Section 54 of the Act), votes at general meetings and
rights to participate in distribution (subject to the pari passu ranking of redeemable preference
shareholders inter se in respect of their entitlements as determined by the terms of issue).

235 Any preference shares so distinguished by any of the differing terms provided for
in Article 2.3.4 shall not constitute such preference shares as a separate class unless so specified in
the terms of issue and any such preference shares may be issued without the sanction of the holders
of any previously issued preference shares being obtained at a separate meeting of such holders.

2.3.6 Any variations or differences in the terms of issue of such preference shares shall
be deemed not to be a modification, abrogation or alteration to the rights of the holders of previously
issued preference shares so long as the terms of issue of any previously issued redeemable
preference shares shall have reserved the right of the Company to make further issues upon terms so
varied or differing.

237 Notwithstanding the variations or differences referred to in Article 2.3.4 (but
subject to any contrary terms of issue of any class of preference shares) all holders of such
preference shares shall in respect of such shares rank "pari passu” with each other as to priority in
payment of any amounts which are or become owing on redemption or upon a return of capital upon
winding up or liquidation, prorata according to the aggregate of such amounts payable in respec;tdgrf
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