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Part I – Preliminary  

 

1. Interpretation and definitions 

 

“Act” 

 

The Companies Act 2001 

 

“Alternate” or  

“Alternate Director” 

 

Has the meaning given in Article 18 

 

“Appointor” 

 

Has the meaning given in Article 18 

 

“Articles” 

 

mean the provisions of this Constitution 

 

“Board” 

 

The Board of Directors of the Company 

 

“Business Day” 

 

 

any calendar day other than a Saturday, Sunday or statutory public 

holiday in the Republic of Mauritius  

 

“Company” 

 

Means EKADA CAPITAL LTD 

 

“Constitution” 

 

The Constitution of the Company 

 

“Director” 

 

a Director of the Company, and includes any person occupying the 

position of director, by whatever name called  

 

“Document” 

 

includes, unless otherwise specified, any Document sent or supplied 

in electronic form 

 

“Holder” or 

“Shareholder”  

 

in relation to Shares, means the person whose name is entered in the 

register of members as the holder of the Shares  

 

“Shares” 

 

Shares in the Company 

 

“Voting Rights” 

 

a reference to Voting Rights is a reference to the rights conferred on 

Shareholders in respect of their Shares to vote at Shareholders’ 

meetings of the Company on all, or substantially all, matters 

 

“Writing” 

 

the representation or reproduction of words, symbols or other 

information in a visible form by any method or combination of 

methods, whether sent or supplied in electronic form or otherwise. 
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1.1. In this Constitution, unless the context requires otherwise: 

 

1.2. Article headings and the use of bold type herein are included for ease of reference only 

and shall not affect the construction or interpretation of this Constitution. 

 

1.3. References to any gender include references to each other gender (including neuter) and 

references to the singular include the plural and vice versa. 

 

1.4. Any phrase introduced by the term "include", "including", "in particular", "other" or any 

similar general term is not limited by any particular examples preceding or following those 

general terms. 

 

1.5. Unless the context otherwise requires, other words or expressions contained in this 

Constitution bear the same meaning as in the Act. 

 

1.6. Where any of the provisions of this Constitution are stated to apply to an Article referred 

to by its principal number only, those provisions shall apply (where relevant) to all and any 

Articles designated by that number and a further number. 

 

1.7. In the event of any conflict or discrepancy between a provision of this Constitution and a 

mandatory requirement of the Act: 

 

1.7.1 the provision of this Constitution shall be interpreted in so far as possible so 

that it accords with the mandatory requirements of the Act; 

 

1.7.2 where it is not possible to interpret the provision of this Constitution in a 

manner consistent with the mandatory requirements of the Act, then, except 

as expressly provided to the contrary herein, each Article, term and provision 

of this Constitution, and every portion thereof, shall be considered severable, 

and  

 

if, for any reason any part of this Constitution is held to be invalid, contrary to, or in 

conflict with any applicable present or future law or regulation or the terms of a final, 

binding judgment issued by any Court or Tribunal, it shall not impair the operation of, or 

have any other effect upon, such other portions of this Constitution as may remain 

otherwise intelligible, which shall continue to be given full force and effect. 

 

2. Name 

 

2.1. The name of this Company is “EKADA CAPITAL LTD”. 

 

2.2. Subject to the approval of the Registrar of Companies as to the name chosen in accordance 

with the provisions of the Act, the name of the Company may be changed by the Board. 
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3. Registered office address 

 

The registered office of the Company will be situated at IFC4 Building, 10 Dr Ferrière 

Street, Port Louis, 11328 Mauritius or at such other place within Mauritius as the Board 

may from time to time determine. 

 

4. Public Company 

 

This Company is a public company limited by shares. 

 

5. Limitation of Liability 

 

5.1. A Shareholder of the Company shall not be liable for any obligation of the Company by 

reason only of being a Shareholder. 

 

5.2. The liability of each of the Shareholders of the Company, qua Shareholder, is limited to 

the amount, if any, unpaid on the Shares held by him or her. 

 

6. Balance Sheet Date 

 

Subject to the Act, the balance sheet date of the Company shall be on such date as the 

Board may from time to time determine. 

 

7. Objects 

 

7.1 The Objects for which the Company is established are: 

 

7.1.1 the distribution of financial products, 

 

7.1.2 acting as a collective investment scheme manager, 

 

7.1.3 offering investment advisory services and 

 

7.1.4 doing all such other things as are incidental to or connected with the business 

abovementioned and/or related to financial services in Mauritius. 

 

7.2 The Company shall have full capacity, powers and privileges in order to carry on its objects 

and all powers as may be necessary for it to do or undertake all such other things as are 

necessary, ancillary or incidental to, or as the Company may think conducive for, the 

conduct, promotion or attainment of its objects or for the conduct of its business. 
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Part II – Shares 
 

8. Types of shares 

 

8.1. Subject to the Act and this Constitution, different classes of Shares in the Company may 

be issued and, without limiting the foregoing, Shares may: 

 

8.1.1 be redeemable; 

 

8.1.2 confer preferential rights to distribution of capital and income; 

 

8.1.3 confer special, limited, or conditional voting rights; or 

 

8.1.4 not confer voting rights. 

 

8.2 Subject to the Act and this Constitution, the Board may issue Shares that are redeemable: 

 

8.2.1 at the option of the Company; 

 

8.2.2 at the option of the holder of the share; and/or 

 

8.2.3 as and when determined by the Board; 

 

for a consideration that is: 

 

(a) determined by the Board; 

(b) to be calculated in accordance with a formula; or 

(c) required to be fixed by a suitably qualified person who is not associated 

with or interested in the Company. 

 

8.3 The Company may issue different series of Shares, provided Shares of a class each confer 

the same rights and privileges, impose the same obligations and are subject to the 

limitations as the other Shares of the same class. 

 

8.4 Shares in the Company shall be issued without a par value. 

 

9 Issue of New Shares 

 

9.1 Generally 

 

9.1.1 Subject to the Act, any regulatory approvals which may be required, 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. 
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9.1.2 Subject to this Article 9.1.2, unless the terms of issue of any class of Shares 

specifically provide otherwise, the Board may issue Shares that rank (as to 

voting, distribution or otherwise) equally with or in priority to, or in 

subordination to the existing Shares. 

 

9.1.3 Section 55 (pre-emptive Rights to new issues) of the Act shall not apply to 

the Company. 

 

9.1.4 If the Board issues 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”.  

 

9.2 Consideration for issue of Shares 

 

9.2.1 Subject to Article 9.2.2, before the Board issues Shares, other than Shares issued 

upon incorporation, it must: 

 

(i) determine the amount of the consideration for which the Shares will be 

issued and the terms on which they will be issued;  

 

(ii) determine, if the Shares are to be issued for consideration other than cash, 

the reasonable present value of the consideration for the issue and ensure 

that the present value of that consideration is fair and reasonable to the 

Company and all existing Shareholders, and is not less than the amount to 

be credited in respect of the Shares; and a Director shall issue a certificate 

to that effect; and 

 

(iii) ensure 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 

Shareholders. 

 

9.2.2 Article 9.2.1 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. 

 

9.3 Transfer and Transmission of shares 
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Any change in the ownership of Shares in the capital of the Company shall be subject to 

the following limitations and restrictions, and to any such regulatory approvals as may be 

necessary from time to time – 

 

9.4 Pre-emptive provisions 

 

Share in the capital of the Company may be freely sold or transferred by any Shareholder 

subject to the relevant regulatory approvals (to the extent applicable) have been obtained. 

 

9.5 Family transactions  

9.5.1 Any Share may be transferred by a Shareholder to, or to trustees for, the 

spouse, father, mother, child, grandchild, son-in-law or daughter-in-law of 

that Shareholder, and any share of a deceased Shareholder may be transferred 

by his executors or administrators to the spouse, father, mother, child, 

grandchild, son-in-law or daughter-in-law of the deceased Shareholder 

subject to any regulatory approvals which may be required in respect of such 

transfer. 

 

9.5.2 Any Share held by trustees under any trust may be transferred to any 

beneficiary, being the spouse, father, mother, child, grandchild, son-in-law or 

daughter-in-law of such Shareholder, of such trust, and Shares standing in 

the name of the trustee of the will of any deceased Shareholder or trustees 

under any such trust may be transferred upon any change of trustees for the 

time being of such will or trust. 

 

9.5.3 Every such transfer of Share under this Article 9.5 shall be subject to Article 

10. 

 

10 Directors' right to refuse registration of transfers 

 

10.1 Subject to compliance with sections 87 to 89 of the Act, the Board may refuse or delay the 

registration of any transfer of any Share to any person whether an existing Shareholder or 

not, where – 

 

10.1.1 so required by law; 

 

10.1.2 registration would impose on the transferee a liability to the Company, and 

the transferee has not signed the transfer; 

 

10.1.3 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; 

 

10.1.4 the Share is subject to a privilege or lien in favour of the Company; 
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10.1.5 the transferee is a minor or a person of unsound mind; 

 

10.1.6 the transfer is not accompanied by such proof as the Board reasonably 

requires of the right of the transferor to make the transfer; 

 

10.1.7 the provisions of this Constitution have not been complied with; or 

 

10.1.8 the Board acting 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. 

 

10.2 Where the Board refuses to register a transfer of any Share or other interest in the 

Company, it shall, within 28 days of the date on which the transfer was delivered to it, send 

to the transferor and the transferee notice of the refusal.  The Board shall provide, or state 

in the notice, the reasons for its refusal to register the transfer. 

 

11 Purchase or other acquisition of own shares 

 

11.1 Authority to acquire own shares 

 

The Company may purchase or otherwise acquire Shares issued by it in accordance with, 

and subject to, sections 68 to 74, 106 and 108 to 110 of the Act. 

 

11.2 Authority to hold and reissue own shares 

 

11.2.1 Subject to any restrictions or conditions imposed by law, the Company may 

hold Shares acquired by it pursuant to Article 11.1. 

 

11.2.2 Subject to the mandatory requirements of the Act, and any special resolution 

of the Shareholders of the Company to the contrary, the Company may 

transfer the Shares that it holds in itself. 

 

12 Privilege or lien on shares 

 

12.1 The Company shall have a privilege or lien, independently of and without the necessity 

of inscription, in priority to any other claim, over every issued share, not being a fully 

paid share, and over any dividend payable on the Share, for all money due by the holder 

of that share to the Company whether by way of money called or otherwise payable at a 

fixed time in respect of that Share. 

 

12.2 Additionally, the Company shall for all money owing by a Shareholder to the Company 

have a privilege or lien of the same kind as referred to in Article 12.1 over his/her fully 

paid Shares and dividends. 

 

13 Calls on Shares  
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13.1 Generally 

 

13.1.1 Subject to Article 13.1.2, where a Share renders its holder liable to calls, or 

otherwise imposes a liability on its holder, that liability shall attach to the 

holder of the Share for the time being, and not to a prior holder of the Share, 

whether or not the liability became enforceable before the Share was 

registered in the name of the current holder. 

 

13.1.2 Where 

 

13.1.2.1 all or part of the consideration payable in respect of the issue 

of a Share remains unsatisfied; and 

13.1.2.2 the person to whom the share was issued no longer holds that 

Share, liability in respect of that unsatisfied consideration shall 

not attach to subsequent holders of the Share, but shall remain 

the liability of the person to whom the share was issued, or of 

any other person who assumed that liability at the time of issue. 

 

13.1.3 Calls on Shares shall be made in accordance with this Article 13. 

 

13.2 Board may make calls 

 

13.2.1 The Board may, from time to time, make such calls as it thinks fit upon the 

Shareholders in respect of any amount unpaid on their 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 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. 

 

13.2.2 A call made under Article 13.2.1 may be revoked or postponed as the Board 

may determine. 

 

13.3 Timing of calls 

 

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

may determine. 

 

13.4 Liability of joint holders 

 

13.4.1 14.4.1 The joint holders of a Share shall be jointly and severally liable to 

pay all calls in respect thereof. 

 

13.5 Interest 

 



Page 13 of 41 
 

13.5.1 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 time of actual payment at such rate not exceeding fifteen per 

cent (15%) per annum as the Board may determine. 

 

13.5.2 The Board may waive, wholly or partly, any interest payable under Article 

13.5.1. 

 

13.6 Instalments 

 

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 provisions of Articles 13 and 14 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, without the need for any such notice. 

 

13.7 Differentiation as to amounts 

 

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. 

 

14 Forfeiture of Shares 

 

The forfeiture of Shares shall be conducted in accordance with this Article 14. 

 

14.1 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 thereafter, serve notice 

on such person requiring payment of the amount unpaid together with any interest which 

may have accrued. 

 

14.2 Final payment date 

 

The notice under Article 14.1 shall name a further day, not earlier than the expiration of 

fourteen (14) days from the date of communication 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 Shares in respect of which the amount was 

owing are liable to be forfeited. 

 

14.3 Forfeiture 
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14.3.1 Where the requirements of the notice under Article 14.2 are not complied 

with, any Share in respect of which the notice has been given may be 

forfeited, at any time before the required payment has been made, by 

resolution of the Board to that effect. 

 

14.3.2 Any forfeiture under Article 14.3 shall include all dividends and bonuses 

declared in respect of the forfeited Share and not actually paid before the 

forfeiture. 

 

14.4 Sale of forfeited Shares 

 

14.4.1 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. 

 

14.4.2 Where any forfeited share is sold within 12 months of the date of forfeiture, 

the residue, if any, of the proceeds of sale, after payment of all costs and 

expenses of such sale or any attempted sale and all amounts owing to the 

Company in respect of the forfeited share and interest thereon, shall be paid 

to the person whose share has been forfeited. 

 

14.5 Cessation of shareholding 

 

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. 

 

14.6 Evidence of forfeiture 

 

A declaration in writing declaring that the declarant is a Director of the Company and that 

a Share in the Company has been duly forfeited on a date stated in the declaration shall be 

conclusive evidence of such facts as against all persons claiming to be entitled to the share. 

 

14.7 Validity of sale 

 

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 shall then be registered as the 

holder of the Share and shall not be bound to see the application of the purchase money, 

if any, nor shall such person's title to the share be effected by any irregularity or invalidity 

in the proceedings in reference to the forfeiture, sale or disposal of the Share. 
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Part III – Dividends 

 

15 Dividends 

 

15.1 The authorisation, payment and declaration of dividends shall, subject to the provisions 

of the Act, be decided upon by the Board at its entire discretion. 

 

15.2 Subject to the Act and to the solvency test, a dividend may be authorised and declared 

by the Board at such time and such amount as it thinks fit. 

 

15.3 Subject to the rights of persons, if any, entitled to Shares with special rights as to dividend, 

all dividends shall be declared and paid according to the amounts paid or credited as paid 

on the Shares in respect of which the dividend is paid, but no amount paid or credited as 

paid on a share in advance of calls shall be treated for the purposes of this Article 15.3 as 

paid on the share. 

 

15.4 All dividends shall be apportioned and paid proportionately 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 

rank for dividend as from a particular date, that share shall rank for dividend accordingly. 

 

15.5 The Directors may deduct from any dividend payable to any Shareholder 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. 

 

15.6 No dividend shall bear interest against the Company. 

 

15.7 Any dividend, interest, or other money payable in cash in respect of Shares may be paid 

by electronic transfer, cheque or postal or money order sent through the post directed to 

the registered address of the holder, or in the case of joint holders, to the registered 

address of that one of the joint holders who is first named on the share register or to 

such person and to such address as the holder or joint holders may in writing direct. 

 

15.8 Every such cheque or postal or money order shall be made payable to the order of the 

person to whom it is sent. 

 

15.9 Any one of the two (2) or more joint holders may give effectual receipts for any dividends, 

bonuses, or other money payable in respect of the Shares held by them as joint holders.  
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15.10 All dividends and any other moneys payable to any Shareholder or former Shareholder 

in respect of Shares in the Company and/or interest in respect of debt or securities issued 

by the Company remaining unclaimed for five (5) years after having been declared or 

otherwise having become payable, may at the expiry of such period of five (5) years after 

having been declared or otherwise having become payable, be forfeited by the Directors 

for the benefit of the Company provided always that the Directors may at any time after 

such forfeiture annul the same and pay the dividend or interest or issue the bonus (as the 

case may be) so forfeited without any interest to any person producing evidence that he 

is entitled to the same and shall do so unless in the opinion of the Directors such payment 

or issue would embarrass the Company. 

 

Part IV – Proceedings of Shareholders 

 

16 Shareholders meetings 

 

16.1 Annual meeting 

 

16.1.1 The Company shall in each year hold a meeting as its annual meeting in 

addition to any other meetings in that year and shall specify the meeting as 

such in the notices calling it, and not more than fifteen (15) months shall 

elapse between the date of one annual meeting of the Company and that of 

the next. 

 

16.1.2 The Board shall call an annual meeting of Shareholders to be held: 

(a) not more than once in each year; 

(b) not later than six (6) months after the balance sheet date of the Company; 

and 

(c) not later than fifteen (15) months after the previous annual meeting. 

 

16.1.3 The business to be transacted at an annual meeting shall, unless already dealt 

with by the Company, include: 

(a) the consideration and approval of the financial statements; 

(b) the receiving of any auditor’s report; 

(c) the consideration of the annual report; 

(d) the appointment of any Directors including those whose annual 

appointment is required by the Act; 

(e) the appointment of any auditor pursuant to Section 200 of the Act; and 

(f) the remuneration of any Director and of the auditor. 

 

16.2 Special meeting 

 

16.2.1 A Special meeting of Shareholders entitled to vote on an issue: 

 

16.2.1.1 may be called at any time by: 
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(a) the Board; or 

(b) the chairperson of the Board 

 

16.2.1.2 shall be called by the Board on the written request of 

Shareholders holding Shares carrying together no less than five 

per cent (5%) of the Voting Rights entitled to be exercised on 

the issue. 

 

16.3 Chairperson 

 

16.3.1 Where the Directors have elected a chairperson of the Board, and the 

chairperson of the Board is present at a meeting of Shareholders, he shall 

chair the meeting. 

 

16.3.2 Where no chairperson of the Board has been elected pursuant to Article 

16.3.1 or if, at any meeting of Shareholders, the chairperson of the Board is 

not present within fifteen (15) minutes of the time appointed for the 

commencement of the meeting, the Directors present shall elect one of their 

number to be chairperson of the meeting. 

 

16.3.3 Where no Director is willing to Act as chairperson pursuant to Article 16.3.2, 

or where no Director is present within fifteen (15) minutes of the time 

appointed for holding the meeting, the Shareholders present may choose one 

of their number to be chairperson of the meeting. 

 

16.4 Notice of meetings 

 

16.4.1 Written notice of the date, time and place of a meeting of Shareholders shall 

be sent to every Shareholder entitled to receive notice of the meeting and to 

every Director, secretary and auditor of the Company not less than twenty-

one (21) days before the meeting. 

 

16.4.2 The notice shall state – 

 

16.4.2.1 the nature of the business to be transacted at the meeting in 

sufficient detail to enable a Shareholder to form a reasoned 

judgment in relation to it, and 

 

16.4.2.2 the text of any special resolution to be submitted to the 

meeting. 

 

16.4.3 Any irregularity in a notice of a meeting shall be waived where all the 

Shareholders entitled to attend and vote at the meeting attend the meeting 

without protest as to the irregularity, or where all such Shareholders agree to 

the waiver. 
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16.4.4 Any accidental omission to give notice of a meeting to, or the failure to 

receive notice of a meeting by, a Shareholder shall not invalidate the 

proceedings at that meeting. 

 

16.5 Adjournments 

 

16.5.1 The Chairperson may, or where directed by the meeting, shall, adjourn the 

meeting from time to time and from place to place, but no business shall be 

transacted at any adjourned meeting other than the business left unfinished 

at the meeting from which the adjournment took place. 

 

16.5.2 When a meeting of Shareholders is adjourned for thirty (30) days or more, 

notice of the adjourned meeting shall be given as in the case of an original 

meeting. 

 

16.5.3 Notwithstanding Articles 16.4.1, 16.4.2 and 16.4.3 it shall not be necessary 

to give any notice of an adjournment or of the business to be transacted at 

an adjourned meeting. 

 

16.6 Methods of holding meetings 

 

16.6.1 A meeting of Shareholders may be held either – 

 

16.6.1.1 by a number of Shareholders who constitute a quorum, being 

assembled together at the place, date, and time appointed for 

the meeting; or 

 

16.6.1.2 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 

meeting. 

 

16.7 Quorum 

 

16.7.1 Where a quorum is not present, no business shall, subject to Article 16.7.3, 

be transacted at a meeting of Shareholders. 

 

16.7.2 A quorum for a meeting of Shareholders shall be present where at least two 

(2) members are present in person or by proxy together holding Shares 

representing at least thirty five percent (35%) of the total Voting Rights.  

 

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

appointed for the meeting – 
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16.7.3.1 in the case of a meeting called by the Court under section 

118(1)(b) of the Act, the meeting shall be dissolved; 

 

16.7.3.2 in the case of any other meeting, the meeting shall be adjourned 

to the same day in the following week at the same time and 

place, or to such other date, time and place as the Directors 

may appoint; and 

 

16.7.3.3 where, at the adjourned meeting, a quorum is not present 

within thirty (30) minutes after the time appointed for the 

meeting, the Shareholders or their proxies present shall be a 

quorum. 

 

16.8 Voting 

 

16.8.1 Where a meeting of Shareholders is held under Article 16.6.1.1, unless a poll 

is demanded, voting at the meeting shall be by whichever of the following 

methods is determined by the chairperson of the meeting – 

 

16.8.1.1 voting by voice; or 

 

16.8.1.2 voting by show of hands. 

 

16.8.2 Where a meeting of Shareholders is held under Article 16.6.1.2, unless a poll 

is demanded, voting at the meeting shall be by the Shareholders signifying 

individually their assent or dissent by voice. 

 

16.8.3 A declaration by the chairperson of the 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 Article 16.8.4. 

 

16.8.4 Subject to Article 16.8.3, at a meeting of Shareholders, a poll may be 

demanded by – 

 

16.8.4.1 not less than five (5) Shareholders having the right to vote at 

the meeting; 

 

16.8.4.2 a Shareholder or Shareholders representing not less than 10 

percent of the total Voting Rights of all Shareholders having 

the right to vote at the meeting; 
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16.8.4.3 by a Shareholder or Shareholders holding Shares in the 

Company that confer a right to vote at the meeting and on 

which the aggregate amount paid up is not less than 10 percent 

of the total amount paid up on all Shares that confer that right; 

or 

 

16.8.4.4 the chairperson of the meeting. 

 

16.8.5 A poll may be demanded either before or after the vote is taken on a 

resolution. 

 

16.8.6 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. 

 

16.8.7 The chairperson of a Shareholders' meeting shall not be entitled to a casting 

vote. 

 

16.8.8 For the purposes of Article 16.8, the instrument appointing a proxy to vote 

at a meeting of the Company shall confer authority to demand or join in 

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. 

 

16.8.9 Subject to any rights or restrictions for the 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 post (where this 

is permitted) shall have one vote. 

 

16.8.10 The chairperson may demand a poll on a resolution either before or after a 

vote thereon by voice or by show of hands. 

 

16.8.11 The demand for a poll may be withdrawn. 

 

16.8.12 Where a poll is duly demanded, it shall, subject to this clause, be taken in 

such manner as the chairperson directs, and the result of the poll shall be 

deemed to be the resolution of the meeting at which the poll is demanded. 

 

16.8.13 A poll demanded – 

 

16.8.13.1 on the election of a chairperson or on a question of 

adjournment, shall be taken immediately; 

 

16.8.13.2 on any other question, shall be taken at such time and place as 

the meeting directs. 
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and any business other than that on which a poll is demanded may be 

proceeded with pending the taking of the poll. 

 

16.9 Postal Votes 

 

16.9.1 A Shareholder may, when the Board shall have resolved that the notice 

convening the meeting shall expressly provide for voting by way of postal 

votes, exercise the right to vote at a meeting by casting a postal vote in 

accordance with this clause. 

 

16.9.2 The notice of a 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 meeting. 

 

16.9.3 Where no person has been authorised to receive and count postal votes at a 

meeting, or where no person is named as being so authorised in the notice 

of the meeting, every Director shall be deemed to be so authorised. 

 

16.9.4 A Shareholder may cast a postal vote on all or any of the matters to be voted 

on at the meeting by sending a notice of the manner in which his Shares are 

to be voted to a person authorised to receive and count postal votes at that 

meeting. The notice shall reach that person not less than forty-eight (48) 

hours before the start of the meeting. 

 

16.9.5 A person authorised to receive and count postal votes at a meeting shall: 

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

(ii) in relation to each resolution to be voted on at the 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 (i)  

and (ii) which sets out the results of the counting required by clause (ii); and 

(iv) ensure that the certificate required by clause (iii) is presented to the 

chairperson of the meeting. 

 

16.9.6 Where a vote is taken at a meeting on a resolution on which postal votes 

have been cast, the chairperson of the meeting shall: 

(i) on a vote by show of hands, count each Shareholder who has submitted a 

postal vote for or against the resolution; 

(ii) on a poll, count the votes cast by each Shareholder who has submitted a 

postal vote for or against the resolution. 
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16.9.7 The chairperson of a meeting shall call for a poll on a resolution on which 

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. 

 

16.9.8 The chairperson of a meeting shall ensure that a certificate of postal votes 

held by him is annexed to the minutes of the meeting 

 

16.10 Proxies 

 

16.10.1 A Shareholder may exercise the right to vote either by being present in 

person or by proxy. 

16.10.2 A proxy for a Shareholder may attend and be heard at a meeting of 

Shareholders as if the proxy were the Shareholder. 

 

16.10.3 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 meeting 

or a specified term. 

 

16.10.4 No proxy shall be effective in relation to a meeting unless a copy of the notice 

of appointment is produced twenty-four hours before the start of the 

meeting. 

 

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

notarially certified copy shall also be produced together with the proxy form. 

 

16.10.6 A proxy form shall be sent with each notice calling a meeting of the 

Company. 

 

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

appointee or of his agent duly authored in writing or in the case of a 

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

 

16.10.8 The instrument appointing a proxy shall be in the following form - 

 

I/we ................................. of .................. being shareholders of the above named Company 

hereby appoint ....................................... or failing him/her . .............................. of 

................................... as my/our Proxy to vote for me/us at the meeting of the Company 

to be held on ....................... and at any adjournment of the meeting.  

 

Signed this ................ day of...................... 

 

16.10.9 The instrument appointing a proxy shall not be effective unless a copy of the 

notice of appointment is produced to the Secretary not less than twenty-four 

(24) hours before the start of the meeting. 
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16.11 Minutes 

 

16.11.1 The Board shall ensure that minutes are kept of all proceedings at meetings 

of Shareholders. 

 

16.11.2 Minutes which have been signed correct by the chairperson of the meeting 

are prima facie evidence of the proceedings. 

 

16.12 Shareholder proposals 

 

16.12.1 A Shareholder may give written notice to the Board of a matter the 

Shareholder proposes to raise for discussion or resolution at the next meeting 

of Shareholders at which the Shareholder is entitled to vote. 

 

16.12.2 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 meeting of 

Shareholders is required to be given by the Board, the Board shall, at the 

expense of the Company, give notice of the Shareholder’s proposal and the 

text of any proposed resolution to all Shareholders entitled to receive notice 

of the meeting. 

 

16.12.3 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 meeting of Shareholders 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 

Shareholders entitled to receive notice of the meeting. 

 

16.12.4 Where the notice is received by the Board less than seven (7) days before the 

last day on which notice of the relevant meeting of Shareholders 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 text of any proposed resolution to all Shareholders entitled to receive 

notice of the meeting. 

 

16.12.5 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 more 

than 1000 words prepared by the proposing Shareholder in support of the 

proposal, together with the name and address of the proposing Shareholder. 

 

16.12.6 The Board shall not be required to include 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. 
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16.12.7 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. 

 

16.13 Corporations may Act as representative 

 

A body corporate which is a Shareholder may appoint a representative to attend a meeting 

of Shareholders on its behalf in the same manner as that in which it could appoint a proxy. 

 

16.14 Votes of joint holders 

 

Where two (2) or more persons 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. 

 

16.15 No voting right where calls unpaid 

 

Where a sum due to the Company in respect of a share has not been paid, that share may 

not be voted at a Shareholders meeting other than a meeting of an interest group. 

 

16.16 Other proceedings 

 

Unless otherwise expressly provided in this Article 16, a meeting of Shareholders may 

regulate its own procedure. 

 

Part V - Directors 

 

17 Directors 

 

The business and affairs of the Company shall be managed by, or under the direction and 

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. 

 

Subject to section 131 and the Seventh Schedule of the Act, the Board may delegate to a 

committee of Directors, or a Director or employee of the Company, or any other person, 

any one or more of its powers. 

 

17.1 Appointment of Directors 
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Subject to the provisions of the Act, the Directors of the Company shall be such person 

or persons as may be appointed from time to time by ordinary resolution or by notice to 

the Company signed by the holder or holders for the time being of the majority of ordinary 

Shares in the capital of the Company, but so that the total number of Directors shall not 

at any time exceed the number fixed pursuant to Article 17.2 or by ordinary resolution 

pursuant to Article 17.2.3 

 

The Shareholders shall not vote on a resolution to appoint a Director of the Company 

unless - 

(a) the resolution is in respect of the appointment of one director; or 

 

(b) where the resolution is a single resolution for the appointment of 2 or more persons as 

directors of the company, a separate resolution that it be so voted on has first been passed 

without a vote being cast against it. 

 

17.2 Number of Directors 

 

17.2.1 The Company shall have a minimum of five (5) Directors and a maximum 

of twelve (12) Directors and at least 1 (one) woman as Director on the Board.  

 

17.2.2 The Board shall at all times include at least 2 independent Directors. 

 

17.2.3 Subject to the provisions of the Act, the Company may by ordinary 

resolution increase or reduce the number of Directors specified in Article 

17.2.1. 

 

17.3 Directors may fill up Casual Vacancy 

 

17.3.1 The Directors may appoint any person to be a Director to fill a casual 

vacancy or as an addition to the existing Directors but the total number of 

Directors shall not at any time exceed the number fixed in accordance with 

Article 17.2.1 or by ordinary resolution pursuant to Article 17.2.3 

 

17.3.2 Any Director appointed under Article 17.3 shall hold office only until the 

following shareholders meeting and shall be eligible for appointment at that 

meeting. 

 

17.4 Disqualification and removal of Directors 

 

17.4.1 A Director shall hold office until his resignation, removal or disqualification 

in accordance with this Constitution. 

 

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

17.4.2.1 is removed by ordinary resolution passed at a Shareholder 

Meeting called for that purpose; or 
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17.4.2.2 resigns in Writing and is not reappointed in accordance with 

this Constitution; or 

17.4.2.3 becomes disqualified from being a Director pursuant to section 

133 of the Act; or 

17.4.2.4 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 

17.4.2.5 dies; or 

17.4.2.6 attains the age of 70 years, provided that a person of or over 

the age of 70 years may be appointed or reappointed as director 

to hold office until the next Annual Meeting or authorised to 

continue to hold office as director until the next annual 

meeting; or 

17.4.2.7 is under eighteen (18) years of age; or  

17.4.2.8 is an undischarged bankrupt 

 

17.4.3 A Director shall be removed from office by an ordinary resolution passed at 

a meeting called for the purpose that include the removal of a director. 

 

18 Alternate Directors 

 

18.1 Appointment and removal of Alternate Directors 

 

18.1.1 Any Director (the "Appointor") (other than an Alternate Director) may 

appoint as an Alternate any other Director, or any other person approved by 

resolution of the Directors, to: 

 

18.1.1.1 exercise that Director's powers; and 

 

18.1.1.2 carry out that Director's responsibilities, 

 

in relation to the taking of decisions by the Directors in the absence of the 

Alternate’s Appointor. 

 

18.1.2 Any appointment or removal of an Alternate must be effected by notice in 

writing to the Company signed by the Appointor, or in any other manner 

approved by the Directors. 

 

18.1.3 The notice must: 

 

18.1.3.1 identify the proposed Alternate; and 
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18.1.3.2 in the case of a notice of appointment, contain a statement 

signed by the proposed Alternate that the proposed Alternate 

is willing to Act as the Alternate of the Director giving the 

notice. 

 

18.2 Rights and responsibilities of Alternate directors 

 

18.2.1 An Alternate has the same rights, in relation to any Directors' meeting or 

Directors' written resolution, as the Alternate’ Appointor. 

 

18.2.2 Except as this Constitution specifies otherwise, Alternate Directors: 

 

18.2.2.1 are deemed for all purposes to be Directors; 

 

18.2.2.2 are liable for their own acts and omissions; 

 

18.2.2.3 are subject to the same restrictions as their Appointors; and 

 

18.2.2.4 are not deemed to be agents of or for their Appointors. 

 

18.2.3 A person who is an Alternate but not a Director: 

 

18.2.3.1 may be counted as participating for the purposes of 

determining whether a quorum is participating (but only if that 

person’s Appointor is not participating); and 

 

18.2.3.2 may sign a written resolution (but only if it is not signed or to 

be signed by that person’s Appointor). 

 

18.2.4 No Alternate may be counted as more than one Director for such purposes. 

 

18.2.5 An Alternate is not entitled to receive any remuneration from the Company 

for serving as an Alternate except such part of the Alternate Appointor’s 

remuneration as the Appointor may direct by notice in writing made to the 

Company. 

 

18.3 Termination of Alternate Directorship 

 

18.3.1 An Alternate 's appointment terminates: 

 

18.3.1.1 when the Alternate’s Appointor revokes the appointment by 

notice to the Company in writing specifying when it is to 

terminate; 
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18.3.1.2 on the occurrence in relation to the Alternate of any event 

which, if it occurred in relation to the Alternate’s Appointor, 

would result in the termination of the Appointor’s 

appointment as a Director; 

 

18.3.1.3 on the death of the Alternate’s Appointor;  

 

18.3.1.4 when the Alternate’s Appointor’s appointment as a Director 

terminates; 

 

18.3.1.5 when the Company receives a written notice of resignation 

from the Alternate, delivered to the address for service of the 

Company; or 

 

18.3.1.6 when the Company receives a written notice to such effect 

from a member or members holding a majority of the Voting 

Rights in the Company.  

 

19 Remuneration of directors 

 

19.1 Subject to the provisions of the Act, the remuneration of Directors shall be determined 

in accordance with this Article 19. 

 

19.2 Subject to Articles 19.6 to 19.11 and this Constitution – 

 

19.2.1 the Company shall by ordinary resolution approve the remuneration of the 

Directors and any benefit payable to the Directors, including any 

compensation for loss of employment of a Director or former Director; 

 

19.2.2 the Board may determine the terms of any service contract with a managing 

Director or other executive Director; 

 

19.2.3 the Directors may be paid all travelling, hotel and other expenses properly 

incurred by them in attending any meetings of the Board or in connection 

with the business of the Company; 

 

19.2.4 the Board shall determine the reasonableness of expenses claimed by 

Directors under section 20.2.3. 

 

19.3 Subject to Articles 19.6 to 19.11, the Board, instead of the meeting of shareholders of a 

Company, may, where the Board considers that it is fair to the company, approve -  

 

19.3.1 the payment of remuneration or the provision of other benefits by the 

Company to a Director; 
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19.3.2 the payment by the Company to an executive Director or former executive 

Director of compensation for loss of office. 

 

19.4 Where the Board takes over any payment under Article 19.3, the Board shall forthwith 

enter, or cause to be entered, in the interests register, if the Company has one, and in the 

minutes of Directors' meetings particulars of any such payment.  

 

19.5 Where a payment is made under Article 19.3, any Shareholders who – 

 

19.5.1 consider that the payment was not fair to the Company; and 

 

19.5.2 hold between them not less than ten per cent (10%) of the Company’s voting 

share capital, may, within one month of the date on which the existence of 

the payment or other benefit was, first made known to Shareholders, whether 

through the annual report, production of the interests register to a 

Shareholders’ meeting or otherwise, require the Directors to call a meetings 

of Shareholders to approve the payment by way of ordinary resolution and 

to the extent to which the payment is not approved by ordinary resolution, 

it shall constitute a debt payable by the Director to the Company. 

 

19.6 Subject to Article 19.7 the Company shall not – 

 

19.6.1 make a loan to a Director of the Company or any relative or related entity of 

the Director; or 

 

19.6.2 enter into any guarantee or provide any security in connection with a loan 

made by any person to any person referred to in Article 19.6.1. 

 

19.7 Article 19.6 shall not prevent the Company from – 

 

19.7.1 making a loan to a related Company, with the approval of the Board; 

 

19.7.2 entering into a guarantee or providing security in connection with a loan 

made by any person to a related Company; 

 

19.7.3 providing a Director with funds to meet expenditure incurred or to be 

incurred by him for the purpose of the Company or for the purpose of 

enabling him to perform his duties as an officer of the Company; 

 

19.7.4 making a loan in the ordinary course of the business of lending money, where 

that business is carried on by the Company; 
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19.7.5 making a loan to a Director who is engaged in the salaried employment of 

the Company or its holding Company, in accordance with a scheme for the 

making of loans to employees of the Company which is approved by the 

meeting of Shareholders of the Company in so far as its application to 

Directors is concerned; or 

 

19.7.6 making a loan pursuant to section 81 of the Act in respect of a Director who 

holds salaried employment under the Company or in a holding Company or 

subsidiary of the Company. 

 

19.8 Where a loan is made in breach of Article 19.6 the loan shall be voidable at the option of 

the Company and the loan shall be immediately repayable upon being avoided by the 

Company, notwithstanding the terms of any agreement relating to the loan. 

 

19.9 Where a transaction other than a loan to a Director is entered into by the Company in 

breach of Article 19.6 – 

 

19.9.1 the Director shall be liable to indemnify the Company for any loss or damage 

resulting front the transaction; and 

 

19.9.2 the transaction shall be voidable at the option of the Company unless: 

19.9.2.1 the Company has been indemnified under Article 19.9.1 for 

any loss or damage suffered by it; or 

 

19.9.2.2 any rights acquired by a person other than the Directors in 

good faith and for value, without Actual notice of the 

circumstances giving rise to the breach of this Article, would 

be affected by its avoidance. 

 

19.10 Notwithstanding the provisions of this Article, the Shareholders of the Company may, 

by unanimous resolution approve any payment, provision, benefit, assistance or other 

distribution referred to in this Article provided that there are reasonable grounds to 

believe that, after the distribution, the Company shall to satisfy its solvency test. 

 

19.11 For the purposes of this Article, "a related entity of a Director" means a Company or 

corporation in which the Director and any relative or relatives of the Director between 

them hold, by themselves or through nominees, voting interests that equal or exceed fifty 

per cent (50%) or the Board or managing body of which is otherwise controlled by such 

persons within the meaning of section 5 of the Act. 

 

20 Proceedings of the Board 

 

The Directors meetings and proceedings shall be conducted in accordance with the 

following subparagraphs of this Article 20. 
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20.1 Chairperson 

 

20.1.1 The Directors may elect one of their number as chairperson of the Board 

and determine the period for which he is to hold office.  

 

20.1.2 Where no chairperson is elected, or where at a meeting of the Board the 

chairperson is not present within 15 minutes after the time appointed for the 

commencement of the meeting, the Directors present may choose one of 

their number to be chairperson of the meeting. 

 

20.2 Notice of meeting 

 

20.2.1 A Director or, if requested by a Director to do so, the secretary of the 

Company, may convene a meeting of the Board by giving notice in 

accordance with this Article. 

 

20.2.2 Subject to Article 20.2.3 below, a notice of a meeting of the Board shall be 

sent to every Director seven (7) days before the meeting and the notice shall 

include the date, time, and place of the meeting and the matters to be 

discussed.  

 

20.2.3 Where those convening a Board meeting describe any of the matters to be 

treated therein as a matter requiring the urgent attention of the Board, the 

notice period shall be reduced to three (3) days. 

 

20.2.4 An irregularity in the notice of a meeting is 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. 

 

20.3 Methods of holding meetings 

 

A meeting of the Board may be held either – 

 

20.3.1 by a number of the Directors who constitute a quorum, being assembled 

together at the place, date, and time appointed for the meeting; or 

 

20.3.2 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. 

 

20.4 Quorum 

 

20.4.1 A quorum for a meeting of the Board shall be fixed by the Board and if not 

so fixed shall be a majority of the Directors. 
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20.4.2 No business may be transacted at a meeting of Directors if a quorum is not 

present. 

 

20.5 Voting 

 

20.5.1 Every Director has one (1) vote. 

 

20.5.2 The chairperson shall not have a casting vote. 

 

20.5.3 A resolution of the Board is passed if it is agreed to by all Directors present 

without dissent or if a majority of the votes cast on it are in favour of it. 

 

20.5.4 A Director present at a meeting of the Board is presumed to have agreed to, 

and to have voted in favour of, a resolution of the Board unless he expressly 

dissents from or votes against the resolution at the meeting. 

 

20.6 Minutes 

 

The Board shall ensure that minutes are kept of all proceedings at meetings of the Board. 

 

20.7 Resolution in writing 

 

20.7.1 A resolution in writing, signed or assented to by all Directors then entitled 

to receive notice of a Board meeting, is as valid and effective as if it had been 

passed at a meeting of the Board duly convened and held. 

 

20.7.2 Any such resolution may consist of several Documents (including facsimile 

or other similar means of communication) in like form each signed or 

assented to by one or more Directors. 

20.7.3  

20.7.4 A copy of any such resolution must be entered in the minute book of Board 

proceedings. 

 

20.8 Other proceedings 

 

Except as provided in this Article 20, the Board may regulate its own procedures. 

 

21 Rotation of Directors 

 

21.1 Non-Executive Directors shall hold office until completion of three (3) consecutive years 

on the Board of the Company, after which they shall offer themselves for re-election at 

the following annual meeting of the shareholders of the Company. 
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21.2 After completing nine (9) consecutive years on the Board of a Company, an independent 

non-executive Director shall no longer be considered as independent. 

 

21.3 A cooling period of three (3) consecutive years shall be required before a Director who 

previously held office may be considered as independent. 

 

22 Directors ceasing to hold office 

 

22.1 A Director of the Company may be removed from office by ordinary resolution passed 

at a meeting called for the purpose that includes the removal of the Director. 

 

22.2 The office of Director of the Company shall be vacated if the person holding that office:  

 

22.2.1 resigns in accordance with Article 22.3; 

 

22.2.2 is removed from office in accordance with this Act or this Constitution; 

 

22.2.3 becomes disqualified from being a Director pursuant to Article 17.4; 

 

22.2.4 becomes disqualified from being a Director pursuant to Article 22.2.6; 

 

22.2.5 dies; or 

 

22.2.6 otherwise becomes disqualified from being a Director in accordance with 

this Constitution. 

 

22.3 A Director of the Company may resign from office by signing a written notice of 

resignation and delivering it to the address for service of the Company. 

 

22.4 A notice under Article 22.3 shall be effective when it is received at that address or at a 

later time specified in the notice. 

 

22.5 Notwithstanding the vacation of office, a person who held office as a Director shall 

remain liable under the provisions of the Act that impose liabilities on Directors in 

relation to acts and omissions and decisions made while that person was a Director. 

 

23 Transactions involving self-interest 

 

23.1 Meaning of "interested" 

 

23.1.1 Subject to Article 23.1.2, a Director of the Company shall be interested in a 

transaction to which the Company is a party where the Director – 

 

23.1.1.1 is a party to, or shall or may derive a material financial benefit 

from the transaction; 
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23.1.1.2 has a material financial interest in or with another party to the 

transaction; 

 

23.1.1.3 is a Director, officer, or trustee of another party to, or person 

who shall or may derive a material financial benefit from, the 

transaction, not being a party or person that is - 

(i) the Company's holding Company being a holding 

Company of which the Company is a wholly-owned 

subsidiary; 

(ii) a wholly-owned subsidiary of the Company; or 

(iii) a wholly-owned subsidiary of a holding Company of 

which the Company is also a wholly-owned 

subsidiary; 

 

23.1.1.4 is the parent, child or spouse of another party to, or person 

who shall or may derive a material financial benefit from, the 

transaction; or 

 

23.1.1.5 is otherwise directly or indirectly materially interested in the 

transaction. 

 

23.1.2 A Director of the Company shall not be deemed to be interested in a 

transaction to which the Company is a party if the transaction comprises only 

the giving by the Company of security to a third party and at the request of 

that third party which has no connection with the Director and in respect of 

a debt or obligation of the Company for which the Director or another 

person has personally assumed responsibility in whole or in part under a 

guarantee, indemnity, or by the deposit of a security. 

 

23.2 Disclosure of interest 

 

23.2.1 A Director of the Company 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 (where the Company 

has one), and, where the Company has more than one Director, disclose to 

the Board of the Company - 

 

23.2.1.1 where the monetary value of the Director's interest is able to 

be quantified, the nature and monetary value of that interest; 

or 

 

23.2.1.2 where the monetary value of the Director's interest cannot be 

quantified, the nature and extent of that interest. 
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23.2.2 A Director of the Company shall not be required to comply with Article 

23.2.1 where – 

 

23.2.2.1 the transaction or proposed transaction is between the 

Director and the Company; and 

 

23.2.2.2 the transaction or proposed transaction is or is to be entered 

into in the ordinary course of the Company's business and on 

usual terms and conditions. 

 

23.2.3 For the purposes of Article 23.2.1, 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 named 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. 

 

23.2.4 A failure by a Director to comply with Article 23.2.1 shall not affect the 

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

 

23.3 Interested director may vote 

 

23.3.1 Subject to this Constitution, a Director of the Company who is interested in 

a transaction entered into, or to be entered into, by the Company, may – 

 

23.3.1.1 vote on any matter relating to the transaction provided he 

discloses his interest under Article 23.2; 

 

23.3.1.2 attend a meeting of Directors at which a matter relating to the 

transaction arises and be included among the Directors present 

at the meeting for the purpose of a quorum; 

 

23.3.1.3 sign a Document relating to the transaction on behalf of the 

Company; and 

 

23.3.1.4 do any other thing in his capacity as a Director in relation to 

the transaction, as if the Director were not interested in the 

transaction. 

 

23.4 Use of company information 

 

23.4.1 A Director who has information in his capacity as a Director or employee of 

the Company, being information that would not otherwise be available to 

him, shall not disclose that information to any person, or make use of or act 

on the information, except – 
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23.4.1.1 for the purposes of the Company; 

 

23.4.1.2 as required by law; 

 

23.4.1.3 in accordance with Article 23.4.2; or 

 

23.4.1.4 as approved by the Company  

 

23.4.2 A Director may, if authorised by the Board under Article 23.4.3, make use 

of, or Act on information or disclose information to - 

 

23.4.2.1 a person whose interests the Director represents; or 

 

23.4.2.2 a person in accordance with whose directions or instructions 

the Director may be required or is accustomed to act in relation 

to the Director's powers and duties, 

 

subject to the Director entering the particulars of the authorisation and the 

name of the person to whom it is disclosed in the interests register where it 

has one. 

 

23.4.3 The Board may authorise a Director to disclose, make use of, or act on 

information where it is satisfied that to do so is not likely to prejudice the 

Company. 

 

23.4.4 Subject to him being authorised to make use of such information by the 

Company, any monetary gain made by a Director from the use of 

information which a Director has in his capacity as a Director shall be 

accounted for to the Company. 

 

Part VI - Miscellaneous 

 

24 Indemnity and Insurance 

 

24.1 Indemnity 

 

24.1.1 The Company may, and does hereby, indemnify a Director or employee of 

the Company or a related Company for any costs incurred by him or the 

Company in respect of any proceedings – 

 

24.1.1.1 that relates to liability for any Act or omission in his capacity 

as a Director or employee; and 
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24.1.1.2 in which judgment is given in his favour, or in which he is 

acquitted, or which is discontinued or in which he is granted 

relief under section 350 of the Act or where proceedings are 

threatened and such threatened Action is abandoned or not 

pursued. 

 

24.1.2 The Company may, and does hereby, indemnify every Director and every 

employee (specified in a resolution of the Board for these purpose) of the 

Company or a related Company in respect of - 

 

24.1.2.1 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 

 

24.1.2.2 costs incurred by that Director or employee in defending or 

settling any claim or proceedings relating to any such liability. 

 

24.1.3 Article 24.1.2 does not apply to criminal liability or liability in respect of a 

breach, in the case of a Director, of the duty specified in section 143(1)(c) of 

the Act. 

 

24.2 Insurance 

 

24.2.1 The Company may, with the prior approval of the Board, effect insurance 

for a Director or employee of the Company or a related Company in respect 

of - 

 

24.2.1.1 liability, not being criminal liability, for any act or omission in 

his capacity as a Director or employee; 

 

24.2.1.2 costs incurred by that Director or employee in defending or 

settling any claim or proceeding relating to any such liability; or 

 

24.2.1.3 costs incurred by that Director or employee in defending any 

criminal proceedings - 

(i) that have been brought against the Director or 

employee in relation to any act or omission in that 

person’s capacity as a Director or employee; 

(ii) in which that person is acquitted; or 

(iii) in relation to which a nolle prosequi is entered. 

 

24.2.2 The Board shall – 

 

24.2.2.1 enter or cause to be entered in the interests register where the 

Company has one; 
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24.2.2.2 record or cause to be recorded in the minutes of Directors; 

 

24.2.2.3 disclose or cause to be disclosed in the annual report, 

 

the particulars of any indemnity given to, or insurance effected for, any 

Director or employee of the Company or a related Company. 

 

24.2.3 Where an insurance is effected for a Director or employee of the Company 

or a related Company and the provisions of Articles 24.2.1 and 24.2.2 have 

not been complied with, the Director or employee shall be personally liable 

to the Company for the cost of effecting the insurance unless the Director 

or employee proves that it was fair to the Company at the time the insurance 

was effected. 

 

23 Notices 

 

24.3 Subject to this Constitution, anything sent or supplied by or to the Company under this 

Constitution may be sent or supplied in any way in which the Companies Act 2001 

provides for Documents or information which are authorised or required by any 

provision of that Act to be sent or supplied by or to the Company. 

 

24.4 Subject to this Constitution, any notice or Document to be sent or supplied to a Director 

in connection with the taking of decisions by Directors may also be sent or supplied by 

the means by which that Director has asked to be sent or supplied with such notices or 

Documents for the time being. 

 

24.5 A Director may agree with the Company that notices or Documents sent to that Director 

in a particular way are to be deemed to have been received within a specified time of their 

being sent, and for the specified time to be less than 48 hours. 

 

25 Secretary 

 

The Board may appoint or remove one or more secretaries to the Company. 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.  

 

 

26 Insolvency 

 

In case of insolvency of the Company, the provisions of the Act and of the Insolvency Act 

2009 shall apply. 

 

27 Common Seal, Authentication of Deeds and Documents 
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27.1 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. 

 

27.2 The common seal may be affixed to any instrument, including a deed, and if not so 

affixed, the validity of the execution of the instrument will be determined in accordance 

with section 181 of the Act. 

 

27.3 All instruments, deeds, 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.  

 

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

made, drawn 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. 

 

27.5 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. 

 

27.6 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. 

 

28 Financial Statements 

 

28.1 The Board of the Company shall cause accounting records to be kept that –  

 

28.1.1 correctly record and explain the transactions of the Company; 

 

28.1.2 shall at any time enable the financial position of the Company to be 

determined with reasonable accuracy; 

 

28.1.3 shall enable the Directors to prepare financial statements that comply with 

the Act; and 

 

28.1.4 shall enable the financial statements of the Company to be readily and 

properly audited. 
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28.2 A copy of the Company’s annual Report (including the balance sheet and every document 

required by law to be annexed thereto and profit and loss account or income and 

expenditure account) shall, at least twenty-one (21) days before the date of the meeting 

of Shareholders, be delivered or sent by post to the registered address of every 

Shareholder.  

 
29 Audit 

 

The Company shall, at each annual meeting, appoint an auditor to –  

 

29.1 hold office from the conclusion of the meeting until the conclusion of the next annual 

meeting; and 

 

29.2 audit the financial statements of the Company and, if the Company is required to 

complete group financial statements, those group financial statements, for the accounting 

period next after the meeting.  

 

30 Service of Documents 

 

The service of Documents on or by the Company shall be regulated in accordance with 

sections 323 to 328 of the Act. 

 

31 Alteration of Constitution 

 

The Company may by special resolution alter this Constitution, subject to any required 

approval being obtained from regulators. 

 

32 Arbitration 

 

32.1 Any dispute, controversy or claim arising out of or relating to this Constitution or the 

breach, termination or invalidity thereof, or relating to the Company, shall be settled or 

determined, subject to rules of public order, under the Rules of Conciliation and 

Arbitration of the Permanent Commercial Arbitration Court of the Mauritius Chamber 

of Commerce and Industry by one (1) Arbitrator appointed in accordance with the said 

rules (hereinafter “the Tribunal”). 

 

32.2 The language of the arbitration shall be English.  

 

32.3 The Tribunal and the parties shall use their best endeavours so that any dispute is heard 

and determined within six months of the declaration of the dispute, in so far as possible. 

 

32.4 The decision of the Tribunal as to the dispute and costs of the arbitration shall be a legally 

binding decision, shall be final and binding upon the parties and not subject to appeal in 

any jurisdiction. 
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32.5 The Tribunal shall give a reasoned decision or award that shall be final and binding on 

the parties. 

 

32.6 Except as otherwise required by law and save and except as otherwise required in order 

to challenge or give effect to the award, the Parties agree that the arbitration procedure 

will be confidential, all conduct, statements, promises, offers, views and opinions, oral or 

written, made during the arbitration by any party or party’s agent or attorney will remain 

confidential and the existence and the results of the arbitration will be maintained by the 

parties as confidential at all times. 

 

32.7 This Article 32–  

 

32.7.1 is severable from the rest of this Constitution and shall, notwithstanding the 

termination, cancellation, invalidity or alleged invalidity of this Agreement or 

any part of it for any reason, remain in full force and effect; 

 

32.7.2 constitutes an irrevocable consent by the parties to any proceedings in terms 

hereof and no party shall be entitled to withdraw therefrom or to claim in 

any such proceedings that it is not bound by this Article 32. For the purposes 

of this Article 32, the term “proceedings” shall include proceedings referred 

to in the foregoing provisions of this Article. 

 

In accordance with section 23(1)(vii) of the Act, we, hereby certify that this is the Constitution of 

the Company hereinabove named. 

 

 

 

 

____________________________ ____________________________ 

Laurent de la Hogue Eric Ambroise 

 

For and on behalf of EKADA CAPITAL LTD 

 

 

Date: 17 December 2021 

achat
Eric




