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AMALGAMATION PROPOSAL

IN RESPECT OF THE PROPOSED AMALGMATION OF CECILE HOLDING LTD WITH
AND INTO THE UNION SUGAR ESTATES COMPANY LIMITED

This Amalgamation Proposal (as defined below), which conforms with the provisions of section
244 to0 246 and 248 of the Companies Act 2001 (the “CA 2001”), has been prepared in the context
of the proposed amalgamation of Cecile Holding Ltd with and into The Union Sugar Estates
Company Limited (the “Amalgamation”). It contains all the details required by section 245 (1) of
the CA 2001 and contains or refers to certain other information required to be sent to the
shareholders of Cecile Holding Ltd and The Union Sugar Estates Company Limited under section
246 (1) of the CA 2001. A copy of this Amalgamation Proposal will be filed with the Registrar of
Companies together with the relevant director certificates required pursuant to the CA 2001.

AND

CIRCULAR TO THE SHAREHOLDERS OF THE UNION SUGAR ESTATES COMPANY
LIMITED

This Circular (as defined below) includes particulars given in compliance with the DEM Listing
Rules (as defined below) with regards to the proposed Amalgamation.

This Circular has been vetted by The Stock Exchange of Mauritius Ltd (the “SEM”) in conformity
with the DEM Listing Rules on 04 November 2024.

LP Number: LEC/C/05/2024

Legal Advisor Transaction Advisor

BLC ROBERT ALNS KlC)I

advisory services
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IF YOU ARE A SHAREHOLDER OF CECILE HOLDING LTD AND/OR THE UNION SUGAR ESTATES
COMPANY LIMTED, THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION

For a full appreciation of this Amalgamation Proposal and Circular, this document should be read
in its entirety. If you are in doubt about the action you should take, you should consult your
investment dealer, legal adviser, or any other professional adviser.

This document is intended only for the use of the person to whom it is addressed and is not to be
redistributed, reproduced, or used, in whole or in part, for any other purpose.

This document is neither an invitation nor a prospectus nor a statement in lieu of a prospectus
for the public in Mauritius or elsewhere to subscribe for shares in Cecile Holding Ltd or The Union
Sugar Estates Company Limited.

DISCLAIMER

Neither the Listing Executive Committee of the SEM nor the SEM, nor the Financial Services
Commission of Mauritius (the “FSC”) assumes any responsibility for the contents of this
document. The Listing Executive Committee of the SEM, the SEM and the FSC make no
representation as to the accuracy or completeness of any of the statements made or opinions
expressed in this document and expressly disclaim any liability whatsoever for any loss arising
from or in reliance upon the whole or any part thereof.
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VEI=. THE UNION SUGAR ESTATES
& COMPANY LIMITED

Dear Shareholder,

On 31 October 2023, Compagnie de Beau Vallon Limitée (“CBV”), sold its 60.72% stake in The
Union Sugar Estates Limited (“USE” or “Union”) to a special purpose acquisition company, Cecile
Holding Ltd (“CHL” or “Cecile”). The acquisition was funded by a combination of equity from a
consortium of investors and debt. CHL is currently the majority shareholder and holding company
of USE.

One of the key drivers behind the acquisition of CBV’s investment in USE by CHL, was to ensure
that no entity controls USE, and that in the future there should not be a majority or a dominant
shareholder. The consortium of investors includes some existing USE investors, new individual
investors and institutions. This diverse shareholding base, today represented at the board of USE,
shall bring renewed dynamism to the company, focusing on creating value for all shareholders as
led by an entrepreneurial board with a clear mandate to work in the best interests of all
shareholders and stakeholders.

CHL, as a holding company was always planned to be of a temporary nature. The aim has always
been to amalgamate CHL into USE, with USE remaining as the surviving entity. Following the
effective date of the amalgamation, CHL will no longer exist and only USE will continue in
existence. It also means that all shareholders of CHL will directly own the 11,476,372 shares
currently held by CHL and become direct shareholders in USE. As a result, it is contemplated that
the number of shares pre- and post-amalgamation will remain unchanged.

The consortium of investors in CHL are 16 in number, some of which are existing shareholders of
USE. Following the proposed amalgamation, the major shareholders of USE, i.e. those exceeding
5% of the stated capital, shall be Mr Marc Hein (20.09%), Omnicane Limited (10.01%), Mr Roland
Hein d’Emmerez de Charmoy (9.97%), Société Réves de Mer (8.03%), and Mr Jean Raymond
Boulle (7.63%). Post-migration, there will be no controlling shareholder of USE which shall make
USE a truly public company.

Those who initially invested in CHL will therefore ultimately own USE shares directly. Their
investment was driven by the potential to unlock value, not only for them but for all shareholders.
With the proposed change in shareholding, the new board shall have a clear vision of what the
growth strategy will be, in line with the principles of ESG, i.e. protecting the environment,
ensuring sustainability, and applying good governance principles.
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The southern region of the island remains underdeveloped with its pristine scenery and greenery
and the potential to create value remains relatively untapped. Foremost among these
developments is the Government-driven M5 project, which is planned to cut across the south of
the island and through Union land, from east to west, bringing much improved connectivity to the
region.

Souillac, as the landmark regional village, has shown a need for housing as demonstrated by the
housing developments carried out by USE itself and other developers, including the Government.
USE plans to continue providing the infrastructure to meet the demand for housing in and around
Souillac.

The Rochester Falls, a national landmark, lies on USE land yet this site remains undeveloped due
to the lack of easy access to the falls. The site represents a great opportunity to develop eco-
tourism, which would lead to increased activity in the region, benefitting everyone, in particular
the village of Souillac. In addition, USE’s land borders government land that provides access to
the cliffs, offering a stunning panoramic view, a unique natural feature in Mauritius.

USE is also within a short driving distance of three golf courses, one at Avalon and the two Bel
Ombre courses. Furthermore, Super U has announced a development at Riviere des Anguilles, a
nearby region and the A9 road is currently being upgraded between La Flora and Riviére des
Anguilles.

At the centre of USE’s vision is the goal to make the Souillac area an attractive destination with a
range of important facilities to enable families to work, live and play in what is today a green rural
area. Education, leisure, health services, shopping facilities and quality neighbourhoods will be
the drivers of the destination.

The South is truly the next frontier for development, and this creates the opportunity for a well
thought, responsible and sustainable development of the land bank belonging to USE.

In line with its history and commitment to its legacy, sugar cane will continue to be the main
activity of USE, with its cane production being sent to Omnicane for crushing.

The board of directors of USE (the “Board”) will do its utmost to promote attractive developments
and to unlock value from the USE land bank. A development plan has been prepared on the basis
of this vision and it takes into account the interests of all stakeholders including the environment
and the people living around Union.

The Board feels that this Circular presents an opportunity to communicate its vision to its
shareholders. The Board extends its invite to all shareholders to attend the special meeting and
to vote in favour the proposed amalgamation, which would ultimately be in the best interests of
all stakeholders.

We wish to draw your attention to two matters, namely:
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Firstly, to finance the acquisition of the shares held by CBV in USE, CHL raised MUR 567m from its
shareholders, of which MUR 500m have been capitalised in its equity. CHL also borrowed from
USE (MUR 400m) and Swan Life Ltd (MUR 950m) with a further MUR 150m in vendor credit in
connection with the acquisition. MUR 567m raised by CHL were placed in escrow in favour of
Swan Life Ltd until the Swan Life monies were secured on USE’s assets. In April 2024, the Board
voted to give part of USE land as security to Swan Life Ltd. This allowed for the release by Swan
Life Ltd of the security they held on to the funds subscribed as equity in CHL (MUR 500m). In turn
these funds were used to repay the loan extended by USE to CHL. So, effectively the acquisition
was financed by new equity in CHL and a loan from Swan Life Ltd.

Part of those funds from CHL have also been applied to repay USE’s debt to SBM, amounting to
MUR 213m in June 2024. However, with the proposed amalgamation, USE will be taking on CHL’s
debt with Swan Life Ltd, resulting in a net increase in USE’s indebtedness of approximately
MUR 550m as at 31 October 2024. As a result, the Net Asset Value per Ordinary Share in USE
decreases as further detailed at section 2.5.10 of the Amalgamation Proposal and Circular.

Next, as part of the USE’s obligations under the Companies Act, a shareholder who does not agree
with the proposed amalgamation has the right to exit by voting against the amalgamation
resolution, and this exit price shall be at the same price as that paid by CHL to CBV for the shares
in USE, i.e. MUR 130.75 per share. The Board recognizes that although it is your right to exit as a
shareholder, the financing of this right will not be in the best interests of USE as it will need to
take on additional debt to finance the purchase of those shares. The Board is of the opinion that
the medium- and long-term value of USE is significantly higher than the per share price mentioned
above. As a direct consequence of this new shareholding and structure, and the Board’s vision,
the value created will be converted into dividends and potential further increase in the value of
USE shares. This is the Board’s priority.

USE will remain listed, and we strongly believe that the growth strategy in place will unlock the
company’s true value for the benefit of all shareholders.

We, as the Board of USE, recommend you to vote FOR the proposed amalgamation and to
accompany us in this new chapter in Union’s long history.

[Signature page follows]
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Mr.  ABOOBAKAR Javed Mr. BONIEUX Robert Marie Mr. CHARLES Jean Lindberg
Mohamed André

Mr. HEIN D’EMMEREZ DE Mr. HEIN Raymond Marie Mrs. KICHENIN Imalambaal
CHARMOY Roland Louis Marc

Mr. MARRIER D’UNIENVILLE Mr. HAJI ADAM Muhammad  Mrs. OLIVER Emilie Sarah
Jacques Philippe Henri
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DECLARATION BY THE BOARD OF DIRECTORS OF THE UNION SUGAR ESTATES COMPANY
LIMITED

The Amalgamation Proposal and the Circular to the shareholders of USE include particulars given
in compliance with the CA 2001, the Securities Act 2005 (including rules made thereunder) and
the DEM Listing Rules. The directors, whose names appear under section 2.5.1, collectively and
individually accept full responsibility for the accuracy and completeness of the information
contained in this document. They have each been guided by expert independent professional
advisors. They furthermore confirm, having made reasonable enquiries, that, to the best of their
knowledge and belief, there are no other facts, the omission of which would make any statement
herein misleading.

The Board of Directors of USE further states that:

(a) USE has no legal or arbitration proceedings during the previous 12 months which may
have, or have had in the recent past, significant effects on its financial position or
profitability.

(b) The consent given by the expert named in this document has not been withdrawn at the

date of this Circular.

The Amalgamation is subject to the satisfaction of the following conditions precedent:

(c) the approval of the shareholders of Cecile and USE respectively by Special Resolutions (as
defined below); and

(d) the approval of the Registrar of Companies.

There is no certainty that these conditions precedent will be satisfied. USE will issue a
communiqué in relation to the status of these conditions precedent in due course.

It is noted that USE as the surviving Amalgamated Company, shall purchase the shares of the
Dissenting Shareholders of USE or Cecile (as the case may be) voting against the resolution
approving the Amalgamation and exercising their rights to require USE to acquire their shares
pursuant to sections 108 and subsequent sections of the CA 2001.

Subject to the timely satisfaction or waiver of the conditions precedent, the completion of the
Amalgamation is expected to occur on the Effective Date (as defined below), i.e. 31 December
2024, but the Board of Directors (as defined below) of Cecile and USE may jointly agree to
postpone the Effective Date, provided that they give notice of their decision.

[Signature page follows]
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For and on behalf of the Board of Directors of USE

L

=k JL_)'--‘ =z 7 /7 /C /
Name: Mr. Javed Mohamed Aboobakar Name: Mrs. Sarah Emilie Oliver
Title: Director Title: Director
On behalf of The Union Sugar Estates On behalf of The Union Sugar Estates

Company Limited Company Limited
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DECLARATION BY THE BOARD OF DIRECTORS OF CECILE HOLDING LTD

This document, which includes the Amalgamation Proposal to the shareholders of Cecile, includes
particulars given in compliance with the CA 2001. The directors, whose names appear under
paragraph 2.5.5, collectively and individually accept full responsibility for the accuracy and
completeness of the information contained in this document. They have each been guided by
expert independent professional advisors. They furthermore confirm, having made reasonable
enquiries, that, to the best of their knowledge and belief, there are no other facts, the omission
of which would make any statement herein misleading.

The Amalgamation is subject to the satisfaction of the following conditions precedent:

(a) the approval of the shareholders of Cecile and USE respectively by Special Resolutions (as
defined below); and

(b) the approval of the Registrar of Companies.

It is noted that an arrangement has been entered into between Cecile and all its shareholders,
whereby the shareholders have each undertaken to vote in favour of the Amalgamation.

Subject to the timely satisfaction or waiver of the conditions precedent, the completion of the
Amalgamation is expected to occur on the Effective Date (as defined below), i.e. 31 December
2024, but the Board of Directors (as defined below) of Cecile and USE may jointly agree to
postpone the Effective Date, provided that they give notice of their decision.

For and on behalf of the Board of Directors of Cecile

Name: Mr. BONIEUX Robert Marie André Name: Mr. HEIN Raymond Marie Marc

Title: Director Title: Director
On behalf of Cecile Holding Limited On behalf of Cecile Holding Limited
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1

DEFINITIONS

In this document, where the context permits, the abbreviations, set out below, bear the

following meanings:

Term

Definition

Amalgamated Company

means USE, as the surviving entity once the
Amalgamation takes effect.

Amalgamating Companies

means USE and Cecile respectively.

Amalgamation

means the proposed amalgamation of Cecile with
and into USE, with USE remaining as the surviving
entity.

Amalgamation Proposal

means this document which sets out the terms of
the Amalgamation, in accordance with sections
244 to 246 and 248 of the CA 2001.

Board of Directors

means the board of directors of Cecile or USE, as
the context requires.

CA 2001

means the Companies Act no.15 of 2001.

CDS

means Central Depositary & Settlement Co Ltd.

Certificate of Amalgamation

means the certificate of amalgamation issued by
the ROC, in accordance with section 249 of the CA
2001.

Constitution

means the constitution of the Amalgamated
Company which shall have the key provisions as
set out in APPENDIX 1.

CBV

means the Compagnie de Beau Vallon Limitée, a
public company limited by shares incorporated
under the laws of Mauritius with company
number C236 and having its registered office
address at Riche en Eau, St Hubert, Mauritius.

Cecile

means Cecile Holding Ltd, a private company
limited by shares incorporated under the laws of
Mauritius with company number C199608 and
having its registered office address at The Union
Sugar Estates Company Limited, Union Ducray,
Riviere des Anguilles, Mauritius.

Cecile Shares

means the shares held by the shareholders in
Cecile.

Circular

means this document prepared in compliance
with the DEM Listing Rules.

Company Notice

means a written notice issued by USE in response
to the Dissenting Shareholder Notice.

DEM

means the Development & Enterprise Market of
the SEM.
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DEM Listing Rules

means the rules governing the securities listed on
the DEM (as amended in July 2023).

Dissenting Shareholder

means a dissenting shareholder of USE.

Dissenting Shareholder Notice

means a written notice delivered by hand or by
registered post given by a Dissenting Shareholder
pursuant to section 109 of the CA 2001.

Effective Date

means 31 December 2024, the date on which the
Amalgamation is proposed to take effect.

Financial Assistance

means the financial assistance granted by USE in
favour of Cecile in accordance with section 81 of
the CA 2001.

MUR

means the Mauritian Rupee, the legal tender of
the Republic of Mauritius.

Ordinary Shares

means the ordinary shares of the Amalgamated
Company having the rights set out in paragraph
2.5.9 below and APPENDIX 1 respectively.

ROC

means the Registrar of Companies in Mauritius.

SEM

means The Stock Exchange of Mauritius Ltd, as
established under the repealed Stock Exchange
Act 1988 and now governed by the Securities Act
2005 as amended.

Special Meeting

means a special meeting of shareholders of USE
or Cecile (as the case may be) convened by their
respective boards of directors.

Share Exchange Ratio

means the ratio of shares which the shareholders
of Cecile will receive in USE, as a result of the
Amalgamation and as further outlined in
paragraph 4.1.

Special Resolution

means a resolution approved by a majority of 75
per cent of the votes of those shareholders
entitled to vote and voting on the question.

USE

means The Union Sugar Estates Company
Limited, a public company limited by shares
incorporated on 4 July 1913 under the laws of
Mauritius with company number C54, having its
registered office address at Union Ducray, Riviere
des Anguilles, Mauritius and listed on the DEM.

USE Shares

means 11,476,372 Ordinary Shares, representing
60.72% held by Cecile in USE, acquired following
the share purchase agreement dated 22
September 2023 entered into between Cecile,
CBV, Societe du Trait D’Union and Societe du
Parc.
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2.1.

2.2.

2.3.

AMALGAMATION PROPOSAL AND CIRCULAR
CONTEXT

This Amalgamation Proposal and Circular, which conforms with the provisions of sections
244 to 246 and 248 of the CA 2001 and the DEM Listing Rules, have been prepared in the
context of the proposed Amalgamation of Cecile and USE, with USE remaining as the
Amalgamated Company. It contains all the details required by section 245(1) of the CA
2001, the DEM Listing Rules and additional information required to be sent to the
shareholders of Cecile and USE under section 246(1) of the CA 2001.

Subject to the timely satisfaction or waiver of the conditions precedent set out in the
declaration by directors of USE, the Effective Date is expected to be on 31 December 2024,
but the Board of Directors of Cecile and USE may jointly agree to postpone the Effective
Date, provided that they give notice of their decision.

The Amalgamated Company and the amalgamating company

The Amalgamated Company will be USE, and the registered office address of the
Amalgamated Company will remain at Union Ducray, Riviere des Anguilles, Mauritius.

The amalgamating company will be Cecile, and its registered office address is Union
Ducray, Riviére des Anguilles, Mauritius.

Details of the Amalgamation

When the Amalgamation takes effect:

(a) Cecile and USE shall amalgamate, with USE remaining as the surviving entity;

(b) all property, rights, powers, privileges, liabilities, and obligations of Cecile shall
become the property, rights, powers, privileges, liabilities and obligations of the
Amalgamated Company;

(c) Cecile shall be removed from the register of companies maintained by the ROC;
(d) Cecile shall cease to exist as a separate legal entity;
(e) any proceedings which may be pending by, or against, Cecile may be continued

by, or against, the Amalgamated Company;

(f) any conviction, ruling, order or judgment in favour of, or against Cecile may be
enforced by, or against, the Amalgamated Company;

(8) the shareholders of Cecile shall receive Ordinary Shares of the Amalgamated
Company, as provided herein and their Cecile Shares will be simultaneously
cancelled; and
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2.4.

2.5.

2.5.1.

(h) the USE Shares held by Cecile shall be cancelled without payment or the provision
of other consideration when the Amalgamation becomes effective in accordance
with section 245 (3) of the CA 2001.

Should the Amalgamation be completed on the Effective Date, USE shall issue a cautionary
announcement in line with the DEM Listing Rules announcing the Amalgamation to its
shareholders and relevant stakeholders.

Calendar of events

The table below shows an indicative timeline of events for the proposed Amalgamation:

CALENDAR FOR AMALGAMATION

Meetings of the Board of Directors of USE | 23 October 2024
and Cecile respectively

Special Meetings of the shareholders of | 28 November 2024*
USE and Cecile respectively

Effective Date of the Amalgamation 31 December 2024

Issue of USE Shares to Cecile Shareholders | 31 December 2024

Crediting of CDS Accounts of Cecile | 15 January 2025
Shareholders with USE Shares

*The Dissenting Shareholders who vote against the Amalgamation, which is nevertheless
passed, shall have 14 days as from the date of the meeting to request a purchase of their
shares. Please refer to section 7.1 for more details.

Corporate information

The Union Sugar Estates Company Limited

Company background & principal activities

USE is a public company limited by shares, incorporated under the CA 2001, domiciled in
Mauritius and is listed on the DEM.

USE was incorporated on 04 July 1913 and engages in the growing and cultivation of the
following crops including sugar cane, potatoes, and other agricultural products in
Mauritius.

In 1946, USE was a founding partner in Société Union de St Aubin (otherwise referred to
as “SUSA”), the milling entity that crushed Union’s and St Aubin’s canes. In 1969, Bel Air
Sugar Estate Limited joined SUSA as a third partner. SUSA continued its cane milling
operations until 1995, when its operations were transferred to its 80% subsidiary, Union
St Aubin Milling Company Limited (“USAMCO”). USAMCO in turn continued milling
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operations until 2010 when it closed down, and its factory area merged with that of
Omnicane Milling Company Limited.

USE is further expanding its activities in land and real estate development and aims to
unlock value from its land holdings. Significant land sales and developments include:

(a) 545 arpents in 2011 in the Bois Chéri area and 197 arpents around the village of
Souillac between 2005 and 2022

(b) Currently, USE is finalizing a number of projects:

a. the Morcellement Agricole de Combo consists of 203 lots over 234 arpents.
The development is a one-of-a kind project in Mauritius, located next to the
Avalon golf estate with a bird’s eye view of the south of the island and ocean;

b. the Lotissement de Terracine is a medium-class residential development in
Souillac which consists of 137 plots over 18 arpents with construction
guidelines; and

c. the Morcellement Agricole de Terracine consists of 140 lots over 80 arpents.

It is the strategy of USE to continue with quality developments, capitalizing on
investments in public infrastructure in the region and bringing development to the area
around Souillac.

Certain key considerations and general risk elements related to USE are set out in Section
9 below.

Corporate Information

The Union Sugar Estates Company | Particulars
Limited

Directors (1) Mr. ABOOBAKAR Javed Mohamed
(Age 55)

(2) Mr. BONIEUX Robert Marie André
(Age 66)

(3) Mr. CHARLES Jean Lindberg (Age 53)

(4) Mr. HEIN D’EMMEREZ DE CHARMOY
Roland Louis (Age 82)

(5) Mr. HEIN Raymond Marie Marc (Age
68)

(6) Mrs. KICHENIN Imalambaal (Age 50)
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(7) Mr. MARRIER D’UNIENVILLE Jacques
Philippe Henri (Age 56)

(8) Mr. HAJI ADAM Muhammad (Age 50)

(9) Mrs. OLIVER Emilie Sarah (Age 39)

Registered Office

Union Ducray, Riviere des Anguilles,
Mauritius

Company Secretary

Omnicane Management & Consultancy
Limited

2" Floor, Omnicane House, Mon Trésor
Business Gateway, New Airport Access
Road, Plaine Magnien, 51521 Mauritius

Auditor

Deloitte Mauritius Ltd

Deloitte, 7t"— 8" Floor, Standard Chartered
Tower, 19-21 Bank Street, Cybercity,
Ebéne, 72201, Mauritius.

Legal Advisor

BLC Robert & Associates Ltd

2@ Floor, The AXIS, 26 Bank Street,
Cybercity, Ebéne 72201, Mauritius.

Principal banker(s)

SBM Bank (Mauritius) Ltd

SBM Tower, 1, Queen Elizabeth Il Avenue,
Port Louis, Mauritius.

The Mauritius Commercial Bank Ltd

Sir William Newton Street, Port Louis,
Mauritius.

Principal Lender

Swan Life Ltd

Swan Centre, 10, Intendance Street, Port
Louis

Share Registry

MCB Registry and Securities Ltd

Raymond Lamusse Building, Sir William
Newton Street, Mauritius

Page 17 of 44



2.5.2.

2.5.3.

2.5.4.

2.5.5.

Stated Capital

As of 04 November 2024, the stated capital of USE is MUR 1,890,000 made up of
18,900,000 Ordinary Shares (ISIN: MUO080I00005), each having no par value, and which
have been issued and fully paid.

Controlling shareholders of USE

As of 04 November 2024, the following persons are entitled to exercise, or control the
exercise of 10 per cent or more of the voting power at the meeting of shareholders of
USE:

SHAREHOLDER % HOLDING
1 Cecile Holding Ltd 60.72%
2 Mr. Raymond Marie Marc 11.42%
Hein

The remaining shareholders each individually hold less than 5% of the ordinary shares in
USE.

Cecile Holding Ltd

Company background & principal activities

Cecile is a private company limited by shares incorporated and domiciled in Mauritius.

Cecile was incorporated on 08 August 2023 and is an investment holding company set up
for the purposes of holding the USE Shares.

Corporate Information

Cecile Holding Ltd Particulars

Directors (1) Mr. BONIEUX Robert Marie André
(2) Mr. CHARLES Jean Lindberg

(3) Mr. HEIN D’EMMEREZ DE CHARMOY
Roland Louis

(4) Mr. HEIN Raymond Marie Marc
(5) Mrs. KICHENIN Imalambaal

(6) Mr. MARRIER D’UNIENVILLE Jacques
Philippe Henri
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(7) Mr. HAJl ADAM Muhammad

Registered Office

The Union Sugar Estates Company Limited,
Union Ducray, Riviere des Anguilles,
Mauritius.

Company Secretary

Omnicane Management & Consultancy
Limited

2" Floor, Omnicane House, Mon Trésor
Business Gateway, New Airport Access
Road, Plaine Magnien, 51521 Mauritius

Auditor

Deloitte Mauritius Ltd

Deloitte, 7t"— 8t Floor, Standard Chartered
Tower, 19-21 Bank Street, Cybercity,
Ebéne, 72201, Mauritius.

2.5.6. Stated Capital

As of 04 November 2024, the stated capital of Cecile is MUR 500,000,000 made up of
11,476,372 ordinary shares, each having no par value.

2.5.7. Controlling shareholders of Cecile

As of 04 November 2024, the following persons are entitled to exercise, or control the

exercise of 10 per cent or more of the voting power at the meeting of shareholders of

Cecile:

SHAREHOLDER

SHAREHOLDING IN CECILE

1 | Mr. Raymond Marie Marc Hein

14.28%

2 | Mr. HEIN D’EMMEREZ DE CHARMOY Roland Louis | 15.87%

3 | Omnicane Limited

17.63%

4 | Societe Reve de Mer

13.22%

The Amalgamated Company

2.5.8. Corporate Information

Amalgamated Company

Particulars
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Directors

(1) Mr. ABOOBAKAR Javed Mohamed
(Age 55)

(2) Mr. BONIEUX Robert Marie André (Age
66)

(3) Mr. CHARLES Jean Lindberg (Age 53)

(4) Mr. HEIN D’EMMEREZ DE CHARMOY
Roland Louis (Age 82)

(5) Mr. HEIN Raymond Marie Marc (Age
68)

(6) Mrs. KICHENIN Imalambaal (Age 50)

(7) Mr. MARRIER D’UNIENVILLE Jacques
Philippe Henri (Age 56)

(8) Mr. HAJl ADAM Muhammad (Age 50)

(9) Mrs. OLIVER Emilie Sarah (Age 39)

Registered Office

Union Ducray, Riviere des Anguilles,

Mauritius

Address for services in respect of the
directors

Same as registered office address

Company Secretary

Adress for services

Omnicane Management & Consultancy
Limited

2" Floor, Omnicane House, Mon Trésor
Business Gateway, New Airport Access
Road, Plaine Magnien, 51521 Mauritius

Auditor

Deloitte Mauritius Ltd

Deloitte, 7t"— 8" Floor, Standard Chartered
Tower, 19-21 Bank Street,
Ebene, 72201, Mauritius.

Cybercity,

Principal Bankers

SBM Bank (Mauritius) Ltd

SBM Tower, 1, Queen Elizabeth Il Avenue,
Port Louis, Mauritius.

The Mauritius Commercial Bank Ltd
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Sir William Newton Street, Port Louis,
Mauritius.

Principal Lender

Swan Life Ltd

Swan Centre, 10, Intendance Street, Port
Louis

Legal Advisor

BLC Robert & Associates Ltd

2@ Floor, The AXIS, 26 Bank Street,
Cybercity, Ebéne 72201, Mauritius.

Share Registry

MCB Registry and Securities Ltd

Raymond Lamusse Building, Sir William
Newton Street, Mauritius

2.5.9. Stated Capital of the Amalgamated Company

Should the Amalgamation become effective, the stated capital of USE will be increased
from MUR 1,890,000 to MUR 501,890,000, made up of 18,900,000 Ordinary Shares.

The rights attached to the Ordinary Shares of the Amalgamated Company are as follows:

(a)
(b)
(c)

the right to one vote in a poll at a meeting of the company on any resolution;
the right to an equal share in dividends authorized by the Board of Directors; and

the right to an equal share in the distribution of the surplus assets of the company.

Please refer to APPENDIX 1 for further details.

2.5.10. Financial highlights of Cecile, USE and the Amalgamated Company

The financial highlights pre- and post-merger for Cecile, USE and the deemed Amalgamated
Company as of 31 October 2024 are respectively set out below:

USE Pro-Forma Amalgamated Balance Sheet as at 31 October 2024.

USE as at 30 | CHL as at | Amalgamation | Amalgamate | Post 30 June | Amalgamate
June 2024 | 30  June | adjustments d as at 30| 2024 d as at 31
unaudited 2024 June 2024 transactions | October
unaudited 2024
MUR’000 MUR’000 MUR’000 MUR’000 MUR’000
Non- 3,165,356 3,165,356 3,165,356
current
Assets
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Investmen 1,500,536 | (1,500,536)
t Note 1
Current
assets
USE loan | 400,000 (400,000)
to CHL Note 2
CHL 83,524 (83,524)
receivable Note 2
Other 265,774 86,455 (20) 352,209 (86,435) 265,774
debtors & Note 3 Note 5
inventorie
s
Assets 455 455 455
held for
sale
Cash/cash | 30,904 465,771 496,675 86,435 229,397
in escrow Notes 5

(100,536)

Note 6

(213,140)

Note 7

(40,037)

Note 8
Total 3,946,013 2,052,762 | (1,984,080) 4,014,695 (353,713) 3,660,982
Share 1,890 500,020 (20) 501,890 501,890
Capital / Note 3
Subscripti
on monies
Revaluatio | 2,989,939 2,989,939 2,989,939
n