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PREFERENCE SHARES ISSUE BY BEACHCOMBER HOSPITALITY INVESTMENTS LTD 

Capitalised terms not otherwise defined in these LP have the meanings set out in Paragraph B of these 

LP.  

 

References in these LP to (i) a Paragraph will be to a paragraph of these LP; and (ii) a Schedule will be 

to a schedule of these LP; and (iii) a Page will be to a page of these LP. 

 

The Issuer is a public company limited by shares incorporated on 22 April 2016 in the Republic of 

Mauritius with unlimited life. It has business registration number C16138008 and its registered office 

is situated at Botanical Garden Street, Beachcomber House, Curepipe, Mauritius. 

  

These LP provide information to Prospective Investors with regards to the issue and listing of (i) Class 

C Preference Shares of no-par value and (ii) Class D Preference Shares of no-par value on a preferential 

offer basis. Until the Preference Shares are listed, these LP will be deemed to be an offer 

memorandum for the purposes of the Preferential Offer. 

The Class C Preference Shares will have non-cumulative dividend rights, no voting rights and will be 

redeemable at the option of the Issuer as morefully set out in Paragraph A.3. The Class C Preference 

Shares will be issued at a price of MUR 1,000 each.  

The Class D Preference Shares will have non-cumulative dividend rights, no voting rights and will be 

redeemable at the option of the Issuer as morefully set out in Paragraph A.3. The Class D Preference 

Shares will be issued at a price of EUR 1,000 each.  

The Issuer will issue Preference Shares for a Maximum Aggregate Capital Contribution of EUR 

35,000,000 and subject to a Minimum Aggregate Capital Contribution of EUR 15,000,000. In 

determining the Aggregate Capital Contribution, the Issuer will use the FX Reference Rate in the 

manner described in these LP.  

The date of these LP is 16 December 2025  

LEC Reference Number: LEC/P/09/2025 
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 

These LP are issued pursuant to the Securities Act 2005, the Securities (Preferential Offer) Rules 2017 

and the Listing Rules of the SEM (the “SEM Listing Rules”) in relation to the issue and listing by way of 

a private placement of the Preference Shares on the Official Market of the SEM.  

These LP include information given in compliance with Chapter 9 - Part A of the SEM Listing Rules with 

regard to the issue and listing of the Preference Shares.  

The Preference Shares will be admitted on the Official Market of the SEM by way of a private 

placement. An application was made to the SEM for the listing of and for permission to deal in the 

Preference Shares. These LP were approved by the LEC on 16 December 2025. The Issuer has not 

applied to list the Preference Shares on any other stock exchange.  

On the first day of listing and trading of the Preference Shares on the Official Market of the SEM, the 

Issuer will make available: (i) 500 Class C Preference Shares at an indicative price of MUR 1,000 each; 

and (ii) 100 Class D Preference Shares at an indicative price of EUR 1,000 each.  

A copy of these LP will be filed with the FSC.  

These LP must be read in their entirety. If you have any doubt about the contents of these LP and as 

to the action you should take, please consult your banker, stockbroker, legal adviser, accountant or 

other professional adviser immediately.  

The attention of readers is drawn to Paragraph B, which contains a summary definition of key terms 

used in these LP. 

These LP are not to be redistributed, reproduced or used, in whole or in part, for any other purpose. 

SELLING RESTRICTIONS 

The Preference Shares are intended to be distributed on a preferential offer basis only. Accordingly, 

the Issuer requires that invited Investors exercise caution in keeping the contents of these LP strictly 

private and confidential and for their exclusive use until the Preference Shares are listed. All recipients 

of these LP acknowledge and agree to be bound by the terms of this confidentiality notice. 

The circulation and distribution of these LP in certain jurisdictions may be restricted by law. Persons 

who come into possession of these LP are required to acquaint themselves with and to observe any 

such restrictions. These LP do not constitute an offer to sell or a solicitation of an offer to buy a security 

in any jurisdiction in which it is unlawful to make such an offer or to any person to whom it is unlawful 

to make such an offer or solicitation in such jurisdiction. 

The Preference Shares and these LP have not been registered under the United States Securities Act 

of 1933 (as amended) or the United States Investment Company Act of 1940 (as amended) and may 

not be offered, sold or delivered in the United States of America or to a U.S. Person or for the account 

of a U.S. Person. Any Prospective Investor should consult his own legal, tax and other advisers to 

determine whether acquiring or dealing in the Preference Shares could result in adverse consequences 

to the Prospective Investor or its related persons and affiliates. All U.S. Persons may have United States 

tax consequences arising from acquiring or dealing in the Preference Shares. 



 

  Page 4 of 233 

 

DISCLAIMER 

Neither the LEC, the SEM nor the FSC assumes any responsibility for the contents of these LP. The FSC 

will not be liable for any action in damages suffered as a result of the registration of these LP. The LEC, 

the SEM and the FSC do not vouch for the financial soundness of the Issuer, make no representation 

as to the accuracy or completeness of any of the statements made or opinions expressed in these LP 

and expressly disclaim any liability whatsoever for any loss arising from or in reliance upon the whole 

or any part thereof.  

These LP and such other information provided in connection with these LP are not intended to provide 

a basis for any credit or other evaluation. Prospective Investors should ensure that they understand 

the nature of the Preference Shares and the extent of their exposure to risks. They should consider 

the suitability of the Preference Shares as an investment in light of their own circumstances and 

financial condition. 

The Corporate Finance Adviser and the other professional advisers have not separately verified the 

information contained in these LP provided to them by the Issuer. Accordingly, no representation, 

warranty or undertaking, express or implied, is made and no responsibility is accepted by them as to 

the accuracy or completeness of the information contained in these LP or any other information 

provided by the Issuer. The Corporate Finance Adviser and the other professional advisers do not 

accept any liability in relation to the information contained in these LP or any other information 

provided by the Issuer in connection with the Preference Shares Issue. 

Any information on taxation contained in these LP is a summary of certain tax considerations but is 

not intended to be a complete discussion of all the relevant tax considerations. The contents of these 

LP are not to be construed as investment, legal or tax advice. Prospective Investors should consult 

their own lawyer, accountant, or investment adviser as to legal, tax and related matters concerning 

their investment. 

Furthermore, nothing in these LP will be construed as a recommendation by the Issuer and/or the 

Corporate Finance Adviser that any recipient of these LP should purchase the Preference Shares.  

Unless otherwise specified herein, the statements and information contained in these LP have been 

compiled as of 14 November 2025. Neither the delivery of these LP nor any allotment or issue of any 

Preference Share will under any circumstances create an implication or constitute a representation 

that the information given in these LP is correct as at any time subsequent to the date of these LP. 

DIRECTORS CONFIRMATION 

The Directors whose names appear in Paragraph D.2 collectively and individually confirm that the 

financial statements of the Issuer for the financial years ended 30 June 2023, 30 June 2024 and 30 

June 2025 have been prepared in accordance with the Securities Act 2005 and with relevant 

accounting standards and accept full responsibility for them.  

The Directors confirm that they have received:  

(i) the consent of Ernst & Young Ltd (“EY”), as the current auditor of the Issuer, for the 

inclusion of its independent audit report dated 30th June 2025 in these LP and that the 

auditor accepts responsibility for them and that the auditor has not become aware, since 
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the dates of those reports, of any matter affecting the validity of those reports at those 

dates; 

(ii) the consent of BDO & Co Ltd (“BDO”), as the auditor of the Issuer for the years ending 30th 

June 2023 and 30th June 2024, for the inclusion of its independent audit reports dated 30th 

June 2023 and 30th June 2024 in these LP and that the auditor accepts responsibility for 

them; 

(iii) the consent of EY for the inclusion of the accountant report for the year ending 30th June 

2025 in these LP; 

(iv) the consent of BDO for the inclusion of the accountant report for the years ending 30th 

June 2023 and 30th June 2024 in these LP; and 

(v) the consent of the independent qualified valuer of the Issuer for the inclusion, in Schedule 

4, of (a) the property valuation reports dated 30th June 2025 and 30th September 2025 

(the “Valuation Reports”) and (b) its letter dated 10th October 2025 confirming that there 

has been no material change in its valuation since the Valuation Reports.  

DIRECTORS RESPONSIBILITY STATEMENT 

The Directors whose names appear in Paragraph D.2 collectively and individually accept full 

responsibility for the accuracy and completeness of the information contained in these LP and 

confirm, to the best of their knowledge and belief after having made all reasonable enquiries, that: (i) 

these LP complies with the Securities Act 2005, the Securities (Preferential Offer) Rules 2017 and the 

SEM Listing Rules; (ii) these LP contains or incorporates all information which is material in the context 

of the issue and listing of the Preference Shares; (iii) the information contained or incorporated in 

these LP is true and accurate in all material respects and is not misleading, (iv) the opinions and the 

intentions expressed in these LP are honestly held; and (v) there are no other facts, the omission of 

which, would make these LP or any information or expression of any opinions or intentions contained 

in it misleading.  

A statement signed by all the Directors as required by the Securities Act 2005 and the Securities 

(Preferential Offer) Rules 2017 is set out in Schedule 2.  

These LP have been approved by the Board on 19 November 2025 and signed on its behalf by: 

 

 

 

_______________________________    ____________________________ 
Pauline Seeyave Sidharth Sharma 
Director                                                                                    Director 



 

  Page 6 of 233 

 

Table of Contents 

A. SUMMARY AND OVERVIEW OF THE ISSUE ..................................................................................... 7 

B. GLOSSARY OF DEFINITIONS AND ABBREVIATIONS ....................................................................... 25 

C. DOCUMENTS INCORPORATED BY REFERENCE .............................................................................. 33 

D. DESCRIPTION OF THE ISSUER ........................................................................................................ 34 

E. TERMS AND CONDITIONS OF THE PREFERENCE SHARES .............................................................. 47 

1. Preference Shares Issue ............................................................................................................................... 47 

2. Conditions Precedent to the Preference Shares Issue ................................................................................. 47 

3. Form of the Preference ................................................................................................................................ 47 

4. Status and Rank of the Preference Shares ................................................................................................... 48 

5. Use of Capital Contributions ........................................................................................................................ 48 

6. Business Day Convention ............................................................................................................................. 48 

7. Rights attached to the Preference Shares .................................................................................................... 48 

8. Redemption of Preference Shares ............................................................................................................... 48 

9. Payments ...................................................................................................................................................... 48 

10. Taxation ........................................................................................................................................................ 49 

11. Transfer of Preference Shares ...................................................................................................................... 49 

12. Register ........................................................................................................................................................ 49 

13. Agent ............................................................................................................................................................ 50 

14. Notices ......................................................................................................................................................... 50 

15. Data Protection ............................................................................................................................................ 51 

16. Governing law and jurisdiction .................................................................................................................... 51 

F. ISSUER’S FINANCIAL POSITION ...................................................................................................... 53 

G. SUBSCRIPTION AND SALE .............................................................................................................. 77 

H. RISK FACTORS ................................................................................................................................ 81 

I. MAURITIUS TAXATION .................................................................................................................. 89 

J. DOCUMENTS AVAILABLE FOR INSPECTION ................................................................................... 90 

K. CORPORATE INFORMATION .......................................................................................................... 91 

Schedule 1: Comprehensive Indebtedness Statement ......................................................................... 93 

Schedule 2: Directors’ statement ......................................................................................................... 99 

Schedule 3: Salient features of the Constitution ................................................................................ 103 

Schedule 4: Valuation reports ............................................................................................................. 111 

Schedule 5: Salient features of the lease agreement between the Issuer and NMH, and Club Med 230 

 

 



 

  Page 7 of 233 

 

A. SUMMARY AND OVERVIEW OF THE ISSUE 

This overview must be read as an introduction to these LP. Any decision to invest in the Preference 

Shares should be made after considering these LP as a whole, including the “Documents Incorporated 

by Reference”. 

A.1  About the Preference Shares Issue 

The Issuer intends to offer to Prospective Investors the opportunity to subscribe for Preference Shares 

in the manner described in these LP. The existing shareholders of the Issuer have approved the 

Preference Shares Issue and the Ordinary Shareholders have waived their pre-emptive rights to 

subscribe for the Preference Shares.  

A.2 Parties 

 

  

Issuer  Beachcomber Hospitality Investments Ltd, a public company limited by shares, 

incorporated under the laws of Mauritius (BRN C16138008) and having its 

registered office at Botanical Garden Street, Beachcomber House, Curepipe, 

Mauritius 

Corporate Finance 

Adviser 

MCB Financial Advisers, a private company limited by shares incorporated under 

the laws of Mauritius (BRN C17145952) and having its registered office at Sir 

William Newton Street, Port Louis, Mauritius 

Agent M.C.B. Registry and Securities Ltd., a private company limited by shares 

incorporated under the laws of Mauritius (BRN C07009196) and having its 

registered office at Sir William Newton Street, Port Louis, Mauritius 

Sponsoring Broker MCB Securities Ltd, a private company limited by shares incorporated under the 

laws of Mauritius (BRN C07007927) and having its registered office at Sir William 

Newton Street, Port Louis, Mauritius 

Preference Shareholders The holders of Preference Shares as recorded in the Register 
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A.3 General 

Instruments Class C Preference Shares Class D Preference Shares 
 

Offer Mode  Preferential Offer in accordance with the Securities Act 2005 and the Securities 
(Preferential Offer) Rules 2017. 
 

Currency MUR 
 

EUR 

Issue Price  MUR 1,000 each 
 
 

EUR 1,000 each 

Minimum 
Subscription 
Amount  
 

MUR 1,000,000 EUR 20,000 

FX Reference Rate The FX Reference Rate will be determined by applying the average of the buying and 
selling rates of EUR using the Telegraphic Transfer rate published by The Mauritius 
Commercial Bank Limited on the relevant conversion date mentioned in these LP. The 
FX Reference Rate will be communicated by the Issuer to the Shareholders on the 
relevant conversion date at 10:00am. 
 

Maximum 
Aggregate Capital 
Commitment  

The Issuer will seek capital commitments in a maximum aggregate amount of EUR 
35,000,000. The conversion date for determining the EUR Equivalent of the Maximum 
Aggregate Capital Commitment is the Offer End Date. 

Minimum 
Aggregate Capital 
Commitment 

The Issuer will seek capital commitments in a minimum aggregate amount of EUR 
15,000,000. The conversion date for determining the EUR Equivalent of the Minimum 
Aggregate Capital Commitment is the Offer End Date.  
 
The Board reserves the right not to proceed with the Preference Shares Issue if the 
Minimum Aggregate Capital Commitment is less than EUR 15,000,000. In such case, the 
applications received by the Issuer will not be processed. 
 

Capital 
Contribution 

In relation to a Subscriber, the amount of cash contributed by that Subscriber for the 
Preference Shares purchased by that Subscriber. 
 

Aggregate Capital 
Contribution 
 

The aggregate amount of the Capital Contributions received by the Issuer. 
 

Purpose The Aggregate Capital Contribution will be used to partly finance the acquisition of Royal 
Palm Beachcomber Luxury Resort (the “Royal Palm Property”) from NMH.  
 

Conditions 
precedent to the 
Preference Shares 
Issue 

No Share will be issued unless the following conditions are satisfied to the reasonable 
satisfaction of the Agent on or before the Issue Date: 

 
(i) the receipt by the Agent of written evidence that the requisite actions in 

relation to the Preference Shares Issue have been approved by: (a) the 
Board; (b) the Ordinary Shareholders; (c) to the extent required and in the 
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manner described in the Constitution, the Class A Preference Shareholders 
and the Class B Preference Shareholders; and (d) to the extent required, the 
providers of funding to the Issuer; 

 

(ii) the revocation of the Constitution and the adoption by the Issuer of an 
amended constitution, inter alia, incorporating the rights ascribed to the 
Preference Shares; 

 

(iii) the receipt from the Ordinary Shareholders of written evidence that the 
Ordinary Shareholders have waived their pre-emptive rights to subscribe for 
the Preference Shares; 

 

(iv) the receipt by the Agent of written evidence that the Ministry of Housing 
and Land has approved (a) the transfer from NMH to the Issuer of the 
leasehold rights of the land on which stands the Royal Palm Property and 
(b) the lease of the Royal Palm Property by BHI to NMH; 

 

(v) the execution and delivery of the Deed of Transfer; 
 

(vi) the Deed of Transfer having become unconditional in all respects except for 
the satisfaction of the conditions on which the Preferential Offer and the 
Additional BHI Debt respectively depend;  

 

(vii) the execution and delivery of the Triple Net Lease Agreement (which 
includes the terms and conditions set out in Schedule 5 to these LP;  

 

(viii) the Triple Net Lease Agreement having become unconditional in all respect; 
and 
 

(ix) the payment by the Subscribers of an Aggregate Capital Contribution 
equivalent to the Minimum Aggregate Capital Commitment in 
consideration for the Preference Shares in the relevant bank accounts of the 
Agent as specified in the Application Form. 

 

Covenants relating 
to the Preference 
Shares Issue 

Within 8 Business Days of the Issue Date, the Issuer will provide the Agent with: 
 

(i) evidence of the transfer of the proceeds of the issuance of the Preference 
Shares from BHI to NMH; 
 

(ii) evidence of the inscription of the Deed of Transfer in the register of the 
Conservator of Mortgages; and 

 

(iii) evidence of the registration and inscription of the Triple Net Lease 
Agreement with the Registrar General and the Conservator of Mortgages 
respectively. 
 

Voting rights Class C Preference Shares and Class D Preference Shares will entitle their holders to 
receive notice of and attend meetings of Class C Preference Shareholders and Class D 
Preference Shareholders only in respect of a resolution proposing to vary the rights 
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attached to those shares. Each Preference Share will carry one (1) vote on a resolution 
in respect of which a poll is demanded. 
 

Status and rank of 
the Class C 
Preference Shares 
and the Class D 
Preference Shares 

The Class C Preference Shares and the Class D Preference Shares will rank:  
 
(i) junior to all secured and unsecured creditors of the Issuer other than the 

Outstanding BHI Loan over which they will have priority;  
 

(ii) junior to the Class A Preference Shares and the Class B Preference Shares; 
 

(iii) pari passu amongst themselves; and  
 

(iv) in priority to the Ordinary Shares (except in relation to the distribution of any 
surplus Final Dividend Amount). 

 

Interim Dividend 
Period 
 

An Interim Dividend Period will start on the day following the expiry of a Final Dividend 
Period and end on the earlier of (i) the first six (6) months of each Final Dividend Period; 
and (ii) any period ending on a Redemption Date. 
 

Final Dividend 
Period 

Each of the following successive periods: (i) the first Final Dividend Period will be a 
period starting on the Issue Date and ending on 30 June 2026; (ii) each subsequent 
period of twelve (12) months ending on 30 June; (iii) the last Final Dividend Period will 
start on the day following the end of the most recent Final Dividend Period and end on 
the Redemption Date of the last Class C Preference Share or Class D Preference Share. 
 

Interim Dividend 
Declaration Date 
 

At latest, thirty (30) days after the end of an Interim Dividend Period. 
 

Final Dividend 
Declaration Date 
 

At latest, ninety (90) days after the end of a Final Dividend Period. 
 

Dividend 
Declaration Date 
 

An Interim Dividend Declaration Date or a Final Dividend Declaration Date. 

Interim Dividend 
Payment Date 

Not later than ten (10) Business Days after a Dividend Record Date pertaining to an 
Interim Dividend Declaration Date.  
 

Final Dividend 
Payment Date 

Not later than ten (10) Business Days after a Dividend Record Date pertaining to a Final 
Dividend Declaration Date.  
 

Dividend Payment 
Date 
 

An Interim Dividend Payment Date or a Final Dividend Payment Date. 

Dividend Policy The Interim Dividend Policy and the Final Dividend Policy. 

Interim Dividend 
Policy 

In respect of each Interim Dividend Period and subject to the applicable laws, the Issuer 
intends to declare for that period a dividend corresponding to the difference between 
(a) a minimum of 90% of its Distributable Earnings, and (b) all loan repayments made 

during that Interim Dividend Period in accordance with the Subordination Agreement, 
subject to a maximum amount determined in accordance with the section entitled 
“Interim Dividend Distribution Waterfall”.  
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If the Issuer declares a dividend corresponding to the Interim Dividend Amount, that 
amount will be paid to the Class A Preference Shareholders, the Class B Preference 
Shareholders, the Class C Preference Shareholders, the Class D Preference Shareholders 
and the Ordinary Shareholders (as the case may be) in accordance with the principles 
set out in the Interim Dividend Distribution Waterfall. 
 
Interim Dividend Amounts declared in accordance with the foregoing will be declared 
on the Interim Dividend Declaration Dates and paid on the Interim Dividend Payment 
Dates. 
 
The resolutions relating to the Interim Dividend Amount (and its payment) will be 
subject to the provisions set out in the section entitled “Ordinary Shares Interim 
Dividend Clawback”. 
 

Interim Dividend 
Amount 

The dividend amount calculated in accordance with the section entitled “Interim 
Dividend Policy”.  
 

Distributable 
Earnings 
 

The distributable earnings of any company within the Group will be determined by 
applying the following formula: PAT - FvG + FvL, where: 

‘FvG’ is equivalent to the fair value gains accounted for in the profit and loss statement 
of each company within the Group prepared in accordance with International Financial 
Reporting Standards; 

 
‘FvL’ is equivalent to the fair value losses accounted for in the profit and loss statement 
of each company within the Group prepared in accordance with International Financial 
Reporting Standards and will be limited to the Distributable Reserves; and  
 
‘PAT’ is the profit after tax of each company within the Group. 
 

Distributable 
Reserves 

The retained earnings for the relevant period as disclosed in the statement of financial 
position of each company within the Group prepared in accordance with International 
Financial Reporting Standards. 
 

Final Dividend 
Policy 

In respect of each Final Dividend Period and subject to the applicable laws, the Issuer 
intends to declare for that period a dividend corresponding to the difference between:  
(a) a minimum of 90% of its Distributable Earnings, and (b) the aggregate of: (i) all loan 
repayments made during that Final Dividend Period and in accordance with the 

Subordination Agreement; and (ii) the amounts referred to in paragraphs (i), (ii) and (iii) 
of the section entitled “Interim Dividend Distribution Waterfall” in respect of the Interim 
Dividend Declaration Date immediately preceding that Final Dividend Declaration Date.  
If the Issuer declares a dividend corresponding to the Final Dividend Amount, that 
amount will be paid to the Class A Preference Shareholders, the Class B Preference 
Shareholders, the Class C Preference Shareholders, the Class D Preference Shareholders 
and the Ordinary Shareholders (as the case may be) in accordance with the principles 
set out in the Final Dividend Distribution Waterfall. 
 
Dividends declared in accordance with the foregoing will be declared on a Final Dividend 
Declaration Date and paid on a Final Dividend Payment Date. 
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Final Dividend 
Amount  

The dividend amount calculated in accordance with the section entitled “Final Dividend 
Policy”.  
 

Dividend Record 
Date 

A date to be communicated by the Issuer to the Class A Preference Shareholders, the 
Class B Preference Shareholders, the Class C Preference Shareholders, the Class D 
Preference Shareholders and the Ordinary Shareholders on the relevant Dividend 
Declaration Date, in accordance with the applicable laws. 
 

EUR Equivalent  The EUR Equivalent will be calculated by applying the FX Reference Rate on a relevant 
conversion date.  
 

Class A Preference 
Shares Interim 
Threshold Amount 

The EUR Equivalent (determined on the corresponding Interim Dividend Declaration 
Date) of a MUR amount determined by applying the formula: {[(0.07 x AMUR) / 365] x M}, 
where ‘AMUR’ is equal to the MUR amount of the capital contributed on the Class A 
Preference Shares in issue at that time, and ‘M’ is equal to the number of calendar days 
occurring during the relevant Interim Dividend Period. 
 

Class B Preference 
Shares Interim 
Threshold Amount 

The EUR amount determined by applying the formula: {[(0.07 x B) / 365] x M}, where ‘B’ 
is equal to the EUR capital amount contributed in respect of the Class B Preference 
Shares in issue at that time and ‘M’ is equal to the number of calendar days occurring 
during the relevant Interim Dividend Period. 
 

Class C Preference 
Shares Interim 
Threshold Amount 

The EUR Equivalent (determined on the corresponding Interim Dividend Declaration 
Date) of a MUR amount determined by applying the formula: {[(0.07 x CMUR) / 365] x M}, 
where ‘CMUR’ is equal to the MUR amount of the capital contributed on the Class C 
Preference Shares in issue at that time, and ‘M’ is equal to the number of calendar days 
occurring during the relevant Interim Dividend Period. 
 

Class D Preference 
Shares Interim 
Threshold Amount 

The EUR amount determined by applying the formula: {[(0.07 x D) / 365] x M}, where ‘D’ 
is equal to the EUR capital amount contributed in respect of the Class D Preference 
Shares in issue at that time and ‘M’ is equal to the number of calendar days occurring 
during the relevant Interim Dividend Period. 
 

Preference Shares 
MUR Interim 
Threshold Amount 

The aggregate of the Class A Preference Shares Interim Threshold Amount and the Class 
C Preference Shares Interim Threshold Amount. 

Preference Shares 
EUR Interim 
Threshold Amount 
 

The aggregate of the Class B Preference Shares Interim Threshold Amount and the Class 
D Preference Shares Interim Threshold Amount. 

Preference Shares 
Interim Threshold 
Amount 
 

The aggregate of the Preference Shares MUR Interim Threshold Amount and the 
Preference Shares EUR Interim Threshold Amount. 
 

Ordinary Shares 
Interim Threshold 
Amount 
 

The EUR amount determined by applying the formula: {[(0.05 x X) / 365] x M}, where ‘X’ 
is the EUR capital amount contributed in respect of the Ordinary Shares and ‘M’ is equal 
to the number of calendar days occurring during the relevant Interim Dividend Period.  

Interim Dividend 
Distribution 
Waterfall 

Subject to a dividend corresponding to the Interim Dividend Amount being declared by 
the Board and to the applicable laws, the Class A Preference Shareholders, the Class B 
Preference Shareholders, the Class C Preference Shareholders, the Class D Preference 
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Shareholders and the Ordinary Shareholders in the Register at the close of the 
corresponding Dividend Record Date will be entitled to the following dividend on the 
corresponding Interim Dividend Payment Date and in the following order: 
 

(i) firstly, and pari passu with each other: 
 
(a) the Class A Preference Shareholders, pro-rata the number of Class A 

Preference Shares held by them, will be entitled to the lower of: 
 

(1)  the Class A Preference Shares Interim Threshold Amount; and  
  

(2) an amount calculated in accordance with the following formula: {[A 
/ (A+B)] x E}, where:  

 
‘A’ is equal to the EUR Equivalent (determined on the corresponding 
Interim Dividend Declaration Date) of the MUR amount of the capital 
contributed on the Class A Preference Shares in issue at that time; 
 
‘B’ is equal to the EUR capital amount contributed in respect of the 
Class B Preference Shares in issue at that time; and  
 
‘E’ is equal to the Interim Dividend Amount,  

 
(b) the Class B Preference Shareholders, pro-rata the number of Class B 

Preference Shares held by them, will be entitled to the lower of: 
 

(1) the Class B Preference Shares Interim Threshold Amount; and 
 

(2) an amount calculated in accordance with the following formula: {[B 
/ (A+B)] x E}, where: ‘A’, ‘B’ and ‘E’ have the meaning set out in 
paragraph (i) (a)(2) above; 

 
(ii) secondly, and pari passu with each other: 

 
(a) the Class C Preference Shareholders, pro-rata the number of Class C 

Preference Shares held by them, will be entitled to the lower of: 
 

(1)  the Class C Preference Shares Interim Threshold Amount; and  
 

(2) an amount calculated in accordance with the following formula: {[C 
/ (C+D)] x (E-F)}, where:  

 

‘C’ is equal to the EUR Equivalent (determined on the corresponding 
Interim Dividend Declaration Date) of the MUR Amount of the capital 
contributed on the Class C Preference Shares in issue at that time;  
 
‘D’ is equal to the EUR capital amount contributed in respect of the 
Class D Preference Shares;  
 
‘E’ has the meaning set out in paragraph (i)(a)(2) above; and 
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‘F’ is equal to the aggregate of the Class A Preference Shares Interim 
Threshold Amount and the Class B Preference Shares Interim 
Threshold Amount;  
 

(b) the Class D Preference Shareholders, pro-rata the number of Class D 
Preference Shares held by them, will be entitled to the lower of: 
 
(1) the Class D Preference Shares Interim Threshold Amount; and 

 
(2) an amount calculated in accordance with the following formula: {[D / 

(C+D)] x (E-F)}, where: ‘C’, ‘D’, ‘E’ and ‘F’ have the meaning set out in 
paragraph (ii)(a)(2) above; 

 
(iii) thirdly and pari passu with each other, the Ordinary Shareholders, pro-rata the 

number of Ordinary Shares held by them, will be entitled to the lower of: 
 
(a) the Ordinary Shares Interim Threshold Amount; and 

 
(b) the balance of the Interim Dividend Amount after payment of the 

Preference Shares Interim Threshold Amount. 
 
The dividend in respect of the Class A Preference Shares and Class C Preference Shares 
will be paid in MUR using the FX Reference Rate on the corresponding Interim Dividend 
Declaration Date. 
 
The dividend payable in respect of any preference share of any class will not be 
cumulative. 
 

Class A Preference 
Shares Final 
Threshold Amount 

The EUR Equivalent (determined as at a Final Dividend Declaration Date) of a MUR 
amount determined by applying the formula: {[(R x AMUR) / 365] x N}, where: (i) ‘R’ is 
equal to (a) 0.07 for the period expiring on 30 June 2032, (b) 0.075 for the period starting 
on 01 July 2032 and expiring on 30 June 2033, (c) 0.08 for the period starting on 01 July 
2033 and expiring on 30 June 2034, (d) 0.09 for the period starting on 01 July 2034 and 
expiring on 30 June 2035 and will thereafter be incremented by 0.01 for each 
subsequent period expiring on 30 June, (ii) ‘AMUR’ is equal to the MUR amount of the 
capital contributed on the Class A Preference Shares in issue at that time, and (iii) ‘N’ is 
equal to the number of calendar days occurring during relevant the Final Dividend 
Period. 
 

Class B Preference 
Shares Final 
Threshold Amount 

The EUR amount determined by applying the formula: {[(R x B) / 365] x N}, where: (i) ‘R’ 
is equal to (a) 0.07 for the period expiring on 30 June 2032, (b) 0.075 for the period 
starting on 01 July 2032 and expiring on 30 June 2033, (c) 0.08 for the period starting on 
01 July 2033 and expiring on 30 June 2034, (d) 0.09 for the period starting on 01 July 
2034 and expiring on 30 June 2035 and will thereafter be incremented by 0.01 for each 
subsequent period expiring on 30 June, (ii) ‘B’ is equal to the EUR capital amount 
contributed in respect of the Class B Preference Shares in issue at that time, and (iii) ‘N’ 
is equal to the number of calendar days occurring during the relevant Final Dividend 
Period 

Class C Preference 
Shares Final 
Threshold Amount 

The EUR Equivalent (determined as at a Final Dividend Declaration Date) of a MUR 
amount determined by applying the formula: {[(R x CMUR) / 365] x N}, where: (i) ‘R’ is 
equal to (a) 0.07 for the period expiring on 30 June 2033, (b) 0.075 for the period starting 
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on 01 July 2033 and expiring on 30 June 2034, (c) 0.08 for the period starting on 01 July 
2034 and expiring on 30 June 2035, (d) 0.09 for the period starting on 01 July 2035 and 
expiring on 30 June 2036 and will thereafter be incremented by 0.01 for each 
subsequent period expiring on 30 June, (ii) ‘CMUR’ is equal to the MUR amount of the 
capital contributed on the Class C Preference Shares in issue at that time, and (iii) ‘N’ is 
equal to the number of calendar days occurring during relevant the Final Dividend 
Period. 
 

Class D Preference 
Shares Final 
Threshold Amount 

The EUR amount determined by applying the formula: {[(R x D) / 365] x N}, where: (i) ‘R’ 
is equal to (a) 0.07 for the period expiring on 30 June 2033, (b) 0.075 for the period 
starting on 01 July 2033 and expiring on 30 June 2034, (c) 0.08 for the period starting on 
01 July 2034 and expiring on 30 June 2035, (d) 0.09 for the period starting on 01 July 
2035 and expiring on 30 June 2036 and will thereafter be incremented by 0.01 for each 
subsequent period expiring on 30 June, (ii) ‘D’ is equal to the EUR capital amount 
contributed in respect of the Class D Preference Shares in issue at that time, and (iii) ‘N’ 
is equal to the number of calendar days occurring during the relevant Final Dividend 
Period. 
 

Preference Shares 
MUR Final 
Threshold Amount 
 

The aggregate of the Class A Preference Shares Final Threshold Amount and the Class C 
Preference Shares Final Threshold Amount. 

Preference Shares 
EUR Final 
Threshold Amount 
 

The aggregate of the Class B Preference Shares Final Threshold Amount and the Class D 
Preference Shares Final Threshold Amount. 

Preference Shares 
Final Threshold 
Amount 
 

The aggregate of the Preference Shares MUR Final Threshold Amount and the 
Preference Shares EUR Final Threshold Amount. 
 

Ordinary Shares 
Final Threshold 
Amount 

The EUR amount determined by applying the formula: {[(0.07 x X) / 365] x N}, where ‘X’ 
is equal to the EUR capital amount contributed in respect of the Ordinary Shares and ‘N’ 
is equal to the number of calendar days occurring during the relevant Final Dividend 
Period. 
 

Final Dividend 
Distribution 
Waterfall 

Subject to a dividend corresponding to the Final Dividend Amount being declared by the 
Board and to the applicable laws, the Class A Preference Shareholders, the Class B 
Preference Shareholders, the Class C Preference Shareholders, the Class D Preference 
Shareholders and the Ordinary Shareholders in the Register at the close of the 
corresponding Dividend Record Date will be entitled to the following dividend on the 
corresponding Final Dividend Payment Date and in the following order:  

 
(i) firstly, and pari passu with each other: 

 
(a) the Class A Preference Shareholders, pro-rata the number of Class A 

Preference Shares held by them, will be entitled to the lower of: 
 

(1) the difference between: (x) the Class A Preference Shares Final 
Threshold Amount; and (y) the amount referred to in paragraph (i)(a) 
of the section entitled ‘Interim Dividend Distribution Waterfall’ in 
respect of the Interim Dividend Declaration Date immediately 
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preceding that Final Dividend Declaration Date; and 
  
(2) an amount calculated in accordance with the following formula: {[A / 

(A+B)] x G}, where:  
 

‘A’ is equal to the EUR Equivalent (determined on the corresponding 
Final Dividend Declaration Date) of the MUR amount of the capital 
contributed on the Class A Preference Shares in issue at that time; 

 
‘B’ is equal to the EUR capital amount contributed in respect of the 
Class B Preference Shares in issue at that time; and 

 
‘G’ is equal to the Final Dividend Amount,   

 
(b) the Class B Preference Shareholders, pro-rata the number of Class B 

Preference Shares held by them, will be entitled to the lower of: 
 

(1) the difference between: (x) the Class B Preference Shares Final 
Threshold Amount; and (y) the amount referred to in paragraph (i)(b) of 
the section entitled ‘Interim Dividend Distribution Waterfall’ in respect 
of the Interim Dividend Declaration Date immediately preceding the 
corresponding Final Dividend Declaration Date; and 

 
(2) an amount calculated in accordance with the following formula: {[B / 

(A+B)] x G}, where: ‘A’, ‘B’ and ‘G’ have the meaning set out in paragraph 
(i)(a)(2) above; 

 
(ii) secondly, and pari passu with each other: 

 
(a) the Class C Preference Shareholders, pro-rata the number of Class C 

Preference Shares held by them, will be entitled to the lower of: 
 

(1) the difference between: (x) the Class C Preference Shares Final 
Threshold Amount; and (y) the amount referred to in paragraph (ii)(a) 
of the section entitled ‘Interim Dividend Distribution Waterfall’ in 
respect of the Interim Dividend Declaration Date immediately 
preceding that Final Dividend Declaration Date; and 

 
(2) an amount calculated in accordance with the following formula: {[C / 

(C+D)] x (G–H)}, where:  
 

‘C’ is equal to the EUR Equivalent (determined on the corresponding 
Final Dividend Declaration Date) of the MUR amount of the capital 
contributed on the Class C Preference Shares in issue at that time;  
 
‘D’ is equal to the EUR capital amount contributed in respect of the Class 
D Preference Shares in issue at that time; and 
 
‘G’ has the meaning set out above; and 
 
‘H’ is equal to the aggregate of the Class A Preference Shares Final 
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Threshold Amount and the Class B Preference Shares Final Threshold 
Amount, 

 
(b) the Class D Preference Shareholders, pro-rata the number of Class D 

Preference Shares held by them, will be entitled to the lower of: 
 

(1) the difference between: (x) the Class D Preference Shares Final 
Threshold Amount; and (y) the amount referred to in paragraph (ii)(b) 
of the section entitled ‘Interim Dividend Distribution Waterfall’ in 
respect of the Interim Dividend Declaration Date immediately 
preceding the corresponding Final Dividend Declaration Date; and 

 
(2) an amount calculated in accordance with the following formula: {[D / 

(C+D)] x (G-H)}, where: ‘C’, ‘D’, ‘G’ and ‘H” have the meaning set out in 
paragraph (ii)(a)(2) above; 

 
(iii) thirdly and pari passu with each other, the Ordinary Shareholders, pro-rata the 

number of Ordinary Shares held by them, will be entitled to the lower of: 
 

(a) the difference between: (x) the Ordinary Shares Final Threshold Amount; 
and (y) the amount referred to in paragraph (iii) of the section entitled 
‘Interim Dividend Distribution Waterfall’ in respect of the Interim Dividend 
Declaration Date immediately preceding the corresponding Final Dividend 
Declaration Date; and 

 
(b) the balance of the Final Dividend Amount after payment of the Preference 

Shares Final Threshold Amount; and 
 

(iv) fourthly, if there is any surplus Final Dividend Amount, the surplus Final 
Dividend Amount will be distributed between the Class A Preference 
Shareholders, Class B Preference Shareholders and the Ordinary Shareholders 
as follows:  

 
(a) the Class A Preference Shareholders pari passu with each other, pro-rata 

the number of Class A Preference Shares held by them, will be entitled to 
an amount calculated in accordance with the following formula: {[A / 
(A+B+X)] x Y}, where: ‘A’, ‘B’ have the meaning set out in paragraph (i)(a)(2) 
above; 

 
‘X’ is equal to the EUR capital amount contributed in respect of the Ordinary 
Shares; and 
 
‘Y’ is equal to the difference between: (x) the Final Dividend Amount; and 
(y) the aggregate of (I) the amount referred to in paragraph (iii)(a) above, 
(II) the amount referred to in paragraph (i)(a)(1) above, (III) the amount 
referred to in paragraph (i)(b)(1) above, (IV) the amount referred to in 
paragraph (ii)(a)(1) above and (V) the amount referred to in paragraph 
(ii)(b)(1) above on the corresponding Final Dividend Declaration Date; 

 
(b) the Class B Preference Shareholders pari passu with each other, pro-rata 

the number of Class B Preference Shares held by them, will be entitled to 
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an amount calculated in accordance with the following formula: {[B / 
(A+B+X)] x Y}, where: ‘A’, ‘B’ have the meaning set out in paragraph (i)(a)(2) 
above; 

 
‘X’ has the meaning in paragraph (iv)(a) above; and 
 
‘Y’ has the meaning set out in paragraph (iv)(a) above; 

 
(c) the Ordinary Shareholders pari passu with each other, pro-rata the number 

of Ordinary Shares held by them, an amount calculated in accordance with 
the following formula: {[X / (A+B+X)] x (Y)}, where:  ‘C’, ‘D’ have the meaning 
set out in paragraph (ii)(a)(2) above; 

 
‘X’ has the meaning in paragraph (iv)(a); and 
 
‘Y’ has the meaning in paragraph (iv)(a) above;  
 

The dividend in respect of the Class A Preference Shares and the Class C Preference 
Shares will be paid in MUR using the FX Reference Rate on the corresponding Final 
Dividend Declaration Date. 
 
The dividend payable in respect of and preference share of any class will not be 
cumulative. 
 

Clawback Event A Clawback Event will occur on a Final Dividend Declaration Date if: (i) the Issuer 
declared an Interim Dividend Amount in respect of Ordinary Shares on the relevant 
Interim Dividend Declaration Date; and (ii)  but for the clawback referred to in the 
section “Ordinary Shares Interim Dividend Clawback”, the Final Dividend Amount 
determined immediately following that Interim Dividend Declaration Date will be less 
than the aggregate of the amount referred to in paragraphs (i)(a)(1), (i)(b)(1), (ii)(a)(1) 
and (ii)(b)(1) of the section entitled “Final Dividend Distribution Waterfall”. 
 

Clawback Amount The Clawback Amount will be an amount equal to the lower of (i) the portion of the 
Interim Dividend Amount paid in respect of Ordinary Shares on the relevant Interim 
Dividend Payment Date, and (ii) the difference between the Preference Shares Final 
Threshold Amount and the Final Dividend Amount. 
 

Ordinary Shares 
Interim Dividend 
Clawback 

If a Clawback Event occurs, the Clawback Amount will be clawed back to the Issuer in 
accordance with the following paragraph. 
 
The resolutions approving a portion of the Interim Dividend Amount that is equal to the 
Clawback Amount (and the payment of the Clawback Amount) will be automatically and 
de plein droit (without any judicial or extra-judicial formality) rescinded and the Ordinary 
Shareholder will, pro-rata the number of Ordinary Shares held by them, immediately 
pay the Clawback Amount to the Issuer. 
 

Distribution of 
Surplus Assets 

The Class C Preference Shares and the Class D Preference Shares will rank pari passu 
between themselves and junior to the Class A Preference Shares and Class B Preference 
Shares and will rank in priority to the Ordinary Shares and the Outstanding BHI Loan in 
the event of the liquidation of the Issuer. All Preference Shareholders will be entitled to 
a share of any Preference Shares Surplus Amount which will be paid: 
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(i) firstly and pari passu with each other: 

 
(a) to the Class A Preference Shareholders pro-rata the number of Class A 

Preference Shares held by them: an amount calculated in accordance with 
the following formula: (𝐴 ÷ 𝑥) × 𝑃𝑠, where:  

 
‘𝐴′ is equal the EUR Equivalent of the MUR capital amount contributed in 
respect of the Class A Preference Shares in issue on the day when the 
surplus is calculated,  
 
‘𝑥′ is equal to 𝑎 + 𝑏 where 𝑎 is the EUR Equivalent of the MUR capital 
amount contributed in respect of the Class A Preference Shares in issue on 
the day when the surplus is calculated, 𝑏 is the EUR capital amount 
contributed in respect of the Class B Preference Shares in issue at that time; 
 
′𝑃𝑠′ is the Preference Shares Surplus Amount;  

 
(b) to the Class B Preference Shareholders pro-rata the number of Class B 

Preference Shares held by them: an amount calculated in accordance with 
the following formula: (𝐵 ÷ 𝑥) × 𝑃𝑠, where:  

 
′𝐵′ is the EUR capital amount contributed in respect of the Class B 
Preference Shares in issue at that time,  
 
‘𝑥′ is equal to 𝑎 + 𝑏 where 𝑎 is the EUR Equivalent of the MUR capital 
amount contributed in respect of the Class A Preference Shares in issue on 
the day when the surplus is calculated, 𝑏 is the EUR capital amount 
contributed in respect of the Class B Preference Shares in issue at that time;  
 
‘𝑃𝑠′ is the Preference Shares Surplus Amount; 

 
(ii) secondly, and pari passu with each other: 

 
(a) to the Class C Preference Shareholders pro-rata the number of Class C 

Preference Shares held by them: an amount calculated in accordance with 
the following formula: (C ÷ 𝑦) × (𝑃𝑠 – Q), where:  

 
′𝐶′ is equal the EUR Equivalent of the MUR capital amount contributed in 
respect of the Class C Preference Shares in issue on the day when the 
surplus is calculated,  
 
‘𝑦′ is equal to c + d where, c is the EUR Equivalent of the MUR capital amount 
contributed in respect of the Class C Preference Shares in issue at that time, 
and d if the EUR capital amount contributed in respect of the Class D 
Preference Shares in issue at that time; 
 
‘𝑃𝑠′ is the Preference Shares Surplus Amount; and 
 
‘Q’ is equal to the Preference Shares Surplus Amount attributed to Class A 
Preference Shares and Class B Preference Shares in paragraph (i) above 
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(b) to the Class D Preference Shareholders pro-rata the number of Class D 

Preference Shares held by them: an amount calculated in accordance with 
the following formula: (𝐷 ÷ 𝑦) × (𝑃𝑠 − 𝑄), where:  
 
′𝐷′ is the EUR capital amount contributed in respect of the Class D 
Preference Shares in issue at that time,  
 
‘𝑦′ is equal to c + d where c is the EUR Equivalent of the MUR capital amount 
contributed in respect of the Class C Preference Shares in issue at that time, 
and d if the EUR capital amount contributed in respect of the Class D 
Preference Shares in issue at that time;  
 
‘𝑃𝑠′ has the meaning set out above; 
 
‘Q’ has the meaning set out above. 

 
The surplus in respect of the Class A Preference Shares and the Class C Preference Shares 
will be paid in MUR using the FX Reference Rate on the date on which the Preference 
Shares Surplus Amount is paid. 
 

Preference Shares 
Surplus Amount 

An amount representing the surplus paid to the Class A Preference Shareholders, the 
Class B Preference Shareholders, the Class C Preference Shareholders and the Class D 
Preference Shareholders over the Capital Contribution which is calculated in accordance 
with the following formula: (𝑃 ÷ (𝑃 + 𝑂 + 𝐿)) × 𝑆, where: 
 
′𝑃′  is equal to 𝑎 + 𝑏 where 𝑎 is the EUR Equivalent of the MUR capital amount 
contributed in respect of the Class A Preference Shares and Class C Preference Shares in 
issue on the day when the surplus is calculated and ‘𝑏′ is the EUR capital amount 
contributed in respect of the Class B Preference Shares, and Class D Preference Shares 
in issue at that time,  
 

′𝑂′ is the EUR capital amount contributed by the Ordinary Shareholders,  
 
‘ 𝐿′ is the amount of the Outstanding BHI Loan immediately preceding the liquidation of 
the Issuer, and  
 
‘ 𝑆′ is the amount of surplus assets. 
 

Undertakings of 
the Issuer 
 

The Issuer undertakes, for so long as any preference share of any class is in issue, that: 
 

(i) on each Ratio Test Date, the Group LTV will not exceed 0.40; 
(ii) on each Ratio test Date, the Group Loan and Preference Shares to Value will not 

exceed 0.65; 
(iii) on each Ratio Test Date, the Group DSCR will be above 2.25 times; 

 

(iv) the capital expenditure of the Group will be financed using only: (a) Accumulated 
Cash Reserves not distributed as dividends as per the Dividend Policy, and/or (b) 
external sources of funds; and 

 

(v) it will comply with its Dividend Policy. 
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The Issuer will determine the Group LTV, Group Loan and Preference Shares to Value 
and the Group DSCR on the basis of its audited consolidated financial statements as of 
the relevant balance sheet date.   
 
Except in the case of a Force Majeure Event, if the Issuer breaches any of the above 
undertakings, the Issuer must cure such breach within the Cure Period and issue a 
statement in its annual report that the undertaking has been cured within the Cure 
Period. In addition to the above, the Issuer will comply with any disclosure obligations 
under the applicable laws. 
 

Redemption at the 
option of the Issuer 

Subject to all applicable laws and provided that there is no Class A Preference Share and 
Class B Preference Share in issue, the Issuer may, by serving a Redemption Notice, 
redeem on a Redemption Date, all or part of the preference shares (pro-rata the number 
of Preference Shares in issue) at the Redemption Price. 
 

Redemption Date Any Dividend Payment Date occurring after the fifth (5th) anniversary of the Issue Date. 
 

Redemption Notice A notice served by the Issuer to the Preference Shareholders at least ninety (90) days 
prior to a Redemption Date requiring the redemption of their Preference Shares. 
 

Redemption Price  
 

The Redemption Price per Class C Preference Share and Class D Preference Share will be 
determined by applying the following formula: 𝑎 + 𝑏 + 𝑐 , where: 
 
‘a’ is equal to the relevant Issue Price per Class C Preference Share and Class D 
Preference Share; 
 
‘b’ is equal to:  

 
(i) 0.05a if redemption occurs on or after the fifth (5th) anniversary of the Issue 

Date but before the ninth (9th) anniversary of the Issue Date;   
 

(ii) 0.10a if redemption occurs on or after the ninth (9th) anniversary of the 
Issue Date;. 

 
‘c’ is an amount equal to the higher of (i) zero, and (ii) an amount calculated by applying 
the following formula: (IP – DCFs) x (1 + IRR)n where: 
 
‘IP’ is equal to the relevant Issue Price of the relevant Preference Share; 
 

‘DCFs’ is calculated by applying the following formula:  
   

∑
𝐶𝐹𝑛

(1 + 𝐼𝑅𝑅)𝑛

𝑁

𝑛=0

 

 
where: 

 
‘n’ is equal to w/365 where ‘w’ is the number of days between the Issue Date and 
the Final Dividend Declaration Date calculated at each Final Dividend Date or at the 
Redemption Date (for the last relevant period);  
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‘N’ is the aggregate of n periods between the Issue Date of the relevant Preference 
Share and the Redemption Date;  

 
‘CFn’ is equal to (x + y), where ‘x’ is equal to the aggregate of the Interim Dividend 
Amount and the Final Dividend Amount paid per relevant Preference Share for each 
relevant ‘n’ period, and ‘y’ is equal to the Issue Price of that Preference Share for 
the last ‘n’ period; and 

 
‘IRR’ is equal to,  If redemption occurs (i) before the seventh (7th) anniversary of the 
Issue Date: 7.0%, (ii) on or after the seventh (8th) anniversary but before the eighth 
(8th) anniversary of the Issue Date: 7.04%, (iii) on or after the eighth (8th) anniversary 
but before the ninth (9th) anniversary of the Issue Date:7.12%, (iv) on or after the 
ninth (9th)  anniversary but before the tenth (10th) anniversary of the Issue Date: 
7.25%, (v) on or after the tenth (10th)  anniversary but before the eleventh (11th) 
anniversary of the Issue Date: 7.42%, (vi) on or after the eleventh (11th) anniversary 
but before the twelfth (12th) anniversary of the Issue Date: 7.61%, (vii) on or after 
the twelfth (12th) anniversary but before the thirteenth (13th) anniversary of the 
Issue Date: 7.81%,  (viii) on or after the thirteenth (13th) anniversary but before the 
fourteenth (14th) anniversary of the Issue Date: 8.02%, (ix) on or after the 
fourteenth (14th)  anniversary but before the fifteenth (15th) anniversary of the Issue 
Date: 8.22%. 

 
The Redemption Price will be calculated by the Issuer and will be verified by the auditor 
of the Issuer. The auditor will issue a certificate to the Issuer confirming the Redemption 
Price. In the absence of manifest error, the certificate of the auditor will be final and 
binding on the Issuer and the Preference Shareholders. 
   

Redemption 
Proceeds 

The Redemption Proceeds payable to 
each holder of Class C Preference Share 
will be the Redemption Price for the 
Class C Preference Share multiplied by 
the number of Class C Preference Shares 
of that holder that are redeemed.  
Payment of the Redemption Proceeds 
will be made in accordance with the 
instructions specified in the CDS account 
of that holder on a Redemption 
Proceeds Payment Date. 
 

The Redemption Proceeds payable to each 
holder of Class D Preference Share will be the 
Redemption Price for the Class D Preference 
Share multiplied by the number of Class D 
Preference Shares of that holder that are 
redeemed. Payment of the Redemption 
Proceeds will be made in accordance with 
the instructions specified in the CDS account 
of that holder on a Redemption Proceeds 
Payment Date. 
 
 

Redemption 
Proceeds Payment 
Date 

Not later than ten (10) Business Days after a Redemption Date. 
 

Form of the 
Preference Shares 

The Preference Shares will be issued in registered form. No share certificates will be 
issued. Legal ownership of the Preference Shares, listed on the Official Market of the 
SEM, will be reflected in book entries recorded by the CDS and such records will 
constitute the definitive evidence of a title of the Preference Shareholder to the number 
of the relevant Preference Shares shown in the CDS account of that Preference 
Shareholder. 
 



 

  Page 23 of 233 

 

Register The Register maintained by the Agent subject to the provisions of Condition 12. 

Taxation Dividends paid on the Preference Shares will be exempt from tax under item 1(a) of Sub-
Part B of Part II of the Second Schedule to ITA 95 on the basis that the Preference Shares 
are equity instruments and the dividend will be paid from the retained profit of BHI. 
 
In accordance with section 26 (c) of the Finance Act 2025, individuals whose fair share 
contribution income threshold exceeds Rs 12 million are liable to a fair share 
contribution for the 3 years ended 30 June 2028. This contribution is computed at 15% 
of the leviable income in excess of Rs 12 million. 
 
Leviable income means the sum of (a) the chargeable income of the individual (b) the 
dividend paid by Mauritian resident companies and (c) the share of dividends of that 
individual in a resident société or succession to which he would have been entitled as 
an associate of a société or heir in a succession, had the dividends received by the 
société or succession been wholly distributed among the associates or heirs, as the case 
may be. However, the following are excluded from the computation of leviable income: 
 

(a) dividends and distribution made by a global business entity; and 
(b) any lump sum by way of commutation of pension or by way of death gratuity or 

as consolidated compensation for death or injury, and paid:  
(i) by virtue of any enactment; 
(ii) from a superannuation fund; and 
(iii)  under a personal pension scheme approved by the Director-General of the 

Mauritius Revenue Authority. 
 

Listing These LP, deemed to be the offer memorandum in relation to the Preferential Offer, 
have been approved by the LEC on 16 December 2025 and the Preference Shares will 
be listed and traded on the Official Market of the SEM on the Issue Date. 
 

Governing Law The Preference Shares Issue and these LP are governed by, and will be construed in 
accordance with, the laws of the Republic of Mauritius. 
 

Dispute Resolution Mediation and Arbitration under the rules of the MARC. 

Important Dates   

a) Offer Start 
Date 

17 December 2025.  
 

b) Offer End Date 23 January 2026 latest at 15.00 hrs. 

c) Allotment Date  27 January 2026. 

d) Payment Date  2 February 2026 latest at 15.00 hrs.  
 

e) Issue Date 
 

The date on which the Preference Shares Issue completes. Completion is subject to the 
satisfaction of the Preference Shares Issue Conditions. It is expected that the Preference 
Shares Issue will complete on 6 February 2026. 
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f) Date of listing 
and first day of 
trading 
 

It is expected that the Preference Shares will be listed and traded on the Official Market 
of the SEM on the Issue Date.  
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B. GLOSSARY OF DEFINITIONS AND ABBREVIATIONS 

All references in these LP to ‘MUR’, ‘Rupee’, ‘Mauritius Rupee’ and ‘Rs’ refer to the lawful currency of 

the Republic of Mauritius. All references in these LP to ‘EUR’, ‘Euros’’ and ‘€’ refer to the lawful 

currency of certain member countries of the European Union. 

Where any term is defined within the context of any particular Paragraph, the term so defined will 

bear the meaning ascribed to it for all purposes in these LP, unless the context otherwise requires. 

Expressions defined in these LP will bear the same meanings in supplements to these LP which do not 

themselves contain their own definitions. Any term used in the singular includes the plural and vice-

versa. 

Any reference in these LP to any statute, regulation or other legislation will be a reference to that 

statute, regulation or other legislation at the date of these LP, as amended or substituted from time 

to time. 

In these LP, unless inconsistent with the context, the following expressions will have the following 

meanings: 

Accumulated Cash Reserves means any portion of Distributable Earnings earned since the Issue Date 

and not distributed or expended by the Issuer. 

Additional BHI Debt means debt instruments to be availed by BHI to partly finance the 

acquisition of the Royal Palm Property from NMH. 

Agency Agreement means an agreement between the Issuer and the Agent signed on or about 

the date hereof setting out the rights and obligations of the parties 

thereunder as may be further supplemented and/or amended and/or 

restated from time to time. 

Agent means the registrar, calculating, transfer and paying agent appointed by the 

Issuer pursuant to the Agency Agreement, namely M.C.B. Registry and 

Securities Ltd. 

Aggregate Capital 

Contribution 

has the meaning set out against that expression in Paragraph A.3.  

 

Allotment Date means the date on which all successful Prospective Investors will be notified 

of their allotment by way of an allotment letter sent by email and/or by 

post by the Agent. 

AML/CFT Documents has the same meaning as in Paragraph G.3. 

Applicable Procedures means the rules, guidelines and operating procedures of the SEM and/or 

CDS, as the case may be. 

Application Form means the application form approved by the Issuer for subscription for the 

Preference Shares to be issued. 

Average Rental Yield means the total rental of the Group for the twelve (12) preceding months 

divided by the total assets value of the Group as per the last available 

audited accounts. 
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Board means the board of Directors of the Issuer. 

Business Day means a day (other than a Saturday or Sunday or public holiday) on which 

commercial banks are open in Mauritius. 

Capital Contribution has the same meaning as in Paragraph A.3. 

CDS means the Central Depository & Settlement Co. Ltd. 

Class A Preference 

Shareholders  

means the holders of the Class A Preference Shares. 

Class A Preference Shares 

 

means the Class A Preference Shares of no par value denominated in MUR 

in the capital of the Issuer. 

Class B Preference 

Shareholders 

means the holders of the Class B Preference Shares 

Class B Preference Shares means the Class B Preference Shares of no par value denominated in EUR 

in the capital of the Issuer. 

Class C Preference 

Shareholders  

means the holders of the Class C Preference Shares. 

Class C Preference Shares has the meaning set out against that expression on Page 2. 

Class D Preference 

Shareholders  

means the holders of the Class D Preference Shares. 

Class D Preference Shares has the meaning set out against that term on Page 2. 

Clawback Amount has the meaning set out against that expression in Paragraph A.3.  

Clawback Event has the meaning set out against that expression in Paragraph A.3. 

Companies Act means the Companies Act 2001 of the Republic of Mauritius, as amended 

from time to time. 

Comprehensive Indebtedness 

Statement 

means the statement set out in Schedule 1.  

Condition means a condition contained in the Terms and Conditions. 

Constitution means the constitution of the Issuer, the salient features of which are set 

out in Schedule 3, as may be amended from time to time. 

Control means in relation to any entity, holding directly or indirectly more than fifty 

percent (50%) of the voting power of that entity or the power and ability to 

appoint or control the majority of the board of directors of that entity and 

the terms “Controlling”, “Controlled by” and “under common Control” will 

be interpreted accordingly. 

Cure Period means the period of ninety (90) days starting on the date of the audited 

consolidated financial statements of the Issuer. 

Debt  means an amount that has been borrowed from and is still owed to a bank 

or a financial institution or a third party.  It includes, inter alia, loans, bond 

and finance leases. 
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Deed of Transfer means the authentic deed witnessing the transfer of leasehold rights and 

the Royal Palm Property to be entered into between the Issuer and NMH. 

Director means a director of the Issuer. 

Distributable Earnings has the meaning set out against that expression in Paragraph A.3. 

Dividend Amount has the meaning set out against that expression in Paragraph A.3.  

Dividend Declaration Date has the meaning set out against that expression in Paragraph A.3.  

Dividend Distribution 

Waterfall 

has the meaning set out against that expression in Paragraph A.3. 

Dividend Policy has the same meaning as in Paragraph A.3. 

Dividend Record Date has the meaning set out against that expression in Paragraph A.3. 

EUR means Euro, the lawful currency of certain member countries of the 

European Union. 

EUR Equivalent has the meaning set out against that expression in Paragraph A.3. 

Existing Listing Particulars means the listing particulars dated 29 March 2023 under which the Existing 

Preference Shares were issued.  

Existing Preference 

Shareholder 

means a holder of an Existing Preference Share.  

Existing Preference Shares means the Class A Preference Shares and the Class B Preference Shares.  

Eligible Financial 

Indebtedness 

means Financial Indebtedness other than an indebtedness towards NMH. 

Final Dividend Amount has the meaning set out against that expression in Paragraph A.3. 

Final Dividend Declaration 

Date 

has the meaning set out against that expression in Paragraph A.3. 

Final Dividend Distribution 

Waterfall 

has the meaning set out against that expression in Paragraph A.3. 

Final Dividend Payment Date has the meaning set out against that expression in Paragraph A.3. 

Final Dividend Period has the meaning set out against that expression in Paragraph A.3. 

Final Dividend Policy has the meaning set out against that expression in Paragraph A.3. 

Financial Indebtedness means any indebtedness for or in respect of: (i) moneys borrowed and debit 

balances at banks; (ii) any amount raised by acceptance under any 

acceptance credit facility or dematerialised equivalent; (iii) any amount 

raised pursuant to any note purchase facility or the issue of bonds, 

debentures, loan stock or any similar instrument; (iv) any amount raised 

under any other transaction having the commercial effect of a borrowing; 

(v) any indebtedness for or in respect of any short-term counter-indemnity 

obligation in respect of a short-term guarantee, bond, documentary letter 

of credit or any other instrument issued by a bank or financial institution; 
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and (vi) any contingent liability (to the extent not expressly referred to in 

another paragraph of this definition). 

Force Majeure Event means any event beyond the control of the Issuer, including but not 

restricted to, acts of God, flood, drought, earthquake, storm, fire, lightning, 

epidemic, war, riot, civil disturbance or disobedience, labor dispute, labor 

or material shortage, sabotage, acts of public enemy, explosions, orders, 

regulations or restrictions imposed by governmental, military, or lawfully 

established civilian authorities, which, in any of the foregoing cases, by 

exercise of due diligence the Issuer could not reasonably have been 

expected to avoid, and which, by the exercise of due diligence, it has been 

unable to overcome. 

FSC means the Financial Services Commission, Mauritius. 

FX Reference Rate has the same meaning as in Paragraph A.3.  

Group means the Issuer and its subsidiaries. 

Group DSCR means the ratio obtained by dividing the Group EBITDA during the twelve 

(12) months preceding the Ratio Test Date with the total of the Group’s 

capital and interest repayments on the Group’s Eligible Financial 

Indebtedness during the twelve (12) months preceding the Ratio Test Date. 

Group EBITDA means the Group’s earnings before interest, tax, depreciation and 

amortisation. 

Group Loan and Preference 

Shares to Value 

means the ratio obtained by dividing the aggregate of the total Debt of the 

Group and the Preference Shares, with the value of the investment 

properties of the Group. 

Group LTV means the ratio obtained by dividing the total Debt of the Group with the 

value of the investment properties of the Group. 

Interim Dividend Amount has the meaning set out against that expression in Paragraph A.3. 

Interim Dividend Declaration 

Date 

has the meaning set out against that expression in Paragraph A.3. 

Interim Dividend Distribution 

Waterfall 

has the meaning set out against that expression in Paragraph A.3. 

Interim Dividend Payment 

Date 

has the meaning set out against that expression in Paragraph A.3. 

Interim Dividend Period has the meaning set out against that expression in Paragraph A.3. 

Interim Dividend Policy has the meaning set out against that expression in Paragraph A.3. 

IORL means Indian Ocean Resorts Limited, a limited liability company 

incorporated under the laws of Seychelles. 

Issuer means Beachcomber Hospitality Investments Ltd, a public company limited 
by shares incorporated under the laws of the Republic of Mauritius, with 
registration number C16138008 and having its registered office at Botanical 
Garden Street, Beachcomber House, Curepipe, Mauritius. 
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Issue Date has the meaning set out against that expression in Paragraph A.3. 

Issue Price  means (i) MUR 1,000 in relation to a Class C Preference Share, and (ii) EUR 

1,000 in relation to a Class D Preference Share. 

ITA 95 means the Income Tax Act 1995, as amended from time to time. 

Kingfisher means Kingfisher Ltd, a public company limited by shares incorporated 

under the laws of Mauritius, with registration number C9262 and having its 

registered office at Botanical Garden Street, Beachcomber House, 

Curepipe, Mauritius. 

LEC means the Listing Executive Committee of the SEM. 

LP means this document which is issued in compliance with the Securities Act 

2005, the Securities (Preferential Offer) Rules 2017 and the SEM Listing 

Rules. 

MARC means the Mediation and Arbitration Center (Mauritius) Ltd. 

Minimum Aggregate Capital 

Commitment 

has the meaning set out against that expression in Paragraph A.3. 

NMH means New Mauritius Hotels Limited, a public company limited by shares 

incorporated under the laws of Mauritius, with registration number C1439 

and having its registered office at Beachcomber House, Botanical Garden 

Street, Curepipe, Mauritius. 

Offer End Date  has the meaning set out against that expression in Paragraph A.3. 

Offer Start Date has the meaning set out against that expression in Paragraph A.3. 

Order means the order of the Court sanctioning the Scheme. 

Ordinary Shareholder means a holder of an Ordinary Share. 

Outstanding BHI Loan means the shareholder’s loans made by NMH to the Issuer of an aggregate 

amount of EUR 49,000,058 and which bear interest at a rate of 7% percent 

per annum. 

Payment Date has the meaning set out against that expression in Paragraph A.3. 

Personal Data has the same meaning ascribed to that term as in Condition 15.1. 

Preference Shareholder means a holder of a Preference Share. 

Preference Shares means the Class C Preference Shares and the Class D Preference Shares has 

the meaning ascribed to that term on Page 2. 

Preference Shares Final 

Threshold Amount 

has the meaning set out against that expression in Paragraph A.3.  

Preference Shares Issue means the issue of Preference Shares in accordance with these LP. 

Preference Shares Issue 

Conditions 

means the conditions precedent to the Preference Shares Issue as more 

fully set out in Paragraph A.3. 

Preference Shares Surplus 

Amount 

has the meaning set out against that expression in Paragraph A.3. 
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Preferential Offer means the issue and listing of the Class C Preference Shares and the Class D 

Preference Shares on a preferential offer basis in accordance with the 

Securities Act 2005 and the Securities (Preferential Offer) Rules 2017 

Prospective Investor means an investor investing a minimum of MUR 1 Million in the Class C 

Preference Shares or a minimum of EUR 20000 in the Class D Preference 

Shares.  

Ratio Test Date means 30 June or such other date which the Issuer elects as its balance 

sheet date. 

Redemption Date has the meaning set out against that expression in Paragraph A.3.  

Redemption Notice has the meaning set out against that expression in Paragraph A.3.  

Redemption Price has the meaning set out against that expression in Paragraph A.3.  

Redemption Proceeds has the meaning set out against that expression in Paragraph A.3.  

Redemption Proceeds 

Payment Date 

has the meaning set out against that expression in Paragraph A.3. 

Register means the register of Preference Shares maintained by the Agent in 

accordance with Condition 12. 

Relevant Preference 

Shareholders 

means Preference Shareholders holding together not less than five (5) per 

cent of the number of the Existing Preference Shares in issue. 

Restricted Countries means all countries other than the Republic of Mauritius. 

Royal Palm Property has the meaning set out against that expression in Paragraph A.3 

SARL means Ste Anne Resort Limited, a private company limited by shares 

incorporated under the laws of Seychelles, with registration number 

C842666 and having its registered office at c/o Corporate Registrar (Pty) 

Ltd, The Creole Spirit, Quincy St., Victoria, Mahé. 

SCR means Seychelles Rupee, the lawful currency of Seychelles. 

SEM means the Stock Exchange of Mauritius Ltd. 

Subscriber means a subscriber for the Preference Shares. 

Subordination Agreement means the subordination agreement between the Issuer and NMH for the 

subordination of the Outstanding BHI Loan to the Preference Shares of the 

Outstanding BHI Loan. 

Terms and Conditions means the terms and conditions incorporated in the Paragraph headed 

“Terms and Conditions of the Preference Shares” under which the 

Preference Shares will be issued. 

Triple Net Lease Agreement means the agreement to be entered into between NMH and BHI in relation 

to the lease of Royal Palm Property.  

U.S. Person means: 

a) any natural person resident in the United States, including any U.S. 

resident who is temporarily outside the United States;  
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b) any corporation, partnership, limited liability company or other entity 

organised or incorporated under the laws of the United States;  

c) any estate of which any executor or administrator is a U.S. Person;  

d) any trust of which any trustee is a U.S. Person;  

e) any agency or branch of a foreign entity located in the United States;  

f) any non-discretionary account or similar account (other than an estate 

or trust) held by a dealer or other fiduciary for the benefit or account 

of a U.S. Person;  

g) any discretionary account or similar account (other than an estate or 

trust) held by a dealer or other fiduciary organised, incorporated, or 

(if an individual) resident, in the United States; and  

h) any corporation, partnership, limited liability company or other entity 

if (1) organised or incorporated under the laws of any non-U.S. 

jurisdiction and (2) formed by a U.S. Person principally for the purpose 

of investing in securities not registered under the U.S. Securities Act, 

unless it is organised or incorporated, and owned, by accredited 

investors (as defined in Rule 501(a) promulgated under the U.S. 

Securities Act) which are not natural persons, estates or trusts. 

Notwithstanding the foregoing, the following persons do not constitute 

“U.S. Person” for purposes of these LP:  

a) any discretionary account or similar account (other than an estate or 

trust) held for the benefit or account of a non-U.S. Person by a dealer 

or other professional fiduciary organised, incorporated, or (if an 

individual) resident, in the United States;  

b) any estate of which any professional fiduciary acting as executor or 

administrator is a U.S. Person if (i) an executor or administrator of the 

estate which is not a U.S. Person has sole or shared investment 

discretion with respect to the assets of the estate and (ii) the estate is 

governed by non-U.S. law;  

c) any trust of which any professional fiduciary acting as trustee is a U.S. 

Person will not be deemed a U.S. Person if a trustee who is not a U.S. 

Person has sole or shared investment discretion with respect to the 

trust assets, and no beneficiary of the trust (and no settlor if the trust 

is revocable) is a U.S. Person;  

d) an employee benefit plan established and administered in accordance 

with the laws of a country other than the United States and customary 

practices and documentation of such country; 

e) any agency or branch of a U.S. Person located outside the United 

States if (i) the agency or branch operates for valid business reasons 

and (ii) the agency or branch is engaged in the business of insurance 

or banking and is subject to substantive insurance or banking 

regulation, respectively, in the jurisdiction where located; and 

the International Monetary Fund, the International Bank for Reconstruction 

and Development, the Inter-American Development Bank, the Asian 



 

  Page 32 of 233 

 

 

  

Development Bank, the African Development Bank, the United Nations, and 

their agencies, affiliates and pension plans, and any other similar 

international organisations, their agencies, affiliates and pension plans. 

Yielding Asset means an asset that generates a yield that is not below the Average Rental 

Yield preceding the date of acquisition of such asset. 
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C. DOCUMENTS INCORPORATED BY REFERENCE 

The following documents will be deemed to be incorporated in and to form part of these LP (the 

“Documents Incorporated by Reference”): 

a) all supplements to these LP as may be issued by the Issuer from time to time; and 

b) the Agency Agreement. 

Following the publication of these LP, a supplement may be prepared by the Issuer. Statements 

contained in any such supplement (or contained in any document incorporated by reference therein) 

will, to the extent applicable (whether expressly, by implication or otherwise), be deemed to modify 

or supersede statements contained in these LP or in a document which is incorporated by reference 

in these LP. Any statement so modified or superseded will not, except as so modified or superseded, 

constitute a part of these LP. 

Prospective Investors will be deemed to have notice of all information contained in the Documents 

Incorporated by Reference, as if all such information were included in these LP. Prospective Investors 

that have not previously reviewed such information should do so in connection with their application 

to purchase the Preference Shares.  
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D. DESCRIPTION OF THE ISSUER  

D.1 About the Issuer  

The Issuer is a public company limited by shares incorporated on 22 April 2016 in the Republic 

of Mauritius. It has business registration number C16138008. Its registered office is situated 

at Botanical Garden Street, Beachcomber House, Curepipe, Mauritius.  

BHI was set up as a business venture between New Mauritius Hotels Ltd (“NMH”) and Grit 

Real Estate Income Group (“GRIT”). Following a scheme of arrangement which was sanctioned 

by the Supreme Court of Mauritius and the listing particulars dated 29 March 2023, GRIT 

exited the joint venture and the Existing Preference Shares were issued and listed on the 

Official Market of the SEM. Since 2023, BHI is 100% owned by NMH, the largest hotel group 

in Mauritius. 

BHI is now a property company which owns an array of Yielding Assets in the hospitality 

industry on the 4-star and 5-star hotel segment both in Mauritius and Seychelles, namely Le 

Victoria, Le Canonnier, and Le Mauricia in Mauritius operated by NMH and Club Med Sainte 

Anne in Seychelles operated by Club Med.  

BHI is planning to acquire another Yielding Asset, the Royal Palm Property, which is a flagship 

5-star hotel in Mauritius, from NMH, using the proceeds from the Preference Shares Issue to 

partly pay the acquisition. Following the acquisition, BHI will lease the asset back to NMH 

under a triple-net lease agreement. 

About NMH 

Established in 1952, NMH is the longest-standing hotel group in Mauritius. It operates eight 

resorts under the Beachcomber brand: one luxury resort (Royal Palm Property), three 5-star 

resorts (Dinarobin, Paradis, Trou aux Biches), and four 4-star resorts (Shandrani, Victoria, 

Canonnier, Mauricia), totaling 2,014 keys. The NMH hotel group represents a significant 

portion of all hotel rooms across Mauritius. 

Outside Mauritius, NMH owns Sainte Anne in Seychelles (leased to Club Med) and the 

Beachcomber Royal Palm Marrakech in Morocco, managed by Fairmont. These add 429 keys, 

bringing NMH Group’s total to 2,148 rooms.  
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Below is the Group structure: 

 

 

D.2 Board Composition  

The Board of BHI is headed by Mr. Marie Edouard Gilbert ESPITALIER-NOËL, the Chairperson 

of the Board, and the Board currently comprises of six (6) Directors.  

A summary profile of the current Directors of BHI is included in the table below. The business 

address of the Directors is the same as the registered office of BHI. 

Name  Biography Nationality 

Mr. Marie Edouard 

Gilbert ESPITALIER-

NOËL 

Chairman, Non-

Executive Director 

Date of appointment: April 2016 

Qualifications: Master of Business Administration, INSEAD, BSc 
University of Cape Town, BSc (Hons) Louisiana State University 

Professional journey: 

• CEO of Almarys Limited and Group CEO of ER Group Limited 

• CEO of New Mauritius Hotels Limited (“NMH”) until June 
2023 and Chairman of NMH since July 2023 

• Former CEO of ER Property Limited 

• Former Operations Director of Eclosia Group 

• Former President of the Mauritius Chamber of Commerce 
and Industry, the Mauritius Chamber of Agriculture, the 
Joint Economic Council and the Mauritius Sugar Producers 
Association; past Vice-President of the Mauritius Export 
Association 

Mauritian 
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Skills and experience:  

• In-depth knowledge and extensive experience of operations 
in ENL’s key sectors of activity 

• A people’s person, skilled at creating high-performing 
teams 

• Strong proponent of entrepreneurship, innovation, and 
initiative 

• Staunch advocate of, and extensive experience in, public-
private partnership for economic stewardship 

• Sound understanding of the business dynamics in Mauritius 

Mr. Stéphane 

POUPINEL DE VALENCÉ 

Chief Executive Officer, 

Executive Director 

Date of appointment: June 2023 

Qualifications: MBA (Paris Dauphine/Sorbonne); Postgraduate 
Diploma in Business Management (Curtin University); B.Com 
Management and Marketing (Curtin University); Professional 
Development Programme (Cornell University); Senior Executive 
Programme (London Business School); International Project 
Management (INSEAD) 

Professional journey: 

• CEO of New Mauritius Hotels Limited (“NMH”) since July 
2023 

• Former Managing Director of Semaris Ltd and Chief Officer 
– Real Estate & Construction of NMH 

• Past Managing Director of Medine Property, the property 
arm of Medine Ltd 

• Began his career in Sales and Marketing at Panagora 
Marketing Co. Ltd, part of the Eclosia Group 

• Vice President of AHRIM 

Skills and experience:  

• In-depth knowledge and experience of NMH’s key 
operations 

• A strong focus on people empowerment and community 
development 

• Extensive experience in leadership, property development, 
and sales and marketing  

Mauritian 

Ms. Pauline Sybille 

Cheh SEEYAVE 

Executive Director 

Date of appointment: August 2017 

Qualifications: Master of Arts, St Catharine’s College, University 
of Cambridge and Associate member of the Institute of Chartered 
Accountants in England and Wales 

Professional journey: 

• Group Chief Financial Officer of New Mauritius Hotels 
Limited since 2016  

• Current Non-Executive Director of Innodis Ltd 

• Former director of SBM Bank (Mauritius) Ltd, State 
Insurance Company of Mauritius Ltd and Club Méditerranée 
Albion Resorts Ltd 

Skills and experience:  

• Over 20 years of working experience in finance related 

Mauritian 



 

  Page 37 of 233 

 

fields 

• Extensive experience in client portfolio management in 
Audit and Business Assurance 

• Has occupied senior executive roles in banking, finance, risk 
management, credit, project finance and corporate banking 

• Extensive experience in risk management, corporate 
finance and financial reporting 

Mr. Sidharth SHARMA 

Independent Non-

Executive Director 

Date of appointment: February 2023 

Qualifications: Doctorate and master’s degree in 
Telecommunication from the University of Bristol and a 
bachelor’s degree in Electrical Engineering from the University of 
Cape Town 

Professional journey: 

• Group Chief Executive Officer of RHT Holding Ltd and its 
subsidiaries. The Group is active in the mobility and 
investment sectors  

• Chairman of Semaris Ltd 

• Council member of the National Committee on Road Safety 
and Business Mauritius. Advocate for a greener public 
transportation system with a keen interest in electric 
vehicles  

• Former board member of the Mauritius Institute of 
Directors 

• Former director of Courts Mammouth and Globefin 
Management Services Ltd and 4Sight Holdings Ltd 

• Worked for British Telecoms Plc before joining Island 
Communications Ltd, a portfolio company of RHT Ventures 
as Managing Director  

Skills and experience:  

• Chartered Engineer registered with the UK Engineering 
Council and a Fellow of the Mauritius Institute of Directors  

• Published several technical papers in industry journals on 
dynamic cellular network planning and wireless 
technologies 

• Strong expertise in strategy, innovation, sustainability, 
operational management, investment management, 
mobility and technology 

Mauritian 

Mr. Amaury BROUSSE 

DE LABORDE 

Independent Non-

Executive Director 

Date of appointment: February 2023 

Qualifications: Diplôme Grande Ecole -Institut Supérieur de 
Gestion (Paris) and CESB Management, CFPB et HEC (Paris) 

Professional Journey: 

• Founder CEO of Philia Conseil, Mauritius 

• Past CEO of Necker Gestion Privée, Mauritius  

• Worked as Private Banking Manager for high-net-worth 
individuals at The Mauritius Commercial Bank Ltd, 
Mauritius 

• Was also Private Banker at Banque Française Commerciale 
Océan Indien, Paris 

Mauritian 
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Skills and experience:  

• Extensive experience in banking 
• Strong expertise in sales & marketing, finance, advisory and 

compliance  

Mrs. Drishti 

HURRYBUNGS 

Executive Director 

Date of appointment: December 2023 

Qualifications: Fellow member of the Association of Chartered 
Certified Accountants; BA (Hons.) in Applied Accounting from 
Anglia Ruskin University 

Professional Journey: 

• Started her career at Ernst & Young in the audit department 
where she was engaged in the audit of several listed 
companies in Mauritius 

• Worked in the Property cluster of Medine Ltd 

• Currently the Finance Manager at New Mauritius Hotels 
Limited working in the hospitality and property cluster 
within the Company and Semaris Group 

Skills and experience:  

• Extensive experience in banking 

• Strong expertise in sales & marketing, finance, advisory and 
compliance  

• Extensive knowledge in financial reporting and preparation 
of consolidated financial statements 

• Feasibility studies 
• Auditing 

Mauritian 

Source: BHI 

D.3 Board Committees 

Audit and Risk Management Committee (“ARMC”) 

The Board has delegated some of its powers and responsibilities to the ARMC. The 

Chairperson of the ARMC regularly reports proceedings of the Committee to the Board. The 

Board of Directors has access to all Committee meetings and records. 

The composition of the ARMC is as follows:  

• Amaury BROUSSE DE LABORDE - Independent Non-Executive Director, Chairperson 

• Sidharth SHARMA - Independent Non-Executive Director 

• Pauline SEEYAVE - Executive Director 

D.4 Group Strategy  

The Group has a clearly-defined strategy of investing in Yielding Assets to expand its existing 

portfolio and improve shareholders’ returns. The Group will focus on actively managing its 

existing portfolio of yielding hospitality property assets and identifying new opportunities for 

acquisitions that will allow it to further diversify its portfolio both in terms of market segment, 

geographical exposure and tenancy, thereby diversifying its risk.  
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D.5 Financial Performance  

The Group’s financial performance over the last 3 financial years is included in Paragraph F of 

these LP.  

Statement of financial position 

 

  

 

 

 

 

Balance Sheet (in EUR'm) FY23 FY24 FY25

Assets

Plant and equipment            0.12            0.09            0.05 

Investment properties       334.29       336.41       339.74 

Deferred tax assets                -              0.03                -   

Financial assets at amortised costs            5.89            4.82            4.28 

Other assets            0.01            0.01            0.00 

Cash at bank            0.10            0.09            0.35 

Total assets       340.41       341.44       344.42 

Equity

Ordinary share capital          87.92          87.92          87.92 

Preference share capital          38.95          38.95          38.95 

Retained earnings            6.87          12.19          13.77 

NCI            0.00            0.00            0.00 

Total equity       133.74       139.06       140.64 

Liabilities

Shareholders' loan          47.86          47.86          47.86 

Borrowings       119.01          81.94       120.64 

Lease liabilities          11.70          12.24          11.83 

Deferred tax liabilities            7.39            8.27            9.71 

RBO            0.07            0.06            0.06 

Shareholders' loan            0.47 1.69 1.68
Borrowings          12.29 43.56 5.09
Lease liabilities            0.06 0.22 0.30
Income tax payable            0.81 0.27 0.63
Other payables            7.00 6.27 5.98
Total liabilities       206.67 202.38 203.78
Total equity & liabilities       340.41       341.44       344.42 
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Statement of profit or loss 

 

  

Income Statement (in EUR'm) FY23 FY24 FY25

Revenue          15.85          23.76          24.35 

Administrative expenses          (0.17)          (0.51)          (1.21)

EBITDA (before gains)          15.68          23.25          23.14 

Other gains            0.56            0.22            0.71 

Change in FV on investment properties          (1.24)            1.37            2.07 

Gain on business combination            5.05                -                  -   

EBITDA (after gains)          20.04          24.84          25.92 

Finance income            0.01            0.01            0.01 

Finance costs          (9.45)        (13.15)        (12.29)

Depreciation on plant and equipment          (0.01)          (0.03)          (0.03)

PBT          10.60          11.66          13.61 

Tax          (0.39)          (1.72)          (2.80)

PAT          10.21            9.94          10.81 
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Statement of cash flow 

 

Cash Flow Statement (in EUR'm) FY23 FY24 FY25

Cash flows from operating activities

PBT          10.60          11.66          13.61 

Non-cash adjustments:

Recoverable lease expenses          (0.56)          (0.61)          (0.61)

Change in FV on investment properties            1.24          (1.37)          (2.07)

Dividend income          (5.05)                -                  -   

Interest income          (0.01)          (0.01)          (0.01)

Interest expense            9.45          13.15          12.29 

Depreciation on plant and equipment            0.01            0.03            0.03 

Increase in retirement benefit obligations            0.00            0.00            0.00 

Foreign exchange differences          (0.48)          (0.23)          (0.75)

Changes in working capital:

Decrease in financial assets at amortised cost            7.32            1.07            0.23 

Decrease/(increase) in other assets          (0.00)          (0.00)            0.00 

Increase/(decrease) in other payables          (1.04)          (0.31)            0.18 

Cash generated from operations 21.48          23.40          22.91          
Tax          (0.32)          (1.41)          (0.98)

Net cash flows from operating activities 21.16          21.99          21.93          

Cash flows from investing activities

Purchase of investment property          (0.01)          (0.38)          (1.13)

Advances to holding company                -            (0.80)          (2.20)

Repayment of advances from holding company               -              0.80            2.20 

Interest received            0.01            0.01            0.01 

Net cash flows from investing activities 0.00            (0.37)           (1.12)           

Cash flows from financing activities

Proceeds from preference shares          38.95                -                  -   

Compensation paid for business combination        (26.75)                -                  -   

Proceeds from shareholder's loan          14.50                -                  -   

Repayment of shareholder's loan        (13.55)                -                  -   

Interest paid on shareholders' loan          (4.76)          (2.18)          (3.41)

Proceeds from borrowings                -            18.20          54.58 

Repayment of borrowings                -          (18.43)        (56.03)

Interest paid on borrowings          (3.38)          (8.57)          (7.62)

Payment of lease liabilities                -            (0.34)          (0.35)

Dividend paid to ordinary shareholders        (26.51)          (2.82)          (6.41)

Dividend paid to preference shareholders                -            (1.81)          (2.83)

Net cash flows from financing activities (21.50)        (15.94)        (22.07)        
Net (decrease)/increase in cash (0.33)           5.68            (1.26)           
Cash and cash equivalents at 1 July          (4.84)          (7.86)          (2.12)

Acquisition of subsidiaries          (2.73)                -                  -   

Net foreign exchange differences            0.04            0.06            0.03 

Cash and cash equivalents at 30 June (7.86)           (2.12)           (3.35)           
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Recent Trends  

BHI Group recorded rental income of EUR24.3m and EBITDA of EUR23.1m for the year ended 

30 June 2025 in line with expectations.  

The hotel properties in Mauritius, leased and operated by NMH, generated rental income of 

EUR15.6m, while the Seychelles, leased to Club Med, recorded rental income of EUR8.7m.  

Outlook for FY26  

The Group is expected to post improved operating results for the year ending 30 June 2026, 

mainly attributable to the rental escalations as per the lease agreements (the salient features 

of which are set out in Schedule 5 to these LP) and the decrease in the Group’s average costs 

of borrowing. 

Save for a Force Majeure Event, the Issuer expects to receive its rental income in line with its 

lease agreements with NMH and Club Med.  

D.6 Shareholder Information 

The stated capital of the Issuer is made up of (i) 87,919,806 Ordinary Shares of no-par value, 

aggregating to EUR 87,920,806 and (ii) 1,000 Ordinary Shares of no-par value denominated in 

MUR, aggregating to MUR 1,000. All issued Ordinary Shares are fully paid. 

On 12 May 2023, 364,251 of Class A Preference Shares at MUR 1,000 each, and 32,922 of Class 

B Preference Shares at EUR 1,000 each were issued and listed on the Official Market of the 

SEM .  

As at 30 June 2025, the share capital of BHI is composed as follows: 

 Amount 

1,000 Ordinary Shares (unlisted) MUR 1,000 

87,919,806 Ordinary Shares (unlisted) EUR 87,920,806 

364,251 Class A Preference Shares (listed) MUR 364,251,000 

32,922 Class B Preference Shares (listed) EUR 32,922,000 

Source: BHI 

As at 30 June 2025, NMH held 100% of the Ordinary Shares and qualified as the substantial 

shareholder of the Issuer. 

Employee Share Option Scheme 

The Issuer does not have any employee share option scheme. None of the capital of the Issuer 

is currently under an option. 
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Employees of the Group 

The Issuer does not employ any staff to date. 

Earnings per Ordinary Share 

 The earnings per Ordinary Share during the last 3 years is shown in the table below. 

 FY23 FY24 FY25 

 EUR/Share EUR/Share EUR/Share 

Earnings/(Loss) per share 0.17 0.08 0.09 

  

Dividend Policy  

The dividend per Ordinary Share and Preference Shares paid during the last 3 years is shown 

in the table below: 

 FY23 FY24 FY25 

Ordinary 

dividend paid in 
EUR/Share EUR/Share EUR/Share 

Interim 0.82 0.03 0.02 

Final    -    - 0.05 

Special 2.32    -    - 

Total Ordinary 

dividend paid 
3.14 0.03 0.07 

Class A 

Preference 

dividend paid in 

EUR/Share EUR/Share EUR/Share 

Interim    - 0.91 0.74 

Final    -    - 0.68 

Total Class A 

Preference 

dividend paid 

   - 0.91 1.42 

Class B 

Preference 

dividend paid in 

EUR/Share EUR/Share EUR/Share 

Interim    - 44.88 35.29 
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Final    -    - 34.90 

Total Class B 

Preference 

dividend paid 

   - 44.88 70.19 

 

Following the completion of the Preference Shares Issue, the Issuer intends to declare and 

pay dividends in accordance with the Dividend Policy. 

D.7 Additional Consideration 

1) Directors’ Interest 

The Directors and their respective associates (as known to each Director after having 

made all reasonable enquiries) having an interest in the equity or debt securities of the 

Issuer as at 30 June 2025, are set out below:  

Source: BHI 

2) Directors’ Estimated Remuneration  

For FY26, FY27 and FY28, the estimated remuneration of the Directors will be as follows: 

Directors ORDINARY SHARES CLASS A PREFERENCE SHARES  CLASS B PREFERENCE SHARES 

Direct Indirect Direct Indirect Direct Indirect 

% % No. of 

Shares 
% 

No. of 

shares 
% 

No. of 

shares 

% No. of 

shares 

% 

Mr. Marie 

Edouard 

Gilbert 

ESPITALIER-

NOËL 

- 2.00% 700 0.19% 7,300 2.00% 34 0.10% 660 2.00% 

Mr. Stéphane 

POUPINEL DE 

VALENCÉ 

- 0.08% - - - - - - - - 

Ms. Pauline 

Sybille Cheh 

SEEYAVE 

- 0.00% 500 0.14% - - 30 0.09% - - 

Mr. Sidharth 

SHARMA 

- - - - - - - - - - 

Mr. Amaury 

BROUSSE DE 

LABORDE 

- - - - - - - - - - 

Mrs. Drishti 

HURRYBUNGS 

- 0.00% - - - - 4 0.01% - - 
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Board of Directors 
February 2023 
to June 2023 

MUR 

July 2023 
to June 2024 

MUR 

July 2024 
to June 2025 

MUR 

FY26 to FY28 
(per annum) 

MUR 

Independent Non-
Executive Director 
  

85,700 240,000 240,000 240,000 

Chairperson of Audit 
and Risk Management 
Committee (ARMC) 
  

42,900 120,000 120,000 120,000 

Member of ARMC 
(Independent Non-
Executive Director 
only) 
  

21,500 60,000 60,000 60,000 

Source: BHI 

Executive Directors will not be remunerated any directors’ fees.  

3) Outstanding Debt Securities 

The Issuer’s and the Group’s outstanding debt securities as at the date of these LP are set 

out in the Comprehensive Indebtedness Statement.  

4) Mortgages and/or charges 

The encumbrances which have been granted on the Group’s assets and which still exist as 

at the date of these LP are described in the Comprehensive Indebtedness Statement.  

  

5) Working capital 

The Directors of the Issuer, after due and careful enquiry, certify that the working capital 

available to the Group is sufficient for the Group’s present requirements, that is twelve 

(12) months following the date of listing of the Preference Shares.  

 

6) Material adverse change  

There has been no material adverse change in the financial or trading position of the 

Group since 30 June 2025.  

 

7) Material interest 

There are no contracts or arrangements subsisting at the date of these LP in which a 

Director is materially interested and which is significant in relation to the business of the 

Group.  

8) Material contracts entered outside the ordinary course of business 

There is currently no service contract between the Issuer (or any of its subsidiaries) and 

its Directors.  

The Directors, the Issuer or any member of the Group have not entered into any material 

contracts, other than contracts entered into in the ordinary course of business, in the two 

years immediately preceding the publication of these LP.  
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9) Loans and guarantees to Directors  

As at the date of these LP, the Issuer has not granted any loans and/or guarantees to its 

Directors.  

10) Legal and arbitration proceedings 

As far as the Directors are aware and except as disclosed below, there are no legal or 

arbitration proceedings including threatened proceedings against the Group which may 

have or have had for the previous 12 months from the date of these LP, a significant effect 

on the Group’s financial position.  

11) Costs relating to the Listing, the Preference Shares Issue and Estimated Net Proceeds 

An application has been made for a listing of the Preference Shares on the Official Market 

of the SEM. The estimated cost for the listing of the Preference Shares to the Official 

Market of the SEM and the Preferential Offer is as follows: 

Details Amount (MUR) 

Total fees to functionaries appointed (incl VAT) Between 25m and 50m 

SEM fees 525,000 

Total Between 25,525,000 and 50,525,000 

Expenses relating to the listing of the Preference Shares will be borne solely by the 

Issuer.  

The net proceeds after deducting the above estimated costs at the date of these LP are 

estimated to be approximately between MUR 1,839,475,000 and 1,864,475,000.  

12) Dependence of the Issuer on particular customers, suppliers, trademarks, patents or 

other intellectual property rights, licences or particular contracts where any of these are 

of fundamental importance to the Group’s business 

Other than the lease agreements with the operators of its hotel resorts in Mauritius and 

Seychelles, the Issuer does not depend on any particular customers or suppliers and there 

are no trademarks, patents or other intellectual property rights, licences or particular 

contracts which are of fundamental importance to the Group’s business.  

13) Company Secretary 

The Company Secretary of the Issuer is ER Secretarial Services Limited.  

14) Capital Expenditure 

Normally the Group does not incur any significant capex as its leases are “Triple Net 

Leases”. However, there has been an exceptional and unplanned capex in FY25 for Sainte 

Anne in Seychelles amounting to EUR975,590. This capex relates to the structural 

rectification of the staff quarters of Sainte Anne.  

No further capex has been planned for the current financial year.  
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E. TERMS AND CONDITIONS OF THE PREFERENCE SHARES 

The Board and the Ordinary Shareholders have approved the Preference Shares Issue, the terms and 

conditions of which are provided in this Paragraph E of these LP.  

1. Preference Shares Issue  

1.1 The Issuer will issue Preference Shares for a Maximum Aggregate Capital Contribution of up 

to EUR 35,000,000 and subject to a Minimum Aggregate Capital Contribution of EUR 

15,000,000.  

1.2 The minimum subscription amount for (i) the Class C Preference Shares will be MUR 

1,000,000; and (ii) the Class D Preference Shares will be EUR 20,000. The issue price per Class 

C Preference Share will be MUR 1,000 and the issue price per Class D Preference Share will be 

EUR 1,000.  

1.3 On 19 November 2025, the Ordinary Shareholders waived their pre-emptive rights to 

subscribe for the Preference Shares. 

1.4 The offer will be made available on a preferential offer basis to Prospective Investors.  

1.5 Successful applicants for the Preference Shares Issue will be issued with an allotment letter 

from the Agent on the Allotment Date to confirm allotment of the relevant Preference Shares 

subscribed for.  

1.6 The Board reserves the right: (i) to shorten the period between the Offer Start Date and the 

Offer End Date; and (ii) not to process any application for subscriptions of the Preference 

Shares without giving any reasons to a Prospective Investor. 

1.7 In the event that all or part subscriptions (including any oversubscription) received are not 

processed (including in the event the Preference Shares Issue Conditions are not met or the 

Preference Shares Issue does not take place), all corresponding monies already paid by 

Prospective Investors will be returned to them without interest. Refunds will be made within 

two (2) Business Days after the Issue Date by bank transfer to the account of the Prospective 

Investor specified on the Application Forms.  

1.8 The Preference Shares Issue will not be underwritten.  

2. Conditions Precedent to the Preference Shares Issue 

Please refer to the conditions described in Paragraph A.3. 

3. Form of the Preference  

3.1 The Preference Shares will be issued in registered form.  

3.2 No share certificate will be issued. Legal ownership of the Preference Shares will, upon listing 

on the Official Market of the SEM, be reflected in book entries recorded by the CDS and such 

records will constitute the definitive evidence of the title of the Preference Shareholder to the 

number of Preference Shares shown in his CDS account.  
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4. Status and Rank of the Preference Shares 

The Preference Shares will rank junior to all secured and unsecured creditors of the Issuer 

other than the Outstanding BHI Loan (over which they will have priority), junior to the Existing 

Preference Shares, but will rank in priority to the Ordinary Shares (except in relation to the 

distribution of any surplus Final Dividend Amount). 

5. Use of Capital Contributions  

Please refer to the “Purpose” described in Paragraph A.3.  

6. Business Day Convention  

If any date referred to in these LP would otherwise fall on a day that is not a Business Day, 

such date will be postponed to the next day that is a Business Day. 

7. Rights attached to the Preference Shares 

The Preference Shares will entitle their holders to the following rights:  

7.1 Dividend rights  

Please refer to the dividend rights described in Paragraph A.3. 

7.2 Voting rights  

Please refer to the voting rights described in Paragraph A.3. 

7.3 Distribution of surplus assets  

Please refer to the distribution rights described in Paragraph A.3. 

8. Redemption of Preference Shares  

Please refer to the redemption rights described in Paragraph A.3. 

9. Payments 

9.1 Payment of Redemption Proceeds 

The Redemption Proceeds payable to each holder of each Class of Preference Share will be 

the Redemption Price per share of that class multiplied by the number of Preference Shares 

of that class that the Issuer redeems.  

The payment of the Redemption Proceeds will be made by electronic transfer to the relevant 

bank account of the Preference Shareholder whose Preference Shares are redeemed within 

ten (10) Business Days of the Redemption Date. The Preference Shareholder must, therefore, 

provide instructions in his CDS account that payment of the Redemption Proceeds will be 

credited directly to his bank account. 

9.2 Payment of Dividends  
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Dividend payments will be made by electronic transfer to the relevant bank account of the 

Preference Shareholder. The Preference Shareholder must, therefore, provide instructions in 

his CDS account that dividend payments will be credited directly to his bank account. 

In the case of joint Preference Shareholders, payment by electronic transfer will be made to 

the bank account of the Preference Shareholder specified in the CDS account. The Issuer is 

not required to verify the beneficiary of such bank account. Payment by electronic transfer to 

the bank account specified in the CDS account will discharge the Issuer of its payment 

obligations in relation to the Preference Shares. 

9.3 If the Issuer is prevented or restricted directly or indirectly from making any payment by 

electronic funds transfer in accordance with this Paragraph (whether by reason of strike, 

lockout, fire, explosion, floods, riot, war, accident, act of God, embargo, legislation, shortage 

of or breakdown in facilities, civil commotion, unrest or disturbances, cessation of labour, 

government interference or control or any other cause or contingency beyond the control of 

the Issuer), the Preference Shareholders will be promptly notified that his share of any 

payment in relation to his Preference Shares is being held by the Agent until the latter is in a 

position to credit the bank account of the Preference Shareholder or the Preference 

Shareholder provides a valid bank account to which the dividends/Redemption Proceeds can 

be credited. No interest will be payable on such amount held with the Agent. 

 

9.4 Payments will be subject in all cases to any fiscal or other laws, directives and regulations 

applicable thereto in the place of payment. 

10. Taxation 

All payments made in respect of the Preference Shares will be made without set off or 

counterclaim and without any withholding or deduction for or on account of tax other than as 

required from time to time by law.  

11. Transfer of Preference Shares  

The Preference Shares will be freely transferable.  

The Preference Shares will be transferred on the designated market of the SEM in accordance 

with the Applicable Procedures.  

12. Register 

12.1 The Register of Preference Shareholders (the “Register”) will:  

(i)  be kept at the registered office of the Agent or such other person as may be appointed 

for the time being by the Issuer to maintain the Register;  

(ii)  reflect the number of Preference Shares issued;  

(iii)  contain the name, address, and bank account details of the Preference Shareholders; 

and 

(iv)  set out the number of Preference Shares issued to the Preference Shareholders and 

will show the date of such issue. 
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12.2 The Register will be open for inspection during the normal business hours of the Agent to any 

Preference Shareholder or any person authorised in writing by any Preference Shareholder.  

12.3 The Agent will: (a) not be obliged to record any transfer of Preference Shares while the 

Register is closed; and (b) alter the Register in respect of any change of name, address or bank 

account number of any of the Preference Shareholders of which it is notified in accordance 

with Condition 14.  

12.4 Except as provided for in these LP or as required by law, in respect of the Preference Shares, 

the Issuer will only recognise a Preference Shareholder as the owner of the Preference Shares 

registered in that Preference Shareholder’s name as per the book entries recorded by the CDS.  

12.5 Except as provided for in these LP or as required by law, the Issuer and the Agent will not be 

bound to enter any trust in the Register or to take notice of or to accede to the execution of 

any trust (express, implied or constructive). 

13. Agent 

13.1 The Issuer is entitled to vary or terminate the appointment of the Agent and/or appoint 

additional or other agents and/or approve any change in the specified office through which 

any such agent acts on the terms of the Agency Agreement, provided that there will at all 

times be an Agent with an office in such place as may be required by the Applicable 

Procedures. The Agent does not assume any obligation towards or relationship of agency or 

trust for or with any Preference Shareholder. 

13.2 To the extent that the Issuer acts as the Agent, all references in these Terms and Conditions 

to: 

(i) any action, conduct or functions of the Agent in its capacity as agent will be 

understood to mean that the Issuer will perform such action, conduct or function 

itself; and 

(ii) requirements for consultation, indemnification by or of, payment by or to, delivery by 

or to, notice by or to, consent by or to, or agreement between the Issuer and the 

Agent will be disregarded to the extent that the Issuer performs such role. 

14. Notices 

14.1 All notices to be given pursuant to these LP to a Prospective Investor will be in writing and will 

be sent either by registered post, by email or delivered by hand to the address appearing in 

the Application Form.  

14.2 Following the issue and allotment of the Preference Shares, all notices to be given pursuant 

to these LP to a Preference Shareholder will be sent either by registered post, by email or 

delivered by hand to the address associated with that Preference Shareholder’s CDS account.  

14.3 Subject to Condition 14.2, all notices to the Preference Shareholders will be sent by courier or 

delivered by hand, to the addresses appearing in the relevant CDS accounts. 
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14.4 A notice to be given by any Preference Shareholder to the Issuer will be in writing and will be 

sent either by registered post or delivered by hand to the registered office of the Issuer 

specified in Paragraph K (Corporate Information). 

14.5 Notices given by registered post will be deemed to have been given on the seventh (7th) day 

after the day on which it is mailed. 

14.6 Notices delivered by hand will be deemed to have been delivered on the day of delivery. 

14.7 Notices given by email will be deemed to have been given, if sent during normal business 

hours, i.e. between 9am to 4pm, then at the time of transmission and, if sent outside normal 

business hours, then on the next following Business Day. 

15. Data Protection  

15.1 The Issuer will, in the performance of its obligations under these LP, collect and, where 

necessary or required, process personal information communicated by Prospective Investors 

(the “Personal Data”). The Issuer undertakes to treat the Personal Data confidentially and 

securely in line with the provisions of the Data Protection Act 2017, as amended from time to 

time. 

15.2 A Prospective Investor has the right of access to, the possibility of correction of and 

destruction of, the Personal Data which is in the custody or control of the Issuer. The Personal 

Data will be stored for a minimum period of seven (7) years, unless destroyed earlier by the 

Issuer at the request of the Prospective Investor in accordance with the Data Protection Act 

2017. Save as otherwise herein provided, the Issuer warrants not to reveal or otherwise 

disclose the Personal Data of any Prospective Investor to any external body, unless (i) the 

Issuer has obtained the express consent of the Prospective Investor, or (ii) it is under either a 

legal obligation or any other duty to do so, or (iii) where the Personal Data is disclosed to any 

agent, third party service provider, professional adviser or any other person under a duty of 

confidentiality to the Group, as well as to certain service providers within the Group. It is 

drawn to the attention of all Prospective Investors that the foregoing disclosures may require 

that the Personal Data be transferred to parties located in countries which do not offer the 

same level of data protection as the Republic of Mauritius. 

15.3 Where Personal Data relating to the officers, employees and directors of any Prospective 

Investor is, or is required to be, collected by the Issuer, the Prospective Investor expressly 

procures to do all such things as may be required by the Issuer to ensure that its officers, 

employees and directors are made aware of the data protection provisions and that such 

officers, employees and directors give their consent with regards to the collection, processing 

and transfer of Personal Data by the Issuer. 

15.4 A Prospective Investor has the right to lodge a complaint with the Data Protection 

Commissioner for breach of the Data Protection Act 2017 by the Issuer. 

16. Governing law and jurisdiction 
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16.1 The Preference Shares Issue and these LP are governed by and must be construed in 

accordance with the laws of the Republic of Mauritius.  

16.2 In the event of a dispute arising out of or relating to these LP, including any question regarding 

its existence, validity or termination, the parties will first seek settlement of that dispute by 

mediation in accordance with the “MARC Mediation Rules”, which rules are deemed to be 

incorporated by reference into this paragraph. 

16.3 If the dispute is not settled by mediation within thirty (30) days of the appointment of the 

mediator, or such further period as the parties may agree in writing, the dispute will be 

referred to and finally resolved by arbitration under the “MARC Arbitration Rules”, which rules 

are deemed to be incorporated by reference into this Paragraph. 

16.4 The language to be used in the mediation and in the arbitration will be English. 

16.5 In any arbitration commenced pursuant to this paragraph, 

(i) There will be one arbitrator; 

(ii) the seat, or legal place, of the arbitration will be Mauritius; and 

(iii) the award of the arbitrator will be final, binding and will not be subject to appeal.  
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F. ISSUER’S FINANCIAL POSITION  

1. Consent Letters 

Consent Letter from the Independent Auditors 
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Consent Letters from the Independent Valuers  
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2. Independent Auditor’s Report  
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3. Accountant Report 
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G. SUBSCRIPTION AND SALE  

G.1  Restrictions 

The Issuer represents, warrants and agrees that it will not make a private placement of 

the Preference Shares in any Restricted Country, unless such private placement is made 

in full and strict compliance with any applicable laws and regulations of that Restricted 

Country.  

The Corporate Finance Adviser has undertaken that it will not, directly or indirectly, offer, 

sell or deliver any Preference Shares or distribute or publish any offering circular, 

information memorandum, prospectus, form of application, advertisement or other 

document or information in any Restricted Country except under circumstances that will 

result in full and strict compliance with any applicable laws and regulations of the 

relevant Restricted Country and all purchases, offers, sales and deliveries of Preference 

Shares by the Corporate Finance Adviser will be made on the same terms. 

Without prejudice to the generality of the above paragraph, the Corporate Finance 

Adviser may be required to obtain prior consent, approval or permission for the offer, 

purchase, sale or delivery by it of Preference Shares under the laws and regulations in 

force in any Restricted Countries in which the Corporate Finance Adviser makes such 

offer, purchase, sale or delivery and the Corporate Finance Adviser will comply with all 

such laws and regulations. 

G.2 Restrictions applicable to a U.S. Person 

The Preference Shares and these LP have not been registered under the United States 

Securities Act of 1933 (as amended) or the United States Investment Company Act of 

1940 as amended and may not be offered, sold or delivered in the United States of 

America or to or for the account of a U.S. Person. Any Prospective Investor should consult 

his own legal, tax and other advisers to determine whether acquiring or dealing in the 

Preference Shares could result in adverse consequences to the Prospective Investor or 

its/his related persons and affiliates. All U.S. Persons may have United States tax 

consequences arising from acquiring or dealing in the Preference Shares. 

G.3 Procedures of the Preference Shares Issue 
 

• Timetable  

Offer Start Date 17 December 2025.  
 

Offer End Date 23 January 2026 latest at 15.00 hrs. 

Allotment Date  27 January 2026. 

Payment Date 
 2 February 2026 latest at 15.00 hrs.  
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• Application procedure  

Prospective Investors wishing to apply for the Preference Shares are required to 
complete the Application Form, subject to AML/CFT checks (as described below). 
Applications (duly completed together with supporting documents) must be forwarded 
to the address of the Agent in the manner specified therein.  

• AML/CFT Documents 

In addition to completing the Application Form, Prospective Investors will need to 

provide the following ‘Know Your Client’ documents required in accordance: (i) the 

Financial Intelligence and Anti-Money Laundering Act 2022; and (ii) the Code on the 

Prevention of Money Laundering and Terrorism Financing (“AML CFT Documents”): 

Individual Prospective Investor/joint Prospective Investor 

For each Prospective Investor: 

- A certified true copy of his National Identity Card or of a valid passport or of birth 

certificate (for minors); 

- A certified true copy of a recent (not older than three months) utility bill (CEB, CWA, 

Mauritius Telecom); and 

- An original of a recent (not older than three months) bank statement showing the 

Prospective Investor’s name and bank account number. 

Corporate Prospective Investor 

- Official documents certifying the legal existence of the Prospective Investor; 

- Documents certifying the identity of at least two directors (same as for an individual 

Prospective Investor); and 

- A resolution of the board of directors or managing body, granting the relevant 

authority to the signatories. 

Prospective Investors may call personally at the Agent’s office address with the 

stipulated original documents and the officers will certify the copies accordingly.   

Alternatively, the required documents can be certified as true copies by any one of the 

following persons: a notary, a lawyer, an actuary or an accountant holding a recognized 

professional qualification, a serving high ranked police or customs officer, a member of 

the judiciary, a civil servant, an employee of an embassy or consulate of the country of 

Issue Date 
 

The date on which the Preference Shares Issue completes. 
Completion is subject to the satisfaction of Preference Shares 
Issue Conditions. It is expected that the Preference Shares Issue 
will complete on 6 February 2026.   
 

Date of listing and 
first day of trading 
 

It is expected that the Preference Shares will be listed and 
traded on the Official Market of the SEM on the Issue Date.  
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issue of documentary evidence of identity, or a director of a regulated financial services 

business in Mauritius. 

An application may be rejected if the AML/CFT Documents are not submitted together 

with the Application Form. The Issuer further reserves the right to request any further 

document and/or information that it may determine necessary to fulfil its obligations 

under (i) the Financial Intelligence and Anti-Money Laundering Act 2022; and (ii) the 

Code on the Prevention of Money Laundering and Terrorism Financing. 

• Payment for the Preference Shares 

Prospective Investors will provide electronic transfer instructions to pay for their 

Preference Shares by the Payment Date by completing the bank transfer form attached 

to the Application Form.  

• Receipt of the Application Forms and other documents 

The completed Application Form, the AML/CFT Documents and the bank transfer form 

must reach the Agent at the following office address by latest 15h00 on the Offer End 

Date:  

M.C.B. Registry and Services Ltd. 
Sir William Newton Street 
Port-Louis, Mauritius 
 

• Allotment 

Every Prospective Investor will be issued with an allotment letter or notice of refusal by 

the Agent to confirm allotment of the Preference Shares subscribed for or refusal of the 

application for the Preference Shares (as the case may be).  

• Refunds 

In the event that all or part subscriptions (including any oversubscription) received are 

not processed (including in the event the Preference Shares Issue Conditions are not met 

or the Preference Shares Issue does not take place), all corresponding monies already 

paid by Prospective Investors will be refunded in full to them without interest. Refunds 

will be made within two (2) Business Days after the Issue Date by bank transfer to the 

account specified in the Application Form.  

• CDS account 

Preference Shares will be credited directly to a CDS account in the name of the 

Prospective Investor.  

A Prospective Investor that holds a CDS account must insert the CDS Account number in 

the Application Form and must attach a copy of the “CDS Statement” confirming the CDS 

Account number to the Application Form.  
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A Prospective Investor that does not hold a CDS account must open an account with an 

investment dealer (stockbroker).  

If a CDS account is not specified or if the corresponding CDS Statement is not attached 

to the application, a CDS account in the name of the Prospective Investor will be opened 

on behalf of the Prospective Investor by the Sponsoring Broker, at the Prospective 

Investor’s expenses (if any).  
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H. RISK FACTORS 

Prior to making an investment decision, Prospective Investors should carefully consider, along 
with the information contained in these LP, the following risk factors associated with an 
investment in the Republic of Mauritius, the Issuer and the Preference Shares. The risks and 
uncertainties below are not the only ones the Issuer and the Preference Shareholders face.  
Additional risks and uncertainties not presently known to the Issuer, or that the Issuer currently 
believes are immaterial, could also impair the Issuer’s business, financial condition or results of 
operations and, as a result, its ability to service its payment obligations under the Preference 
Shares.  Prospective Investors should pay particular attention to the fact that the Issuer is subject 
to the legal and regulatory environment in the Republic of Mauritius, which, in some respects, 
may differ from that prevailing in other countries.   

Prospective Investors should also read the detailed information set out in these LP to reach their 
own views prior to making any investment decision.  The information given below is as at the date 
of these LP.  

H.1 Risks related to the Group 

Tourism sector risk 

The Issuer’s main source of revenue is rental income from the operators of its hotel resorts, 
namely NMH and Club Med, which is directly linked to the soundness of their hotel operations 
and more generally, the health of the tourism industry. The most important risk faced by the 
Issuer is thus the inability of the operators to pay their rent on time. This could arise as a result 
of a significant underperformance of the tourism sector in Mauritius and/or Seychelles, for 
instance due to the onset of another pandemic leading to a lockdown and thus an unplanned 
closure of the hotel resorts.  

However, the inability of an operator to pay rental income on time will amount to a material 
breach of that operator’s lease agreement and will entitle the Issuer to take a number of remedial 
actions.  

The Issuer has the option of deferring the rental revenue on the basis of a reasonable payment 
plan negotiated with the operator. This has, in fact, been the approach adopted by the Issuer at 
the outbreak of the Covid-19 pandemic in 2020-2021, whereby rental payments were deferred 
to a subsequent period (which has been settled before Dec 2022). It should be noted that SARL 
received full rental payments due to it despite the lockdown caused by the Covid-19 pandemic.   

The Issuer may also terminate the lease agreement with the operator and resume possession of 
its hotel resorts. It may then find a new tenant. There is, however, no guarantee that the Issuer 
will be able to negotiate a new lease agreement under existing or improved terms and 
conditions. 

In a worst-case scenario, the Issuer may be constrained to dispose of its hotel resorts. 

Interest rate and taxation risk 

The debts of the Group are all denominated in EUR and, with the exception of the debt securities 
described in note 2 of Schedule 1 ‘Comprehensive statement of indebtedness’ subject to floating 
interest rates. Any increase in the EURIBOR, for instance, will have an adverse impact on the 
profits after tax of the Issuer and thus reduce the amount of dividends that the Issuer can declare. 
This will ultimately affect the dividend yield of the Preference Shares to the detriment of the 
Preference Shareholders.  
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However, the onset of interest rate increases is likely to be accompanied by rising inflation rates. 
This will allow the Issuer to maximise the rental escalations, which will dampen the impact of the 
interest rate hikes. The impact of rising interest rates on preference dividends will also be 
mitigated as compared to ordinary dividends since preference dividends are paid in priority to 
ordinary ones until the Preference Shares Final Threshold Amounts are reached.  

Similarly, changes in the corporate tax rates in Mauritius and Seychelles, and other modifications 
to the existing fiscal policies which are not in favour of the Issuer will have an adverse impact on 
the amount of dividends that the Issuer can declare. 

Risk of termination or non-renewal of the lease agreements  

Another important risk factor for the Issuer is the termination of a lease agreement by an 
operator earlier than its term or the non-renewal of the lease agreement by the operator on its 
expiry.  

Mauritius 

The probability that NMH will terminate or not renew its lease agreement with BHI is extremely 
low given its status as the major shareholder of the Issuer.  

Specific to hotel resorts in Mauritius is the limited lifetime risk of ownership. Land found on so 
called “Pas Géométriques” in Mauritius is not freehold but leasehold. Thus, the Issuer faces the 
risk that the Government of Mauritius may not renew any lease agreement(s) for its hotel resorts 
in Mauritius located on beachfront ‘‘Pas Géométriques” land.  

However, the risk the Issuer faces is no different from the risk faced by other hotel groups that 
own similar hotel resorts in Mauritius. 

Seychelles 

In the case of Ste Anne, a premature termination of the lease agreement by the lessee (other 
than resulting from a material breach of the lease agreement by the lessor, the insolvency of the 
lessor, an event of force majeure or an adverse change) will entitle the lessor (SARL) to payment 
of the equivalent of three (3) years of rent under the sub-sub lease agreement dated 05 February 
2021. Moreover, the lessor and the lessee must start discussions with a view to extending the 
initial lease period of 12 years at least twelve (12) months before the expiry of the lease period 
and the parties must have reached an agreement on the extension and new terms and conditions 
of the lease at least six (6) months before the expiry of the lease period.  This should provide the 
lessor with sufficient time to find a new lessee if an agreement cannot be reached with the 
existing lessee for the renewal of the lease agreement.  

The lease agreement between the Government of Seychelles and IORL dated 06 July 2001 (the 
‘Head Lease Agreement’) is also relevant as IORL is the head lessor of that part of Ste Anne Island 
on which SARL has built its resort hotel. That lease agreement expressly provides at clause 14.2 
that the Government of Seychelles agrees and covenants with SARL that in the event that the 
Head Lease Agreement is determined or cancelled as a result of any failure or neglect whatsoever 
on the part of IORL to perform and comply with any term or condition of the Head Lease 
Agreement or as a result of IORL being placed in liquidation or receivership or having a liquidator 
or judicial administrator appointed in respect of IORL’s assets being seized or of IORL entering 
into a composition or arrangement with its creditors or any combination of the aforesaid, then 
the Government of Seychelles will lease that part of St Anne Island  to SARL for a term which is 
at least equal to the remainder of the unexpired term of the Head Lease Agreement on terms 
and conditions which are not less favourable than those contained in the Head Lease Agreement 
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and that it will grant or cause to be granted all necessary sanction, permission and other 
authority by any governmental authority required by or under any laws of Seychelles or 
government policy in order for SARL to lease that part of St Anne Island.  

Accordingly, the risk of the Government of Seychelles taking repossession of that part of Ste Anne 
Island on which SARL has built its resort hotel as a result of IORL’s failure to comply with its 
obligations under the Lease Agreement is low. In a worst-case scenario, the Head Lease 
Agreement will be novated in favour of SARL and the latter will be required to perform all the 
obligations of IORL under the Head Lease Agreement for the unexpired term of the Head Lease 
Agreement. 

Credit risk of the Issuer and/or its subsidiaries 

A deterioration in the financial situation of the Issuer and/or its subsidiaries would have an 
impact on their ability to honour their financial obligations under their existing debts. This could 
lead to enforcements of the security package available to the debt providers, and ultimately the 
liquidation of the Issuer’s and/or the subsidiaries’ assets. Subsequently, this will have an impact 
on the amount of the capital invested by the preference shareholders that could be recovered.  

However, the current loan to value (“LTV”) of the Issuer and its subsidiaries being relatively low 
at 37%, and the future LTV being capped at 40%, there is sufficient headroom for the repayment 
of the financial obligations and also the preference shareholders.  

Foreign exchange risk 

While the Group earns all of its revenue in EUR, given that the Class A Preference Shares are 
denominated in MUR and Class C Preference Shares will be denominated in MUR, the Class B 
Preference Shareholders, Class D Preference Shareholders and Ordinary Shareholders may be 
impacted by the EUR/MUR exchange rate risk.  

Risk of the Issuer not achieving its strategic objectives 

The Issuer’s ability to meet its strategic objectives will be dependent upon the management’s 
successful implementation of the Issuer’s hospitality real estate investment strategy and, 
ultimately, on its ability to generate the target returns. Management’s ability to implement the 
Issuer’s investment strategy will be subject to a number of factors, many of which are beyond 
the control of the Issuer and difficult to predict. 

 

Risks relating to operations in Seychelles 

 

The Seychelles expose the Issuer to various levels of political, economic and other risks and 

uncertainties, but are not limited to: 

• changes in applicable laws or regulations, including tax laws;  

• the risk of arbitrary governmental action;  

• retroactive tax claims or claims for secondary tax liabilities;  

• expropriation or nationalisation of property;  

• limitations on the repatriation of earnings;  

• levying of high penalties or demands, including interest on such penalties or demands, 

for alleged failure to comply with applicable laws or regulations; 

• corruption;  

• unstable political, financial, economic or legal systems;  
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• changes to, or implementation of additional, environmental laws, regulations or 

permitting rules, including changes to existing interpretations of such laws, regulations 

or permitting rules;  

• inflation and currency controls,  

• outbreaks of disease, civil strife, acts of war, guerrilla activities, insurrection and 

terrorism. 

Risk that the Issuer may be insufficiently insured against natural disasters, terrorism and other 

events beyond the control of the Issuer and accidents at the Issuer’s properties 

Damage to properties as a result of natural disasters, such as earthquakes, floods, hurricanes or 

other extreme weather events, or other events beyond the control of the Issuer, including fires, 

explosions, acts of terrorism, civil strife, acts of war, guerrilla activities and disease outbreaks, 

may lead to material damage to investment properties and, therefore, financial loss to the Issuer.  

The Issuer believes its insurance coverage is in line with industry and market best practice, and 

its insurance policies are subject to standard exclusions of liability and limitations of liability both 

in amount and with respect to insured loss events. There are certain types of losses, generally of 

a catastrophic nature, such as those caused by earthquakes, floods, hurricanes, terrorism or acts 

of war, which may be uninsurable or, for example, in the case of terrorism, are not economically 

insurable. Should an uninsured loss or a loss in excess of insured limits occur, the Issuer could 

lose capital invested in the affected property as well as anticipated future revenue from that 

property.  

There is a risk of accidents involving the public at the resort, should an accident attract publicity 

or be of a size and/or nature that is not adequately covered by insurance, the resulting publicity 

and/or costs could have an adverse impact on the Issuer’s reputation, business, financial 

condition and results of operations. In such instance, the Issuer’s ability to put in place public 

liability insurance cover in the future may also be adversely affected. 

Construction risk 

The Group may, from time to time, need to engage in construction projects as part of the 
renovation of the assets. This exposes the Issuer to construction risks such as design risk, risk of 
cost overruns, rapid inflation in construction costs, availability of resources, risk of untimely 
delivery and project incidents. This could have an impact on the cash flows of the business and 
impede on the Issuer’s ability to declare and pay dividends.  

Additionally, before embarking on any renovation project, the Issuer will need to negotiate with 
the lessors on the additional rent that will be payable following such capital expenditure.  

Redevelopment, refurbishment and/or expansion of the Properties to maintain market share 

and rating  

The Issuer, may be required on some of its assets, to carry out redevelopment or expansion or 

refurbishment or enhancement work to maintain the assets market share and position, which, 

in each case, may have an adverse effect on the Issuer’s business, financial condition and results 

of operations if this leads to a reduction in the Average Rental Yield. However, such 

redevelopment, refurbishment or expansion will be subject to the approval of Preference 

Shareholders by way of vote if the cost exceeds 20% of the total assets value of the Group, and/or 

if the additional rental income expected from such projects has an adverse effect on the existing 
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rental yield. Additionally, any such redevelopment, refurbishment and/or expansion, if approved 

by the Preference Shareholders, will be financed by external funds and as such will not represent 

a drain on the existing cash balance of the Issuer and/or its subsidiaries.  

It should be noted, however, that given the current state of the hotel assets, there is no major 

refurbishment planned in the near future.   

The use of leverage by the Issuer exposes the Issuer to risks associated with borrowings  

The Issuer’s existing and forthcoming (if any) financing agreements may contain covenants that 

restrict the Issuer’s operational flexibility, its ability to make distributions and its ability to obtain 

additional loans or to further mortgage or dispose of the property or discontinue insurance 

coverage, and may also limit the Issuer’s ability to enter into or terminate certain operating or 

lease agreements related to the property.  

Several of the Issuer’s financing agreements include “LTV” covenants and/or “DSCR” covenants. 

Any breach of covenants could require the Issuer to dispose of assets at significantly less than 

full value. Additionally, any enforcement of security may lead to reputational damage for the 

Issuer and result in lender unwillingness to extend finance and/or raise the Issuer future 

borrowing costs, all of which could have a material adverse effect on the Issuer’s business, 

financial condition and results of operations. 

However, the existing financial agreements do not currently restrict the ability of the Issuer to 

pay dividends. The Issuer will strive to negotiate any future financing agreement in such a way 

as to avoid any restrictive covenant that may affect the ability of the Issuer to pay dividends, in 

line with its undertakings.  

Refinancing risk 

The business model of the Issuer and its ability to pay a dividend that equates to a targeted 
threshold yield on the Preference Shares, assumes that a major part of its existing debt can be 
refinanced. The Issuer faces the risk of not being able to refinance these debt instruments or if it 
does, at unfavourable terms and conditions such as higher interest rates and heavier capital 
repayments. The Issuer is also prone to face challenges in securing a refinancing package in the 
face of a negative outlook for the hospitality sector. As a result, the Issuer would be faced with 
significant strain on its cash flows and be unable to remunerate shareholders adequately.  

However, the financial situation of the Issuer is expected to get better as its LTV goes down 
progressively as it pays down the existing debt, until an optimal level of 40% has been reached. 
The Issuer is also expected to benefit from rental escalations which should help improve its cash 
position. These factors will ease the negotiation with finance providers when a refinancing is 
planned. Additionally, NMH and the Issuer benefit from long-standing relationships with the 
leading banks and other finance providers in Mauritius and the region which will also contribute 
to the success of a refinancing program. 

Risk related to the non-payment of the Clawback Amount 

The Issuer faces the risk that the Clawback Amount paid in respect of the Ordinary Shares on the 
relevant Interim Dividend Payment Date may not be recovered on time for the payment of the 
Final Dividend Amount.   
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Redemption risk 

In order to redeem the Preference Shares, the Issuer will need to satisfy the solvency test as 
prescribed in section 6 of the Companies Act. This will depend on the availability of liquidity to 
the Issuer. 

Risk of the Issuer not being able to pay the targeted dividend yield to the Preference 

Shareholders 

The ability to pay dividends is dependent on three main factors such as the rental income, debt 

servicing and the availability of cash. If these parameters vary significantly, the dividend yield of 

Preference Shareholders may be below the relevant Preference Shares Final Threshold Amount 

in any given year. However, there are undertakings in place, such as a dividend policy and a 

minimum IRR upon redemption that strongly mitigate the risk of the Issuer not being able to pay 

the targeted dividend yield.  

Dividend risk 

In order to pay dividends, the Issuer will need to satisfy the solvency test as prescribed in section 
6 of the Companies Act. Moreover, the Issuer will not authorise a dividend unless it is paid out 
of retained earnings, after having made good any accumulated losses. This will depend on the 
availability of sufficient reserves to the Issuer. In addition, the Issuer will be required to 
undertake the dividend payments of the Existing Preference Shareholders, prior to the payment 
of dividends of the Preference Shareholders. As such, there may be a situation where the 
dividends declared by the Issuer are only sufficient to undertake the payment of dividends to 
Existing Preference Shareholders. In that case, the Preference Shareholders will receive only part 
of or none of the dividends declared. 

The Issuer may be unable to complete the Preference Shares Issue 

The completion of the Preference Shares Issue is subject to the satisfaction of a number of 

conditions. 

The Issuer may lose members of its Board and may be unable to secure suitable replacements  

The Issuer relies on its Board and their experience, skill and judgement, in managing the property 

portfolio going forward. The Issuer also relies on the Directors, to manage the day-to-day affairs 

of the Issuer. The Issuer is also dependent on key staff in the Seychelles that are highly skilled 

and knowledgeable with regard to the business environments and cultures. Training such 

individuals often requires considerable time and effort, and there can be no assurance as to the 

continued service of these individuals as directors, managers and employees of the Issuer. The 

sudden departure of any of these individuals from the Issuer without adequate replacement may 

lead to disruption of operations and may require an extended period in which to find suitable 

replacements and may have a temporary adverse effect on the business. 

However, the Issuer has a management agreement in place with NMH which will ensure the 

continuity of running the business operations of the Issuer.  

The valuation of the Issuer’s properties is inherently uncertain and valuations may prove to be 

inaccurate 

The valuation of the Issuer’s properties is inherently uncertain due to, amongst other things, the 

individual nature of each property, its location and the expected future revenue generation from 
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that particular property, taking into account relevant appropriate market factors at the time of 

valuation and the fact that the valuation of property is inherently a subjective opinion at a given 

point in time and based on a range of assumptions and estimations which require professional 

judgment by a duly qualified, experienced and accredited independent and professional valuer. 

The property market can perform in a cyclical nature and property values can increase or 

decrease. Economic, political, fiscal and legal issues can affect values as they can with any other 

investment.  

For the purpose of the Valuation Reports in Schedule 4 of these LP, in determining market value, 

the independent valuers are required to make certain independent assumptions based on their 

experience, market and asset opinion at the time of the valuation with information available at 

the time. Such assumptions may prove to be inaccurate. Incorrect assumptions or flawed 

assessments underlying a valuation report could negatively affect the Issuer’s financial condition. 

Any incorrect valuation assumptions could potentially inhibit the Issuer’s ability to realise a sale 

price that reflects the stated valuation. 

Environmental, social and governance risks  

The Issuer may be subject to material social, environmental and health and safety requirements 

and liabilities in connection with its property portfolio and development of its properties. The 

Issuer must comply with applicable social, environmental and health and safety requirements in 

the jurisdictions in which it operates. These requirements relate to a variety of matters relating 

to the properties that the Issuer owns. 

There may not be a liquid secondary market for the Preference Shares, the price of which may 

fluctuate  

There may not be a liquid secondary market for the Preference Shares. In addition, the value of 

the Preference Shares can go down as well as up. Securities markets in general, particularly of 

shares of companies in the real estate sector, have been volatile in the past. The market price 

and the realisable value of the Preference Shares may be affected by the underlying value of the 

Issuer’s assets, changes in the Issuer’s actual or projected results of operations or those of its 

competitors, changes in earnings projections or failure to meet investors’ and analysts’ earnings 

expectations, investors’ evaluations of the success and effects of the strategy. It will also be 

affected by, among other things, interest rates, supply and demand for the Preference Shares, 

market conditions and general investor sentiment. There is no guarantee that an active market 

will arise or be sustained for the Preference Shares. If an active trading market is not maintained, 

the liquidity and trading price of the Preference Shares could be adversely affected. 

 

H.2 General Considerations 

Force majeure 

An event of force majeure is an event which is not within the control of the party affected, which 
that party is unable to prevent, avoid or remove and will include war and acts of terrorism, riot 
and disorders, natural catastrophes and others. Force majeure events do not include economic 
downturn, non-availability or insufficient or lack of financing on the part of the Issuer.  The 
occurrence of a force majeure event may have a material impact on the Issuer’s business. 
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Forward-looking statements 

Certain statements in these LP are forward-looking in nature.  These statements include, 
amongst other things, discussions of the Issuer’s business strategy and expectation concerning 
the Issuer’s position in the Mauritian economy, future operations, profitability, liquidity, capital 
resources and financial position.  All forward-looking statements are based on estimates and 
assumptions made by the Issuer and third-party consultants that, although believed to be 
reasonable, are subject to risks and uncertainties that may cause actual events and the future 
results of the Issuer to be materially different from that expected or indicated by such statements 
and estimates and no assurance can be given that any of such statements or estimates will be 
realised.  In light of these and other uncertainties, the inclusion of forward-looking statements 
in these LP should not be regarded as a representation or warranty by the Issuer or any other 
person that the plans and objectives of the Issuer will be achieved.   
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I. MAURITIUS TAXATION 

Information on taxation given below is a summary of certain tax considerations under the laws 

of the Republic of Mauritius as at the date of these LP. It is not intended to be a complete 

discussion of all fiscal considerations and Prospective Investors should consult their advisors with 

regard to all tax related matters concerning their investment. 

 

• Income Tax 

 
In accordance with section 26 (c) of the Finance Act 2025, individuals whose fair share 

contribution income threshold exceeds Rs 12 million are liable to a fair share contribution 

for the 3 years ended 30 June 2028. This contribution is computed at 15% of the leviable 

income in excess of Rs 12 million. 

Leviable income means the sum of (a) the chargeable income of the individual (b) the 

dividend paid by Mauritian resident companies and (c) the share of dividends of that 

individual in a resident société or succession to which he would have been entitled as an 

associate of a société or heir in a succession, had the dividends received by the société or 

succession been wholly distributed among the associates or heirs, as the case may be. 

However, the following are excluded from the computation of leviable income: 

 
(a) dividends and distribution made by a global business entity; and 
(b) any lump sum by way of commutation of pension or by way of death gratuity or as 

consolidated compensation for death or injury, and paid:  
(i) by virtue of any enactment; 
(ii) from a superannuation fund; and 
(iii) under a personal pension scheme approved by the Director-General of the 

Mauritius Revenue Authority. 

• Registration duty and administrative fee 

No registration duty or administrative fee is payable on the issue or transfer of the 

Preference Shares as long as the transfer occurs on the SEM.  

• Capital gains tax 

Profits made by a Preference Shareholder from the sale of Preference Shares are not 

taxable on the basis that (a) Mauritius does not have any capital gains tax regime; and (b) 

any trading profits on the sale of shares are exempt from tax pursuant to item 7 of Sub-Part 

C of Part II of the Second Schedule to ITA 95.  

 

Dividends paid on the Preference Shares will be exempt from tax under item 1(a) of Sub-Part 
B of Part II of the Second Schedule to ITA 95 on the basis that the Preference Shares are equity 
instruments and the dividend will be paid from the retained profit of BHI. 
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J. DOCUMENTS AVAILABLE FOR INSPECTION  

Copies of the following documents will be available for inspection by Prospective 

Investors at M.C.B. Registry and Securities Ltd., Sir William Newton Street, Port-Louis, 

Mauritius during normal business hours, i.e. 9am to 4pm on any weekday (excluding 

Saturdays, Sundays and public holidays) between the Offer Start Date and the Offer End 

Date:  

• These LP; 

• The Constitution; 

• The Agency Agreement; 

• The Audited Financial Statements of the Issuer for financial years ended 30th June 

2023, 30th June 2024 and 30th June 2025;  

• The consent letter of the auditors/accountant of the Issuer; 

• The consent letter of the independent qualified valuer. 

In addition, these LP will be available for viewing at the registered office of the Issuer, 

Beachcomber House, Botanical Garden Street, Curepipe. All documents will be published 

in English.  
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K. CORPORATE INFORMATION  

Issuer Beachcomber Hospitality Investments Ltd   

Business Registration 

number 

C16138008  
 

Registered office Botanical Garden Street, Beachcomber House, Curepipe, 

Mauritius  
  

Company Secretary ER Secretarial Services Limited  

Vivéa Business Park 
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Bankers (i) The Mauritius Commercial Bank Limited 

Sir William Newton Street 

Port Louis, Mauritius 

(ii) SBM Bank (Mauritius) Ltd 

SBM Tower, 1 Queen Elizabeth II Avenue,  

Places D'armes, Port Louis, Mauritius 

(iii) Absa Bank (Mauritius) Limited 

Sir William Newton Street 

Port Louis, Mauritius 

ABC Banking Banking Corporation Ltd 

WEAL House, Place d’Armes, Port Louis, Mauritius   

 

Auditor Ernst & Young Ltd 

6th Floor, Icon Ebene, Rue de l'Institut 

Ebene, Mauritius  

 

Legal Adviser Benoit Chambers 

Level 9, Orange Tower,  

Cybercity 

Ebene, Mauritius  

 

Independent Property 

Valuers 

Knight Frank LLP 

19th Floor, Sandton City Office Towers 

Sandton City 

Corner Rivonia & 5th Street 

Sandton 2416, South Africa 

 

Agent  M.C.B. Registry and Securities Ltd. 

Sir William Newton Street 

Port-Louis, Mauritius  
 

Corporate Finance 

Adviser 

MCB Financial Advisers  

Sir William Newton Street  

Port-Louis, Mauritius 
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Sponsoring Broker/ 

Investment Dealer 

MCB Securities Ltd  

Sir William Newton Street  

Port-Louis, Mauritius  
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Schedule 1: Comprehensive Indebtedness Statement 

1. The Group has, as at 30 September 2025, incurred the following loans, monies borrowed, 

credit facilities:  

(c) Name of 
(d) Borrower 

Start 
Date 

Nature 
of 

Loan 

Outstanding 

Loan 

Amount 

(EUR) 

Lender Secured / 
Unsecured 

Loan Due 

Date 

Beachcomber 

Hospitality 

Investments 

Ltd 

December 

2016 

Bank 
loan 

16,666,667 The 
Mauritius 

Commercial 

Bank 
Limited 

Secured - Floating 
charge of 
EUR19,166,667: 
On all its 
undertaking, 
goodwill, movable 
and immovable 
property as well 
as on all or any 
part of its 
properties which 
may from time to 
time belong to it 
and generally on 
all its properties 
of any kind and 
nature 
whatsoever and 
wheresoever both 
present and 
future (including 
lands and 
buildings, debts 
receivable and 
other claims for 
money, past, 
present and 
future). 

Fixed charge of 
MUR500,000: On 
the properties Le 
Victoria, Le 
Mauricia & Le 
Cannonier. 

CH201612/000762 
& 
CH201802/000023 

September 
2029 

Beachcomber 
Hospitality 
Investments Ltd 

December 
2016 

Bank 
loan 

16,166,667 SBM Bank 
(Mauritius) 
Ltd 

Secured - Floating 
charge of 
EUR19,166,667: 
On all its 
undertaking, 
goodwill, movable 
and immovable 
property as well 

March 
2029 
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as on all or any 
part of its 
properties which 
may from time to 
time belong to it 
and generally on 
all its properties 
of any kind and 
nature 
whatsoever and 
wheresoever both 
present and 
future (including 
lands and 
buildings, debts 
receivable and 
other claims for 
money, past, 
present and 
future).  

Fixed charge of 
MUR500,000: On 
the properties Le 
Victoria, Le 
Mauricia & Le 
Cannonier.  

CH201612/000559 
& 
CH201805/000812 

Beachcomber 
Hospitality 
Investments Ltd 

December 
2021 

Bank 
loan 

16,166,667 SBM Bank 
(Mauritius) 
Ltd 

Secured - Floating 
charge of 
EUR16,666,667: 
On all its 
undertaking, 
goodwill, movable 
and immovable 
property as well 
as on all or any 
part of its 
properties which 
may from time to 
time belong to it 
and generally on 
all its properties 
of any kind and 
nature 
whatsoever and 
wheresoever both 
present and 
future (including 
lands and 
buildings, debts 
receivable and 
other claims for 
money, past, 

March 
2029 
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present and 
future).  

Fixed charge of 
EUR16,666,667: 
On the properties 
Le Victoria, Le 
Mauricia & Le 
Cannonier.  

CH202112/001213 

Beachcomber 
Hospitality 
Investments Ltd 

April 2024 Bank 
loan 

17,684,333 Absa Bank 
(Mauritius) 
Limited 

First rank floating 
charge on all 
assets of the 
Borrower and first 
rank fixed and 
floating charges 
for EUR 
18,700,000 on the 
three properties 
of the Borrower 
incorporating 
pledge of 
leasehold rights 
belonging to the 
Borrower ranking 
pari passu with 
SBM Bank 
(Mauritius) Ltd 
and the Mauritius 
Commercial Bank 
Limited charges. 

CH202310/001172 

April 2029 

Beachcomber 
Hospitality 
Investments Ltd 

December 
2016 

Bank 

overdraft 

2,500,000 The 
Mauritius 
Commercial 
Bank 
Limited 

Secured - Floating 
charge of 
EUR19,166,667: 
On all its 
undertaking, 
goodwill, movable 
and immovable 
property as well 
as on all or any 
part of its 
properties which 
may from time to 
time belong to it 
and generally on 
all its properties 
of any kind and 
nature 
whatsoever and 
wheresoever both 
present and 
future (including 
lands and 
buildings, debts 
receivable and 

- 
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other claims for 
money, past, 
present and 
future).  

CH201612/000762 

Beachcomber 
Hospitality 
Investments Ltd 

December 
2016 

Bank 

overdraft 

2,500,000 SBM Bank 
(Mauritius) 
Ltd 

Secured - Floating 
charge of 
EUR19,166,667: 
On all its 
undertaking, 
goodwill, movable 
and immovable 
property as well 
as on all or any 
part of its 
properties which 
may from time to 
time belong to it 
and generally on 
all its properties 
of any kind and 
nature 
whatsoever and 
wheresoever both 
present and 
future (including 
lands and 
buildings, debts 
receivable and 
other claims for 
money, past, 
present and 
future).  

CH201612/000559 

- 

Beachcomber 
Hospitality 
Investments Ltd 

May 2024 Bank 

overdraft 

500,000 Absa Bank 
(Mauritius) 
Limited 

First rank floating 
charge on all 
assets of the 
Borrower and first 
rank fixed and 
floating charges 
for EUR 
18,700,000 on the 
three properties 
of the Borrower 
incorporating 
pledge of 
leasehold rights 
belonging to the 
Borrower ranking 
pari passu with 
SBM Bank 
(Mauritius) Ltd 
and the Mauritius 
Commercial Bank 
Limited charges. 

- 
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CH202310/001172 

Beachcomber 
Hospitality 
Investments Ltd 

March 
2025 

Bank 

overdraft 

5,000,000 ABC 
Banking 
Corporation 
Ltd 

Floating charge of 
EUR 5,000,000 on 
all its undertaking, 
goodwill and 
movable and 
immovable 
properties as well 
as on all or any 
part of its 
properties which 
may from time to 
time belong to it 
and generally on 
all its properties 
of any kind and 
nature 
whatsoever both 
present and 
future, tangible 
and intangible 
(including debts, 
receivables, and 
other claims for 
money past, 
present and 
future). 

CH202503/000050 

- 

Ste Anne 

Resort 

Limited 

December 

2019 

Bank 

overdraft 

5,000,000 The 
Mauritius 

Commercial 

Bank 
Limited 

Secured – Fixed 
Charge of EUR 
5,000,000 under 
Seychelles law 
over the SARL 
resort and the 
leasehold rights of 
SARL. 

 

CH201603/000546 
& 
CH201912/000675 

- 

Ste Anne 

Resort 

Limited 

July 2018 Bank 

overdraft 

(in SCR) 

SCR 

3,000,000 

The 
Mauritius 

Commercial 

Bank 

(Seychelles) 

Limited 

Secured – Fixed 
Charge of SCR 
3,000,000 on the 
leasehold 
interests of Sainte 
Anne property. 

 

CH2148 

- 
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2. The Group has, as at 30 September 2025, issued the following debt securities:  

 

Name of 
Issuer 

Issue 
Date 

Secured / Unsecured Maturity 
Date 

Aggregate 
Nominal 
Amount 
Outstanding 
(EUR) 

Number 
Outstanding 

Listing 
Status 

Kingfisher 
Ltd 

October 
2024 

Secured – Fixed 
Charge of EUR 
55,000,000 under 
Seychelles law over 
the SARL resort and 
the leasehold rights of 
SARL. 
 
CH201603/000546 & 
CH201912/000675 
 
• a pledge over all 
Mauritian bank 
accounts of SARL 
created under 
Mauritian law; 
• a pledge of the 
shares of BHI, the 
parent company of 
Kingfisher Ltd, in the 
latter under Mauritian 
Law; and 
• an assignment of all 
receivables payable to 
SARL under the Hotel 
Lease Agreement 
under the laws of 
Seychelles.  
 

October 
2028 & 
October 
2029 

55,000,000 55,000 Not Listed. 

 

3. As at 30 September 2025, the Group has no contingent liability.  

 

4. The Group has not granted any corporate guarantee.  

 

5. The Group has, as at the date of LP, not created any security interests over its assets other 

than those stated in table 1. 

 

6. The Group, on a consolidated basis, has incurred, as at 30 September 2025, secured and 

unsecured borrowings for an aggregate amount of approximately EUR 137 million and SCR 3 

million as described in table 1.  

 

7. The Group, on a consolidated basis, has, as at 30 September 2025, not created any security 

interests over its assets other than as stated in the table 1.  

 

8. The Group does not have any borrowing limits. 
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Schedule 2: Directors’ statement 

 

 

 



 

  Page 100 of 233 

 

 

 

 



 

  Page 101 of 233 

 

 

 



 

  Page 102 of 233 

 

  



 

  Page 103 of 233 

 

Schedule 3: Salient features of the Constitution  

Capitalised terms used in this Schedule will have the same definition as set out in the 

Constitution. 

… 
 
3. PURPOSE 
 

The purpose of the Company is to operate as a hospitality property company and own 
or lease resort hotels in the 4-star and 5-star hotel segment both in Mauritius and 
overseas. The Company will lease those resort hotels to tenants that are related as well 
as unrelated hotel managers to diversify its risk profile and generate rental yield. 

 
 … 
 
9. ISSUE OF SHARES 
 
9.1 Board may issue shares 
 

(a) Subject to the Act, this Constitution, the approval of an Ordinary Resolution and 
the terms of issue of any existing shares, the Board may issue shares (and rights 
or options to acquire shares) of any class at any time, to any person and in such 
numbers as the Board thinks fit.  
 

(b) Notwithstanding section 55 of the Act and unless the terms of issue of any class 
of Shares specifically provide otherwise, the Board may, subject to the approval 
of an ordinary resolution of the shareholders, issue shares that rank (as to voting, 
distribution or otherwise) equally with or in priority to, or in subordination to the 
existing shares without any requirement that the shares be first offered to 
existing shareholders.  

 
(c) If the Board issues Shares which do not carry voting rights the words “non-

voting” will appear in the designation of such shares, and if the Board issue 
Shares with different voting rights, the designation of each Class of Shares, other 
than those with most favourable voting rights, will include the words “restricted 
voting” or “limited voting”.    

 
9.2 Consideration for issue of Shares  
 
 (a)  Subject to clause 9.2(b), before the Board issues shares, it must:  
 

(i) determine the amount of the consideration for which the shares will 
be issued and the terms on which they will be issued;  

 
(ii) if the shares are to be issued for consideration other than cash, 

determine the reasonable present cash value of the consideration for 
the issue and ensure that the present cash value of that consideration 
is fair and reasonable to the Company and is not less than the amount 
to be credited in respect of the shares; and  
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(iii) resolve that, in its opinion, the consideration for the shares and their 
terms of issue are fair and reasonable to the Company and to all 
existing shareholders.  

 
(b) Clauses 9.1 (a) and 9.2 will not apply to the issue of Shares on the conversion of 

any convertible securities; or the exercise of any option to acquire shares in the 
Company.  

 
… 

 
10. SHARE CAPITAL 
 

10.1 The share capital of the Company comprises of the following classes of shares:  
 

(a) Ordinary Shares;  
 

(b) Restricted-Voting Class A Preference Shares;  
 

(c) Restricted-Voting Class B Preference Shares; 
 

(d) Non-Voting Class C Preference Shares; and 
 

(e) Non-Voting Class D Preference Shares  
 
10.2 Ordinary shares 
 
10.2.1 As at the date of this Amended Constitution, 1,000 Ordinary Shares have been issued in 

Rupee denomination and 87,919,806 Ordinary Shares have been issued in Euro 
denomination.  

 
10.2.2 New Ordinary Shares will be issued in Euro denomination.  
 
10.2.3 The Ordinary Shares will confer upon the holder thereof the rights set out in Schedule 1. 
 
10.3  Restricted-Voting Preference shares 
 
10.3.1 Restricted-Voting Class A Preference Shares 
 

As at date of this Amended Constitution, 364,251 Restricted-Voting Class A Preference 
Shares have been issued in Rupee denomination. The Restricted-Voting Class A 
Preference Shares are subject to the rights and obligations set out in Part 1 of Schedule 
1. 

 
10.3.2 Restricted-Voting Class B Preference Shares 
 

As at date of this Amended Constitution, 32, 922 Restricted-Voting Class B Preference 
Shares have been issued in Euro denomination. The Restricted-Voting Class B Preference 
Shares are subject to the rights and obligations set out in Part 1 of Schedule 1. 
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 … 
 
13. TRANSFER OF SHARES 
 
13.1 Fully paid-up shares will be free from any restriction on the right of transfer and from all 

lien. Any transfer and other document relating to or affecting the title to any shares will 
be registered with the Company without payment of any fee.  

 

13.2  The Board may impose such restrictions as they may deem fit on the transfer of partly 
paid shares which are listed, provided that such restrictions will not prevent dealings in 
respect of such partly paid shares from taking place on an open and proper basis. 

 
13.3 Any transfer of shares that are not listed on a relevant securities exchange in Mauritius 

will be by an instrument in writing. The instrument will be executed by or on behalf of 
the transferor and the transferee and the transferor will remain the holder of the shares 
transferred until the transfer is registered and the name of the transferee is entered in 
the share register in respect thereof. 

 
13.4 Any transfer of shares that are listed on a relevant securities exchange in Mauritius will 

be conducted through the Automated Trading System in accordance with the Trading 
Procedures of the Stock Exchange of Mauritius Ltd. Any shareholder wishing to transfer 
its shares will, where physical share certificates have been issued, cause its shares to be 
dematerialised by depositing them with the Central Depository & Settlement Co. Ltd 
(CDS). 

 
14. DIRECTORS’ RIGHT TO REFUSE REGISTRATION OF TRANSFERS 
 
14.1 Every change in the ownership of shares in the capital of the Company is subject to the 

limitations and restrictions set out in the Act. 
 
14.2 Subject to compliance with sections 87 to 89 of the Act, the Board may refuse or delay 

the registration of any transfer of any share to any person, whether an existing 
shareholder or not, where: 

 
(a) so required by law; 

 
(b) registration would impose on the transferee a liability to the Company and the 

transferee has not signed the transfer; 
 
(c) a holder of any such share has failed to pay on the due date any amount payable 

thereon either in terms of the issue thereof or in accordance with the 
Constitution (including any call made thereon); 
 

(d) the transferee is a minor or a person of unsound mind; 
 

(e) the transfer is not accompanied by such proof as the Board reasonably requires 
of the right of the transferor to make the transfer; or 
 

(f) it is required or authorised to do so under the provisions of the securities 
(Central Depository, Clearing and Settlement) Act 1996 or any amendment 
thereof; 
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(g) the Board acting in good faith decides, in its sole discretion, that registration of 
the transfer would not be in the best interests of the Company and/or any of its 
shareholders. 

 
14.3 Where the Board refuses to register a transfer of any share, the Board will, within 28 

days of the date on which the instrument of transfer was delivered to it, send to the 
transferor and to the transferee notice of the refusal, together with the reasons for such 
refusal. 

 
… 
 

 
21. DIRECTORS 
 
21.1  Number  
 

 The number of Directors will not be less than five (5).  
 

21.2  Qualification  
 

No Director will be required to hold shares in the Company to qualify him for an 
appointment.  

 
… 
 
21.7 Retirement of Directors by rotation 
 
(a)  At the next Annual Meeting and at each subsequent Annual Meeting, one (1) 

independent Director and one (1) non-executive Director for the time being appointed 
by the Special Meeting, will retire from office. 

 
(b) Any retiring Director will retain office until the dissolution or adjournment of the meeting 

at which he is due to retire. 
 
(c) The Directors to retire in every year will be those who have served longest in office since 

their last election, but as between Directors who became Directors on the same day, 
those to retire will, unless they otherwise agree among themselves, be determined by 
lot. 

 
(d) The Company at the Annual Meeting at which a Director so retires may fill the vacated 

office by electing a person thereto but no person other that a retiring Directors will 
unless recommended by the Directors be eligible for election to the office of Director 
unless not less than twenty-eight (28) days before the last day on which notice of the 
Annual Meeting is required to be given by the Board, there will have been left at the 
registered office of the Company notice in writing signed by a shareholder duly qualified 
to attend and vote at the meeting for which such notice is given, of his intention to 
propose for consideration by the Board such person for election and also notice in 
writing signed by that person of his willingness to be elected. The decision of the Board 
will be final. 
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23.  REMUNERATION AND OTHER INTERESTS OF DIRECTORS  
 
23.1 Authority to remunerate Directors  
 
(a) The shareholders by ordinary resolution, or the Board if it is satisfied that to do 

so is fair to the Company, will approve:  
 
(i)  the payment of remuneration (or the provision of other benefits) by the 

Company to a Director for his services as a Director, or the payment of 
compensation for loss of office; and  
 

(ii)  the making of loans and the giving of guarantees by the Company to a 
Director in accordance with section 159(6) of the Act.  

 
(b) The Board will ensure that, forthwith after authorising any payment under 

paragraph (a), particulars of such payment are entered in the interests register.  
 
23.2 Other offices with Company held by Director  

 
(a) Any Director may act by himself, or his firm in a professional capacity for the 

Company; and the Director or the Director's firm will be entitled to remuneration 
for professional services as if the Director were not a Director. Nothing in this 
clause will authorize a Director or a Director’s firm to act as auditor for the 
Company. 

 
(b)  A Director may hold any other office in the Company (other than the office of 

auditor), for such period and on such terms (as to remuneration and otherwise) 
as the Board will determine.  

 
(c) Other than as provided in paragraph (b), a Director will not be disqualified by 

virtue of his office from entering into any transaction with the Company. Any 
such transaction will be valid and enforceable to the same extent as if he was not 
a Director and not in a fiduciary relationship with the Company. No such Director 
will be liable to account to the Company for any profit realised by the transaction 
by reason of the Director holding that office or of the fiduciary relationship 
thereby established.  
 

23.3  Notice of interest to be given  
 
(a) A Director will, forthwith after becoming aware of the fact that he is interested 

in a transaction or proposed transaction with the Company, cause to be entered 
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in the interests register, and, where the Company has more than one (1) 
Director, disclose to the Board of the Company:  
 
(i)  where the monetary value of the Director's interest is able to be 

quantified, the nature and monetary value of that interest; or  
 

(ii) where the monetary value of the Director's interest cannot be 
quantified, the nature and extent of that interest.  
 

(b) A Director will not be required to comply with paragraph (a) where:  
 
(i)  the transaction or proposed transaction is between the Director and the 

Company; and  
 

(ii)  the transaction or proposed transaction is or is to be entered into the 
ordinary course of the Company’s business and on usual terms and 
conditions.  
 

(c) For the purposes of paragraph (a), a general notice entered in the interests 
register, or disclosed to the Board to the effect that a Director is a shareholder, 
director, officer or trustee of another company or other person and is to be 
regarded as interested in any transaction which may, after the date of the entry 
or disclosure, be entered into with that company or person, is a sufficient 
disclosure of interest in relation to that transaction.  

 
(d) A failure by a Director to comply with paragraph (a) will not affect the validity of 

a transaction entered into by the Company or the Director.  
 

23.4 Interested Director may not vote  
 

(a) A Director will not vote on any contract or arrangement or any other proposal in 
which he or his associates have a material interest nor will he be counted in the 
quorum present at the meeting. 
 

(b) Notwithstanding paragraph (a) above, a Director will be entitled to vote and be 
counted in the quorum at the meeting in respect of the following matters: 
 
(i) the giving of any security or indemnity either: 
 

i. to the Director in respect of money lent or obligations incurred 
or undertaken by him at the request of or for the benefit of the 
Company or any of its subsidiaries; or 
 

ii. to a third party in respect of a debt or obligation of the Company 
or any of its subsidiaries for which the Director has himself 
assumed responsibility in whole or in part and whether alone or 
jointly under a guarantee or indemnity or by the giving of 
security; 
 

(ii)  any proposal concerning an offer of shares or debentures or other 
securities of or by the Company or any other Company which the 
Company may promote or be interested in for subscription or purchase 
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where the Director is or is to be interested as a participant in the 
underwriting or sub-underwriting of the offer; 

 
(iii)  any proposal concerning any other company in which the Director is 

interested only, whether directly, as an officer or executive or 
shareholder or in which the Director is beneficially interested in shares 
of that company, provided that he, together with any of his associates, 
is not beneficially interested in five percent (5%) or more of the issued 
shares of any class of such company (or of any third-party company 
through which his interest is derived) or of the voting rights; 
 

(iv)  any proposal or arrangement concerning the benefit of employees of the 
Company or its subsidiaries including: 
 
i. the adoption, modification or operation of any employees’ share 

scheme or any share incentive or share option scheme under 
which he may benefit; or 
 

ii. the adoption, modification or operation of a pension fund or 
retirement, death or disability benefits scheme which relates 
both to Directors and employees of the Company or any of its 
subsidiaries and does not provide in respect of any Director as 
such any privilege or advantage not generally accorded to the 
class of persons to which such scheme or fund relates; and 

 
(v)  any contract or arrangement in which the Director is interested in the 

same manner as other holders of shares or debentures or other 
securities of the Company by virtue only of his interest in shares or 
debentures or other securities of the Company. 

 
(c) For the purposes of paragraph (b), the term ‘associate’ will have, in relation to 

any director, the following meanings:  
 

 (i)  his spouse and any child or stepchild under the age of 18 years of the 
director (the ‘individual’s family’); 

 
 (ii)  the trustees (acting as such) of any trust of which the individual or any of 

the individual’s family is a beneficiary or discretionary object; and 
 

 (iii) any company in the equity capital of which the individual and/or any 
member or members of the individual’s family (taken together) are 
directly or indirectly interested so as to exercise or control the exercise 
of twenty percent (20%) or more of the voting power at meetings of 
shareholders, or to control the appointment and/or removal of directors 
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holding a majority of voting rights at board meetings on all or 
substantially all matters, and any other company which is its subsidiary. 

 
(d) For the purposes of paragraph (b)(iii), associate will have, in relation to a director, 

the following meaning: 
 

 (i)  a spouse, a director living “en concubinage” under the common law, any 
child or stepchild or any relative residing under the same roof as that 
director; 

 
 (ii)  a succession in which the director has an interest; 
 
 (iii)  a partner of that director; 
 
 (iv)  any company in which the director owns securities assuring him of more 

than ten percent (10%) of a class of shares to which are attached voting 
rights or an unlimited right to participate in earnings and in the assets 
upon winding up; 

 
 (v)  any controller of that director; 
 
 (vi) any trust in which the director has a substantial ownership interest or in 

which he fulfills the functions of a trustee or similar function; 
 
 (vii)  any company which is a related company. 
 
 … 
 
25. UNDERTAKINGS OF THE COMPANY 
 

The Company will, for so long as any Preference Share is in issue, comply with the undertakings 

set out in Part 2 of Schedule 1. 
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Schedule 4: Valuation reports  
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Schedule 5: Salient features of the lease agreement between the Issuer and NMH, and Club Med 

NMH lease agreement – Le Victoria, Le Mauricia and Le Canonnier 

Tenant New Mauritius Hotels Ltd (“NMH”) 

Landlord Beachcomber Hospitality Investments Ltd (“BHI”) 

Object of the 

Lease 

NMH will lease 3 hospitality properties consisting of around c. 190k sqm of land and 

buildings 

Term 18 years (i.e. until 2034) 

Rent Basic monthly commencement rental of EUR 1,205,900 as from 01 April 2023 

Escalation 

The higher of 1% or the average Harmonised Index of Consumer Prices ("HICP") annual 

inflation rate as reported by Eurostat for the 12 months immediately preceding each 

anniversary of the lease agreement, subject to a maximum increase of 3% in every year. 

Termination 

Clause 

i. In the event of a Material Breach, the aggrieved party may terminate the lease 
as follows: 

• where the defaulting party fails to pay rent, after a period of five (5) 
business days; or  

• for other circumstances other than non-payment of rent by the 
defaulting party, after a reasonable period (based on type of breach).  

This is provided that a written notice has been served to the defaulting party, 

in each respective instances, to provide remedy within the aforesaid respective 

remedy period, without the necessity to accomplish any other judicial 

formality, and without prejudice to any claim in damages or indemnity it will 

have, including the possibility to initiate steps to resume possession of the 

leased premises.  

ii. In the event of a Non-Material Breach, the aggrieved party may terminate the 
lease after a period of fourteen (14) days, (or such longer period deemed 
reasonable), where a written notice has been served to provide remedy within 
the remedy period and claim monetary compensation for prejudice suffered.  
 

iii. The lease may be terminated by a party, where the other party is placed in 
liquidation or judicial management or otherwise be subject to winding up 
procedures by proving written notice to the other party, without any other 
judicial formality.  

Governing Law 
The Agreement is governed by the laws of Mauritius and the Courts of Mauritius 

(exclusive jurisdiction) 
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NMH lease agreement – Royal Palm 

Tenant New Mauritius Hotels Ltd (“NMH”) 

Landlord Beachcomber Hospitality Investments Ltd (“BHI”) 

Object of the 

Lease 
NMH will lease the property consisting of around c. 61k sqm of land and buildings 

Term 12 years from the commencement date 

Rent Basic monthly commencement rental of EUR 316,250 

Escalation 

The higher of 1% or the average Harmonised Index of Consumer Prices ("HICP") annual 

inflation rate as reported by Eurostat for the 12 months immediately preceding each 

anniversary of the lease agreement, subject to a maximum increase of 3% in every year. 

Termination 

Clause 

i. In the event of a Material Breach, the aggrieved party may terminate the lease 
as follows: 

• where the defaulting party fails to pay rent, after a period of five (5) 
business days; or  

• for other circumstances other than non-payment of rent by the 
defaulting party, after a reasonable period (based on type of breach).  

This is provided that a written notice has been served to the defaulting party, 

in each respective instances, to provide remedy within the aforesaid respective 

remedy period, without the necessity to accomplish any other judicial 

formality, and without prejudice to any claim in damages or indemnity it will 

have, including the possibility to initiate steps to resume possession of the 

leased premises.  

iv. In the event of a Non-Material Breach, the aggrieved party may terminate the 
lease after a period of fourteen (14) days, (or such longer period deemed 
reasonable), where a written notice has been served to provide remedy within 
the remedy period and claim monetary compensation for prejudice suffered.  
 

v. The lease may be terminated by a party, where the other party is placed in 
liquidation or judicial management or otherwise be subject to winding up 
procedures by proving written notice to the other party, without any other 
judicial formality.  

Governing Law 
The Agreement is governed by the laws of Mauritius and the Courts of Mauritius 

(exclusive jurisdiction) 
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Club Med lease agreement 

Tenant Club Med SAS 

Landlord Ste Anne Resort Limited 

Object of the 

Lease Club Med will lease the property consisting of around 250k sqm of land and buildings 

Term Initial duration of 12 years starting in February 2021 

Rent 

Initial annual fixed rent of EUR7.85m(ex VAT), payment quarterly in advance (rent to 

be revised annually) 

Escalation 

Thereafter, the rent will be increased each year, by the higher of 1% or 2/3 of the 

average Harmonised Index of Consumer Prices ("HICP") as reported by Eurostat for the 

12 months immediately preceding each anniversary of the lease agreement, subject to 

a maximum increase of 2% in every year. 

Guarantee 

Corporate Guarantee to be granted limited to a maximum amount of the lower of (i) 3 

years’ worth of rent and (ii) the amount of rent to be paid until the expiry of 

termination of the Lease Agreement.  

Termination 

Clause 

a) In the event of a Material Breach, the Aggrieved party may terminate the lease 
where the defaulting party, (i) fails to pay rent to an amount higher than three 
(3) months’ rent, or (ii) for other circumstances other than non-payment of 
sum due by the defaulting party, after a period of sixty (60) business days, 
provided a written notice has been served to the defaulting party, in each 
respective instances, to provide remedy within the aforesaid respective 
remedy period, without the necessity to accomplish any other judicial 
formality, and without prejudice to any claim in damages or indemnity it will 
have, including the possibility to initiate steps to resume possession of the 
leased premises.  

b) The lease may be terminated by a party, where the other party is placed in 
liquidation or judicial management or otherwise be subject to winding up 
procedures by proving written notice to the other party, without any other 
judicial formality.  

c) The Parties may terminate the lease in circumstances of force majeure lasting 
more than 120 days.  

d) The lessee may terminate the lease in circumstances of adverse change due to 
political climate causing/preventing, (i) unsafe transport conditions for 
tourists to the resort, (ii) the good/continuous operation of the resort safely, 
or (iii) 20% drop in tourist arrival in Seychelles, on a five (5) year consecutive 
period.  
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Governing Law 

This Lease is governed by the laws of Seychelles and, subject to the laws of Seychelles, 

all disputes arising out of or in connection with this Lease will be settled under the 

Rules of Arbitration of the ICC. The seat of arbitration will be in Seychelles, and the 

language will be English.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


