CONSTITUTION
OF

MCB FINANCIAL ADVISERS

A PRIVATE COMPANY LIMITED BY SHARES

MCBFA- Constitution-Page 1 of 17




16

u

13
14
| 15
16
i7
18

19

20- .

21

23

24

25

28

DEFINITIONS AND INTERPRETATION 4
CONSTITUTION 5
NAME OF THE COMPANY 5
OBJECTS OF THE COMPANY 5
REGISTERED OFFICE’ o ; 6
:  ACCOUNTING PERIOD B 6
“TYPEOF COMPANY ‘ S ‘ 6
DURATION _4 o o , 6
ISSUE OF SHARES : 6
PURCHASE BY COMPANY OF [TS SHARES 7
TRANSFER OF SHARES . ’ 7
RESTRICTIONS AND LIMITATIONS ON TRANSFER OF SHARES o 8
SHARE REGISTER ' - , 8
SHARE CERTIFICATES ' - : 8
DISTRIBUTIONS AND DIVIDENDS - 8
ISSUE OF STATEMENT OF RIGHTS TO SHAREHOLDER ’ ’ , 8
EXERCISE OF POWERS RESERVED TO SHAREHOLDERS 8
MEETINGS OF SHAREHOLDERS' oo g
APPOINTMENT AND REMOVAL OF DIRECTORS | ‘ 10
POWERS AND DUTIES OF THE BOARR ~ o 1
© PROCEEDINGS NF THE BOARE o 12
REMUNERATION A% OTHER INTERESYS OF DIRECTORS - s ‘ 12
INDEMNITY AND INSURANCE : : 14
SECRETARY . : 15
WINDING UP . o 15
comMow SEAL, AUTHENTICATION OF DEEDS AND DOCUMENTS 1'6

MCBFA- Constitution-Page 2 of 17




27 AGCOUNTS
28 AUDIT
—_——

MCBFA~ Constlzution-Page. 3 of 17

16

16



11

DEFINITIONS AND INTERPRETATION

Definitions.

In this Constitiition,

unless. the context otherwise requires, the following. words and

expressions have'the meanings given to theém in this Article:

111

112

113

114

.18

116

L7

118

119

1.1.10

REERT

1112

1.1.13

' 1114

1.1.15

1.1.16

Act

Alternate Director’

Anﬁu'aI'Meéting

Balance Sheet Date

Board

Category” 1 Glohal
 Business

Charter:

 Class of Shares ‘

Company

Constitution

Director ‘

FSC. .

Interests Register

Ordinary Resolution

Share

Shareholder

means the Companies Act 2001 as amended fmm time to tame

means a Director appointed pursuant to Artnc!e 19 6

means a meeting of Shareholders held pursuant to Sectlon 115
of the Act.

means 30 June'in each year,

means_the  Directors numbering ‘not. less:than- the required-
quorum acting together as the board of Directors of the
Company, and where the Company has onfy one; Director.or -

where one Director is a quorum, that Dtrector

Has the same meaning set forth to it’ under the Fmanctaf
Services Act No. 14:0f 2007 a5 amended from time totime. -

means the Board charter established‘mjde“r'Articfg 204.

means 3 class of Shares having attached to them identical

_rights, privileges, {imitations, and conditions.

means “MCB Financial Advisers”,

-means this constitution of the Company as amended from time

to time.

means, subject to Section 128 of the Act, a person appomtedl ;
and continuing in office for the time being, in accordance with’

‘this Constitution, as a director of the Company.

means thr Feyacial Services Commission of Mauritius.

means a register kept by the Company at its registered office as
required by Section 190(2}(c} of the Act. ‘

means a veselution approved by a simple majority of the votes
of those Shareholders entitled to.vate and votmg on the matter
which is the'subject of the resolution,

means a.share.in the share capital of:thezcompan‘v,f fel

means a holder of a Share.,
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1.2

1.2.1

. 1.2.2‘

1.2.3

124

125

126

1.1.17 Share Register

1.1.18 Solvency Test:

1.1.19 Special Meeting

1.1.20 Special Resol:ution

1.1.21 Unanimous
Resolution

Interpretation

means the register of Shares required to be maintained by
Article 13 of this Constitution and Section 91 of the Act;

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

means. any meeting (other than an Annual -‘Meeting) of the
Shareholders entitled to vota on an‘issue, called at any time by
the Board, or by any other person who is‘authorised by this
Constitution or by the Act to call Special Meetings of
Shareholders.

means a resolution of Sh,areholders approved by a majority of
seventy five per cent (75%) of the votes of those Shareholders
entitled to vote and voting on the question.

meatis a resolution which has the assent of every Shareholder
entitled to vote on the matter which is the subject of the
resolution in accordance with Section 106 of the Act.

Words imparting the singular include the plural and vice versa.

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

or unincorporate,

Words importi,ng one gender include the other gender.

Expressions contained inthis Constitution bear the same meaning as may be specified in the
Act at the date on which this Constitution becomes binding on the Company.

A reference to an Article means an article of this Constitution.

The article headings are included for convenience only and da-not affect the construction of

this Constitution,

CONSTITUTION

~ There is established 1o organise;
madifies, adapts and extericls as
the Company.. This Conistitutiori

 NAME OF THE COMPANY

regulate and goveérn the Company, this'Constitution, which

herein proviced the provisions of tie Act in its application to
is made underand is governed by the laws of Mauritius..

The name of the Company shall be MCB Financial Advisers.

OBIECTS OF THE COMPANY

The objects for which the Company is established are:
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9.1

912

92

9.2.1

“fit:

() to carry out global business activities in accordance with its Category 1 Global Business
Licence issued to it by the FSC;

(1) to conduct corporate finance activities under any applicable law, including without
limitation under the Securities Act 2005 and the rules-and regu}ations made thereunder
or;

{1tt) to do all:such other things as are necessary, ancillary oriricidental to, or as the'Company

may think conducive for, the conduct, promotion or attainment of its business and in
accordance with the licences issued by the EsC..

REGISTERED OFFICE

. The registered. office of the Company shall be 9* Floor, MCB Centre, 9-15 Sir William Newton -
" Street, Port Lol

; : . Mairitius or in such other place as the Board may, from time to time,
detérmine. '

ACCOUNTING PERIOD

The aceounting perjod shall begin on 1.July in each year and end on'the Balance Sheet Date,

with the first accounting period ending on'30 Jine'2018.

TYPE OF COMPANY

The Company shall-be 3 private company Iimited“by" shares.
DURATION

The duration of the Company is unlimited.

ISSUE OF SHARES

Board mav issue Shares

Subject to the Act, this Constitution and the terms of issue of any Shares, the Board may
issue Shares of any class at any time, to any person and in such numbers as the Board thinks

Section 55 of the Act is hereby negated and there shall ‘be no pre-emptive rights on issue of
Shares, s .

Consideration forissiinof Shgres

Bafore the f:iaid Issuas Shaves {oth.ar than Shares issugd upon incorporation, it .5t

{(a) drtermine the amount of the consideration. for which the Shares wiil be issued and
the terms on whicti they will be issued;’ ‘

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

‘ reasonable present cash value of the consideration for the.issue and ensure that the
‘ bfesgdf;ca_éh valise:of that'consideration is fair and_reas‘onable,tothe Company.and is
not less than'the amount to be credited in respect of the Shares; and

MCBFA- Canstitution:Page 6:0f 17



9.3

9.4

9.5

9.6

10

11

111

11.2

(] resolve that, in its opinion, the consideration for the Shares and their terms of issue
are fair and reasonable to the Company and to all existing Shareholders,

Pracedure for making calls.

The Board may, from time to time, make such calls on Shares (which-are unpaid or partly
paid) as it thinks fit in accordance with the Fourth Schedule of the Act.

Forfeiture of Shares

The procedure for the forfeiture of Shares in the event any person fails to pay any call or any
instalment of a call for which such personis liable at the time appointed for payment shall be
in accordance with the Fourth Schedule of the Act.

Shares'issued in lieu of dividend

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

Shares, wholly or partly, in lieu of a proposed dividend or proposed future dividends in
accordance with Section 64 of The Act. : X

Variation of rights

If, at any time, th‘e share capital of the Company is divided into-different Classes of Shares,
the Company shali not take any action which varias the rights-attached to a Class of Shares

- unless that variation is approved by a Special Resolution, or'by. consent in writing -of the

holders of seventy-five (75%) of the Shares of that Class of Shares.
PURCHASE BY COMPANY OF TS SHARES

The Company may purchase or otherwise acquire its Shares in-accordance with, and subject
to, the provisions of the Act,

TRANSFER OF SHARES

Execution of transfer

The instrument of transfer of any Share shal| be executed by oron beﬁalf bfft'he‘ transferor

and the transferee, and the transferor shall be deemed to remain the holder of the Share
until the transferes is enterad in the Share Register,

Board's right to refuse or delay registration o/ transfer

The Board may, subject to.compliance with Seotion 87 to:89 of th‘e‘_Act,‘ re?usefor delay the
registration of any transfer of ary share 1o any person, whether that person ba an‘existing
Shareholder or not, whers:

(al 50 required by {aw;

(b)  registration would impase on the transferee a liability to. the Company ‘and the
transfereé has:not sigried the transfer; :

) 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); ' :

McaFA- Constitution-Page 7.0f 17




12

13

(d} the transfer is not accompanied by such proof as the Board reasonably requires of
the right of the transferor to make the transfer; or

{e) 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
Shareholder&

RESTRICTIONS AND LIMITATIONS ON TRANSFER OF SHARES

~ There is no pre-emptive rights on the transfer of Shares in the Company.

SHARE REGISTER

- The'Company shall maintain a Share Registerin accordance with Section 91 of the Act.

14

15
151

1511

15.1.2

15.2

153

e

17

17.1

SHARE CERTIFICATES
Shares will be issued In inscribed formi and no share certificate will be issued.
DISTRIBUTIONS AND DIVIDENDS

Solvency Test

Notwithstanding Section 61(1)(b) of the Act but. subject to Article 15.2, the Board may; if it is

satisfied on reasonable grounds that the Company. will saﬂsfy the Solvency Test. immediately

after the dtstnbutvon authorise a distribution by the Company to Shareholders of any
amount and to any Shareholders as it thinks fit.

The Directars who vate in favour of a distribution shall sign a-certificate stating that, in their

bpiniqn’,‘ the Company will satisfy the Solvency Test immediately after the distribution.

Financial assistance on acquisition of shares

The Company may, subject to and in accordance with, Section 81 of the Act give financial
assnstance {whether directly or mdu‘ectly) to a person for the purpose of; or in connection
with, the purchase of Shares issued (or to be issued) by:the Company.

Nointerest

we Shicend snall bear interesy wainst thie. Company.

1$SUE OF STAYEMENT OF RIGHTS TO SHAREHOLDER

The Lompany shall issué to any Shareholder on request, a'statement of zightr in accordance -

‘with Section 84 of the Act.

EXERCISE OF POWERS RESERVED TO SHAREHGLDERS

Powers reserved to Sharsholders

MCBFA- Constitution-Page 8'of 17




17:1.1 Powers reserved tg Shareholders of the Company'by the Act or by this Constitution may. be
exercised at a Meeting.

17.1.2 Unless otherwise ‘specified in the Act,. this Constitution or any subsequent agreement

between the Shareholders, a power: resefved to Shareholders may be exercised by an
Ordinary Resolution.

17.2 Special Resolutions:

When Shareholders exercise a power to approve any of the items setoutin Section 105(1) of
the Act,.that power may only be exercised by a Special Resolution. Any decision made by

18 MEEﬁNGS OF SHAREHOLDERS
181  Annual Meetings
18.1.1 The Board shall call an Annual Meeting to be hald:
(a)f not more than ence ineach year; _ ‘ A :
(b} not l"ater than six.(6) manths after the Balance Sheet Date of the Company; and
- (&) notlater than fifteen (15) months after the previous Annual Meeting,

18.1.2' The business to be transacted at an Annual Meeting shall, unjess z‘alr‘e’ady'?dealt With by the
Company, include: o .

{a} the consideration and approval of the financial statements;
(b} the receiving of any auditor’s report;
{c) the consideration of the annual repart;

Ad) the appointment of any Directors including those whose annual appointment is
. required by the Act: N ‘

(e} the appointment of any auditer pursuant to Section 195 of The 'A&; and
_‘(f)i the remuneration of &y Birectorand of the auditor, . -
182 Secial Weetings |
A'Special ¢ ceiing may be called at any time by the Board and shall be 50 ca.ed o‘r;'the
written request of Sharehalders holding Shares carrying together riot:(ess than five per-cent

(5%} of the voting rights entitled to be exercised on the issue:

183 Praceedings at meetings of Sharehalders

,:The prpvision}s}_spegiﬁed in the Fifth Schedule to the Act shallgovern the"proceedin‘gsv at
. Km,,e@eﬁngs_’ of Sharehalders of the Company, save.and except as modified ‘and/or added
hereinafter: -
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18

194

19.2

19.21
19.2:2

193

,1’9.3,‘1

(a)f copies of, and extracts from, minutes of meetings-may be certified correct and
delivered by the se¢retary;

(b) no proxy shall be: effective in relation to a Meeting-unless a-copy of the nétice of
appomtment Is produced not less than twenty- <four (24) hours before the star of the
Meetmg,

(e} the right to vote at a Meeting by casting a postal vote is hereby prohibited:

APPOINTMENT AND REMOVAL OF DIRECTORS

Number.of Directors

The. Board shall consist of a minimum riumber of two (2} and a maximum of five (5). Directors,
prov:ded that the Board shall at all times constt of at least two Mauritius: resxdent dxrectors

Apnomtment of Directars by resolution

in addition to the appointment of Directors under Artrcle 19,3, a Director’ may be appointed
by an Ordmary Resolution.

A resoiutron to appomt two or more Dx;ectors may be voted on-one resolutlon without each

Directors.may.fill up Casual Vacancy

Noththstandmg Article 19.2, the Directors shall have power at any time, and from time ‘to
txme to-appaint any person to be a Dtrector, gither to fill a casual vacaricy or &s an addition

U to the ex:stmg Directors but so that the total number of Directors 'shall not at any time
. '_exceed ‘the number fixed in accordance with this Constitution. The Director appomted to fill
up’the's vacancy sha(l hald office only until the next following Annual Meetmg and shall then

19.3.2

“be eligible for ra-elecuon

The continuing Directors shall act notwithstanding any vacancy on the Board. If their number

s reduced helow the number fixed by, or pursuant to, this Consututlon as the minimum
’ number of Dnrectors, the continuing Directors will act only for the 1 purpose of summoning an

 Annual Meeting of the Company.

19:4

--Disqualification and removal of Directors

A person will be disqualified from holding the o%ice of irerar it he:

{a) is remo&;ed by Ordinary wesclutior sssed ot an A m,a‘ Meeting called for that
purpose;
~{b) . resignsin wrltmg and is not reappointed inacerwdance with thrs Constntutlon,
e) becomes disqualified from beirig a Director pursuant to Section 123 of the Act; or
) dies. o |

19,5

shareholding qualification

A Director shall not be required to hald Shares.
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19.6

19:6:1

19.6.2

19.6.3

Alternate Directors

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

The appointing Director may, at his 'di’scretion, by notice in writing to the Campany, remriove
his Alternate Director,

An Alternate Director may, while acting in the place of the appointing Director, represént,
exercise and discharge all the powers, rights, duties and privileges (but not including the right

of actifg as chairpersan) of the appointing Director. The Alternate Director shall ke subjéct,

19.6.4

1965 .

19.6.6.

19.6.7

20
20.1

20.1.1

120.1.2

20.1.3

in all respects, to the same terms and provisions as those regarding the appointment of his
appointing Director, except as regards remuneration and the power ta. appoint an Alternate
Director under this Constitution. ' . Co T

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

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

The notice: of appointment of an Alternate Director shall include an address for service of
notice. of meetings of the Board, Failure to .give an address will not invalidate the-
appointment, ‘but notice of meetings of the Board need not be given to the Alternate:
Director'unti!,an address is provided to the Company. T

An Alter’nate.'Direc‘tor shall not be the agent of his appointor, and shall exercise his'dutiesas a
Director independently of his appointor.

POWERS AND DUTIES OF THE BOARD

Powers of the Board

Subject to arjy restrictions in the Act or this Cqut}tution, the business and affairs of the
Company shall bemandged by or under the direction or supervision of the Board.

The Board shall have all the powers’ necessa‘ry'for,managing and for directing and supervising

the management of the business and affairs of the Company except to the extent that this

The Board shall moreaver have all the powers of the Company as expi’esse‘dﬁzi-‘Sye_c’tion 27:of

the Act; including, but not limited to, the power to purchase anc sell property, o’ borrow:

meaey and to martgage, pledge or create charges on its assats and i issue debeﬁptgres,and
other securities;, whether outright or as security for any debt, liability, or obligation of the -
Company cr of any third party. s

Delegation by Board

2.1 Subject to ;he,Agt and toany Charter the Board may adopt from'time to time, the Board méy

.- delegate to.a.committee of directors, a director or ermployee of the Company, or any other

person, any one or more of its powers other than those set out'in the Seventh Schedule to
the Act.
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203

204

204.1

- 2042

21

Directors t0 act in good faith and in bestinterests of Comibany’

The Directors of the Company shall carry out their duties in:accordance with Section 143 of
the Act.

Baard Charter

The Board may resolve to adopt a Charter which shall set outthe internal procedures of the
Company and shall inciude the following non-exhaustive aspects:

(a). - objectives, authority and composition of the Board: '

k (b) role and function of the chairperson;
(c) . role of co-managing, executive, non-executive and independent directors;

Ad) ’bqardfs,rqle in strategy, control and risk, managing interests of all stakeholders,

monitoring and assessment; and

{e}” creation of relevant committees of the Board

The:Board of Dlrectors will raview the Charter at least annual!y and i appropnate revise the

'Charter from time to time.

PROCEEDINGS OF THE BOARD

The provisions. specmed in the Eight Schedule to: ‘the Act shall gavern:the proceedmgs of the

: ‘Board of the Company, save and except as modified and/or added hereinafter:”

22
2.1

22,11

{a) . unless otherwise specified by a resclution of the Board the quorum for a meeting of

the Board shall be two (2} Directors;

[AB) . if within fifteen (15) minutes past the time appointed fo'i'“any' rreeting of Board, the

.quorum is.not present, such meeting shall stand #djourned to the next day at the
same:time and place provided such day is'a working d'ay and otherwise to the next.
) followmg working day; if at such adjourned meetinga- quorum | is not present, the:
__Dirgctors present not being less than two {2) shall form ‘a3, quorum: and may transact
the business standmg to the-order of the;day, or

{c) a resclution of the Board shall be -passed if it s agreed to by a majoru*y of the

Directors present.

REMUNERATION AN P HER ITEREDYS OF DIEECTORS

Authority to reqpunerate Directons

“The Shareholders by Ordinary fesolution, or the Board if itiis satisfied that to do so is fair to

the Corupany, shall approve:

].,(a), ( the payment of remuneration (or the provision of other benefits) by tha Company to

..a.Director for-his services as a Director; or'the payifient: “of compensatnon for foss of
ofﬁce and”
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22.1.2:

22,13

22.2

2221

(b) the making of loans and the giving of guarantees by the Company to a Director in
accordance with Section 159 (6) 6f the Act.

The Board shall ensure that, forthwith after authorising any payment under Article 22.1.1(a)
parﬁéulé_rs_’of such payment are entered in‘the Intérasts Register, where there is one.

Notwithstanding the provisions of this Article, the Shareholders of the Company may, by
Unanimous; Resolution or by unanimous shareholder’s agreement, approve any payment,
provision, benefit, assistance or other distribition referred to in Section 159 of the Act
provided that there are réasonable grounds to believe that, after the distribution4 the’

Company is likely to satisfy the Solvency Test.

Other offices with Company held by Director

Any Director may act by himself, or his firmi in a prafessional capacity. for.the Company; and

the Director or the Director's firm will be entitled to remuneration for professional services

-as if the Director were not a Director. Nothing in this Article shall authorise a Director or a
- Director's firm to.act as auditor for the Company. Lo

22272

2223

22.3

2231

A Director may hold any other affice in the Company [other than the office of auditor), for
such ‘perl‘vod\'a‘nd‘ on such terms (as to remuneration and ‘otherwise} as the Board shall
determine. ' co

Other than as provided in Article 22.3 3 Director shall not be disqualified by virtue of his
office from entering into any transaction with the Company. Any such transaction will be
valid and enforceable to the same extent as if he was not a Director and not in 3 fiduciary
relationship with the Company: No such Director shall be liable to accourit to the'Company.
for any profit realised by the transaction by reason of the Director holding that office or of
the fiduciary relationship thereby established, T

Notice of interest to ba given

A Director shall, forthwith after becoming aware of the fact that he is interested in a
transaction or proposed transaction with the Company, catise'ts ba entered in the Interests:

_Register ,_and_ where the Company has more than ane Director, disclose to the Board of the-

Company;

(a) where the monetary value of the Director's interest is ab_le. to be quantified, tﬁhe
nature and monetary value of that interest; or S

- {b). - where the monetary valye of the Director's intafus’ cannotbe quantified, the nature

2232

and extent of thatinterest,
A Director shall not be required to comply with Articlé 22.3.1{a) where:

(aj . the transaction or proposad transaction is between the Director and the Company;
-and '

{h) the transaction or proposed transaction is or is to'be entered into the ordinary

2233,

course of the Company’s business and on usual teérms and conditions.

For the. purpases of Article 22.3.1{a), a general not'i'ce“enteried‘ in the' Interests Register,

Where there is one; or disclosed to the Board to the effect that a Director is a Sharehslder,

Director, .officer or trustee of another company or ather person and is to be regarded as
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2234

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;

A Director who, within the meaning of Section: 147 of the Act, is interested in a transaction
entéred into, or to be entered into, by the Company, shall: (i) not vote on any matter relating
to the transactxon, and if he daes vote, his'vote shall not be counted (u) not.attend a
meeting of Directors .at which a matter relating to the transactlon arises; (iii} not sign a
document relatmg to the transaction on behalf of the Company; (iv) not e -entitled to
receive. or take. rognlzance of any board papers. or other documents relatmg to the

vtransactlon, and. (v) not do any other-thing in hxs capacnty as 3 dxrector in relatxon to the
transactxon .

2235

231

23.11

A fanlure by :a Director-to comply with' Article 22.3. l(a) shall not affect the valtd:ty of a
transactlon entered into by the Company.or the Director.:

~ INDEMMITY AND INSURANCE

Indemnity of Directors and emplayees.

The Board: shal! cause the Company to mdemmfy a D:rector or emp|oyee of the Company ora
related company for casts incurred: by hinvin-any proceedings:

(al. that relates to liability for any act or omlssmn in his or, her capacity as a Director or

employee and

. ‘(b’)‘ , in which judgiment is given in his favour orin whxch he s acqurtted or whlch is

2312

" discontinuad.

The Board shall cause the Company to indemnify a,director or an emnloyee of the Company
or a related company in respect of: : .

(a) liability to any person other than the Com»pyany or-a related c,orhpany for any act or

amission in his éapacity as a Director or employee; or

(b} . costs incurred by the Diréctor or employee in defendmg or settlmg any-claim or
‘ . proceedmgs relating to any liability under Article 23.1.2(a) above; not being criminal
liability or liability for the breach of Section 143(1)(c) of the Act..

Insurance of Direcinrs and emolovees vl ey

The Boaid =
Cir iV Gi

«Wsc the Ccmm .o effect insurance for Directeirs and-euinh w0 u fhn
3 comnzny iR respect of: . '

iz Habiiey nefueing c"!mmal habmtv for any act or omission in his capzcivy as a Cirntior |

L

oy emphs Weg, or

{h} costs incurred by. such Directors or employees in defending or settling any claim or
proceedings relating to any such liability; or

{¢).- . costsincurred by a Dll’ECtOI‘ or ‘employee | in defending any cnmmal proceedmgs that g
o have been brought against the Director or employeein. relation to. any act or
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2322
23.2.3

233

24

25

25.1

25.2

25.2.1

25.2.2

omission in that person’s capacity-as Director or emplovyee, in which he ‘is,:acq_uitted
oriin relation to which a nofle prosequiis entered.

The Directors who vote in favour of a decision to effect insurance under Article 23.2.1(a) shall
sign a cértificate stating that, in their opinion, the cost of effecting the insurance is fair to the
Company.

The Board shall ensure that particulars of any indemnity given to, or insurance effected for,
any Director or employee of the Company or related Company are forthwith entered in the
Interests Register, where there is one.

Definitions
For the purpose of this Article 23, “Director* includes. 3 former Director and "employee*

includes a former employee.

SECRETARY

the 6fﬁbe of Sécretary is vacant, authorise any officer of‘the‘ Company to carry out all or any

of the duties of secretary.

WINDING UP

Distribution of surplus assets

Subject to the terms of issue of any Shares, upon the'liquidation of the Company, anv assets
of the Company remaining after payment of the debts and liabilities of the Company and the

Division in kind

When assets are distributed, the liquidator may, with-the sanction of a2 Special Resolution,
di\‘/_idein'kind amongst the Shareholders 4, assets of the Compa’ny,‘,Whether» they consist of
Property of the same king or net. st sy far that purpose set such value as he shall deem
fair. upon any proparty to be divid- atd may-determine how the division shall be carried aut
as between the Shareholders sidifferent Classes of Shareholders,

The liquidator may, with the like sanctiun, vest any* such assets in such persans, for the
benefit of-contributoﬁeg as the liquidator, with the like-sanction,,shal( thinkfit, but so that no
Shareholder shall be tompelled to accept any Share or other security on which there is a°
liability. i
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26.1

262

263

COMMON SEAL, AUTHENTICATION OF DEEDS AND DOCUMENTS

The Company shall have a seal which:shall be deposited at the office of the Company and
shall be affixed to any document only: by the autharity of a resolution of the Board or of a
commiittee of d:rectors, authorised by the Board on that behalf. Every instrument to which
the seal of the ‘Company is so affixed shall be signed.either by two:directors or by one
Director:and by the secretary or by such persons:as the Board may appoint from time to
time. Evéry instrument to which the seal of the Company is so affixed afnd which is s0 signed
shall be binding on the Company.

Al mstruments deeds acts and documents executed on’ beha!f of the' Company‘may be in

,the sec etarxes ‘ar’ by such other person or persons as. t e oard may from time to

' 'time appoint.

b,AlI bills of exchange, promissory notes or ather negotlable mstruments shall ‘be: accepted
- made, drawn or endorsed for and on behalf of the Company and all cheques or orders for

payment shaH Dbe signed ¢éither by two Directors or by one Director and oneiof the secretaries

_or by'such other person or persons as the Board may from txme o tima' appomt

264

26.5

27

28

281

: Cheques or other negotiable instruments paid to the. Company s bankers for collectncn and.
, requmng the endorsemem of the: Company, shall be endorsed onits Behalf by one of the
. Directorsior by one of the secretaries ar by such other ofﬁcer as'the Board may from time to,

time appoint.

‘

- All moneys belonging to-the Company shall be paid to such bankers as' the Dtrectors shaH

from txme totime; appomt and all receipts for money paid to'the Company shall be signad by

, one of the. Dlrectors ‘or by one of the secretaries or by such other officer as the Board may
,from time:to. ttme appoint and such receipt shall be-an effectual discharge for the money

therem stated to be received.

ACCOUNTS

The Board shall cause proper.accounting and other records to be kept as required by the Act.

~AUDIT.

uditor: shall be appointed and removed and their duties and remerma o ieeulated in
serordance with Sctions 195 19209 of the Act.
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I, on behalf of GFin Corporate Services Ltd, ‘in the capacity as secretary, khe’r,ebv certify that this
document is the constitution of MCB Financial Advisers.

Yz

Narrie: Sant@sh i (C/Jjadhur’

Forand on behalf of

GFin Corporate Services Ltd

Date: 23'/6! dﬁr\)w&ﬁu{ 2oy

CPOVASERS

{

.o.érl%l@,e% v

E
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