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Mauritius

Conyers advises Vodafone on $5.46bn India
Deal

Conyers” Mauritius office advised Vodafone
Group Plc on its $5.46 billion acquisition of a 33%
stake in mobile telecommunications operator
Vodafone Essar Ltd, a joint venture between
Vodafone and Essar.

Vodafone Group acquired shares of Vodafone
Essar Limited from two Mauritius companies,
Essar Communications (Mauritius) Limited and
ETHL Communications Holdings Limited.
Conyers lawyers Sameer Tegally and Nicolas
Richard advised on the Mauritius corporate,
regulatory and securities law issues pertaining to
the acquisition.

Once the acquisition receives regulatory
approvals, Vodafone will hold a majority 74% of
Vodafone Essar Ltd. The remaining 26% of the
shares in Vodafone Essar Ltd will be majority-
owned and controlled by Indian shareholders.

The acquisition follows Vodafone’s initial
purchase of a 67% stake in Vodafone Essar in
2007, which allowed Vodafone to enter the
Indian market for the first time.
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The Rise of Islamic Banking in Mauritius

With a growth rate of 15-20% per annum, Islamic
Finance is one of the most rapidly expanding
industries globally, and Mauritius is fast
developing into the preferred hub for Islamic
Finance activities in the region. Advances in
Mauritius” Islamic Banking capabilities have led
to a noticeable increase in Shari’ah compliant
structures in Mauritius, and opportunities
abound for any institution or country venturing
into Islamic Finance through Mauritius.

In March 2011, the Bank of Mauritius licensed its
first Islamic Financial Institution with the launch
of Century Banking Corporation (CBC), a joint-
venture between Qatari investors through
Domasol Limited and the British American
Investment Group. CBC will focus on investment
banking activity primarily in Africa and on
wholesale banking, treasury and wealth
management. The license is a general banking
license which allows CBC to undertake both
retail and investment banking activities.

The Government of Mauritius continues to work
hard to ensure the jurisdiction’s success, and has
already introduced legislative amendments
through the Bank of Mauritius. Further

amendments and new regulations are anticipated.

Additionally, two key players in Mauritius are
on the Islamic Financial Services Board — the
Bank of Mauritius is a full member, while the
Financial Services Commission of Mauritius,
which regulates non-banking financial services,
is an associate member.

As the global Islamic Finance industry continues
to burgeon, Mauritius is well placed as a
jurisdiction of choice for Islamic Banking
transactions.
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Limited Partnership Act: A Step Closer

The long-awaited Mauritius Limited Partnership
Act took a step closer to becoming law this
summer, and is anticipated to come into force by
the end of 2011. On July 19, the first reading of
the relevant Bill took place in the Mauritius
Parliament. The Bill is expected to be approved
by Parliament and signed into law by the
President of Mauritius later this year.

Key features:

e Limited partnerships can elect to have legal
personality or not, and, if they have not done
so, they can elect to do so at a later stage
with the consent of the Registrar

e Limited partnerships must have one or more
general partners and one or more limited
partners

e At least one general partner must be either
resident or incorporated, formed or
registered under Mauritius law

e General partners are jointly and severally
liable for the limited partnership’s debts and
obligations, but limited partners are only
liable to the extent of their agreed
contributions, unless they participate in the
management of the limited partnership

e Limited partnerships must have a
partnership agreement and maintain:

i a register of partners

ii. an account  of  capital
contributions and returns

iii. accounting records

iv. minutes of meetings of the

general partners
V. copies of all documents filed
with the Registrar
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e Limited partnerships must prepare financial
statements within 6 months of their annual
balance sheet date, but these only need to be
audited where stipulated by the partnership
agreement, or required by some other
enactment

e There are “clawback” provisions for cases
where limited partnerships are insolvent at
the time or immediately after the payment of
returns to limited partners, or if the limited
partnership becomes insolvent within six
months of making such a payment

e Foreign limited partnerships can be
continued into Mauritius, and Mauritius
limited partnerships can be continued to
other jurisdictions

Registration of foreign law governed
documents in Mauritius

One of the challenges facing Mauritius lawyers
advising on cross border transactions is the
question of whether documents governed by
foreign laws but executed and delivered by
Mauritius incorporated entities or Mauritian
individuals should be registered with the
Registrar General of Mauritius to ensure their
enforceability. The legal profession is somewhat

divided on this issue as the current law is unclear.

The Registration Duty Act (the “Act”) dates back
to 1804 and has been amended many times over
the years, giving rise to ambiguities and
inconsistencies which make it difficult to have an
unqualified position. Typically, foreign law
governed documents are drafted outside
Mauritius and executed by all or at least some
parties which are outside Mauritius. According
to Section 5 of the Act, if a document liable to
duty has been drawn up outside Mauritius, it
cannot be wused in Mauritius unless it is
registered. According to Section 37 of the Act, no
public officer or corporate body can accept a
document liable to duty unless it is registered.
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Based on these sections, one could conclude that
foreign law governed documents witnessing
commercial and financial transactions must be
registered. However, in the vast majority of cases,
documents drawn up outside Mauritius are used
in legal proceedings initiated in Mauritius,
usually in relation to the claim of any benefit or
right arising from these documents.

The confusion arises because in 1999, the
requirement to register foreign law governed
agreements and  documents  witnessing
commercial and financial transactions before
producing them in evidence in a Mauritius Court
was abolished. Since 1999, however, the
Mauritius Courts have regularly admitted and
relied upon unregistered documents, whether
foreign law governed or not. There has been no
ruling of the Mauritius Court on the effect of the
provisions of the Act following this abolition.

One school of thought believes that it is not
necessary to register documents to ensure their
enforceability in Mauritius. The other, more
conservative school of thought advises on the
registration of foreign law governed documents
on the basis of the provisions of the Act, and also
because registration provides an indisputable
date of registration (“date certaine”) which may
be upheld against third parties (“opposable aux
tiers”) under article 1328 of the Mauritius Civil
Code.

To the extent that, generally, any dispute arising
from foreign law governed documents would be
submitted to the relevant foreign court and the
Mauritius courts will only see the relevant
judgments of these courts when such judgments
are being enforced in Mauritius (rather than the
actual documents witnessing the disputed
transaction or agreement), the risk in not
registering the document would be minimal.
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Furthermore, foreign law governed documents
can be registered at any stage (although those
registered outside the prescribed delays will be
subject to a penalty fee).

Finally, the foregoing discussion only pertains to
the registration of documents. This process
involves stamping a date on the document rather
than conferring any“first ranking priority” (as
understood in certain jurisdictions), as there is no
actual inscription in the registers of the Registrar
General of Mauritius. Only certain documents,
such as mortgages over property situated in
Mauritius or Mauritius law governed fixed and
floating charges, can be inscribed with the
Conservator of Mortgages of Mauritius, and
these will need to be renewed every ten years to
ensure the effectiveness of the charge.
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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
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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