CONYERS DILL & PEARMAN - IN AFRICA

FRAE B RRITZE- 55 - ZE3EUN

FEPHKRL, R 3Z B EREBF IR I T d gm0, S BUAH 2 e
JER S, LG AR B2 32 (0 T 3 A0 R 4 T T A B8 R Mk AL
AR T EEIAOHLIE o AR DI R ol Oz LR R
HuIX P 205 K e L) e RE ™ M 324, HAR 3 T4
FEANY . BHEL AL AR R e R 5 M A )
FLA S HF o XA G| T KR WA BT CR R
“FDI”) , HARKR— B ok TR S . AR TS |
FhSFHE B BBt BT AR DN ARG BEA I RIEA 2 L
PLAPESTRIIN R

PR AR FDI A2 10 S R C, 6 BRI N L H
FIAT AT R LA b 78 24 T AR R I M

BERM: BENBRFE

BHERGES T2 AR ElTOrnERIy Cord
Bl, EWHIPEBL, RATRA LR ABL, 2 s
JSNIDEVIR 3 P B E e D R i N 1 M I DR @ ok
RIPEHA  BIIERE — AN LAP E N E R ) ") VR AR X, 1A
R Hb 52 P 258 B Bt e B AR B AR s o A — R A BB
Bl e 4 41 (0 W ISP #o JE % B HLSR W VR S B e B 1) 22
JE P, AH A AR P 3R o B B SR R — AN BV R
D, AERE ST S SR (0 1R B b e b A 26 R 40 % O Bt
W ZEX, AR BRI TIE AR I I LR, R
BEAT RN R R L% 50, 57 MR A T SR IR A R i 8. B LR
IR B R FE B LRI 555 KR FA AR R T 11 6
M o5 Pk, 2 RIFAHE A 2 Hik 5 a0 TN
B, T SRR TR R AR RS A TE I BUA B
Bio BHRIMTIEAAR R il B A & R ek
i) &G A E B 2k EVRILBE AR IR Be, AT
P R N7 32 A 7 T R T R B R B R e AT A )
AGITEN|APRE

The African continent, while not unscathed by the global
recession, has shown a fair degree of resilience, providing
significant opportunities with its under penetrated markets
and unleveraged business opportunities. Economic
expansion in this region, particularly in Sub-Saharan
Arica, is being supported by minerals and energy mainly,
but also by a broad base of sectors including agriculture,
technology, telecommunications, media and financial
services. These industries are attracting massive foreign
direct investments (FDI), a large chunk of which is
coming through private equity. The African market is
attractive for private equity investors primarily due to the
lack of access to capital and limited competition in the
region for this segment of activities.

Flows of FDI to Africa have been increasing significantly
during the last decade and Mauritius has a vital role to
play in this respect since the country possesses invaluable
comparative advantages.

MAURITIUS:
PLATFORM

AN IDEAL INVESTMENT

Mauritius combines the traditional advantages of many
offshore financial centers (no capital gains tax, no
withholding tax, no capital duty on issued capital,
confidentiality of company information, exchange
liberalization and free repatriation of profits and capital
etc.) with the distinct advantages of being a treaty-based
jurisdiction, with a substantial network of treaties and
double taxation avoidance agreements. While the fiscal
advantages offered by its series of tax treaties play a major
role in the choice of Mauritius for cross-border
investment, there are additional factors which should be
taken into account. Mauritius is a well regulated business
jurisdiction which has a proud record of adherence to
international standards of best practices and offers a
convenient time zone location which allows for the
conduct of business in the Far East in the morning, Europe
during the early afternoon and the United States, later in
the day. Mauritius also enjoys a sophisticated
international telecommunication service, an abundance of
professional service providers at a relatively low cost, an
educated and multilingual workforce, with English and
French being the main business languages, as well as
economic and political stability. Mauritius also has a
hybrid legal system consisting of British common law
practice and the French Napoleonic Code although the
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Privy Council in London is the final court of appeal, and
forward-looking legislators have created modern and
flexible company / commercial legislation which is
essentially based on British common law.

Mauritius currently has tax treaties with 13 African
countries (Botswana, Lesotho, Madagascar, Mozambique,
Namibia, Rwanda, Senegal, Seychelles, South Africa,
Swaziland, Tunisia, Uganda, Zimbabwe) and has signed
tax treaties with 3 others (Malawi, Nigeria and Zambia)
which are awaiting ratification. Additional treaties are
currently being negotiated with Egypt, Burkina Faso,
Algeria and Ghana (Source: Mauritius Revenue
Authority).

Capital gains tax, where imposed in Africa, are generally
levied at a rate in the range of 30% - 35%. However, all
Mauritius tax treaties restrict taxing rights of capital gains
to the country of residence of the seller of the assets. With
Mauritius not taxing capital gains, there are significant
potential tax savings available by using a Mauritius
domiciled entity to structure an investment into Africa.

Almost all African nations impose withholding tax on
dividend paid to non-residents, the rate of such imposition
ranging generally between 10% to 20%. All Mauritius tax
treaties limit the withholding tax on dividend. The treaty
rates are generally 0%, 5% or 10%, thereby creating
potential tax savings of 5% to 20% depending on the
African country in question. The treaties guarantee a
maximum effective withholding tax rate in the face of
potential changes in fiscal policy in the investee countries.

INVESTMENT PROTECTION

For investors wary about investing in Africa, Mauritius
can point to the various Investment Promotion and
Protection Agreements (IPPAs) which it has signed with
15 African countries, one of which (South Africa) is in
force (Source: Ministry of Foreign Affairs — Mauritius).
These IPPAs inter alia provide for free repatriation of
investment capital and returns, guarantee against
expropriation, provide for a most favoured nation rule
with respect to treatment of investors, and compensation
for losses in case of war, armed conflict or riot and further
provide arrangements for the settlement of disputes
between investors and the contracting states. Mauritius has
deep African roots, a third of the population being of
African origin. It is also worthwhile noting that Mauritius
is a member of the major African regional organizations
which provide preferential access to markets in the Africa
region such as the African Union, Southern African
Development Community (SADC), the Common Market
for Eastern and Southern Africa (COMESA) and the
Indian Ocean Rim — Association for Regional Cooperation
(IOR-ARC).
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OUR MAURITIUS PRACTICE

Conyers Dill & Pearman opened our law office in
Mauritius in July 2009 following receipt of regulatory
approval and registration of Conyers Dill & Pearman
(Mauritius) Limited pursuant to the recent amendments to
the Law Practitioners Act permitting the establishment of
joint law ventures. We have been aware for several years
of the strong Mauritius connection with India and plan to
be at the forefront of Mauritius becoming a hub for private
equity funds and other vehicles that are investing in
Africa; in fact, we are already carving a niche in
structuring private equity funds and other vehicles used
for investment into Africa.

Our Mauritius practice encompasses an integrated global
team, spanning our London, Middle East and Asian
offices. We advise on all aspects of Mauritius corporate
and commercial law. Much of our work involves advising
major U.S. and European institutional investors and fund
managers who have regularly been using Mauritius to
structure their investments in emerging markets, including
Africa.

We also advise on the setting up of private equity /
venture capital funds, many of which are structured as
protected cell companies. Other frequently used structures
we are seeing include master-feeder hedge fund structures,
side-by-side feeders with master funds in Mauritius,
closed-end funds and other investment holding structures
with underlying special purpose vehicles for investment in
countries with which Mauritius has a double tax avoidance
agreement of treaty. We also advise on joint ventures,
banking and (Islamic) finance transactions, project
finance, shipping, aircraft registration and finance.

Being a multi-jurisdictional offshore law firm which also
advises on the laws of Cayman Islands, British Virgin
Islands and Bermuda, Conyers Dill & Pearman is also able
to advise on structures which involve, for example,
investment funds established in non-tax treaty
jurisdictions, such as the Cayman Islands, British Virgin
Islands and Bermuda, investing in India or the African
continent through a wholly-owned Mauritius subsidiary.

Our presence in major international business centers
enables us to offer a 24-hour international service while
consistently delivering on our promise of responsive,
timely and thorough service.
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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 is a multi-jurisdictional law firm that advises on the laws of the
Cayman lIslands, British Virgin Islands, Bermuda and Mauritius. The firm specialises in
company and commercial law, commercial litigation and private client matters. Conyers
structure, culture and expertise enables the firm to consistently deliver on its promise of
responsive, timely and thorough service. Conyers provides clients with the highest quality legal
advice from strategic global locations including offices in the worlds 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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Conyers Dill & Pearman was named Offshore Law Firm of the Year 2009 by The Lawyer.
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For further information, please contact:

CONYERS DILL & PEARMAN

2901 One Exchange Square

8 Connaught Place, Central

Hong Kong

Tel: (852) 2524 7106

Fax: (852) 2845 9268 or (852) 2596 0418
Email: hongkong@-conyersdillandpearman.com
Web: www.conyersdillandpearman.com
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