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BELLE MARE HOLDING LIMITED

CIRCULAR TO SHAREHOLDERS 

A Circular to the shareholders of Belle Mare Holding Limited (“BMH”) in respect of the acquisition 
of 11,124,964 ordinary shares in Hotelest Limited (“Hotelest”), representing 19.89% of the  

share capital of Hotelest, at a price of MUR30.85 per share (the “Transaction”).

The above acquisition constitutes both a Disclosable and 
 a Related Party Transaction under Chapter 13 of the Listing Rules.

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
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This document constitutes a Disclosable Transaction Circular (the “Circular”). For a full appreciation of this 
Circular, the document should be read in its entirety. If you are in any doubt about the action you should take, 
you should consult your financial advisor, your investment dealer or any other independent advisor immediately.

This Circular is not a prospectus and does not constitute an offer or invitation to any person to subscribe to 
the shares of BMH. This Circular has been prepared for the purpose of complying with the laws of Mauritius 
and the Listing Rules issued by the Stock Exchange of Mauritius Ltd (the “SEM”), more specifically Chapter 13 
of the Listing Rules.

Pursuant to Chapter 13 of the Listing Rules, this Circular has been submitted to the SEM prior to its issue. 

In accordance with Sections 13.15 and 13.21 of the Listing Rules, BMH notified the SEM of the Transaction on 
30 July 2018. The present Circular has been vetted by the SEM, in conformity with the Listing Rules, and is issued 
under Sections 13.15 and 13.16 of the Listing Rules.

This Circular is issued by Belle Mare Holding Ltd, Registration No. C06003628, having its registered office at  
5th Floor Labama House, 35 Sir William Newton Street, Port Louis, Mauritius.

A Cautionary Announcement was also published on 30 July 2018 to inform the shareholders of BMH and the 
public at large of the Transaction.

DISCLAIMER OF THE FSC AND THE SEM 
The Financial Services Commission and the Stock Exchange of Mauritius accept no responsibility for the content 
of this Circular, make no representation as to the accuracy or completeness of any of the statements made or 
opinions or reports expressed herein and expressly disclaim any liability whatsoever for any loss arising from or 
in reliance upon the whole or any part of this Circular.

20 August 2018
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DECLARATION BY DIRECTORS
This Circular includes particulars given in compliance with the SEM Rules governing the Official Listing of 
Securities for the purpose of giving information with regard to the issuer. The Directors of BMH, whose names 
appear in section 4 of this Circular, collectively and individually accept full responsibility for the accuracy of the 
information contained in this Circular and confirm, having made all reasonable enquiries, that, to the best of 
their knowledge and belief, there are no other facts, the omission of which, would make any statement herein 
misleading.

Signed on behalf of the Board, by

George J. Dumbell Marc Freismuth
Chairman Independent Director
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1. DEFINITIONS
In this Circular, the following words and expressions shall bear the following meanings, except when the context 
otherwise requires:

Term Definition

Board The board of directors of BMH

BMH or the Company Belle Mare Holding Limited

Buyer Belle Mare Holding Limited 

Circular This document prepared in accordance with Chapter 13 of the Listing Rules of the 
SEM in relation to the disclosable transaction

CHSL Constance Hotel Services Limited

Constance Group The group of companies that include BMH, Hotelest and CHSL

DEM Development and Enterprise Market

Directors The directors of BMH

FSC Financial Services Commission 

FY Financial Year ended

Hotelest Hotelest Limited

LEC Listing Executive Committee of the SEM

Listing Rules The rules governing securities listed on the Official Market of the SEM

Manvest Manvest Limited

MUR Mauritian Rupee

GR Mrs. G. Rogers and Mrs. M. Raffray

SC Société Cléane and members of the late J. Clément Rey’s family

Sellers Société des Fraisiers, Société Cléane, Manvest Limited and GR

SF Société des Fraisiers and members of L. Adolphe Vallet’s family 

SEM The Stock Exchange of Mauritius Ltd

Transaction The acquisition by BMH of 11,124,964 ordinary shares in Hotelest, representing 
19.89% of the share capital of Hotelest, at a price of MUR30.85 per share
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2. SUMMARY DESCRIPTION OF THE TRANSACTION
2.1 Company background

Belle Mare Holding Limited (“BMH” or the “Buyer”), incorporated in 1982, is a public company listed on 
the Official Market of the SEM. BMH bears the registration number C06003628 and its registered office is 
situated at 5th Floor Labama House, 35 Sir William Newton Street, Port Louis, Mauritius.

BMH is an investment holding company that holds equity participations in a number of listed and unquoted 
entities. As at December 31, 2017, the Company holds 46% of its portfolio in multi-sector activities, 24% in 
the hospitality sector, 16% in the finance sector and the rest spread across property, industrial, commerce 
and other sectors.

2.2 The Transaction 

On 17 August 2018, in line with its strategy to strengthen its presence in the hospitality industry, BMH 
acquired 11,124,964 ordinary shares of Hotelest, representing 19.89% of the share capital of Hotelest, at a 
price of MUR30.85 per share, from Société des Fraisiers (“SF”), Société Cléane (“SC”), Manvest Limited and 
GR (together referred to as the “Sellers”). 

The total consideration for the Transaction amounts to MUR343million (excluding transaction costs) and will 
be settled in cash. Further to this Transaction, BMH’s stake in Hotelest has increased from 30.12% to 50.01%. 

This Transaction will enable BMH to be in a better position to take advantage of future growth prospects in 
the hospitality industry in both Mauritius and the Indian Ocean region.

Following the Transaction, BMH exercised the control of more than 50% of the rights attached to the 
ordinary shares of Hotelest and is therefore under the obligation, under Rule 33 (1) (c) of the Securities 
(Takeover) Rules 2010, to make a mandatory offer to the remaining shareholders of Hotelest and of CHSL, 
majority-owned by Hotelest. The mandatory offers will be launched in due course.

The Transaction qualifies as a Disclosable Transaction under Chapter 13 of the Listing Rules. Chapter 13 
defines a Disclosable Transaction, inter alia, as an acquisition or realisation of assets where the relative figures 
on the bases set out below would be 15% or more:

a) The value of the assets being acquired or realised as a percentage of the net assets or consolidated 
net assets, as the case may be, of the acquiring or realising group; or

b) The net profit (after deducting all charges except taxation) attributable to the assets being acquired 
or realised as disclosed in the latest published audited accounts as a percentage of the net profit of 
the acquiring or realising group; or

c) The aggregate value of the consideration given or received as a percentage of the net assets or 
consolidated net assets, as the case may be, of the acquiring or realising group; or

d) The value of the equity capital issued as consideration by the acquiring issuer as a percentage of the 
value of the equity capital previously in issue.
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2.3 Related Party Transaction

The Transaction also constitutes a Related Party Transaction as defined under Chapter 13 of the Listing Rules as 
the Sellers are either directors or signatories to shareholders’ agreements that provide for rights of nomination 
of directors in BMH and Hotelest. 

A Related Party Transaction circular is not required as the percentage ratio calculated in accordance with Listing 
Rules 13.32 (a) is between 5% and 15%. BMH has complied with the provisions of Listing Rules 13.28 by:

1. informing the Listing Executive Committee (“LEC”) of the SEM in writing of the details of the Transaction;
2. providing the LEC with a valuation report certified by an Independent Professional Expert acceptable to 

the LEC and with written confirmation that the terms of the Transaction are fair and reasonable so far 
as the shareholders of BMH are concerned; and

3. undertaking in writing to the LEC to include details of the Transaction in the Company’s next published 
annual report.

The Transaction has been approved by the LEC on 16 August 2018.

2.4 Information on Hotelest

Hotelest is a public company listed on the Development and Enterprise Market (“DEM”) of the SEM. The sole 
activity of Hotelest is to hold a 51% stake in Constance Hotels Services Limited (“CHSL”), which operates and 
manages several holiday resorts in Mauritius, Seychelles, Maldives, Madagascar and Pemba-Zanzibar.

The table below shows the key performance and financial indicators of Hotelest over the last two years.

Key Performance indicators (MUR’000) FY2016 FY2017
Revenue 3,632,590 3,766,189
Profit before tax 67,607 131,495
Profit after tax 1,014 72,603
Net assets 4,472,096 5,763,930

Hotelest reported total revenue of MUR3,766 million for the financial year ended 31 December 2017, versus 
revenue of MUR3,633 million for FY2016. The improvement in revenue was driven by the better performance 
of CHSL's hotels in Mauritius. Its consolidated EBITDA for FY2017 was MUR860 million, down from MUR937 
million in the previous year. This decrease was mainly attributable to the difficult market conditions faced by its 
hotels in Maldives.

2.5 Basis of determination of price consideration

The price consideration was determined based on negotiations between the respective parties. The consideration 
has been settled at MUR30.85 per share, which represents a premium to the market price of MUR30.15 per share 
as at the last trading date immediately prior to the public announcement (i.e. 27 July 2018).

2.6 Impact on BMH financial statements 

The completion of the Transaction has resulted in Hotelest becoming a subsidiary of BMH and, as a result, 
the assets and liabilities of Hotelest will be consolidated within the group financial statements of BMH. The 
proportion of interest held by the non-controlling interest is 49.99%.

At the BMH Company level, the existing investment in Hotelest has been reclassified to investment in subsidiary 
and has been increased by the cost of the additional investment.
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3 CORPORATE INFORMATION FOR BMH

3.1 Company information

Full name Belle Mare Holding Limited

Date of incorporation 27 January 1982

Place of incorporation and registration Republic of Mauritius

Business Registration Number C06003628

Registered office 5th Floor, Labama House, 35 Sir William Newton Street, Port Louis,
Republic of Mauritius

Company secretary La Gaieté Services Ltd

Registrar and transfer office ECS Secretaries Ltd, 3rd Floor, Labama House, 35 Sir William Newton 
Street, Port Louis, Republic of Mauritius

Auditors BDO & Co., Chartered accountants, 10 Frère Félix de Valois Street, 
Port Louis, Republic of Mauritius

Transaction advisor PricewaterhouseCoopers Ltd, 18 CyberCity, Ebène, Republic of 
Mauritius

Legal advisor ENS Africa (Mauritius), 19 Church Street Port Louis, Republic of 
Mauritius

3.2 Directors’ interests 

The Directors and officers of BMH having direct and/or indirect interests in the ordinary shares of the Company as 
at 31 December 2017 were as follows:

No. of shares Ordinary shares

Direct (%) Indirect (%)

Directors

George J. Dumbell - - -

Marc Freismuth - - -

Clément D. Rey 1,210 0.00 1.54

Jean Ribet - - 3.24

Maxime Rey - - -

Georgina Rogers 1,172,150 1.94 0.04

Nicolas Boullé - - -

Noël Adolphe Vallet 8,000 0.01 2.88

Senior officer
Kevin Chan Too 111,000 0.18 -

3.3 Directors’ service contracts

Mr George J. Dumbell, Chairman of the Company, has a two-year service contract, which expires on 31 December 
2019. The other Directors do not have service contracts with the Company, but letters of appointment.

3.4 Stated capital

The share capital is made up of 60,445,990 issued ordinary shares, of no par value. All issued shares are fully paid. 

3.5 Legal or arbitration proceedings

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


