BERMUDA

BRITISH VIRGIN ISLANDS
CAYMAN ISLANDS
CYPRUS

DUBAI

HONG KONG

LONDON

- Conyers Dill & Pearman i

SAO PAULO
SINGAPORE
conyersdill.com

May 2011 Bulletin 201145 A

T—U ¥R Mauritius

AN —ZADYH (2T B Cairn India Conyers advises Vedanta on acquisition of
Limited D BYIZEd 281 Cairn India Limited
arvvY—XRIF.OVRYEELH O Vedanta Conyers is acting as Mauritius counsel for
Resources Plc (T4 >4 1) Izx L. Cairn London-listed Vedanta Resources Plc in its
India Limited %X D 51 —60% 0 BIL (B IR financing of a proposed buyout of up to 51-
{858 85—96 EXFIL)ICEAL. E—Y v R-H 60% stake in Cairn India Limited for an
tILELTELEL aggregate consideration of US$8.5-9.6
billion in cash.
ABRIT.EEDAURIZEHF2RAREDNLD The buyout is one of the biggest
T .98 3E . NN—H9L AKX -FTvERIL. T4, acquisitions in recent years in India, with
IDLTAARAAR T—=ILETU-HyHOR JP. EL Vedanta entering into financing agreements
AU EBLAY-REUL— BAXIL- N\ F with a consortium of banks comprising
T RaAYRSURRURIVE —RFr—2—Khib Barclays Capital, Citi, Credit Suisse,
BHOMERLMERNERMIELEL, Goldman Sachs, J. P. Morgan, Morgan
Stanley, Royal Bank of Scotland and
Standard Chartered.
AV —XE—YS Y RA T4 RAD Nicolas Nicolas Richard of Conyers’ Mauritius
Richard AE—YI v RiEHAYUEILELT. EE office provided Mauritius counsel to
EAORILDTLY TR A =T ) —RUA Vedanta alongside Allen & Overy who
VREAIUEILD AZB & Partners &E&EH(2, T acted as UK Counsel to Vedanta Resources
I BITHL T EELEL - F . UV IL—4 Plc while AZB & Partners are acting as
—AMNEEEHNIEI, Talwar Thakore & Indian legal advisors. Linklaters LLP acted
Associates BNAUREADEILELTSMLE as UK Counsel and Talwar Thakore &
L7=. Associates acted as Indian legal advisors.
Cairn India Limited [Z/>RT4 ZEHDBED Cairn India Limited is India’s fourth-largest
FHRUARRUT, TSUNTIZAIEES oil and gas company, and part of

Caire Energy O—&T9, Edinburgh-based Cairn Energy.
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Indemnity and Insurance for directors and

employees

Individuals who service investment and
financial services companies should take

note: under Mauritius

law, specific

procedures must be followed in order for

the indemnification and

insurance of

directors and employees to be valid

In Mauritius, companies often indemnify
their directors and employees and effect

insurance on their behalf.

However, the

general rule under Mauritius law is that a

company cannot do so. The Companies Act
2001 of Mauritius (“the Act”) states that a
company may not indemnify or directly or
indirectly effect insurance for its directors or

employees for:

(a) liability for any act/omission of the

director or employee in his capacity as

director or employee; or

(b) costs incurred by that director or
employee in defending or settling any claim

or proceedings relating to any such liability.

Exceptions to the rule

As one would expect, there are some broad
exceptions to this rule, and in certain
circumstances the director or employee may

be indemnified.

Provided its constitution authorises it, a
company can indemnify its directors or
employees for costs incurred by the director,
the employee, or the company itself in

connection with any proceedings that

relates to liability for any act/omission of
the director or employee in his capacity as

director or employee.
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To benefit from this, the director or
employee must have either obtained
judgment in his favour, been acquitted, had
proceedings which were started against
him/her discontinued, or, where
proceedings were threatened, had the action
abandoned or not pursued.

Subject to its constitution, a company may
also indemnity its director or employee for:

(a) liability (other than criminal liability) to
any person, other than the company or a
related entity, for any act/omission in his
capacity as a director or employee; or

(b) costs incurred by that director or
employee in defending or settling any claim
or proceedings relating to any such liability.

Subject to its constitution, a company can
also effect insurance for its directors and
employees under certain circumstances.
With prior approval of its board of directors,
a company may effect insurance for one of
its directors or employees for:

(a) liability (other than criminal liability) for
any act/omission in his capacity as a
director or employee;

(b) costs incurred by that director or
employee in defending or settling any claim
or proceeding relating to any such liability;
or

(c) costs incurred by that director or
employee in defending any criminal
proceedings, either that have been brought
against the director or employee in relation
to any act/omission of that director or
employee in his capacity as director or
employee, in which that person is either
acquitted or a nolle prosequi is entered.
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It should be noted that the Board of the
company must make the statutory
disclosures regarding these indemnities or
insurance in the interests register (if any),
minute book and annual report.

If insurance is effected for a director or
employee, and the provisions of the Act
regarding insurance together with the
requisite  disclosures have not been
complied with, the director or employee
will be personally liable to the company for
the cost of effecting the insurance, unless
the director or employee proves that it was
fair to the company at the time the
insurance was effected.

Mauritius extends its tax treaty with
African countries

The continued development of Mauritius’
tax treaty network reinforces its position as
a leading financial centre for investment
into Africa.

On December 20, 2010, Mauritius signed a
Double Taxation Avoidance Agreement
(“DTAA”) and an Investment Promotion
and Protection Agreement (“IPPA”) with
the Republic of the Congo, further
strengthening its position as the ideal
platform for investment into Africa.

To date, Mauritius has signed thirteen
DTAAs with African countries including
Botswana, Lesotho, Madagascar,
Mozambique, Namibia, Rwanda, Senegal,
Seychelles, South Africa, Swaziland, Tunisia,
Uganda and Zimbabwe. Treaties with
Egypt, Kenya, Malawi, Nigeria and Zambia
are awaiting signature and the Mauritius
Government is currently negotiating
treaties with Algeria, Burkina Faso, Ghana
and Yemen.
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Flows of foreign direct investment into
Africa have increased dramatically during
the last decade. The need to secure
resources has opened a window of
opportunity for mineral-rich countries to
accelerate their development and there is
currently significant potential for highly
profitable foreign investment in Africa.
Mauritius has a vital role to play in this
respect.

The Mauritius tax treaties generally provide
for capital gains to be taxed in the country
of residence of the seller of the assets
(excluding immoveable properties which
are generally taxed in the country where the
property is situated). Mauritius does not
impose tax on capital gains derived by a
Mauritius company holding a category 1
Global Business Licence (“GBC1”) or levy
any withholding tax on any gains,
dividends or interest derived by an investor
from a GBCI.

This gives Mauritius a distinct advantage
over most other offshore jurisdictions that
cannot mitigate any of the tax implications
in the ultimate country of investment.
Moreover, most tax treaties provide for
reduced withholding taxes in respect of
dividends, interests and royalties.

For investors that have concerns about
investing in Africa, Mauritius also has the
added benefit of having signed a number of
IPPAs with African countries. These IPPAs
provide, among other things, for free
repatriation of investment capital and
returns, guarantee against expropriation, a
most favoured nation rule with respect to
treatment of investment, and compensation
for losses in case of armed conflict.
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Mauritius is also a member of the major
African regional organizations including
the African Union, South African
Development Community, the Common
Market for Eastern and Southern Africa,
and the Indian Ocean Rim-Association for
Regional Cooperation.

The addition of these treaties demonstrates
the Mauritius Government’s continued
commitment to ensuring Mauritius remains
a preferred global business platform for
investment into Africa.

Re-domiciling to Mauritius

As Mauritius’ popularity continues to grow,
we have received an increasing number of
enquiries from those considering moving an
entity to Mauritius. The below is a useful
summary of the procedures involved.

A company incorporated outside Mauritius
may apply to the Registrar of Companies in
Mauritius (the “Registrar”) to be registered
and continue as a company in Mauritius as
if incorporated in Mauritius under the
Companies Act 2001 of Mauritius (the
“Act”).

A company incorporated outside Mauritius
may only be registered under the Act where:

(@) it is authorised to transfer its
incorporation by the law of its country of
incorporation;

(b) it has complied with the requirements of
that law in relation to the transfer of its
incorporation, and

(c) where that law does not require its
shareholders, or a specified proportion of
them, to consent to the transfer of

its incorporation:

conyersdill.com
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(i) the transfer has been consented to
by not less than 75% of its shareholders
entitled to vote and voting in person or by
proxy at a meeting; and

(ii) a notice specifying the intention
to transfer the company’s incorporation was
given to the shareholders at least 21 days
prior to the meeting.

A company incorporated outside Mauritius
may not be registered under the Act where
it is in the process of winding up or
liquidation, or a receiver or manager has
been appointed, or there is a scheme or
order in force in relation to the company
whereby the rights of the creditors are
suspended or restricted. Further, the
company must be able to satisfy the
solvency test set out in the Act immediately
after becoming registered in Mauritius.

An application to be registered and
continue as a company in Mauritius must
be accompanied by:

(@) a certified copy of the certificate of
incorporation or another document that
evidences the company’s incorporation;

(b) a copy of the resolution authorising the
continuation of the company in Mauritius;

(c) a certified copy of the company’s
constitution;

(d) a statement of the charges on the
company’s assets;

(e) documentary evidence which satisfies

the Registrar that the conditions for
registration have been complied with;

conyersdill.com
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This article is not intended to be a substitute for legal advice or a legal opinion. It deals in broad terms only and is intended to merely provide a brief

(f) documents and information that are
required to incorporate a company under
the Act; and

(g) documentary evidence which satisfies
the Registrar that the company is in good
standing in the country of its incorporation
and in the countries in which it has any
significant activity.

On being satisfied that the requirements for
registration have been complied with, the
Registrar enters the particulars of the
company on the register of companies and
issues a certificate of registration.

The registration of a company incorporated
outside Mauritius under the Act does not:

(a) create a new legal entity;
(b) prejudice or affect the identity of the
body corporate constituted by the company

or its continuity as a legal entity;

(c) affect the property, rights or obligations
of the company; or

(d) affect proceedings by or against the
company

R E IR — S T R 2 g

overview and give general information.
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Conyers Dill & Pearman advises on the laws of Bermuda, British Virgin Islands, Cayman Islands, Cyprus and
Mauritius. Conyers’ lawyers specialise in company and commercial law, commercial litigation and private
client matters. Conyers’ structure, culture and expertise enable responsive, timely and thorough service.
Conyers provides clients with the highest quality legal advice from strategic global locations including offices
in the world’s leading financial centres in Europe, Asia, the Middle East and South America. Founded in 1928,
Conyers comprises 600 staff including more than 150 lawyers. Affiliated companies (Codan) provide a range
of trust, corporate secretarial, accounting and management services.
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For further information, please contact:
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2901 One Exchange Square

8 Connaught Place, Central

Hong Kong

BEE: (852) 2524 7106

FAX: (852) 2845 9268

A—JL7EFL X :hongkong@conyersdill.com
R—LR—T: www.conversdill.com

Conyers Dill & Pearman
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Hong Kong
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Fax: (852) 2845 9268 or (852) 2596 0418
Email: hongkong@conyersdill.com
Web: www.conyersdill.com
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