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Dear Readers

In this edition we focus on developments
in and relating to Africa. Mauritius, be-
ing a member of both SADC & CO-
MESA, has always played an active role
in regional cooperation and has hosted a
number of summits of these organisa-
tions.

We see ourselves as both a facilitator and
a gateway for investments into the Afri-
can continent as the latter continues to
generate tremendous interests from
emerging giants such as China and India,
whilst the traditional partners in the EU
seek to maintain an active role in Africa.

The global business sector has seen a
surge in entities investing in Africa in the
recent past and no doubt this trend will
continue giving the many advantages that
Mauritius can offer.

Jimmy Wong
Managing Director
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Discussions on Improving Trade
Relations between Mauritius and Turkey

Mauritius welcomes the Turkish policy of opening up to Af-
rica, the Secretary for Foreign Affairs, Ambassador A.P.
Neewoor, said recently.

In his speech at the opening of a two-day high-level meet-
ing on Trade Relations between Mauritius and Turkey, Mr.
Neewoor recalled that the launching of the free trade
agreement (FTA) talks between Mauritius and Turkey
opens a new chapter in the bilateral relations between the
two countries. These discussions, he said demonstrate the
political will of the two Governments to enter in a struc-
tured dialogue and set out trade relations on a firm legal
framework.

The kick off of the FTA discussions must be viewed as a
positive sign for a more comprehensive and deep-seated
economic and trade ties between Mauritius and Turkey,
said Ambassador Neewoor. Mauritius and Turkey share the
common view that the process of globalisation should be-
come an inclusive and positive force for all countries. He
underlined the need for an equitable, balanced and rule-
based multilateral trading system.

The Secretary for Foreign Affairs mentionned the
possibility of exploring a triangular type of coopera-
tion involving Turkey-Mauritius-EU on the one hand
and Turkey-Mauritius-Africa on the other hand.

For his part, the Head of the Turkish delegation, Mr. Engin
Ertekin, Deputy Director-General, Directorate General of EU
Affairs, Under-Secretariat for Foreign Trade, said that both
Mauritius and Turkey have much to gain with the improve-
ment of bilateral and trade relations. The FTA will be an

indispensable tool for achieving a common goal of economic
prosperity, he added.
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THE COMPANIES ACT 71 OF 2008 — NEW CATEGORIES OF COMPANIES FOR
SOUTH AFRICA

1 INTRODUCTION

Set out below is a brief overview of the types of companies which may be formed and incor-
porated in terms of the Companies Act 71 of 2008 (“the Act”), once the Act comes into op-
eration, and also an indication of the most important differences between such companies.
Included in this overview is a discussion of the names of companies, the doctrine of con-
structive notice as it is incorporated into the Act and reference to some of the transitional
arrangements.

The Act envisages two types of companies to be formed and incorporated once the Act be-
comes effective, namely profit companies and non-profit companies.

2 PROFIT COMPANIES

A profit company is defined as a company incorporated for the purpose of financial gain for
its shareholders. A profit company can be a state-owned company; a private company, a
personal liability company or a public company, all of which may be incorporated by one or
more persons.

A ‘“state-owned company” is an enterprise that is registered as a company, and either (a)
falls within the meaning of ‘‘state-owned enterprise” in terms of the Public Finance Manage-
ment Act 1 of 1999; or (b) is owned by a municipality, as contemplated in the Local Govern-
ment: Municipal Systems Act 32 of 2000, and is otherwise similar to an enterprise referred
to in (a).

A public company is defined as a profit company that is not a state-owned enterprise, a pri-
vate company or a personal liability company. Any provision of the Act that applies to a
public company will also apply to a state-owned company, except to the extent that the
Minister has granted an exemption on the grounds that those provisions overlap or duplicate
an applicable regulatory scheme established in terms of any other national legislation.

State-owned companies and public companies are required to comply with extended ac-
countability requirements set out in Chapter 3, which requires companies to appoint a com-
pany secretary, an auditor and to establish an audit committee. Private companies and per-
sonal liability companies are not required to comply with such extended accountability re-
quirements, except to the extent that the companies’ Memoranda of Incorporation provide
otherwise.

In terms of the Act, a private company must not be a state-owned company and its Memo-
randum of Incorporation (*MOI™) must prohibit it from offering any of its "securities" to the
public and must restrict the transferability of its "securities". “Securities” has the meaning
set out in section 1 of the Securities Services Act 36 of 2004, and includes shares held in a
private company.

A personal liability company must meet the criteria for a private company, and its MOI
should state that it is a personal liability company. If a company is a personal liability com-
pany the directors and past directors are jointly and severally liable, together with the com-
pany, for any debts and liabilities of the company as are or were contracted during their re-
spective periods of office.

The board of a private company and of a personal liability company must comprise at least
one director, whilst a public company's must comprise at least three directors.

3 NON-PROFIT COMPANIES

A “non-profit company” is defined as a company incorporated for a public benefit or other
object as required by item 1(1) of Schedule 1; and the income and property of which are
not distributable to its incorporators, members, directors, officers or persons related to any
of them except to the extent permitted by item 1(3) of Schedule 1. Every provision of the
Act applies to a non-profit company, subject to the provisions, limitations, alterations or ex-
tensions set out in section 10, and in Schedule 1.

A non-profit company is not required to have members, but its MOl may provide for it to do

2



=)
c
(@)
S
(-
&
=
o
@)
]
(7p)
b}
>
O

© 2009 DTOS Ltd

so, and may provide for no more than two classes of members, that is voting and non-
voting members. Three or more persons are required to incorporate a non-profit company.
The board of a non-profit company must also comprise at least three directors. If a non-
profit company has no members, the MOl must set out the basis on which directors are to
be appointed by its board, or other persons.

A non-profit company is also not required to comply with the extended accountability re-
quirements set out in Chapter 3, except to the extent that the company’s MOI provides oth-
erwise.

4 EXTERNAL COMPANIES

An external company is defined as a foreign company that is carrying on business, or non
-profit activities, as the case may be, within the Republic, subject to the provisions in clause
23(2). Note that clause 23(2) describes the activities which is to be regarded as
“conducting business, or non-profit activities, as the case may be, within the Republic”,
and does not refer to "carrying on business" as in clause 1. We are of the opinion that this is
a minor oversight and the intention is to describe "conducting business" as being the same
as "carrying on business".

External companies are required to register with the Companies and Intellectual Property
Commission within 20 business days after it first begins to conduct business, or non-profit
activities, as the case may be, and must continuously maintain at least one office in the Re-
public and register the address the office.

5 COMPANY NAMES

The name of a profit company may be the company’s registration number, in which case
that number must be immediately followed by the expression “(South Africa)”.

Otherwise, the company name must end, irrespective of its form or language, with one of

the following expressions, as appropriate for the category of the particular company —

e the word “Incorporated” or its abbreviation “Inc.”, in the case of a personal liability com-
pany;

e the expression “Proprietary Limited” or its abbreviation, “(Pty) Ltd.”, in the case of a pri-
vate company;

e the word “Limited” or its abbreviation, “Ltd.”, in the case of a public company;

e the expression “SOC Ltd.” in the case of a state-owned company; and

e the expression “NPC”, in the case of a non-profit company.

If the company's MOI contain any special conditions applicable to the company or prohibit
the amendment of any particular provision of the MOI then the name of the company must
be immediately followed by the expression “(RF)”. Note that a person will be regarded as
having received notice and knowledge of such provisions if the company’s Notice of Incorpo-
ration or a Notice of Amendment has drawn attention to the provisions as required.

6 TRANSITIONAL ARRANGEMENTS

Schedule 5 to the Act contains certain transitional arrangements and provides for the con-
tinuation of existing companies. At any time within two years immediately following the
general effective date, a pre-existing company may file, without charge an amendment to
its MOI to bring it in harmony with the Act, and if necessary, a notice of name change and
copy of a special resolution, to alter its name to meet the requirements of the Act. We would
urge all existing companies to amend their MOI's sooner rather than later and to effect
name changes, if required, as soon as possible after the general effective date so as to
avoid any confusion.

Ina Meiring

Director (Werksmans)

Tel: + 27 (0)11 535 8465

Fax: + 27 (0)11 535 8765
Email: imeiring@werksmans.com
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European Union (EU)- SADC: Trade promotion policy to simplify business
& investment procedures

In the past, several steps have been taken to promote trade and investments into the emerging
African continent. For instance, there have been MOU’s signed by various Governments to facili-
tate trade. In a recent meet, EU Trade Commissioner Catherine Ashton called for a continued push
on trade facilitation to help developing countries in Africa, reap the benefits of global trade. In re-
marks delivered to a conference in Rome entitled 'The role of Trade Facilitation: promoting
market integration with a focus on Africa', Commissioner Ashton argued that "cumbersome,
outdated bureaucracies and infrastructure stifle trade and entrepreneurship, discourage invest-
ment and encourage corruption.” Small and medium-sized enterprises are particularly vulnerable,
she added.

The solution, according to Ashton, is for developed and developing countries to work together to
simplify trade procedures, which will reduce delays, cut costs, improve the services offered to con-
sumers, and help many companies get into overseas markets in the first place. On the multilateral
front, the EU supports the development of a more binding rules-based approach in the World
Trade Organization (WTO), with trade facilitation also a prominent element in the Doha Round of
world trade talks. African business has joined European business in calling for an ambitious Doha
agreement. The European Commission estimates that a trade facilitation agreement in WTO could
bring further trade gains. In parallel to the WTO work, the EU is also pursuing trade facilitation in
regional and bilateral initiatives, including with the USA, South Africa, China, Asean, Mercosur and
ACP (African, Caribbean and Pacific) countries.

The EU is complementing the efforts of developing countries to improve the situation through Eco-
nomic Partnership Agreements (EPAs) with African, Caribbean and Pacific countries. EPAs aim
amongst other things to reinforce cooperation in the area of customs and trade facilitation. In Af-
rica, a stated goal is to promote harmonisation of customs legislation and procedures to improve
trade between the EU and Africa. Ashton travelled to Southern Africa in February to hold talks with
key government leaders with a view to moving forward bilateral and region-to-region trade rela-
tionships. A key objective of these discussions is an EPA between the EU and Southern African
countries.

EPA Negotiations with members of the Southern African Development Community (SADC) group of
countries were launched in 2004. In the year 2007, South Africa joined the "SADC EPA" Group as
an official member. An interim EPA was initialed at the end of 2007 with Botswana, Lesotho, Na-
mibia, Swaziland and Mozambique. Angola would join the agreement, but as a Least Developed
Country but it still maintains full market access to the EU.

The EU and South Africa signed the Trade, Development and Co-operation Agreement (TDCA) in
1999. The objective of the TDCA is to create a free-trade area between South Africa and the EU
over a period of 12 years, with the EU opening its market at a faster pace. At the same time, the
Southern African Customs Union, consisting of Botswana, Lesotho, Namibia, South Africa and Swa-
ziland now provides for a deeper level of integration amongst some of the countries of the SADC
grouping. One of the key challenges in implementing an EPA with SADC is to reconcile these vari-
ous trade relationships.

© 2009 DTOS Ltd 4



at a Glance

Mauritius Signs a Joint Declaration on Co-
operation in Geneva

Mauritius recently signed in Geneva a Joint Decla-
ration on Cooperation (JDC) with the European
Free Trade Area (EFTA) comprising Norway, Swit-
zerland, Iceland and Liechtenstein.

The Declaration was signed by Ambassador Ser-
vansing on behalf of Mauritius and by Ambassa-
dors E. Johansen, L. Wasescha, K. Arnason and N.
Frick on behalf of respectively Norway, Switzer-
land, lIceland and Liechtenstein. This declaration
was signed in the presence of the Deputy Secre-
tary-General of the EFTA, Mr. D. Chambovey.

The Joint Declaration on Cooperation (JDC)
provides for enhanced economic relations
between Mauritius and the EFTA countries,
in particular with regard to trade in goods,
services and investment. It also aims at facili-
tating a greater involvement of the private sector
particularly smaller and medium-sized enterprises
in trade and commercial cooperation.

The JDC is a first step towards the conclusion of a
Comprehensive Agreement with the EFTA States.
The proposal for such an Agreement which was
made by Mauritius is intended to harmonize trade
and economic relations with all the countries in
Western Europe based on the Economic Partner-
ship Agreement currently being negotiated with
the European Union and thus create more busi-
ness opportunities for Mauritius on European mar-
kets. Negotiations are expected to start next year.

A joint Mauritius - EFTA committee has also been
established with a view to formulating appropriate
recommendations on cooperation.

Minister Boolell leads Mauritius delegation
to SADC Extraordinary Summit

The progress report on the political situation in
Madagascar and the venue for the next SADC
Summit 2009 were on the agenda of the SADC
Extraordinary Meeting who met on 20 June in Pre-
toria, South Africa. Mauritius was represented by
the Minister of Foreign Affairs, Regional Integra-
tion and International Trade, Dr. Arvin Boolell.

The SADC Extraordinary Summit took cognizance
of the Final Communiqué of the COMESA Heads of
State and Government held on 7-8 June 2009 in
Victoria Falls Town, Zimbabwe, where the COMESA
expressed support of SADC to “restore constitu-
tional order in Madagascar.”

Mauritius is already engaged with Madagascar be-
cause of its proximity and strong ties with the
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country. The country is working closely with the
SADC Executive Secretary to get the international
community to act together on the Malagasy crisis
which has geopolitical concerns.

On 30 March 2009, at the previous Extraordinary
Summit of the SADC held in Swaziland, SADC con-
demned the unconstitutional action that had led to
the illegal ousting of the democratically elected
Government of Madagascar and called for an im-
mediate restoration of constitutional order in the
country.

On the other hand, the COMESA Summit in Zim-
babwe on 7-8 June 2009 condemned in the
strongest terms the unconstitutional change of
Government that occurred in Madagascar. It wel-
comed and agreed as pronounced by the African
Union to support SADC as they take a lead in the
efforts to restore constitutional order in Madagas-
car by examining all options.

Transformation and Innovation: Mauritius
Hosts 2nd iNet International Workshop

The Transformation and Innovation 2nd iNet Inter-
national was recently hosted in Mauritius. The
three-day Workshop, intended for some 60 partici-
pants, was an opportunity towards developing an
agenda for educational transformation by examin-
ing issues such as leadership, curriculum & extra
curricular activities.

Dr. Vasant Bunwaree, Minister of Education, Cul-
ture and Human Resources, who officially launched
the Workshop, said that the Government is deeply
concerned with the urgency of adjusting our edu-
cation to the real needs of our society and the
world.

International Networking for Educational Transfor-
mation (iNet) is an international network of
schools, organisations and individuals which is
committed to transforming learning through inno-
vation.

iNet organised a unique conference in October
2006 bringing together school leaders from 14
school systems around the world to develop an
agenda for future schooling. One of the recom-
mendations was to hold a second international
workshop to redefine what skills are valuable for
living and learning in a global and digital world. In
2007, Mauritius became the first country to affili-
ate all its schools to iNet and contribute to the
global network of schools committed to transfor-
mation.



THIRD PARTY FUND ADMINISTRATION
DTOS Ltd has extensive experience in the administration of different types of funds that covers the traditional one tiered structure
funds, master feeder funds, private equity funds, hedge funds. It offers an array of services to funds located in other jurisdictions. The
services encompass the following areas:
(] Fund accounting (NAV) . Financial accounting . Compliance

(] Registrar and transfer agency . Reporting and client services

With the proven capability to deliver high quality services for any size of fund, we offer a truly integrated service that can vary from
fund accounting and administration amongst others. Our team services a vast client base including large pension funds, mutual funds,
reputable international banks, Fortune 500 companies, institutional investors and their investment managers throughout the world

Microgen 4 Series Powers DTOS Fund Services provides a
DTOS Funds Services :
complete and comprehensive range
of services regarding set up and ad-

ministration of funds. Accounting

Share Price

e

NAV Calculation

e and fund valuation services are pro-

/ TPA Cost Accounting . . ..
Mirogen 4/ s vided for funds located in Mauritius

Series

/ and other jurisdictions.
Replicate Fund Structure / Funichg::ger

Define Third Party payouts
e.g admin cost, brokerage
fee, etc.

Define accounting
methodology

DTOS Ltd is a leading service provider in the global financial services centre of Mauritius. It is a management company duly
licensed by the Financial Services Commission (FSC) to provide inter alia, corporate, trustee and fund administration services.

DTOS Trustees Ltd is a wholly owned subsidiary of DTOS Ltd and licensed by the FSC to act as qualified trustee and to provide
trust related services.

Board of Directors Jimmy Wong, FCA, TEP
Patrice d’Hotman de Villiers (Chairman) Amit Verma Editorial Team
Jimmy Wong (Managing Director)
Eric Venpin DTOS Ltd Jimmy Wong
Gaétan Lan 4th Floor, IBL House, Caudan .
. ; : Amit Verma
Simon Pierre Rey Port Louis
Amit Verma Republic of Mauritius Kevin Allagapen
Telephone: +230 203 2020 o
Facsimile +230 212 6149 Nikhilanand Gungah
Your Contacts Email: info@dtos-mu.com Andy Pun Sin
You may have specific business requirements, bd@dtos-mu.com
in which case you should contact: Website http://www.dtos-mu.com

Disclaimer
The information in this newsletter was prepared by the professional staff of DTOS Ltd. The information given is not exhaustive and readers are advised to consult
with professionals such as independent accountants, legal counsel and investment bankers before taking any formal action. DTOS Ltd will be pleased to discuss

specific problems.
Whilst all reasonable care has been taken in the preparation of this newsletter, DTOS Ltd accepts no responsibility for any errors it may contain, whether caused
by negligence or otherwise, or for any loss, however caused, sustained by any person that relies on it.
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