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1 NAME

The Name of the Company is BRAINWORKS LIMITED.

2 OBJECTS

21 The primary objective of the Company is that of an investment helding eompany.

22 Inline with the above, the Company shall carry out transactions which are not prohibited under the
Laws of Mauritius, the Jaws of the couatries where the Company is transacting business and the
Listings Requirements of the Johannesburg Stock Exchange (being an exchange operated by the JSE
Limited (the “JSE Listings Requirements”) and to do all such things as are incidental or conducive
to the attainment of the above objects. These objects will apply excluslvely to business as defined with

regard to global business in the Financial Services Act 2007, for which a Category 1 Global Business
Licence is issued.

3 LIABILITY
The liability of the shareholders of the Company (the “Shareholders”) is limited.
4 CAPITAL

4.1 After the first allotment of shares by the directors, any further equity securities proposed to be fssued
wholly for cash consideration (which shall inclade o cheque received in good faith or a release of a
liability of the Company for a liquidated sum or an undertaking to pay cash to the Company at a future

existing shares held by them respectively unless such issue has been euthorised in terms of peragraph
4.2. Subject to the prior approval of the JSE, the board of directors (the "board™) may exclude from
such offer any holders of securities in the Company which the board considers necessary or expedient
to be excluded from the offer because the legal impediments or compliance with the requirements of

any regulatory body of any territory recognised as having import on the offer. [LR3.31, LR10.1 and
LRi0.9(a)]

42  The Shareholders in an annual or special meeting ("Meeting”) may authorise the board to issus
securities and/or grant options to subscribe for unissued securities gt any time to any person and in
any number as it thinks fit pursuant to Section 52 of the Companies Act 2001, provided that such
corporate actions have been approved by the JSE and subject to the JSE Listings Reguirements.
{LR10.1 and LR10.9(a)]

43 Mo shares or any interest or right to the shares shall be issued or granted by the Company to bearer.

44  The Company may from time to time through a special resolution and in accordance with the
Companies Act, 2001 and the JSE Listings Requirements:

44.1  create any class of shares: [LR 10.5(d)(i)]

442  increase or decrease the number of securities of any class of the Company’s seeurities;
(LR 10.5(a)(iv)]
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4.4.3

4.4.4

4.9.5

4.4.6

447

4.5

4.6

4.6.1

4.6.2

4.6.3

47

6.2

consolidate and reduce the number of the Company's securities of any class; [LR 10.5(d)(¥)]

subdivide its securitias of any class by increasing the number of issued securities of that cless without
an inerease in capital; [LR 10.5(d){vi)]

change the name of the Company; [LR 10,5(d)(vii)]

convert one class of shares into one or mare other classes, save where the right of conversion
attaches to the class of shares created; or [LR 10.5(d)(1i1)]

subject to paragraph 14.6, vary any preference, right, limitation or other terms attaching to any class
of shares. [LR 10.5(d)(i1) and 10(5)(e)]

Securities for which listing is sought shall be fully paid up when issued and rank pari passu in all
respects as amongst themselves including as to participation in the profits of the Company.
[LR10.2{a) and 10.5(a)]

The capital of the Company shall consist of ordinary no par value shares and having attached to them
the following rights: -

The right to one vate on a poll at a meeting of the Company on any resolution; [LR 10.5(b)]
The right to an eqnal share in dividends authorised by the board; and
The right to an equal share in the distribution of the surplus assets of the Company.

The Company may not pay commission exceeding 5% to any person in considerztion of his subscribing
or agreeing to subscribe, whether absolutely or conditionally, for any securities of the Company. [LR
10.14]

ALTERATION OF CONSTITUTION

The Company may in accordance with the Companies Act 2001 alter its Constitution or any provision
therein by special resolution of the Shareholders provided that prior written approval has been obtained
from the JSE for such alteration. The reference to ‘alteration’, for the avoidance of doubt, shall include
but not be limited to, the matters referred to in paragraph 4.4 above, [LR10.5(d)]

SPECIAL RESOLUTIONS

A special resolution must be passed by at least 75 per cent of the votes of those Shareholders entitled
to vote and voting on the question of which notice of at least 21 business days specifying the intention
to propose the resolution as a special resolution has been duly given. [LR10.11(a)]

In this Constitution, “business day” shall mean any day other than a Saturday, Sunday or any other

day on which (i) banks located in Mauritius are required or authorized by law to remain closed; (1) the
JSE is closed.
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7 TYPE OF COMPANY
The Company is a public company limited by shares.
8 REGISTERED OFFICE

The Registered Office of the Company C/o ADANSONIA MANAGEMENT SERVICES LIMITED, Suite 1,
PERRIERI OFFICE SUITES, C2-302, Level 3, Office Black C, La Croisette, Grand Baie, 30517, Mauritius
or in such other place as the board may from time to time determine.

9 BALANCE SHEET DATE

The Balance Sheet Date shall be determined by the board. A copy of the annual report (including the
annual financial statements) must be distributed to Shareholders at least 21 business days before the
date of the Annual General Meeting at which they will be considered, (For the purposes of this
Counstitution, “Annual General Meeting” shall mean the annual meeting of the Members in accordance
with Section 115 of the Companies Act 2001.) [LR10.19]

10  TRANSFER OF SHARES

10.1  Subject to such of the restrictions set out in this Constitution as may be applicable, shares of the
Company for which listing is sought shall be freely transferable and each Shareholder may transfer,
without payment of any fee or other charges, save for applicable Strate fees, all or any of his shares in
the manner provided in paragraph 10.3.1 and 10.3.2 as may be applicable. [LR10.2(a)]}

10.2 Transfer of unlisted shares

In respect of shares held in certificated form and where such shares have not been listed on the JSE,
every instrument of transfer shall be executed by or on behalf of the transferor. Every instrument of
transfer shall be left at the registered office of the Company (or such other place as the board may from
time to time determine) at which it is presented for registration accompanied by the certificate of the
shares so transferred, and/or such other evidence as the Company may require, to prove the title of the
transferor of his rights to transfer the shares. All authorities to sign instruments of transfer granted by
Shareholders for the purpose of iransferring shares which may be lodged, produced or exhibited with
or to the Company at its registered office (or such other place as the Board may from time to time
determine) shall, as between the Company and the grantor of such authorities, be taken and deemed to
continue and remain in full force and effect and the Company may allow the same to be acted upon
until such time as express notice in writing of the revocation of the same shall have been given and
lodged at the Company's registered office (or such other place as the board may from time to time
determine) at which the authority was lodged, produced or exhibited. Even after the giving and
lodging of such notice, the Company shall be entitled to give effect to any instrument signed under the
authority to sign, and certified by any officer of the Company, as being in order before the giving and
lodging of such notices. The transferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Register in respect of it, [LR 10.2(b)]

10.3 Transfer of listed shares

10.3.1  Forso long as the Company shall be admitted for listing on the JSE, a Member wishin g to transfer its
shares, shall where physical share certificates have been issued to that Shareholder, cause its shares

Page 3 of 27
The Constitution of BRAINWORKS LIMITED

CERTIFIED TO BE A TRUE & CORRECT COPY
CORPORATE & BUSINESS REGISTRATION DEPT
REPUBLIC OF MAURITIUS




10 be dematerialised and all share transfers must be in dematerialised form and conducted through
Strate.

10.3.2  For the purposes of this gection, “Strate” shall mean the software, hardware, communications and
network systems, which are used to carry out transactions or other operations related to transactions
on the JSE and “Strate Limited” shall mean the Strate Proprietary Limited (registration number

1998/022242/07), the entity which is responsible for Strate,

10.3.3 Every change in the ownership of shares in the capital of the Company shall be subject to the
following limitations and restrictions —

10.9.4 Refusal by directors for transfers

1035 The directors may refuse to register any transfer of shares which are listed on the JSE where:

10.3.51 the directors have notice of any agreement by the Shareholders to transfer only to some specified
person or subject to some specified condition or as required under applicable laws.

10.3.52 so required by law;

10.3.5.3 registration would impose on the transferee a liability to the Company, and the transferee has not
signed the transfer;

10.3.54 4 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;

10.3.55 the transferee is a minor or a person of unsound mind;

10.3.5.6 the transfer is not accompanied by such proof as the board reasonably requires of the right of the
transferor to make the transfer; or

10.3.57 the Board acting in good faith decides in its sole diseretion that registration of the transfer would
not be in the best interests of the company and/or any of its shareholders.

10.3.6 Transmission of shares

10.3.6.1 Iftitle to a share passestoa Transmittee, the Company may only recognise the Transmittee as
having any title to that share.

10.3.6.2 A Transmittee who produces such evidence of entitlement to shares as the directors may properly
require —

10.3.6.21 may, subject to the provisions of this Constitution choose either to become the holder
of those shares or to have them transferred to another person; and

10.3.6.2.2  subject to the provisions of this Constitution, and pending any transfer of the shares to
another person, has the same rights as the holder had.
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10.3.7 Transmittees do not have the right to attend or vote at Meetings, or agreeto g Proposed written
resolution, in respect of shares to which they are entitled, by reason of the holder’s death or
bankruptey or otherwise, unless they become the holders of those shares,

10.4 The Company shall not be bound to register more than four persons as the joint holders of any share
or shares and in the case of a share held jointly by several persons. The Company shall not be bound to
issue more than one certif cate therefor (where applicable), and delivery of a certificate for a share to
one of several joint holders shail be sufficient delivery to all.

11 MEETINGS OF SHAREHOLDERS
1.1 Meetings and resolutions in lieu of meetings

113 The board may convene special meetings of the Shareholders of the Company at such times and in
such manner and places within the Republic of Mauritius as the directors consider necessary or
desirable, In addition, a special meeting of Sharcholders entitled to vote on an issue shall be called by

the board on the written request of Shareholders holding shares carrying together not less than 5% of
voting rights entitled to be exercised on the issue.

ut2  Theboard shall in each Year convene an annuat meeting of the Shareholders of the Company, and
such annual meeting shall be held:

11121 notmore than once in each year;
it12.2  not later than six months after the Balance Sheet Date of the Company; and
1L1.2.3  not later than fifteen months after the previous annual meeting,

1113 Subject to the provisions of the JSE Listings Requirements, a resolution in writing signed by the

1131 change of name of the Company;
1132 odd-lot offers; and
1133  approval of amendment to this Constitution,

L4 For the purposes of paragraph 11.1.3, any resolution may consist of one or more simi)ay documents in
similar form (including letters, facsimiles, electronic mail, or other similar means of
communications) each signed or assented to by or on behalf of one or more of the Shareholders
specified in paragraph 1.1.3.

.2 Procedure at Meetings of Shareholders
un21  Chairperson
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211 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 cheir the meeting,

11212 Where no chatrperson of the board has been elected or if, at any meeting of Shareholders, the
chairperson of the board is not present within 15 minutes of the time appointed for the

commencement of the meeting, the directors present shall elect one of their numbers to be
chairperson of the meeting.

a2tz Where no director is willing to act as chairperson, or where no director is present within 15 minutes
of the time appointed for holding the meeting, the Shareholders present may choose oneg of their
numbers to be chajrperson of the meeting.

11,22 Notice of meefings

2.2 Written notice of the time and place of s meeting of Shareholders shal} be sent to every Shareholder
entitled to vote at such meeting and to every director, secretary and auditor of the Company not
less than 21 business days before the scheduled date of the meeting. Should the Company’s shares
be listed on the JSE at the time of such notice, at the same time as notices are sent to Shareholders,
a copy must be sent to the JSE and announced on the Securities News Service of the JSE ("SENS™).
The giving of notice to members whose tegistered address is autside Mauritius shall not be
prohibited. [LR10.11(b), 10.11(e), 10.11(f) and 10.18]

1.2.2.2  The notice shall state:

L2221 thenature of the business to be transacted at the meeting in sufficient detail to enable
a Sharehalder to form a reasoned judgement in relation to it; and

222 thetextof any Special Resolution to be submitted to the meeting,

223 Anyirregulavity 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.

11,2.2.4 Any accidental omission to give notice of 2 meeting to, or the failure to receive notice of a meeting
by a Sharebolder shall not invalidate the proceedings at that meeting.

225 The chairperson may, or where directed by the meeting, shall, adjourn the meeting from time to
timne 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, if the
board so resolves.

1g.26 When ameeting of gharenolders is adjourned for 4o days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

11.2.27 Notwithstanding anything to the contrary contained herein, it shall not be necessary to give any
notice of an adjournment or of the business to he transacted at an adjourned meeting.

11.3 Methods of holding meetings
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1131 meeting of Shareholders may be held either:

1.3.11 by anumber of Shareholders who constitute a quorum, being assernbled together at the place, date,
and time appointed for the meeting; or

1312 by means of audio, or audio and visual, commmunication by which all Sharsholders participating and
constituting a quorum, can simultaneously hear each other throughout the meeting,

132 Tothe extent required, 2 meeting called for in terms of the JSE Listings Reguirements must be held
in person. [LR10.11(c) and 10.11(k)]

L4  Quorum

1141 No business shall be transacted at any Meeting and at an adjourned or postponed Meeting unless a
quorum is present when the Mesting proceeds to business, At Jeast three Shareholders representing
25% of the votes entitled to be cast at the Meeting and present in person or by proxy shall constitute
a guorum. [LR10.11(g)]

1142  Where a quorum is not present within 30 minutes after the time appointed for the Meeting:

4.2  intheceseofa Meeting called under section 118{1}(b) of the Companies Act 2001 the Meeting shall
be dissolved;

1.4.2.2 inthe 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

1423 where, at the adjonrned Meeting, a quorum is not present within 30 minutes after the time
appointed for the Meeting:

1.4.2.3.1  inthe caseofa Meeting to resolve matters required in terms of the JSE Listings
Requirements, the adjourned Meeting, and all further meetings where a quorum is not
present, shall again be adjourned jn the manner contemplated in paragraph 11.4.2.2
above until a quorum is present; and

1.4.2.3.2 inthe case of any other Meeting, Shareholders or their proxies present shall be a
quoram.

1.5 Voting

15t Where a meeting of Shareholders is held in terms of paragraph 11.3.1.1 unless a poll is demanded,
voting at the mesting shall be by whichever of the following methods is determined by the
chairperson of the meeting:

n511  voting by voiee; or

1.5..2  voting by show of hands,
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11.5.2

11.5.3

11.5.4

11.8.4.1

11.5.4.2

11.5.4.3

11.5.4.4

11.5.5

11.5.6

11.5.7
11.5.8

11.5.841

11.5.8.2

Where 2 meeting of Shareholders is held under paragraph 11.3.1.2, unless a poll is demanded, voting
at the meeting shall be by the Shareholders signifying individually their assent or dissent by voice.

A declaration by the chairperson of the meeting thata resolution is carried by the requisite majority
shall be conclusive evidence of that fact unless a poll is demanded in accordance with paragraph
11.5.4.

At & meeting of Shareholders, a poll may be demanded by:
not less than five Shareholders having the right to vote at the meefing;

a Shareholder ar Shareholders representing not less than 10 percent of the total voting rights of all
Shareholders having the right to vote at the meeting;

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

the chairperson of the meeting,
A poll may be demanded either before or after the vote is taken on aresolution.

Where a poll is taken, votes shall be counted according to tha votes attached 1o the shares of each
Shareholder present in person or by proxy and voting, [LR1o.5(h)]

The chairperson of a Shareholders' meeting shall nat be entitled to 2 casting vote.
For the purposes of paragraph 11.5.4:

the instrument appointing a proxy 1o vote at a meeting of the Company shall confer authority to
demand or join in deraanding a poll and a demand by a person as proxy for 2 Shareholder shall
have the same effect as 2 demand by the Shareholder;

subject to any rights or restrictions for the time being attached to any class of shares, every
Shareholders present in person or by proxy and voting by voice or by show of hands and every
Shareholder voting by postal vote {where this is permitted) shall have one vote

11.6 Proxies

6.1 A Shareholder may exercise the right to vote either by being present in person or by proxy.

.62 A proxy for a Shareholder may attend and be heard at a meating of Shareholder as if the proxy were
the Sharehotder.

1.6.3 A proxy shall be appointed by notice in writing signed by the Shareholder and the natice shall state
whether the appointment is for a particular meeting or a specified term.

1.6.4 No proxy shall be effective in relation to a meeting unless:

11.6.41 & copy of the notice of appointment is produced before the start of the meeting;
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1.6.4.2  any power of attorney or other authority under which the Proxy is signed or a notarially certified
copy shall also be produced;

1.6.43 aproxy form shall be sent with each notice calling a meeting of the Company;

11.6.4.4 the instrument appointing a proxy shall be in writing under the hand of the appointer or of his
agent duly authorised in writing or in the ease of a corporation under the hand of an officet or of an
agent duly authorised;

1.6.4.5 the instrument appeinting a proxy shall be in the following form:

V4T TN | S being Shareholders of the above named Company
hereby appoint rnsssnssssnseonnnOF failing him/her, .o of
s s 88 TRY/OUr proxy to vote for me/us at the meeting of the
Company to be held on .................n, and at any adjournment of the meeiing.

Sigaed this cu..veuerrree A8Y OF voveesrosonnsn, e E—

16,5 Theinstrument appointing a proxy shall not be effective unless it is produced at leagt 48 hours
before the start of 2 meeting.

1L6.6  Proxies may be deposited at any office outside of Mauritius, including any office established for the
purposes of complying with the JSE Listings Requirements. [LR 10.20(a)]

1.7 Minutes

7.1 The board shall ensure that minutes are kept of all proceedings at meetings of Shareholders,

172  Minutes which have been signed as being correct by the chairperson of the meeting are prima facie
evidence of the proceedings.

11.8  Shareholders Proposals

u.8a 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,

1.8.2  Where the notice is recejved by the board not less than 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 Shareholders’ proposal and the text of any proposed
resolution to all Shareholders eatitled to receive notice of the meeting,

183 Where the directors intend that Shareholders may vote on the proposal by proxy, they shall give the
proposing Shareholders the right to include in or with the notice given by the board a statement of
not more than 1000 words prepared by the Pproposing Shareholders in support of the proposal,
together with the name and address of the Proposing Sharehalders,
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1.8.4 Theboard shall not be required to include in or with the notice given by the board a statement
prepared by a Shareholder who the directors consider to be defamatory, frivolous, or vexatious.

11.8.5 Where the costs of giving notice of the Shareholder's proposal and the text of any proposed
resalution are required to be met hy the proposing Sharehalder, the proposing Shareholder shall, on

notice by the board, deposit with the Company or tender 1o the Company a sum sufficient to meet
those costs.

1.9 Corporations may act by representative

Abody corporate which is a Shareholder may appoint a representative to attend a meeting of
Sharcholders on ite behalf in the same manner as that in which it could appoint a proxy.

1110 Votes of joint holders

Where two 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 vates of the ather
joint holders.

12 DIRECTORS

12.3  Number

121 Subject to any subsequent amendment tc change the number of directors, the number of the
directors shall not be less than four (4)[and shall include atleast two (2) directors who are ordinarily
resident in Mauritius]. If the number falls below four (4) the remaining directors shall as soon as
possible, and in any event not later than three months from the date the number of directors falls
below the minimum, fill the vacancy or to fil} the vacancy at & Meeting, After the expiry of the three-
month period the remaining directors shall only he permitted to act for the purpose of filling
vacancies or for calling Meetings. [LR10.16(a) and 10.16(d)}

1212 Any director appointed under paragraph 12,1.1 shall hold office only until the next following annual
meeting and shall then retire, but shall be eligible for appointment at that Meeting. [LR10,16(c)]}

1213 The quorum for all board meetings shall comprise the majority of directors, of which at least one
must at all times he an executive director.

tz.2 Qualification

No director shall be required to hold shares in the Company to qualify him for an appointment.

12.3 Appointment

1231 The directors of the Company shall be appointed by the Company in special meeting or at meetings
of the board, provided that, in the case of director/s having been appointed by the board, such
director/s’ appointments are approved by the Shareholders at the next general or annual special
meeting. [LR10.16(h) and 10.16(¢)]

12.4 Retirement of directors
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12.4.1

12.4.2

12.4.3

12.4.4

12.4.5

12.4.5.1

12.4.52

12.4.5.3

12.4.6

12.4.7

12.4.8

128 *

Life directorships are not permissible, [LR10.16(k)]

All of the directors shall retire from office and may make themselves available for re-election at the
first Annual Genera) meeting of Sharehalders held,

At each Annual Gengral Meeting of Shareholders following the firet Annual General Meeting, at least
one third of the directors shall retive from office, subject to paragraph 12.4.4 and may make
themselves available for re-election, The board, through the homination committee, should
recommend eligibility taking into account past performance and contribution made. [LR10.16¢g)]

The directors 50 to retire at each Apnual General Meeting, in terms of baragraph 12.4.3 above, shall
{unless they otherwise agree among themselves) be those who have been longest in office since their
last election, but as between persons who become or were last elected dizectors on the same day,

length of time a director hag been in office shail, for the purposes of this paragraph, be computed
from his last election, appointment or date upon which he was deemed re-elected,

The Company at the meeting at which g directoy retires under any provision of this Constitution may
by ordinary resolution fill the office being vacated by electing thereto the retiring director or some
other person eligible for appointment. In default, the retiving director shall be dsemed to have been
re-elected except in any of the following cases:

where at such meeting it is expressly resolved not to fill such office or a resolution for the re-
election of such director is put to the meeting and lost;

where such director has given notice in writing to the Company that he is unwilling to be re-elected;
where such director has attained any retiring age applicable to him as director.

The tetirement shall not have effect until the conclusion of the meeting except where a resolution is
passed to elect some gther person in the place of the retiring director or a resolution for his re-
election is put to the meeting and lost and accordingly a retiring director who is re-elected or deemed
to have been re-elected will continue in office without a break,

Notwithstanding anything to the contrary contained herein and subject to as may otherwise be
provided by law, any director, managing director or other executive director may, by ordinary
resolution passed at meeting called for purposes that include their removaj or ceasing to hold office
pursuant to section 139 of the Corpanies Act 2001, be removed from office before the expiry of their

Remuneration of directors and employeas”
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12.51 . “Subjectto section 12.5.2, the remuneration of directors shall be determined by the Remuneration
Comrmittee.”

1252 . "Subject to applicable laws, the board may determine the terms of any service contract with any
director and/or employee of the Company or any of its subsidiaries, provided that:"

12,525  “In respect of the appointment of a new executive divector or other employee of the Company or
any of its subsidiaries {excluding any subsidiary whose shares are listed on any recognised stock
exchange from time to time), any annual total remuneration package payable to such new executive
director or employee, as the case may be, being the aggregate of the gross salary and any benefits
(ineluding, without limitation, bonuses, pensions, incentive payments and share options or other
share awards) to which such new executive director or employee, as the case may be, is
contractually entitled ta receive pursnant to the terms of their employment coniract, excluding any
Non-Guaranteed Amounts (as such term in defined in section 12.5.2 .3), exceeding the annuel
equivalent of USD300,000.00 (Three Hundred Thousand United States of Arnerica Dollar only)
shall require the approval by a resolution of the Shareholders of the Company (either in general
meeting or by way of written resolution) who hald not less than (a) in the ease of a resolution to be
passed in general meeting, 50% of the votes entitled to be cast on that resolution and preseat in

person or by proxy; or {b) i the case of a resolution to be passed as a written resolution, 75% of the
votes entitled to be cast on that resolution.

12,522 Inrespectofan executive director or other employee of the Company or any of its subsidiavies
(excluding any subsidiary whose shares are listed on any recognised stock exchange from time to
time) that has aiready entered into an empleyment contract, the annual total remuneration
package payable to such executive director or emplayee, as the case may be, being the aggregate of
the gross salary and any benefits (including, without limitation, bonuses, pensions, incentive
payments and share options ot other share awards) to which such executive director or employee,
as the case may be, is contractually entitled to recefve pursuant to the terms of their employrnent
contract, excluding any Non-Guaranteed Amounts (as such term in defined in section 12.5.2.3),
may not be increased to exceed an annual equivalent of USD300,000,00 (Three Hundred United
States of America Dollars only), without the prior approval by a resolution of the Shareholders of
the Company {either in general meeting or by way of written resolution) who hold not less than (a)
in the case of & resolution to be passed in general meeting, 50% of the votes entitled to be caston
that resolution in person or by proxy; or (b} in the case of a resolution to be passed as a written
sesolution, 75% of the votes entitled to be cast on that resolution.

12.52.3 The introduction of any new, or any amendment to any existing, schemes and/or policies of the
Company and/or any of its subsidiaries (excluding any subsidiary whose shares are listed on any
recognised stock exchange from time to time) in respect of share options, discretionary bonuses,
long term incentive schemes and/or similar schemes and/or policies (such awards and/or
payments thereunder being a “Non-Guaranteed Amount”) shall require the pricr approval by a
resolution of the Shareholders of the Company (gither in general meeting or by way of written
resolution) who hold not less than (a) in the case of & resolution to be passed in general meeting,
50% of the votes entitled to be cast on that resolution in person or by proxy; or (b) in the case of a

resolution to be passed as a written resolution, 75% of the votes entitled to be cast on that
resolution,

Page 1z of 27
The Constitution of BRAINWORKS LIMITED

N

| CORPORATE & BUSINESS REGISTRATION DEPT |
REPUBLIC OF MAURITIUS

L e———————




12.5.3

1254

12.5.5

12,56

12.5.7

Where any of the foregoing acts are to be taken in respect of an executive director or other employee
of a non-wholly owned subsidiary of the Company where the Company, as a shareholder of such
subsidiary, is required by law or regulation or under the constitution of, or pursuant to any
shareholders’ op other agresment with, such subsidiary, is required to first (a) consent to any action
being taken by such subsidiary with respect to matters of divector and employee remunetation,
borrowing powers, the granting of security, acquisitions, disposals and investments or (b} otherwise
vote on a resolution to enable such subsidiary to take such action {each, a “Qualified Subsidiary™,
the exercise of such consent or vote by the Company shall require the prior approval by a resolution
of the Shareholders of the Company (either in general meeting or by way of written regolution) who
hold not Jess than (i) in the case ofa resolution to be passed in general meseting, 50% of the votes
entitled to be cast on the resolution in person or by proxy; or (i1} in the case of a resolution to be
passed as a written resolution, 75% of the votes entitled to be cast on that resolution.”

The directors may be paid all travelling, hotel and other expenses praperly and necessarily incurred
by them in attending any meetings of the board {or committees thereof) or in connection with the
business of the Company. [LR 10.16(f)]

A director may be employed in any other capacity in the Company or as a director or employee of a
company controlled by, or itself a major subsidiary of, the Company and, in such event, his
appointment and remuneration iy respect of such other office must be determined by a disinterested
quorum of directors. [LR 10.16(e)]

“Subjectto section 12.5.2," If by arrangement with the board any director shall: (i) perform or
render any special duties or extra services outside his ordinary duties as a director (and not in his
capacity as a holder of employment or executive office), (ii) reside abroad, or Gii) be specifically
occupied ebout the Company’s buginess, ke may be paid such reasonable additiona] remunetation
(whether, by way of salary, commission, participation in profits or otherwise) as a disinterested
quorum of directors may from time to time determine, which may be in addition to or in substitution
for any other remuneration payable. [LR10.16(f)]

A director shall not vote on any contract or arrangement or any other proposal in which he or his
associates have a material interest nor shall he be counted in the quorum present at the meeting,

Notwithstanding paragraph 12.5.5 above, a director shall be entitled to vote and be counted in the
quorum at the meeting in respect of the following matters:-

12574  the giving of any security or indemnity either:

1257.11  tothedirector in respect of money lent or obligations incurred or undertaken by him
at the request of or for the benefit of the Issuer or any of its subsidiaries; or

12,5722  to a third party in respect of a debt or obligation of the issuer or any of its subsidiaries
for which the director has himself assumed responsibility in whole or in part and
whether slone or jointly under a guarantee or indemnity or by the giving of security;

125713 any proposal concerning an offer of shares or debentures or other securities of orby
the jssuer or any other company which the issuer may promote or be interested in for
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subseription or purchase where the divector is or is to be interested as a participant in
the underwriting or sub-underwriting of the offer;

12.57.1.4 any proposal coneerning any other company in which the director is interested only,
whether directly or indirectly, as an officer or executive or shareholder or in which the
director is beneficially interested in shares of that company, provided that ke, together
with any of his associates, is not beneficially interested in five percent or more of the

issuad shares of any clags of sugh company (or of any third company through which his
interest is derived) or of the voting rights;

12.57.1.5 any proposal or arrangement concerning the benefit of employees of the issuer or its
subsidiaries including:

(a) the adoption, modification or operation of any employees' share scheme or
any share incentive or share option scheme under which he may benefit; or
{b) the adoption, medification or operation of a pension fund or retirement, death

or disgbility bensfits scheme which relates both to directors and employees of
the issuer or any of its subsidiaries and does not provide in respect of any
director as such any privilege or advantage not generally accorded to the class
of persons to which such scheme or fund relates; and

(e) any contract or arrangement in which the director is interested in the same
manner as other holders of shares or debentures or other securities of the

issuer by virtue only of his interest in shares or debentures or other securities
of the issver,

1258 For the purposes of paragraph 12.5.6, “associate” shall have, in relation to any director, the following
meanings: -

12.5.8.1 his spouse and any chiid or stepchild under the age of 18 years of the director (“the individual’s
family”) and;

12.5.8.2 the trustees (acting as such) of any trust of which the individual or any of the individual's family is a
beneficiary or discretionary object; and

12,583 any company in the equity capital of which the individual and/or any member or members of the
individual's family (taken together) are directly or indirectly interested so as to exercise or control
the exercise of 20 per cent or more of the voting power at meetings of shareholders, or to control
the appointment and/or removal of directors holding a majority of voting rights at board meetings
on all or substentially all matters, and any other company which is its subsidiary.

12.5.0 For the purposes of paragraph 12.5.7.1.4, associate shall have, in relation to a director, the following
mesaning: -

12.5.5.1 A spouse, a director living “en concubinage” under the common law, any child or stepchild or any
relative residing under the same roof ag that director;

12.5.9.2 4 succession in which the director has an interest;
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12.5.9.3

12.59.4

12.5:9:5

12.5.9.6

12.5.9.9

a partner of that director;

any company in which the director owns securities assuting him of more than 10 per cent of a clasg
of shares to which are attached voting rights or an vnlimited right to participate in earnings and in
the assets upon winding up;

any controller of that director;

any trust in which the director has a substantia) ownership interest or in which he fulfils the
functions of a trustee or similar function;

any company which is a related company,

12.6 Proceedings of directors

12.6.1

12.6.1.1

12.6.1.2

Chairperson

The directors may elect one of thejr number as chairperson of the board and determine the period
for which he is to hold office. [LRz10.16(i)]

Where no chairperson is elected, or where ata meeting of the board the chairperson is not Dresent
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.

126.2  Notice of meeting

12,6.2.1

12.6.2.2

12,62.3

12.6,2.4

Adirector ar, if requested by a director to do so, an employee of the Company, may convene a
meeting of the board by giving notice in accordance with this paragraph.,

A notice of a meeting of the board shall be sent to every director and the notice shall include the
date, time, and place of the meeting and the matters to be discussed,

Any meeting at which the business of the meeting is to appoint a director whether as an additional
director or to fill a casual vacancy shall be called by at least 14 days’ notice.

An irregularity in the notice of a meeting is waived where all directors entitled to recelve notice of
the meeting attend the meeting without protest as to the irvegularity or where all directors entitled
to receive notice of the meeting agree to the waiver.,

1263 Methods of holding meetings

12.6.3.1

12.6.3.2

The board or any committee thereof may meet at such times and in such manner and places within
the Republic of Mauritius as the board may determine to be necessary or desirable.

A director shall be deemed to be Present at a meeting of the board if he participates by telephore or
other electronic means and all directors participating in the meeting are able 10 hear and
communicate with one another,

12.6.4 Alternate directors
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A director may by & written instrument appoint an alternate who must already be a director. The
alternate is entitled to attend meetings in the absence of the director who appointed him and to vote
or consent in the place of that divector. [LR10.16(b)]

12.6.5 Voting
12.6.5.1 Every director has one vote.
12.6.5.2 The chairperson shall not have a casting vote.
12,653 A resclution of the board is passed if it is passed by a majority of the votes cast on it.
12.6.5.4 A director present at a meeting of the board is presumed 10 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,.
12.6.6 Minutes
The board shall ensure that minutes are kept of all proceedings at meetings of the board.
12.6.7 Resolution in writing
12.67.4 A resolution in writing, signed or assented to by all directors then entitled to receive notice of a
hoard meeting, is as valid and effective as if it had been passed at a meeting of the board duly
convened and held, provided that each director has received notice of the resolution. [LR10.16(j)]
12,672 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 ar more directors and shall be
deemed to have been passed on the date on which it was signed by the last divector who signed it,
unless a statement to the contrary is made in that resolution, [LR10.16(j)]
12,623 A copy of any such resolution must be entered in the minute baok of board proceedings.
[LR10.16()]
12.6.8 Directors may delegate
12.6.8.1 Subject to this Constitution, the directors may delegate powers which are conferred on them:
12,6811 tosuch person or committee;
12,6.8.1.2 Dby such means (including by power of attorney);
12.6.8.1.3 tosuch an extent;
12.6.8.1.4 in relation to such matters or territories; and
12.6.8.1.5 on such terms and conditions;
as they think fit.
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12682 Ifthedirectorssp specify, any such delegation may authorise fycther delegation of the diregtors’
powers by any person to whom they are delegated.

12.68.3 The directors may revoke any delegation in whole gr part, or alter its terms apd conditions.

12.6.¢ Commitiees

12.69. Committees fo which the directors delegate any of their powers must follow procedures which are

based as far as they are applicable on those provisions of the Constitution which govern the taking
of decisions by directors.

12610 The directors may not make, amend or appeal rules relating to the governance of the Company,
including ruies of procedure. [LR.10,4]

13 POWERS AND DUTIES OF DIRECTORS

131
“13.1 Borrowing Powers

13.1.1 For the purpose of this congstitution, “Threshold Limit" is defined as the higher of either
U5D2,000,000 (Two million United States of America Dollars any) or the foreign curreney equivalent
thereof at the preveiling Spot rate, or 5% of the market capitalization of the Company, in each case, as
at the dete of the Proposed transaction to be entered into by the Company or any of its subsidiaries, as
the case may be.

13.1.2 Bubject to the provisions of section 13.1.1, the directors may exercise all powers of the Company
to borrow or raise or secure the Payment of money or the performances or setisfaction by the Company
of any obligation or liability and to mortgage or charge its undertaking, property and uncalled capits]
or any part thereaf and to issue mortgages, charges, bonds, notes apd other securities and other
instrument whether outright or as security, for any debt Hability or obligation of the Company or of
any third party, In addition, such power shall be exercised, in compliance with Section 143 of the
Companies Act 2001,

“13.1.3 The following acts by the Company or any of its subsidiaries (excluding any subsidiary
whose shares are listed on any recognised stock exchange from time to time) shall require the prior
approval by a resolution of the Sharehalders of the Company (either in general meeting or by way of
wiitten resolution) who hold not less than (a) in the case of g resolution to be passed in general
meeting, 50% of the votes entitled to be cast on the resolution in person or by proxy; or (b) in the case
of a resolution to be passed as a written resolution, 75% of the voteg entitled to be cast on that
resolution:”

13.1.3.1 entering in any indebtedness, loan agreement borrowing or otherwise in one or multiple
occurrence for an amount exceeding the Threshold Limit; or
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13.1.3.2 granting of any security, guarantee, encumbrance or otherwise in one or multiple
occurrence the value of which exceeds the Threshold Limit; or

13.1.3.3 materially amending the terms of any existing loan agreements to which the Company
and/or & subsidiary of the Company is a party to the nominal value of which exceeds the Threshold
Limit a¢ defined in section 13.1 and, for the purposes of this Section 13.1.2.3, & material amendment
shell include, without limitation, any chenge to the amount of principal or interest payable under the
relevant loan agreement.

Where any of the foregoing acts are to be taken in respect of Qualified Subsidiary, the exercise of any
consent or vote by the Company shall require the prior approval by a resclution of the Shareholders of
the Company (either in general meeting or by way of written resolution) who hold not less than (a) in
the case of & resolution fo be passed in general meeting, 50% of the votes entitled to be cast on the

resolution in person or by proxy; or (b) in the case of a resolution to be passed as a written resolution,
75% of the votes entitled to be cast on that resolution.”

13.2 Overseas Seal and Branch Registers

13,21 The Company may exercise the powers conferred by the Companies Act 2001 with regard to having
an official seal for use abroad, and those powers shall be vested in the directors.

13,22 The Company may exetcise the powers conferred by the Companies Act 2001 relating to the keeping
of branch registers and the directors may (subject to the provisions of that section) make and vary
such regulations as they think fit regarding the keeping of any such branch register.

13.3 Management of company

The business of the Company shall be managed by the directors in Mauritius who may pay all expenses
incurred in promoting or registering the Company and who may exercise ail such powers of the
Company as are nof, by the Companies Act 2001 or by this Constitution, required to be exercised by
the Company in a Meeting, subject, nevertheless, to the provisions of this Constitution and to the
provisions of the Companies Act 2001,

13,4 Indemnity

Subject to the provisions of the Companies Act 2001, and any other statute for the time being in foree,
every director or other officer of the Company shall be entitled to be indemnified out of the assets of
the Company against all losses or liabilities which he may sustain or incur in or about the execution of
the duties of his office or atherwise in relation thereto, and no director or other officer shall be liable
for any loss, damage or misfortune which may happen to, or be incurred by the Company ir the
execution of his office, or in relation thereto.

13.5 Power to Insure Against Liability or Costs

13.5.1 The Company may, with the prior approval of the Board and to the extent permitted by law, effect

insutance for a Director, any manager, or employee of the Company or a related Company in respect
of:
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135.11  Capacity as Director, manager or employee: Hability, not being criminal liability, for any act or
omission in his or her capacity as a Director, any manager or employee; or

13.312 Defending or Settling Claim: costs incurred by that Directar, any manager or employee in

defending or ssttling any claim or proceeding relating to any such liability; or

13.5.4.3 Mﬂgﬂﬂnuﬂ_ﬂmm costs ineurred by that Director, any manager or employee in
defending any eriminal proceedings in which he or she is acquitted.

13.6 Directors’ expenses

For avoidance of doubt, varagraph 12.5.5, the Company may pay any reasonable expenses which the
directors properly incur in connection with their attendance at;

13.6.1  meetings of direetors ap committees of directors;
13.62 Meetings of Shareholders, or

13.6.3 separate meetings of the holders of any class of shaves or of debentures of the Company, or otherwise
in connection with the exercise of their powers and the discharge of their responsibilities in relation

13.7 “Acquisition and Disposal of assets and investments

The following acts by the Company or any of its subsidiaries (excluding any subsidiary whose shares are
listed on any recognised stock exchange from tme to time) shall require the approval by a resolution of the
Shareholders of the Company (either in general meeting or by way of written resolution) who hold not less
than (a) in the case of a resolution to be passed in general meeting, 50% of the votes entitled to be cast on the

resolution in person or by proxy; or (b) in the case of a resolution to be Passed a8 a written resolution, 75% of
the votes entitled to be cast on that resolution:

371 acquiring, buying or investing in any assets in one or multiple occurvence for an amount exceeding
the Threshold Limit; angd

13.7.2  selling or divesting in whole orin part from any asset in one or multiple occurrence the value of
which exceeds the Threshold Limit.

14 WHERE ANY OF THE FOREGOING ACTS ARE TO BE TAKEN IN RESPECT OF
QUALIFIED SUBSIDIARY, THE EXERCISE OF ANY CONSENT ORYVOTE BY THE
COMPANY SHALL REQUIRE THE PRIOR APPROVAL BY A RESOLUTION OF THE
SHAREHOLDERS OF THE COMPANY (EITHER IN GENERAL MEETING OR BY WAY OF

ARESOLUTION TO BE PASSED AS A WRITTEN RESOLUTION, 75% OF THE VOTES
ENTITLED TO BE CAST ON THAT RESOLUTION."MISCELLANEOUS PROVISIONS

14.1  Ratification of ultra vires acts
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14.2

14.3

14.4

14.4.1

14.4.2

14.4.3

14.5

14.5.1

14.5.2

14.6

14.6.1

The Constitution of BRAINWORKS LIMITED

Where the provisions of this Constitution restrict or qualify the purposes, powers or activities of the
Company, or limits the authority of the directors to perform an act on behalf of the Company, the
Shareholders may not ratify any action by the Company or the directors that is inconsistent with any
such Yimit, restriction or qualification or the JSE Listings Requirements, unless otherwise agreed with
the JSE. [LR10,3]

Governance

The directors may not undertake any action relating to the governance of the Company in
contravention of this Constitution and/or any provision of the Companies Act 2001, and to the extent
that they do not conflict with this Constitution and/or any provision of the Companies Act 2001,
and/or the JSE Listings Requirements.

Liens

The Company shall not take a lien or other charge on its own shares and no share for which listing is
sought shall be issued without being fully paid up. [LR 10.12 and 10.2(a)]

Right to inspect accounts and other records

A Shareholder, subject to such conditions and regulations as the directors may determine having
regard to any obligation binding upon the Company to keep confidential information supplied to it
by other persons, may inspect personally or by his agent at any time and from tine to time any
account or book or decument of the Company (and take and retain copies of them),

The Company will be andited on an annuel basis.

A printed copy of the Annual Report of the Company prepared in aceordance with the Companies Act
001 shall, at least 21 days before the date of the meeting of Shareholders, be delivered or sent by
post to the registered address of every member.

Winding up

H the Company is wound up, the liquidator may, with the authority of a special resolution:

divide among the Shareholders in specie the whole or any part of the assets of the Company, {and
may, for that purpese, value any assets and determine how the division will be carried out as between
the Sharehalders or different classes of Shareholders); and

vest the whole or any part of the assets of the Company in trustees upon such trusts for the benefit of
the Shareholders as the liquidator determines, but no Shareholder will be compelled to accept any
asgeis in respect of which there is a liability.

Variation of Rights

Where the share capital of the Company is divided into different classes of shares, the Company shall
not take any action which varies the rights attached to a class of shares unless that variation is
approved by a special resolution of the holders of the shares of that class. [LR10.5(e)]
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14.6.2

14.6.3

4.9

14.8.1

14.0.2

The quorum for a separate clasy meeting (other than an adjourned meeting) to consider a variation
of the rights of any class of shares shall be the holders of one third of the issued shares of that class.

For as long as the company is listed on the JSE, the record date for any corporate action or svent shal]
be determined in accordance with the JSE Listings Requirements, [LR 10.15]

General
If any provision of this Constitution impases any obligation pursuant only to the JSE Listings

Requirements, then insofar as the JSE exempts complianee with such obligation, the obligation shall
be deemed to have been complied with,

relaxation,

15 SECRETARY

5.1

15.2

153

15.4

Appointment of Secretary

The Secretary shall be appointed by the directors for such term at such remuneration and upon such
conditions as the Board may think fit,

Restriction

Any provision of the Companies Act 2001 or this Constitution requiring or authorising a thing to be
done by or to a direetor and the secretary, shall not be satisfied by its being done by or to the same
person acting both as director and as or in Place of the secretary.

Joint secretaries

If the directors think fit, two or more persons may be appointed ay joint secretaries.

Removal

Any secretary or joint Secretary may at any time be removed from office by the directors, but without

16 DIVIDENDS AND RESERVES

16.1

The Conslitution of BRAINWORKS LIMITED

Declaration of Dividends
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1611 The Company in special meeting may declare dividends but may not declare a larger dividend than
that declared by the directors in accordance with the Companies Act 2001, and no dividend shall be
declared and paid except out of profits and unless the directors determine that immediately after the
payment of the dividend: [LR1o.17¢a)]

16111 the Company will be able to satisfy the solvency test in accordance with Section 6 of the Companies
Act 2001 and the JSE Listings Requirements; and

16112 the realisable value of the assets of the Company will mot be less than the sum of its total ligbilities,
other than deferred taxes, as shown in the books of account, and its capital.

1612 Dividends may be declared and paid in money, ghares ot other property.

1613 A repayment of cepital to Shareholders may not e made on the basis that it may be called up again
[LR10.81.

16.1.4 The Company may cease sending dividend warrants by post if such warrants have been left upcashed
on two successive pecasions.

16.1.5 Notwithstanding pavagraph 16.1.3 above, the Company may cease sending dividend warrants after
the first occasion on which such warrant is returned undelivered where after reasonable enquiries,
the Company has failed to establish any new address of the registered holder.,

166 Dividends are be payable to Shareholders registered at a date subsequent to the date of declaration
or date of confirmation of the dividend, whichever is the later.

16.2 Computation of Profit

In computing the profits for the purpose of resolving to declare and pay a dividend, the directors may
include in 1heir computation the net unrealised appreciation of the assets of the Company.

16.3 Interim Dividends
The directors may from time to time pay to the Shareholders auch interim dividends as appear to the
directors to be justified by the surplus of the Company.

16.4 Entitlement to dividends

16.4.1 Subject to the rights of holders of shares entitled to special rights as to dividends, all dividends shall
be declared and paid to all Shareholders of the same class of the shares in issue at the date of
declaraiion of the dividend.

16.4.2  Ifseveral persons are registered as joint holders of any share, any of them may give eifectual receipt
for any dividend or other monies payable on or in respect of the share,

16.5 Reserves

The directors may, before recommending any dividend, set aside out of the profits of the Company
such sums as they think proper as a reserve O reserves which shall, at the discretion of the directors,
be applicable for meeting contingencies, or for any other purpose to which the profits of the Company

Page 22 of 27
The Conatitution of BRAINWORKS LIMITED

‘ 1% O BE A TRUE & CORRECT COPY
<PORATE & BUSINESS REGISTRATION DEPT
P REPUBLIC OF MAURITIUS




may be properly applied, and pending such application may, at the like discretion, either be employed
in the business of the Company or be invested in such investments as the directors may from time 1o
time think fit,

16.6 Notice

16.7 Interest

No dividend shall begr interest against the Company.

17 DEBT INSTRUMENTS

Subject to section 15.1, the board may creste and jssue secured or unsecured debentures and the Board
may avthorise the Company to issue secured or unsecured debt instruments but no special privileges
associated with any debt instruments to be issued by the Company may be granted and the autharity of
the Boerd in such regard is limited by this Constitution, [LR10.10]

section.
18 CAPITALISATION SHARES [LR10.6]
18.1  The board shall not have the power or authority to -
1811 approve the issuing of any shares of the Company as eapitalisation shares; or
1822 toissue shares of one class as eapitalisation shares in respect of shares of another class; or
1813 toresolve to permit Shaveholders to elect to receive a cash payment in lieu of a capitalisation share,
8.4  unless the JSE Listings Requirements have been complied with,

1815  For the purposes of this section, “capitalisation shares” shall mean, shares issued by the Company,
whether by way of a bonus award or otherwise, in such manner that the Company’s reserves or
unappropriated profits are in whole or it part applied in paying up such shares,

19 ACQUISITION BY THE COMPANY OF ITS OWN SHARES

Subject to JSE Listings Requirements and the Securities (Purchase of Gwn Shares) Rules 2007, the
board may determine that the Company should acquire a number of its own shares, [LR10.9(b)]
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a0 ODD-LOT OFFERS

20.1 Tor the purpose of this Constitution, "odd-lot" has the meaning given to it in the JSE Listings
Reguirements.

20.2 Where the Company proposes to make an odd-lot offer, the Company shall do s0 in accordance with
the JSE Listings Requirements and the Companies Act, 2011 and in such instances a two

-way election
shall be provided for in terms of which the Shareholders may:

a021  elect to retain their odd-lot holding; or
202.2 elect to sell the odd-lot holding.

20.4 If any Shareholders who qualify to participate in the odd-lot offer do not make an election in terms of
paragraph 20.2.2., such Shareholders (and any person with a beneficial interest in such odd-lots) shall
be deemed to have agreed to sell their odd-lot holdings, and the Company shall be entitled (on
implementation of the 0dd lot offer] to expropriate all of the add-lots held by such holders, provided
that the odd-lot offer has been approved by the Shareholders in a Meeting by ordinary resolution,
(LR5.123 and LR5.124]

21 AUTHENTICATION OF DEEDS AND DOCUMENTS

211 Deeds and documents

All 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 directors shall think fit,

and shall be signed by two divectors or by such pexrson or persons as the directors may from time to
time appoint.

21.2 Negotiable instruments and cheques paid out

ATl bills of exchange, promissory notes or other negotiable instruments shall be accepted, made, drawn
or endorsed for and on behalf of the Corapany and ali cheques or orders for payment shall be signed
either by two directors or by such other person or persons as aforesaid.

21.3 Endorsement of negotiabie inatruments and cheques paid in

Checues or other negotiable instruments paid to the Company's hankers for collection and requiring
the endorsement of the Company may be endorsed on its behalf by one director or by the secretary or
by such other officer as the directors may from time to time appeint.

21.4 Banking

All moneys belonging to the Company shall be paid to such bankers as the directors shall from time to
time in writing or by resolution of the directors appoint and all receipts for money paid to the
Company shall be signed by one director or by the secretary or such cther officer as aforesald and such
receipt shall be an effectual discharge for the money therein stated to be received.
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22 NOTICES

22.1  Anotice, or any other document or communication, including but not limited to financial statements
may be given by the Company to any Shareholder, whether in or outside of Mauritius, either
personzlly or by sending it by post, elecironic mail, facsimile or telex to him at his registered address
or to the address supplied by him to the Company for the giving of notices to him,

22.2 Any notice, document or other information shall be deemed served on, or delivered to, the intended
recipient:

2221 if delivered by hand, on signature of a delivery receipt or at the time the notice, document or other
information is left at the address; or

22.2.2  if sent by fax, at the time of transmission; op

22.2.3 if sent by registered post or another next working day delivery service at 9.00 am on the second
Business Day aftey posting or at the time recorded by the delivery service; or

2224 if sent by reputable international overnight courier to an address putside the country from which it is

sent, on signature of a delivery receipt or at the time the notice, document or other information is left
at the address; or

2225 if sent or supplied by email, at the time of transmission; or

2226 if sent or supplied by means of 2 website, when the material is first made available on the website or

22,3 Any notice by the Company to any Shareholder may be given by electronic ma provided that:

2231  the Shareholder has consented in writing to that form of communication being used by the Company
or other person providing the notice; and

2232 the Shareholder has provided an electronic address to which such notice may ba sent,

22.4 Any consent under paragraph 21.2.1 may be revoked at any time on the provision of 5 days’ notice in
writing to the Company or other person providing the notice,

225 Anotice may be given by the Company to the joint holders of 2 share by giving notice to the joint
holder named first in the register in respect of the shere.

22.6 A notice may be given by the Company to the persons entitled to a share in consequence of the death
or bankruptcy of a Shareholder by sending it through the post in a prepaid letter addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any like
description, at the address supplied for the purpose by the persons claiming to be so entitled or (until
such an address has been supplied) by giving the notice in any manner in which the same might have
been given if the death or bankruptcy has not occurred.
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224

22,8

22.9

2z2.9.1

22.9.2

2203

Any notice given by advertisement shall be published in one daily newspaper of wide cirentation in
each of South Africa, Zimbabwe and Mauritius.

Any Shareholder present, either personally or by proxy, at any meeting of the Company shall for ail
purposes be deemed to have received due notice of such meeting and, where requisite, of the purposes
for which such meeting was convened.

Notice of every Meeting of Shareholders shall be given in any manner herein before authorised to:

every Shareholder, whether residing in or outside of Mauritius entitled to vote at such meeting and
who has elected to receive such documents; [LR10.11(e)]

every person upon whom the ownership of a share devolves by reason of his being a legal
representative or a trustee in bankruptey of Shareholder;

each director of the Company, such other person as the directors shall at any time and from time to
time determine,

23 ARBITRATION

23.1

23.2

23.3

23.4

Any dispute arising out of or in connection with this Constitution, including any question regarding its
existence, validity or termination, shall be referred to and finally resolved by aybitration under the
LCIA-MIAC Arbitration Rules, which Rules are deemed to be incorporated by reference into this
section.

The number of arbitrators shall be one.

The juridical seat of arbitration shall be Mauritius, and the International Arbitration Act 2008 shall
apply to the arbitration.

The language to be used in the arbitral proceedings shall be the English language.

24 CERTIFICATES

All certificates for shares shall be under seal, or a facsimile thereof, which shall only be affixed with the
authority of the directors,
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DECLARATION

We, the undersigned, hereby certify that this is the Constitution adopted in eccordance with Sectian 25(c) (vii)
of the Companies Act 2005,

NaMES ADDRESS SIGNATURE

C/o ADANSONIA
Zsin Mchtab Madaron MANAGEMENT SERVICES
DIRECTOR LIMITED, Suite 1, PERRIER] g}d_
OFFICE SUTTES, C2-gog, Level
3 Offics Block €, La Croisette,
Grand Baie, 30517, Mauritjus

This docuraent is mada in three originals,

Dated the 13 SeptembErzoig

Suite 1, PERRIERT OFFICE SUITES,
C2-302, Leval 3, Office Blotk C, La Crofsstte,
Grand Bais, 30517, Mauritius

This document is a true & correct copy of

.......... Canshikubon

:?arding the company, BRAWW@AKS.....

LLUTED. e
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