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PROMOTION AND DEVELOPMENT LIMITED & ITS SUBSIDIARIES

Promotion and Development is an

investment company, more than 75 per cent

of whose assets are property related.

The company, which is listed on the

Stock Exchange of Mauritius, is an associate

of The Mauritius Commercial Bank.

2011 2010 change
MRs MRs %
Company net asset value 159.84 145.40 9.9
Group net asset value 178.74 179.79 (0.58)
Share price 100.00 98.00 2.0
Dividends per share 1.50 2.00 (25.0)
Company shareholders’ funds 6.2bn 5.7bn
Group shareholders’ funds 6.9bn 7.0bn
Semdex 2,097.74 1,654.16 26.8
2011 2010
% %
Net asset value return
Company 11.0 18.9
Group 0.3 2.3

The growth in net asset value plus dividends declared expressed as a % of the net asset value at the beginning of the year.

Total shareholder return

4.1

22.9

The growth in the market price plus dividends received during the year as a % of the share price at the beginning of the year.

THE GROUP THE COMPANY
to June 30th 2011 % %
Annualised returns
5 years 5.6 17.0
10 years 19.7 22.8

Compound annual total return in terms of increase in net assets plus dividends.
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chairman’s report

Dear valued shareholder

The sluggish economic prospects continued to
prevail throughout 2011 with ongoing pressure
on margins. As expected, PaD’s performance bore
the impact of the economic financial crisis but the
group and company have nonetheless managed
to achieve a reasonable performance during the
year. With regards to the stock market, the recovery
started in 2010 continued into 2011, more particu-
larly during the first semester, as the stock market
continued to strengthen in most sectors except
for the tourism sector. PaD’s company NAV rose by
9.9% to reach MRs159.84, giving a total return for
the year including dividends of 11 per cent, whilst
at group level, NAV was marginally down by 0.6% to
MRs178.74, equivalent to a total return for the year
including dividends of 0.3 per cent. The fall in our
group NAV is largely due to the significant reduction
in Medine net assets compared with 2010 follow-
ing the recognition in their accounts of a deferred
tax liability provision relating to surplus on revalua-
tion of land made in prior years coupled with losses
incurred during the year. Looking back over the last
five years, PaD has generated a compound annual
total return of 17% at company level and 5.6% at
group level in terms of increase in net assets per
share plus dividends, which is indicative of the suc-
cessful relative outcome delivered to shareholders.
Since our year end however, the fragile global eco-
nomic environment and signs of sovereign debt cri-
sisinadvanced economies as well as apprehensions
concerning the domestic economy have dampened
investors confidence and the stock market entered
in a downward sloping trend with the result that our

NAV had plunged to MRs144.68 at time of writing
(down by 9.5%). Our NAV is expected to remain vola-
tile with cycles of ups and downs.

results

At company level, profits attributable to sharehold-
ers for the year showed a marked drop to MRs68.5m
vis a vis last year's MRs126.1m. You will recall how-
ever that last year’s profits included a credit of
MRs50m which was recognized following the distri-
bution by Medine of its shares in SODIA.

The adjusted underlying company profit excluding
net gains of a non recurring nature (that is exclud-
ing profit on disposals of investments and distribu-
tion in specie) last year stood at MRs73.4m, whilst
this year, we had no non-recurring income. Adjusted
profit therefore was down only 6.7% year on year, in
spite of the prevailing difficult economic conditions,
demonstrating PaD’s resilience.

The reduced profit is largely attributable to the
adverse impact of the increase in finance costs fol-
lowing the increased indebtedness of the company
and the drop in dividend payout, a reflection of the
impact of the economic slowdown on certain busi-
nesses. These were offset, however, by the receipt,
during the year under review, of Medine’s deferred
final 2010 dividend in addition to its 2011 dividends
as well as the positive effect of dividends from some
of our investments, who were, we are glad to report,
able to maintain and in some cases even increase
their dividend payout.

At group level, profit attributable to sharehold-
ers amounted to MRs35.3m compared to a loss of
MRs36m incurred lastyear. Youwill no doubtremem-
ber the impairment adjustment of MRs71.2m, which
was booked last year, representing the write-off of
the amount invested in Intercable by our wholly
owned subsidiary.



Our group profits this year were boosted by the
impact of the negative goodwill which arose on the
purchase of shares within the Medine Group as their
net assets value consistently exceeded their market
value, reflecting the huge discount at which they are
currently trading.

Also contributing to the enhanced result was a
reduction in the share of loss of our associates to
MRs4.0m from MRs14.3m last year, reflecting better
results posted by most of our associates, except for
Medine, our 33.4% associate, whose results were
adversely affected by a number of factors. These
include continued depressed sugar proceeds, dis-
appointing results from golf operations, losses
associated with newly opened hotel operations and
new projects as well as increases in finance and tax
charges.

On the whole, however, group operating results
dropped sharply during the year, reflecting the
tough and uncertain economic and trading condi-
tions encountered by PaD and its subsidiaries alike
throughout the financial year.

share portfolio

As mentioned earlier, the stock market continued
during the year under review its recovery from the
aftermath of the financial crisis. Over the 12 month
period, the local stock market indices continued
to increase: the SEMDEX gained 26.8%, whilst the
DEMEX increased by 10.4%. The value of our company
share portfolio, stood at 30 June 2011 at MRs6.2bn
(2010: MRs5.5bn). In line with the increase in these
indices, overall the equity portfolio appreciated by
MRs550.3m (2010: MRs784.5m) at company level;
a significant driver of the capital appreciation of our
portfolio was the remarkable performance achieved
by MCB and Caudan shares on the official market.

At group level, the fair value gains of our associates
and subsidiaries are excluded as they are accounted
under the equity method and we registered a sub-
dued net fair value gain of MRs227.6m during the
year (2010: MRs98.2m).

We have carried on with the development and prog-
ress of our investment strategy and continued to
orchestrate our expansion in core assets, seizing all
acquisition opportunities as they arise. This strategy
is long term in its execution and reflects our con-
fidence in the long term potential of those invest-
ments. During the year, we increased our stake in
Caudan, the Medine group and MFD, by the purchase
onthe stock market of shares in Caudan (MRs16.5m)
and the Medine group (MRs118.2m) and subscrib-
ing to rights issue of MFD (MRs67.2m). In respect of
available-for-sale financial assets, we subscribed to
the rights issue of Tropical Paradise (MRs2.5m). At
group level, we invested via our wholly owned sub-
sidiary in foreign listed shares (MRs69.7m) where
after a careful study of fundamentals, we disposed
of our holding in GlaxoSmithKline to take advantage
of attractive occasions to purchase shares in Lloyds
Banking group, which were trading at a heavily dis-
counted price.

Looking forward, our focus to generate capital
appreciation, and maintain a reasonable income
trend and our alertness to the acquisition of prime
core assets bodes well. With our portfolio of highly
attractive assets and our able management team,
we remain confident of PaD’s future prospects.

investment property

The investment property was valued at June 30th
2011 and 2010 at MRs3.8bn and MRs0.1lbn at
group level and company level respectively.

The directors have reassessed the fair values of
the properties at balance sheet date and are satis-
fied, on the basis of current economic and property
environment, that the carrying values of investment
properties reflect their fair values.

Movements during the year reflect capital expendi-
ture incurred in respect of office units of Dias Pier
building in Caudan’s accounts and the transfer in
PaD’s accounts of one office unit situated at C & R
court to the PPE category as this unit is being used
by PaD for administrative purposes.



financial position

At June 30th 2011, the company’s borrowings
totaled MRs455.8m (2010: MRs238.3m). After
taking into consideration loans granted to subsid-
iaries, the adjusted net debt of PaD has soared to
MRs299.7m compared to MRs84.9m last year. At
group level, net debts increased from MRs1,053.0m
to MRs1,305.6m.

The net cash outflow during the year reflects mainly
the increased borrowings drawn to fund acquisi-
tions of PaD’s core investments and reduced net
cash generated from operating activities, as well as
the continued capital expenditure by subsidiaries
and the increased burden of interest costs.

dividends

A final dividend of MRe0.50 per share was declared
inJune 2011, making a total for the year of MRs1.50
per share, a reduction of 25% on last year. This was
a particularly painful decision for the Board to take
but given the tough economic conditions, the fall in
our profitability and worsened cash flow position,
and at same time taking into consideration our
strategy of conserving funds, both for investment
and to retain flexibility to seize acquisition oppor-
tunities that might arise, we knew that restricting
the 2011 dividend was the judicious thing to do.
Rest assured that our objective to achieve dividend
growth in the long term is however maintained and
that it is our intention to restore to a higher dividend
pay-out once conditions have improved.

prospects

| do not have any inspiring thoughts for the short
term. At the time of writing, faltering markets and
uncertainties are and will, | think, for some time
to come, continue to be a topical feature. The cur-
rent financial year has already felt the effects of the
economic turbulence resulting from the difficulties
of governments to manage their economies satis-
factorily. Locally, there is in addition an element of
uncertainty in the wake of political upheavals and
the recent split of the ruling alliance.

Both locally and on the international market, rising
prices and government measures are weighing upon
consumer confidence and household spending
growth. Low levels of economic growth, pressures
on unemployment, inflation and an overvalued
rupee will make 2012 yet another testing year. Diffi-
cult trading conditions and high financial costs will
continue to be a strain to our group and company in
the short term. The road ahead will be quite chal-
lenging indeed and we have to be prepared for the
dark clouds to come.

The danger of a double dip recession cannot be
ruled out. It is of the utmost importance that poli-
cymakers and industry stakeholders join forces to
counteract the impact of deteriorating economic
outlook on the international front.

The good news however is that our assets are excep-
tional and we firmly believe that with our strategy,
dedication and the strength of our assets, the long
term outlook remains positive. The robustness of
our assets, their long term features and their recov-
ery potential when conditions improve bode well
for our future. Despite the volatility in the markets,
we are confident that our investment process will
continue to produce good returns in the long term
for our shareholders. Our core investments will
place us in a relatively good position to confront the
future uncertainties as well as meet challenges and
opportunities that will arise once increasing signs
of stabilization are registered and corporate earn-
ings recover.

corporate social responsibility

PaD continues to have the interests of the commu-
nity and the environment at heart. Caudan Com-
munauté, the new entity formed in January 2010 to
act as the approved vehicle to manage all CSR pro-
grammes of the group, has been active throughout
the year. The report on page 22 details the progress
we have made in our commitment towards Corpo-
rate Social Responsibility.
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acknowledgements

2011 has seen some changes at board level. Messrs
Hector Espitalier-Noél and Antoine Harel stepped
down as directors; their tireless work and assis-
tance over the course of their directorship were
greatly appreciated. On behalf of the board and in
my own name, | wish to thank them for their invalu-
able contribution in the conduct of the group’s
affairs. In December 2010, two new non-executive
directors, Messrs Thierry Dalais and Gilbert Gnany,
were appointed at the annual meeting. Both bring
to the board a wealth of experience, which will help
us no doubt develop further our understanding of
the opportunities and challenges ahead of us.

To conclude, | would like to express my sincere
appreciation to the managing director, Mr René
Leclézio, and to all the personnel for their formida-
ble effort to produce these most satisfying results in
what has been a destabilizing and testing environ-
ment, to the members of the board of directors for
their precious contribution, and to the shareholders
for their continued trust and confidence.

Yours sincerely
Jean-Pierre Montocchio
Chairman

September 27th 2011



Chrystel Carmagnole, personal assistant to
Anik Lagesse, Marketing Manager.




managing
statement

director’s

Dear valued shareholder

Your company’s net asset value per share (NAV)
stood at MRs159.84 at June 30th 2011, compared
to MRs145.40 at the start of the financial year, an
increase of 9.9 per cent.This compares with an
increase of 26.8 per cent in the SEMDEX. Your com-
pany’s share price rose by 2.0 per cent during the
same period, and the shares were trading at a 37.4
per cent discount to NAV at the end of the financial
year, but a 44.0 per cent discount to intrinsic value
(group NAV). At the time of writing the shares are
trading at a 37.3 per cent discount to NAV.

Caudan Development

Your company’s 62 per cent owned subsidiary,
Caudan Development (CDL), had another trying
year, with group profit before income tax and fair
value adjustment increasing by 4.7 per cent to
MRs62 million. This includes a contribution of
MRs10 million from Caudan Security Services (CSS)
(2010: MRs2 million).

This year sees the opening of two new shopping
malls, Bagatelle and Cascavelle, which together
represent over 50,000 m? of gross leasable area
(GLA). This is an impressive figure when one thinks
that it took CDL over a decade to attain less than
15,000 m? of GLA. Two further malls are planned to
open in Grand Baie over the next 2 years. Granted,
a big chunk of a shopping mall’s GLA is attributable
to food retailing, and the Caudan Waterfront does
not have a super/hyper-market (this is scheduled
for Phase 3), but, nevertheless, these figures are

daunting. When the Continent hypermarket opened
its doors in Phoenix in 1994, everyone predicted the
demise of the corner shop. Seventeen years later,
there are at least the same number, if not more, of
these corner shops, living proof that shopping hab-
its change slowly, with shoppers still appreciating
the service and credit facilities offered by the cor-
ner shops. Undoubtedly mall shopping will make
inroads in time, as Mauritians’ purchasing power
increases, but that may still be some time away. The
last household budget survey dates back to 2007,
and the new one is not due until 2013, thus making
market analysis that much more complicated. In the
meantime, rents will be under pressure.

Two important elements of CDL warrant some
mention. One is the 100 per cent owned security
business, and the other is the 39.2 per cent share-
holding in Caudan Waterfront Casino. Both have a
potential to deliver shareholder value, but both also
have their short term problems. Caudan Security
Services (CSS) was created at the onset to assure
the security of the waterfront, employing less than
30 personnel. Today CSS is a national business
employing almost 1,000 people, and is the second
largest security company on the island. Turnover
has been increasing steadily over the years, but
margins have remained under pressure. Guarding
rates have been dictated by low cost competitors
who often offer an unreliable service. But the market
is evolving, with professionalism being respected,
and with the advent of technology there will auto-
matically be less dependence on people and more
on electronics.

The casino is suffering for other reasons, the slow-
down in consumer spending, and government
interference. Of the two, the latter is probably the
more destructive. There are some very good peo-
ple working in the state run casino operations, but
they have become totally de-motivated by arbitrary
political nominations and promotions. The govern-
ment has reiterated its intention to find a strategic
partner for the casinos, and one can only welcome
this decision as being the only way forward.



principal investments

The company’s principal investments at the time of
writing

market value portfolio

MRsm %

Medine Group 3,140 53.0
Mauritius Commercial Bank 835 14.1
Caudan Development 820 13.8
New Mauritius Hotels 402 6.8
Mauritius Freeport Development 172 3.0
Overseas investments 130 2.2

The table shows a fall of 31 per cent in the value
of our New Mauritius Hotels (NMH) shares. Over-
indebted and with its principal market (the
eurozone) in financial turmoil, there may yet be
worse to come for NMH.

During the year, MRs118 million were invested
in shares of the Medine Group, MRs67 million in
shares of Mauritius Freeport Development and
MRs66 million in shares of Lloyds banking Group.
There were no major disposals during the year.

Medine

The bad results of your 33 per cent associate com-
pany Medine are not important in the grand scheme
of things. | know that if | continue to say this there
is a risk that you will stop believing me, but | must
repeat it - this is the cyclical nature of Medine’s
property business. In a recent survey by an interna-
tional company of property advisors commissioned
by Medine, the simplified conclusion was that there
was an oversupply in most aspects of the property
industry in Mauritius, namely commercial, office,
hotel, and, yes, even golf courses. Residential is
apart, as this is very much area dependent. Two
options exist if Medine is to continue to develop
its property assets - increase the size of the mar-
ket and/or go down a property path which is yet to
be tapped. Medine is doing both. The more | see
the concepts which are coming out of Medine’s
planning department, the more | get excited of the
prospects. If Mauritius progresses, Medine will
progress - it's as simple as that.

On the agricultural front, Medine is going through
arigorous exercise of cost cutting, thus preparing
the company for the post 2015 (sugar liberalisa-
tion) era. There is much talk of food security, and
this has become a recurrent theme in the govern-
ment’s discourses. But the conceptual thinking is
deeply flawed. Mauritius produces vegetables at a
relatively high cost, and prices are often dictated by
the production costs of small planters, who tend to
be quite inefficient. A massive increase in produc-
tion by the larger estates would automatically lead
to supply/demand imbalances, if there was no reg-
ulating body. This could be catastrophic to smaller
stakeholders, whether local producers or import-
ers. Medine has expressed its willingness to assist
government in planning the way forward in this
minefield. The country should attempt to find the
right balance between local production and imports
in the quest for food security. By making the port
as efficient as possible we will reduce the cost of
imports, as Singapore has done so well.

Mauritius Freeport Development
Company

There are 3 principal reasons why MFD will not meet
its budget this year, namely, the general economic
slowdown, a weak US dollar and lower fish catches.
On the bright side, the recent MRs150 million rights
issue, which will be used to finance partly the fourth
(and final) phase, was fully subscribed. The final
product will be impressive

60,000 m? of dry warehouses

14,000 m? of cold warehouses

15,000 m? of industrial zones

6,000 m? of offices

25,000 m? of container park (3500 TEU capacity)

The largest logistics centre in the region, next door
to the container terminal.



PROMOTION AND DEVELOPMENT LIMITED & ITS SUBSIDIARIES 2011
managing director’s statement

prospects

2012 will be a bad year. This is not a mere recession
that the world is going through - it is a global finan-
cial crisis, unprecedented in modern times. McKin-
sey reckon that the United States will not achieve
a pre-crisis level of employment before the end of
2015. This leaves a few more years of stress. In the
rich world, the European leaders are dilly-dallying,
Obama is pontificating and the Japanese population
is continuing to age. No matter what some people
may believe, the BRIC countries do not carry enough
weight in the world economy to pull the world out
of this crisis, even though they will be of great as-
sistance. Households, companies and countries in
the OECD are over-borrowed, and de-leveraging will
cause much pain, which no amount of street pro-
tests will cure.

Mauritius will probably grow at an honourable 3—-6
per cent per annum over the next few years while
Europe and America de-leverage. The democratic
country which we are dictates that the pace of
growth will always be lower than that of centrally-
planned economies. | am not even certain that Mau-
ritian society can cope with a Chinese-style rate of
growth. But that’s ok - the Mauritian model is prob-
ably more sustainable. This, however, should not
be an excuse to slow down vital infrastructure proj-
ects - the government knows what they are, and the
country needs them now more than ever.

Yours sincerely
René Leclézio

Managing Director

October 24th 2011
Port Louis, Mauritius



Jean-Didier Sauzier, Legal and Administrative Officer.
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corporate governance

report

compliance statement

The board supports and is committed to attain
and maintain the highest standards of corporate
governance, including the principles of openness,
integrity and accountability.

The board strives to apply principles of good gov-
ernance throughout the group. The promotion of
good corporate governance values underlies the
organisation’s decisions and actions.

holding structure

At June 30th 2011, the capital structure of the
company was MRs194,330,800, represented by
38,866,160 ordinary shares of MRs5 each and
there were 2,527 shareholders on the registry.

There is no ultimate holding company in the capital
structure.

Shareholders holding more than 5 per cent of the share
capital of the company

shareholder number of shares % held

Fincorp Investment Limited
Pershing LLC

18,044,307 46.43
2,558,240 6.58

Subsidiaries and associates of the company are
listed in notes 5 and 6 respectively of the financial
statements.

common directors

The names of the common directors within the holding
structure of the company as at June 30th 2011

Mauritius Commercial Fincorp
Bank  Investment

Jean Pierre Montocchio + +
Bertrand de Chazal + nil

dividend policy

The company’s objective is to provide value to its
shareholders through optimum return on equity.
The company has no formal dividend policy; it aims
at achieving a reasonable return and regular income
in the form of stable dividends.

Dividends are declared and paid, after taking into
account the level of profits and the company’s fu-
ture commitments and financial requirements.
Directors ensure that dividends are paid out only
if the company, shall upon the distribution being
made, satisfy the solvency test.

Trend over the past five years

year dividend per share

MRs
2011 1.50
2010 2.00
2009 2.75
2008 2.00
2007 1.80




the board of directors

The board of directors represents the shareholders’
interests in maintaining and growing a successful
business including optimising consistent long-term
financial returns. The board is responsible to all its
shareholders and to its other stakeholders and is
accountable for determining that the company and
its subsidiaries are managed in such a way as to
achieve this objective.

The board has ultimate responsibility for the com-
pany’s overall strategy, acquisition and divestment
policy, approval of major capital expenditure proj-
ects, risk management, internal control, treasury
and raising of finance, human resources and corpo-
rate governance. The procedures and accountability
for certain of these matters are delegated under
clearly defined conditions to board committees and
executive management and information is supplied
to the board in a manner that enables the board
to act diligently and fulfill its responsibilities. The
board monitors regularly the effectiveness of the
policies and decisions, including the implementa-
tion and execution of its strategies.

The company’s constitution provides that the board
of the company shall consist of a minimum of 5 and
a maximum of 10 directors.

As at June 30th 2011, the board of Promotion and
Development (PaD) was made up of nine directors,
the non-executive chairman, two executive direc-
tors and six non-executive directors. The directors
come from diverse business backgrounds and
possess the necessary knowledge, skills, objectiv-
ity, integrity, experience and commitment to make
sound judgments on various key issues relevant
to the business of the company. Amongst the non-
executive directors, the chairman, Mr Jean-Pierre
Montocchio and Mr Bertrand de Chazal are both di-
rectors and Mr Gilbert Gnany is a chief manager of
The Mauritius Commercial Bank, major shareholder
of PaD and as such they are not deemed to be fully
independent. The board is entirely satisfied howev-
er that they are independent in both character and
judgment. Furthermore, they have a wide experi-
ence and make important contribution to strategic
issues and corporate governance.

All directors are expected to attend all meetings of
the board, and of those committees on which they
serve, and to devote sufficient time to the group’s
affairs to enable them to properly fulfill their duties
as directors. However, on occasion, it may be nec-
essary to convene meetings at short notice which
may preclude directors from attending. The board
met six times in the year to consider all aspects of
the company’s affairs and any further information
which it requested from management. Directors are
kept regularly informed of the up to date business
position of the group.

Attendance at the board and its committee meetings

board of directors sub-committees

corporate  audit
2010-11 governance
number of meetings held 6 1 5
meetings attended
Jean-Pierre Montocchio 6 1 n/a
René Leclézio 6 1 n/a
Bertrand de Chazal 5 1 4
Arnaud Dalais 3 1 n/a
Thierry Dalais 3 4 n/a n/a
Hector Espitalier-Noél 1 2 n/a 2
Gilbert Gnany 3 2 n/a 3
Antoine Harel 2 1 n/a n/a
Jocelyne Martin 6 n/a n/a
Adolphe Vallet 3 n/a n/a
Bernard Yen 4 n/a 5

1 Resigned November 15th 2010
2 Resigned December 30th 2010
3 Appointed December 30th 2010

directors’ profiles

Jean-Pierre Montocchio

Chairman and non-executive director

Notary public. Has participated in the National Com-
mittee on Corporate Governance. Director of various
companies including The Mauritius Commercial
Bank, Fincorp Investment, Caudan Development,
Rogers and New Mauritius Hotels.



René Leclézio

Executive director

Degree in Chemical Engineering, Imperial College
and MBA, London Business School. Worked as a
manager at Lloyds Merchant Bank, London, be-
fore joining the company as its General Manager in
1988. Director of several private and public compa-
nies including Caudan Development, Medine and
Mauritius Freeport Development.

Bertrand de Chazal

Non-executive director

Fellow member of the Institute of Chartered
Accountants of England and Wales and Commis-
saire aux Comptes. Worked during his career with
Touche Ross, Paris and West Africa; retired as se-
nior financial analyst of the World Bank. Director
of The Mauritius Commercial Bank and Caudan
Development.

Arnaud Dalais

Non-executive director

Chief Executive of CIEL group of companies and
chairman of CIEL Textiles. Director of several pub-
lic companies including Ireland Blyth, Sun Resorts,
Caudan Development. He assumed the chair-
manship of various private sector institutions in
Mauritius such as The Mauritius Chamber of Agri-
culture and the Joint Economic Council.

Thierry Dalais

Non-executive director

Degree in Accounting and Commerce at the Univer-
sity of Witwatersrand. Served articles at Deloitte,
qualifying as a chartered accountant in 1984. Was
appointed as director of Merhold Corporate in
1987. Co-founded Capital Partners in 1991. Served
as deputy chairman of Brait. Co-founded Metier,
a private equity investment and advisory firm of
which he is today Executive Chairman. Acts as
trustee, director on the boards of a number of pri-
vate and public companies and foundations. Has
extensive experience in banking, corporate finance,
private equity investing and general counsel to en-
trepreneurs in South Africa and abroad. Director of
Caudan Development.

Gilbert Gnany

Non-executive director

DESS in Management/Micro Economics from the
University of Paris-X, France. Group Chief Strategy
Officer and advisor to the board at the Mauritius
Commercial Bank since August 2009. Director of
Caudan Development and several subsidiaries of
The Mauritius Commercial Bank. Currently amember
of the IMF Advisory Group for Sub-Saharan Africa.
Former senior advisor to the office of the Execu-
tive Directors of the World Bank Group, economic
adviser to the Minister of Finance, Chairperson of
the Stock Exchange of Mauritius and member of the
Board of Governors of the Mauritius Offshore Busi-
ness Activities Authority.

Jocelyne Martin

Executive director

BSc (Econ), London School of Economics. Member
of the Institute of Chartered Accountants of Eng-
land and Wales. After several years of experience
in the UK, worked at De Chazal Du Mée before join-
ing Promotion and Development as Group Financial
Controller in 1995. She is also the Company Secre-
tary. Director of Caudan Development.

Adolphe Vallet

Non-executive director

Worked for The Mauritius Commercial Bank and
Roger Fayd’herbe, before The Constance & La Gaie-
té Sugar Estate. Has acted as Chairman of the MCB,
the Chamber of Agriculture, IBL and of Constance
Group of companies. Director of several companies
including Belle Mare Holding, Beau Champ Hold-
ing, Constance Group, Deep River Beau Champ,
Livestock Feed, Caudan Development.

Bernard Yen

Non-executive director

Fellow of the Institute of Actuaries. Is currently the
managing director of AON Hewitt. Before settling in
Mauritius, worked at William M Mercer and special-
ized in actuarial services in UK and Belgium. Has
advised many organizations based in Africa. Direc-
tor of Caudan Development.



directors’ interests in shares

With respect to the Model Code on Securities Trans-
actions by Directors (Appendix 6 of The Mauritius
Stock Exchange Listing Rules 2000), the directors
are aware of its contents.

Interests in the share capital of the company and its sub-
sidiaries at June 30th 2011

Promotion & Development Caudan Development

number of shares direct  indirect direct indirect
Jean-Pierre Montocchio 22,561 - 131,000
René Leclézio 150,000 459,870 - 125,000
Bertrand de Chazal

Arnaud Dalais 2,667 300,000 50,000
Thierry Dalais

Gilbert Gnany

Jocelyne Martin 3,000 65,000

Adolphe Vallet 16,754 59,769 16,400
Bernard Yen 3,000 60,000

Transactions during the year

Promotion & Development Caudan Development
number of shares

purchased/(sold) direct  indirect direct indirect
René Leclézio 43,619 16,500

Bertrand de Chazal -(242,500)
Adolphe Vallet 29,367 16,400

Related party transactions
For related party transactions, please refer to note
25 of the financial statements.

senior executives profiles

The profiles of Mr René Leclézio and Mrs Jocelyne
Martin appear in the directors’ profiles section.

board committees

The board has the following committees, each of
which has written terms of reference which deal
clearly with their authorities and duties. Details of
the most important committees are set out below:

The corporate governance committee
Incorporates the nomination and remuneration
committee and is chaired by Mr Arnaud Dalais,
an independent non-executive director and com-
prises two further non-executive directors (Messrs
Bertrand de Chazal, and Jean-Pierre Montocchio)
as well as the group Managing Director (Mr René
Leclézio). The committee makes recommendations
to the board, on new appointments to the board
and on succession planning and generally on all
corporate governance provisions to be adopted. It
also has responsibility for the remuneration pack-
age and other terms and conditions of service
applying to directors and senior executives.

The audit committee

Comprises Mr Bertrand de Chazal, who chairs this
committee and Messrs Gilbert Gnany and Bernard
Yen. All three members of the committee have the
relevant financial experience.

Amongst its other duties, the committee assists the
board in fulfilling its financial reporting responsi-
bilities. It reviews the financial reporting process,
the audit process and monitors compliance with
laws and regulations. It also reviews interim finan-
cial reports and the annual financial statements
prior to their submission to the board, and the ap-
plication of the company’s accounting policies.
The committee also reviews matters affecting the
company’s financial and internal controls and their
effectiveness and the management of financial risk.
The audit committee also provides a forum through
which the external auditors can report to the board.
The board is satisfied that the audit committee has
adequately discharged its responsibilities in com-
pliance with its terms of reference.



The investment committee

The board has established an investment com-
mittee, which comprises Messrs René Leclézio
and Bertrand de Chazal and Mrs Jocelyne Martin,
to monitor the process of dis/investments. The
committee has identified three categories of in-
vestments, namely: core, non-core and other. Core
investments are those made in companies in which
PaD has a long term interest; non-core investments
are those investments, other than core investments
which are listed on a reputable stock exchange;
other are all other investments and comprise main-
ly property and private equity.

All major dis/investments of the group wheth-
er in the ordinary course of business or of an
exceptional nature are reviewed by the investment
committee before being submitted to the board for
approval. The board has delegated authority to the
managing director and to the committee in respect
of certain transactions within clearly defined limited
parameters and these transactions are subsequent-
ly reviewed and ratified by the board.

Internal control

The board is responsible for monitoring and main-
taining a robust and effective internal control
framework across the group and for identifying,
evaluating and managing the group’s significant
risks. The internal control system is designed to
manage rather than eliminate the risk of failure of
the group to meet its business objectives and as
such can only provide a reasonable rather than ab-
solute assurance against material misstatement or
loss. The monitoring of the group’s system of inter-
nal control covers all controls, including financial,
operational and compliance controls and risk man-
agement. The management of these risks is further
discussed in note 1 of the financial statements.

The group does not have an internal audit function
because the board has not considered it necessary
given the nature of the group’s business, and the
central control and organisational and approval
structure in place across the group with clearly
defined levels of authority and division of respon-
sibilities. The board considers that it has clear and
robust procedures for the approval of all transac-
tions, no matter what their size, through formal
board committees and formally delegated author-
ity limits and that the internal control procedures
in place continue to be an effective alternative to
a dedicated internal audit function. The audit com-
mittee also reviews the external auditors’ reports
and any recommendations for improvements in
controls and procedures identified in the course of
their work and ensures the proper follow up of pre-
vious recommendations.

code of ethics

The company is committed to the highest standards
of integrity and ethical conduct in dealing with all
its stakeholders.

sustainability reporting

The company is committed to the development and
implementation of social health and safety and
environmental policies and practices in line with

existing legislatives and regulatory framework.

important events

Declaration of dividend

December 2010 and June 2011

Payment of dividend

February 2011 and August 2011
Forthcoming annual meeting of shareholders
December 2011




share price information

The evolution of the company’s share price com-
pared to the Semdex over the past five years:
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directors’ service contracts

Except for Mr René Leclézio and Mrs Jocelyne Mar-
tin, who have a service contract with no expiry
terms with the company, none of the other directors
had any service contract with the company or its
subsidiaries.

directors’ indemnity insurance

The company has contracted an indemnity insur-
ance cover for the directors’ liability.

directors’ remuneration

Remuneration and benefits received and receivable
from the company and its subsidiaries

the company subsidiaries
MRs000 2011 2010 2011 2010

Full time

executive directors 20,776 20,015 60 60
Non-executive directors 839 730 479 392
Total 21,615 20,745 539 452

The directors’ fees and remuneration are in accor-
dance with market rates. They have not been
disclosed on an individual basis due to the sensi-
tive nature of the information.

contract of significance

During the year under review, there was no con-
tract of significance to which PaD was a party and
in which a director of PaD was materially interested
either directly or indirectly.

auditors

The fees payable to the auditors for audit and other
services were:

the group the company

MRs000 2011 2010 2011 2010
BDO & Co

Audit services 794 762 203 195
Other services 134 118 30 29
Total 928 880 233 224

The fees in respect of other services are with re-
gards to advice on taxation matters in their capacity
as tax advisors for the company.

material clauses of the constitution

There are no clauses of the constitution deemed
material to be disclosed.

shareholders agreement

There is currently no shareholders agreement affect-
ing the governance of the company by the board.

third party management agreement

There were no such agreements during the year un-
der review.



statement of remuneration
philosophy

The company’s remuneration philosophy concern-
ing directors provides that:

> there should be a retainer fee for each director re-
flecting the workload, size and complexity of the
business as well as the responsibility involved. It
should be the same for all directors whether ex-
ecutive or non-executive directors; the chairman
having wider responsibilities should have higher
remunerations;

> there should be committee fees for directors. The
chairperson should have higher remuneration
than members.

Executive director’s remuneration package consists
of basic salary, annual performance bonus, pen-
sion provision and other benefits. The structure of
the package is reviewed annually and benchmarked
to market norms and practices. The company’s ob-
jective is to attract, motivate and retain executive
directors of the highest calibre.

The remuneration policy for executive directors
approaching retirement is determined by the Cor-
porate Governance Committee on a case-to-case
basis.

The remuneration philosophy for management and
staff is based on meritocracy and ensures that:

> fairness is promoted throughout the organisation
and

> opportunity is given to staff members to benefit
from the financial result and development of the
company.

Eligible staff members are entitled to receive a bo-
nus based on the performance of the company and
their own rated performance appraisal during the
year.

Generally, the finalisation of remuneration pack-
ages is based on a number of factors including
qualifications, skills and experience, past perfor-
mance, personal potential, market norms and levels
of responsibilities.

employee share option scheme (esos)

The objectives of the company’s ESOS, introduced
on December 30th 2010, are to provide targeted
incentives to all staff, to attract and retain highly
qualified staff in competitive markets, to foster
a culture of team work and commitment, and to
achieve improved individual performance through
share ownership.

All employees of the company eligible to receive a
performance bonus are granted options, exercisable
through four specific time windows over a one year
period, to assign up to 25% of their performance
bonus towards the purchase of PaD shares with a
retention period of three years. The option price is
based on the average of the company’s share price
of the last three months less a discount of 10%.
However such discount is not granted to employees
forming part of the management of the company.

donations
the group the company
MRs000 2011 2010 2011 2010
Political - 2,400 - 2,400
Other 59 - 39 -
Corporate Social
Responsibility 4,057 4,147 2,464 2,587
Total 4,116 6,547 2,503 4,987




corporate social responsibility

Ever since its inception, Promotion and Develop-
ment (PaD) has endeavoured to ensure its survival
and profitability in a sustainable environment and
social context, through its commitment with its
stakeholders and with society at large. Corporate
Social Responsibility (CSR) has been expressed
through voluntary support to Non-Governmental
Organisations (NGOs) on request and sponsorship
to individuals and associations for the promotion
of education, arts and culture and sport activities.
Other companies within the group have individually
contributed to fulfill their social responsibility. Cau-
dan Development has provided spaces in the mall
for local crafts, exhibitions and cultural and sports
events with a view to promote empowerment.

CSR involvement took another turn following the
provisions of the Finance Act 2009 which made it
mandatory for each company to devote 2% of its
profit after tax to CSR activities. The commitment of
PaD towards CSR was strengthened both at nation-
al level and within the group. At the national level
the managing director of PaD co-chaired a commit-
tee to define the framework, set out rules and
guidelines for the operation of CSR. At group level
Caudan Communauté, a Special Purpose Vehicle
(SPV) has been incorporated under the Companies
Act where the funds of PaD and its subsidiaries
are pooled to finance meaningfully CSR activities
and to create partnerships with not only the public
through non-profit organisation engaged in social
work but also with other foundations having similar
objectives and the authorities, namely the Natio-
nal Empowerment Foundation (NEF). Community
Development underpins the vision of Caudan Com-
munauté and provides the necessary framework for
its operation.

The field of intervention of Caudan Communauté is
varied and covers the following areas:

> promotion of socio-economic development, in-
cluding poverty alleviation and the promotion of
gender and human rights;

> promotion of development in the fields of health,
education and training, leisure, and environment;

> intervention and support during and following
catastrophic events; and

>undertaking or participation in programs ap-
proved by the National CSR Committee.

Caudan Communauté therefore translates the phi-
losophy of group in all the CSR projects it finances.
Moreover it maintains its partnership with the au-
thorities through participation in the first Espace
Rencontre.

The change in the legal provision in the Finance Act
2010 to reserve 1% of profit after tax for interalia
alleviation of extreme poverty within the National
Programme resulted into a more focused selection
of projects with emphasis on sustainability and
empowerment. The remaining 1% of the profit of
the group and its subsidiaries will be used to follow
through with existing policies.

The first year of operation of Caudan Communauté
has been marked with the setting up of an adminis-
trative framework for its operation and the selection
of projects in compliance with the legal provisions
and the guidelines issued by the NEF. Strict proce-
dures have been established.

A sum of MRs4.057m has been made available by
the group. Some twenty five projects were funded

namely in the field of

> support to vulnerable groups: children, women in
distress and the handicapped;

> education: literacy programmes and training;

> health: support to the rehabilitation of patients
suffering from mental disorder, inadapted chil-
dren and fight against AIDS;

> human values: fight against corruption;

>arts and culture: opportunities for development
of talented musicians;

> sports: promotion of sporting events; and

>environment: creation of green spaces outside
work place.



Participation in the first Espace Rencontre created
a closer partnership with NGOs involved in social
work. The CSR Committee, which is composed of
voluntary members assisted by a secretary, has
spared no effort to improve awareness of needy
causes and construct useful relationship with their
respective NGOs through visits to their centres.

When the law was amended in 2011 to make it
compulsory for 50% CSR allocation to be devoted
to alleviation of poverty under the National Pro-
gramme, the CSR Committee selected some 32
requests from NGOs working with children followed
by 17 NGOs mostly those that were supported in the
previous year. Caudan Communauté met individu-
ally with NGOs at the 2nd Espace Rencontre with the
theme of the support to vulnerable children held in
July 2011.

The CSR committee members’ commitment to
involve the staff of PaD and its subsidiaries in com-
munity work is commendable indeed. The effort to
maintain a closer relationship with the NGOs results
in the improvement of the group image. Moreover,
opportunity is being given to NGOs to sell their
products in the mall during events such as the Fes-
tival Plantes et Saveurs and Christmas sales. The
Caudan is presently perceived as a preferred venue
for NGOs in their awareness campaign!

statement of directors’ responsibilities

Company law requires the directors to prepare fi-
nancial statements for each financial year which
present fairly the financial position, financial per-
formance and cash flow of the company and of the
group. In preparing those financial statements, the
directors are required to:

> select suitable accounting policies and then apply
them consistently;

> make judgments and estimates that are reason-
able and prudent;

> state whether International Financial Reporting
Standards have been followed and complied with,
subject to any material departures disclosed and
explained in the financial statements and

> prepare the financial statements on the going con-
cern basis unless it is inappropriate to presume
that the company will continue in business.

The directors are responsible for keeping proper
accounting records which disclose with reasonable
accuracy at any time the financial position of the
company and to enable them to ensure that the fi-
nancial statements comply with the Companies Act
2001. The directors are also responsible to ensure
that:

>an effective system of internal control and risk
management has been maintained and

>the code of corporate governance has been ad-
hered to.

The external auditors are responsible for report-
ing on whether the financial statements are fairly
presented.

Approved by the board of directors on
September 16th 2011 and signed on its behalf by
Jean-Pierre Montocchio

Chairman

René Leclézio
Managing Director



company secretary's my knowledge and belict the
Certlflcate company has filed with the

Registrar of Companies all such
returns as are required of the
company under the Companies
Act 2001.

Jocelyne Martin

Company Secretary

September 16th 2011

Nathalie Monneron and Myléne Thomas, receptionists.



Independent auditors’ report

to the members

This report is made solely to the members of Promotion
and Development Limited (the company), as a body,
in accordance with Section 205 of the Companies Act
2001. Our audit work has been undertaken so that we
might state to the company’s members those matters
we are required to state to them in an auditors’ report
and for no other purpose. To the fullest extent permit-
ted by law, we do not accept or assume responsibility
to anyone other than the company and the company’s
members as a body, for our audit work, for this report,
or for the opinions we have formed.

report on the financial statements

We have audited the group financial statements of
Promotion and Development Limited and its subsidiar-
ies (the group) and the company’s separate financial
statements on pages 28 to 72 which comprise the
statements of financial position at June 30th 2011, and
the statements of comprehensive income, statements
of changes in equity and statements of cash flows for
the year then ended, and a summary of significant
accounting policies and other explanatory notes.

Directors’ responsibility for the financial statements
The directors are responsible for the preparation
and fair presentation of these financial statements
in accordance with International Financial Reporting
Standards and in compliance with the requirements of
the Companies Act 2001. This responsibility includes:
designing, implementing and maintaining internal con-
trol relevant to the preparation and fair presentation
of financial statements that are free from material mis-
statement, whether due to fraud or error; selecting and
applying appropriate accounting policies; and making
accounting estimates that are reasonable in the cir-
cumstan