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L THE COMPANIES ACT, 2002 [ I/

EMORANDUM OF ASSOCIATION

OF

KARIBU CAMPS AND LODGES LIMITED

[ /L€ name of the Company is “KARIBU CAMPS AND LODGES LIMITED".

2. The Registered office of the Company will be situated in Tanzania.
l 3. The objects for which the Company is established are: -

(a) To acquire, purchase or take over, promote, construct, establish and carry on the

| business of tourist accommodation in tented camps, both in permanent and /or
seasonal camps, bird watching and walking safaris, hoteliers, restaurant, bar,
café. motel, holiday camping, safaris lodges, tours operators, hire of vehicles,
mountain climbing, game driving and other safaris operators, boat tours and
fishing, tourism resort, carriers of passengers and goods, souvenir and handcraft
shop and to carry on any other business which the Directors of the Company

may deem fit in respect of tourist industry.

(b) To carry on the business of promoting tourism in Tanzania or elsewhere in Africa
and the world at large, to carry on the business of mountain climbing, hiking
safaris, excursions, ground and air travel, camping, boat yachting, sport fishing,
diving, sailing, kayaking, windsurfing, water skiing, jet-skiing and re-stocking.
Provide travel agent, tourist agent and tour operator services, facilitate traveling,

\ organize for tented camps, expeditions and safari promoters, photo safaris,

sailing and fishing trips of all kinds.

I (c) To carry on business as safari contractors, organizers and operators, and to
equip, organize and arrange for photographic, cinematic exploration and
cinematographic expeditions and generally to organize and provide facilities for —
tourists safaris adventurers of every kind including but not limited to fishing,
game, river canoeing, kayaking, yachting, water skiing, diving and other safari
expeditions of every description, photographers, supplies and caterers for fishing,
water sites seeing and other expeditions whatsoever.

(d) To work together with communities to promote events aimed at attracting tourist
activities in the country with the al,m of encouraging cultural tourism, ecotourism,

' community based tourism and hel pa tc ba.uld c:nmmumt',r splnt
(e) To carry on the business qf pmpnetgrs and mahagers of hotels, restaurants,
. cafes. motels, road houses, safan and holiday camps, caravan sites, apartment
house keepers, refreshment and tea rooms, milk and snack bars, tavern and to
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provide food and catering services, to individuals, private and public institutions
and to local and foreign tourists. ;

To carry on the business of general and piece goods merchants, commission
agents, retailers and wholesale merchants, commercial representatives and
clearing and forwarding agents.

To carry on business as dealers in gift items, souvenirs, trophies, makonde
carvings, jewellery, gem merchants, plated goods, cutlery, articles of virtue, objects
of arts handcraft shop, decorations and such other articles and goods as the
Company may consider capable of being conveniently dealt in relation 1o its
businesses.

To carry on the business of establishing of showrooms, running supermarkets,
department stores, shopping malls, provision stores and shops of all kinds and
description and generally to deal with such activities

To carry on business of restaurant, caterers, refreshment contractors, bakers,
confectioners, butchers, greengrocers, poulterers, vine, spirit and provision
merchants and to carry on any other business which the Directors of the
Company may deem fit.

To carry on the business of importers, exporters, manufactures and dealers in all
kinds of mercantile goods.

To carry on the business of general merchants and traders and to buy, sell,
manufacture, import, export and deal in goods, both wholesale and retail,
merchandise and produce of all kinds and for such purposes o open and keep
shops, stores and warehouses and to do all such things either as principal or as
agents.

To carry on business as principals, agents or manufacturers representatives of
importing, exporting, buying, selling, distributing of new and used automobile
spares and parts of all descriptions, tyres and tubes, batteries, battery solution
and other spares, accessories, motor cycles, bicycles, tractors, mining
equipments, agricultural and industrial machinery and equipments, new and
second motor vehicles cars, trucks, lorries and fuels and oils and petroleum
products of all kinds.

To acquire by purchase or otherwise land, buildings, machinery, sisal plant,
coffee plant and cotton facteries and to carry on the business of growing and
dealing in sisal, coffee, wheat, and deal in any other substances of a fibrous
nature.
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To promote and establish the business of motor accessories and spares, tyres
and tubes and to carry on any other work or business which the Directors of the
Company may deem fit and necessary in connection with any business of
objects of the com pany.

To carry on the business of planters and growers of all kinds of cash and
commercial crops, flowers, fruits and vegetables both in small and large scaie for
local and export.

To import, export, sell, market, store, transport, pack, process preserve and
generally deal in all manners possible with agricultural and food products,
agricultural commodities and agricultural  inputs, chemicals, machinery,
equipment, requisites and necessaries of all kinds and descriptions and to act as
promoters, agents, and salesmen of the producers and manufacturers of the
same. .

To acquire, take over, promote, establish, and carry on all or any of the business
of seed crushers and manufactures of linseed, cotton and other cakes, oil
extractors by crushing, chemical and other processes makers and manufactures
of cattle food, feeding and fattening preparations of every kind and description,
makers and manufacturers of manures and fertilizers of every description, hay,
straw and fodder merchants and dealers in molasses, jaggrey. trice, bagasse
and other sugar by-products.

To carry on all or any of the business of manufactures of and dealers in and
workers in cement, lime, plasters, whitings, clay gravel, sand, stone, minerals,
earth fuel, artificial stone, bricks, tiles, pipes, potiery earthware, China and
builders requisites and convenience of all kinds and as quarry owners, builders,
general contractors and carriers.

To operate a florist arcade to act as a decorator, landscapes and gardening.

To deal in import and export, of all types of building materials, textile materials,
inclustrial materials and chemicals, consumer sundries, groceries, footwear,
electrical equipment, domestic appliances, agricultural and farm implements,
motor vehicles spares and any other general merchandise.

To develop and turn to account any land acquired by or in which the Company
has interest and particular by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorating, maintaining,
furnishing, fitting up and improving buildings and planting, paving, draining,
farming, cultivating, letting on building lease or building agreement and by

advancing money to and entering into contracts and arrangements of all kinds
with builders, tenants and other.



(V)

(x)

(v)

(2)

(a2)

(bb)

To enter into any arrangements with any Government or authorities supreme,
municipal, loca! or otherwise, that may seem conducive to the company’s objects
or any of them, and to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To obtain any provisional Order, Ordinance or Act of Parliament for enabling the
Company to carry any of its objects into effect, or for effecting any modification of
the Company’s constitution or for any other purpose which may seem expedient,

and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

To procure the company to be registered, incorporated or otherwise constituted if
necessary or advisable according to the law of any foreign country.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn
to account, or otherwise deal with all or any part of the property and rights of the
company. o

To amalgamate or enter into partnership or any agreement whether perpetual or
terminable, for sharing profits, union of interest joint adventure, reciprocal
concessions or co-operation with any persons, firm, society, association or group
of persons, carrying on or engaged in or about to carry (in the case of a
company) formed o carry on or engage in any business or transaction within the
objects of this Company or any business transaction or course of action which
may seem to the Company capable of being conducted so as directly or indirectly
to benefit the company or to prevent or minimize apprehended loss, damage or
cost to the Company or to such person, firm, society, association or group of
person, purchase, subscribe for or otherwise acquire and hold shares (fully or
partly paid up) or stock in or se%urities of, or to lend money, {o guarantee the
contracts of subsidies or otherwise assist any such person, firm, society,
association or group of persons, and to sell, hold, re-issue with or without
guarantee or otherwise deal with such shares, stock or securities.

To sell exchange let, develop, dispose of, transfer of otherwise deal with the

undertaking of the company or any part thereof upon such terms and for such
consideration as the company may think fit.

To improve, manage, develop, exchange, morigage, let on rent or in
consideration of a share of profits, either in meney or kind or otherwise grant,
licence, easements and other rights of and over and in any manner dispose of,
turn to profit or deal with all or any part of the property and rights of the company.
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To establish, promote and otherwise assist any company or companies for the
purpose of acquiring all or any part of the property of furthering any of the objects
of this company.

To issue or guarantee the issue of or the payment of interest on the shares,
debentures, debenture stock or other securities or obligations of any company.

To invest the moneys of the company not immediately required in such manner,
other than in the shares of this company, as may from time to time be
determined.

To lend and advance money or give credits to such persons and on such terms
as may be deemed expedient and in particular to customers and others having

dealings with the company and to give guarantees or become surety for any
such person.

To rise or borrow money or to secure the payment of money and of any interest
thereon in such manner and on such terms as may be deemed expedient, and in
particular by the issue at par or at a premium or discount of debentures or
debenture stock either perpetual or terminable, or by bonds, morigages or any
other form of security over or upon all or any of the undertaking, property or
rights of the company both present and future including its uncalled capital, or
without any such security.

To receive money on deposit with or without allowance of interest thereon.

To join with any other company or companies in the issue of a joint debenture or
joint debentures, to secure the performance of any of the joint or several
obligation of this company and all or any such other companies.

To accept stock or shares in or the debentures, mortgage debentures or other
securities of any other company in payment for any services rendered or for any
sale made to or debt owing from any such company.

To draw, accept and make and to endorse, discount and negotiate bills of
exchange, promissory notes and other negotiable instruments.

To establish agencies, and local boards in Tanzania and elsewhere, and to regulate
and discontinue the same.

(mm) To seek for and secure openings for the employment of capital in any part of the

world, and with a view thereto to prospect, inquire, examine, explore and test and
to employ and to despatch expeditions, commissioners, experts and other agents.
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To acquire from any sovereign state or authority supreme local or otherwise any
concessions, grants, decrees, rights or privileges whatsoever which may seem to
the company capable of being turned to account and to work, develop, carry out
exercise and turn to account the same.

To procure the company to be registered or recognised in any foreign country or
place.

To carry on the business of financiers in all their branches and departments,
including the borrowing, raising or taking up of money, the lending or advancing of
money, securities and property, the discounting, buying, selling and dealing in bills
of exchange, promissory notes, coupons, drafts, Dbills of lading, warrants,
debentures, certificates, scrip and other instruments and securities and issuing
letters of credit and circular notes, the buying, selling and dealing in bullion and
specie, the acquiring, holding, issuing on commission, underwriting and drawing
with stocks. funds, shares, debentures, debenture stock, bonds, obligations,
securities and investment of all kinds, the negotiating of loans and advances, the
receiving of money and valuables on deposit or for safe custedy of otherwise, the
collecting and transmitting of money and securities, the managing of property and
transacting of all kinds agency business.

To distribute any of the property of the company among the Members in specie,
and either by way of dividends or upon and retumn of capital.

To capitalise if and when deemed advisable the whole or part of the undivided
profits of the company and/or moneys standing to the credit of the company’'s
reserve fund and to distribute such sum either as bonus or in any cther manner and
either by way of shares credited as fully paid up or in such other manner as may
seem expedient and whether amongst holders of shares in the company or others.

To provide for the welfare of persons in the employment of the company or formerly
in the employment of the company, or it predecessors business, and the wives,
widows, and families of such persons by grants of moneys, pensions or other
payments and by providing or subscribing towards places of instruction and
recreation, and hospitals, dispensaries, medical and other attendance and other
assistance as the company shall think fit.

To form, subscribe to and otherwise aid benevolent, religious, scientific, national,
charitable or other institutions or objects of a public character or other which have
any morale or other claims to support or aid by the company by reason of the
nature or locality of its operations or otherwise.

To carry on, develop, extend and turn to account any trade business or operation
whatsoever which can, in the opinion of the company be advantageously or
conveniently carried on by the company by way of extension of or in connection
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(b) The number of members of the company is limited {o fifty as further provided for in
the Act.
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prohibited.

4. Subject to the provisions of the Act, and without prejugice.fo anv rinhts attached to anv
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5. Subject to the provisions of section 61 of the Act, any shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are, or at the option of the
Company are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution determine.

6. If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, whether or not the company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that class, or
i LSNPSR C R LT EE S B LU I TR S —
holders of the shares of the class. To every such separate general meeting the
e e o o L
necessary quorum shall be two persons at least holding or representing by proxy one-
third of the issued shares of the class and that any holder of shares of the class present
in person or by proxy may demand a poll.

7. The rights conferred upon the holders of the shares of any class shall not, uniess
otherwise expressly provided by the terms of issue of the shares of that class, be

deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

8. The company may exercise the powers of paying commissions conferred by section 56
of the Act. Subject to the provisions of the Act, such commission may be satisfied by the

payment of cash or the allotment of fully or partly paid shares or partly in one way and
partly in the other.

any share upon any trust, and the company shali not be bound by or be compelled in
any way to recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any share or any interest in any fractional part of a share or (except
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as otherwise provided by the articles or by law) any other rghSormecoe noopeci o

any share except an absolute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

10. Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two months after allotment or lodgment of transfer (or within
such other period &s the conditions of issue shall provide) one cerificate for 2ll the
shares of each class held by him (and, upon transferring a part of his helding of shares
of any class, to a certificate for the balance of such holding) or several certificates each
for one or more of his shares upon payment for every cerlificate after the first such
reasonable sum as the directors may determine, Every certificate shall be sealed with
the seal and shall specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respective amounts paid thereon. In respect
of a share of shares held jointly by several persons, the company shall not be bound to

issue more than one certificate, and delivery of a certificate for a share to one joint
holder shall be sufficient delivery to all joint holders.

11.If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of expenses reasonably
i e 83 L Tl rransny. g apipe hnas iy SR e TRia B A e aTecioTs May aeterfine bt ——
otherwise free of charge, and (in the case of defacement or wearing out) on delivery up
of the old certificate.

LIEN

12. The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a fixed
time in respect of that shares, but the directors may at any time declare any share to be
wholly or in part exempt from provisions of this regulation. The Company’s lien, if any, on
a share shall extend to any amounts payable in respect of it.

13. The Company may sell, in such manner as the directors determine, any shares on
which the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after a notice in writing has been given
to the holder of the share, or the person entiltied thereto by reason of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

14. To give effect to any such sale the directors may authorise some person to transfer the
shares sold to, or in accordance with the directions of, the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in any such transfer,
and he shall not be bound to see to the application of the purchase money, nor shall his

title to the shares be affected by any irregularity or invalidity in the proceedings in the
reference to the sale.
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The net proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as presently payable, and
the residue, if any, shall (upon surrender to the Company for cancellation of the
certificate for the shares sold and subject to 2 like lien for sums not presently payable as

existed upon the shares before the sale) be paid to the person entitled to the shares, at
the date of the sale.

CALLS ON SHARES

Subjects to the terms of allotment , the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and not by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last preceding
call, and each member shall (subject to receiving at least fourteen clear days notice
specifying when and where payment is to be made) pay to the Company as required by
the notice the amount called on his shares. A call may be required to be paid by
instaliments. A call may, before receipt by the Company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls made upon him notwith

standing the subsequent transfer of the shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof,

If a call remains unpaid after it has become due and payable, the person from whom the
sum is due shall pay interest on the amount unpaid from the day it became due and
payable to the time of actual payment at the rate fixed by the term of allotment of the
share or, if no rate is fixed, at a rate not exceeding five percent per annum as the

directors may determine, but the directors may waive payment of such interest wholly or
in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an installment of a call, shall be deemed to be
a call, and if it is not paid the provisions of the articles shall apply as if that amount had
become due and payable by virtue of a call.

. Subject to the terms of allotment, the directors may, on the issue of shares, differentiate

between the holders as to the amount of calls to be paid and the times of payment.

The directors may, if they think fit, receive from any member willing to advance the
same, all or any part of the moneys un-called and unpaid upon any shares held by him,
and upon all or any of the moneys so advanced may (until the same would, but for such
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advance, become (payable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) six per cent per annum, as may be
agreed upon between the directors and the members paying such sum in advance,

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share is fully paid up, by or on behalf of the transferee, and the
transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

The directors may, in their absolute discretion and without assigning any reason

therefore, decline to register any transfer of any share, whether or not it is fully paid
share.

If the directors refuse to register a transfer they shall within sixty days after the date on

which the transfer was lodged with the Company send to the transferee nofice of the
refusal.

The registration of transfers of shares or any transfers of any class of shares may be

suspended at such times and for such periods (not exceeding thirty days in any year) as
the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor of survivors where the deceased was a
joint holder, and the personal representatives of the deceased where he was 2 sole
holder or the enly survivor of joint holders, shall be the only persons recognised by the
company as having any title to his interest in the shares: but nothing herein contained

shall release the estate of a deceased member from any liability in respect of any share
which had been jointly held by him.

A person becoming entitied to a share in consequence of the death or bankruptey of a
member may, upon such evidence being produced as may properly be required by the
directors and subject as hereinafter provided, either elect by notice to the company to be
registered as holders of the share, or elect to have some person nominated by him
registered as the transferee in which case he shall execute the appropriate instrument of
transfer. All the articles relating to the right to transfer of shares shall apply to any such
notice or transfer as if it were an instrument of transfer executed by the member and the
death ar bankruptcy of the member had not occurred.
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A person becoming entitled to a share by reason of the death or bankruptcy of the hoider
shall have the rights to which he would be entitled if he were the registered holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the company.

ALTERATION OF CAPITAL

If 2 call remains unpaid after it has become due and payable, the directors may give to
the person from whom it is due not less than fourteen clear days' notice requiring
payment of the amount unpaid, together with any interest which may have accrued. The
notice shall name the place where payment is to be made and shall state that if the

notice is not complied with, the shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited share and not paid before the forfeiture.

Subject to the provisions of this Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other persen, and
at any time before a sale, re-allotment or other disposition the forfeiture may be
cancelled on such terms as directors think fit. Where for the purposes of its disposal a

forfeited share is to be transferred to any person, the directors may authorise some
person to execute an instrument of transfer of the share in question.

A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the company for canceliation the
certificate for the shares forfeited, but shall remain liable to the company for all moneys
which, at the date of forfeiture, were payable by him to the company in respect of the
shares, but his liability shall cease if and when the company shall have received
payment in full of all such moneys in respect of the shares, but the directors may waive

payment wholly or in part or enforce payment without any allowance for the value of the
shares at the time of forfeiture of for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a
date stated in the declaration shall be conclusive evidence of the facts stated therein as
against all persons claiming to be entitled to the share, and the declaration shall (subject
to the execution of an instrument of transfer if necessary) constitute a good title to the
share, and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by any
irregula rity or invalidity of the proceedings in reference to the forfeiture or disposal of the

share.
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36. The company may by ordinary resolution;-

37

38.

3s.

40.

41.

(a) Increase its share capital by new shares of such amount, as the resolution
prescribes;

(b) Consolidate and divide all or any of its share capital into share of larger amount
than its existing shares;

(c) Subject to the provisions of section 65(1)(d) of the Act, sub-divide its existing

shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association;

(d) Cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelied.

Whenever as a result of a consolidation of shares any member, would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including subject to the provisions of this Act, the company) and distribute the net
proceeds of sale in due proportions among those members, and the directors may
authorise some person to execute an instrument of transfer of the shares to or in
accordance with the directions of the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resclution reduce its

share capital, any capital redemption reserve fund or any share premium account in any
way.

The company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year, and shall specify the meeling as such in the
notices calling it; and not more than fifteen months shall elapse between the date of one
annual general meeting of the company and that of the next.

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may, whenever they think fit, cail an extraordinary general meeting, and
extraordinary general meetings shall also be convened on such requistionists, or, in
default, may be convened by such requistionists, as provided by section 134 of the Act.
If at any time there are not within the Territory sufficient directors to call the meeting, any
director or any two members of the company may call the meeting in the same manners
as nearly as possible that in which meeting may be convened by the directors.




42.

43.

44,

45,

486.

47.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days notice in writing. The
notice shall specify the time and place of the meeting and the general nature of the

business and, in the case of an annual general meeting, shall specify the meeting as
such;

Provided that a meeting of the company may be called by shorter notice if it is so
agreed;-

(a) In the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and

(b) In the case of any other meeting by a majority in number of the ;members having a
right to attend and vote at the meeting, being a majority together holding not less
than 95 per cent in nominal value of the shares giving that right.

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.
The accidental omissions to give notice of a meeting to, or the non-receipt of notice of a

meeting by, any person entitled to receive notice shall not invalidate the proceedings at
the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extra ordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception
of declaring a dividend, the consideration of the accounts, and the reports of the

directors and auditors, the election of directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business; two persons entitled to vote
on the business to be transacted, each being a member or a proxy for a member of a
duly authorised representative of a corporation, shall be a quorum.

If withinn half an hour from the time appointed for meeting a quorum is not present, or if
during the course of a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week, at the same time and place or to such other
day at such other time and place as the directors may determine,

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the general meeting, but if
neither the chairman nor such other director (if any) be present within fifteen minutes
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after the time appointed for the holding of the meeting and willing to act, the direclors
present shall elect one of their number to be chairman of the meeting and, if there is only
one director present and willing to act, he shall be chairman.

If at any meeting no director is willing to act as chairman or if no director is present within
fifteen minutes after the time appeinted for holding the meeting, the members present
shall choose one of their member to be chairman of the meeting.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak

at a general meeting and at any separate meeting of the holders of any class of shares
in the company.

The chairman may, with the consent of any meeting at which quorum is present and
shall if so directed by the meeting), adjourned the meeting from time to time and from

“place to place, but no business shail be transacted at any adjourned meeling other than

the business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days notice and the general nature of the business to be transacted
at an adjourned meeting should be given.

At any general meeting a resoiution put to the vote of the meeting shall be decided on a

show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:

(a) By the chairman or:
(b) By at least two members having the right to vote at the meeting; or

(c) By a member or members representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the meeting; or

{(d) By a member or members. holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right; and a

demand by a person as proxy for a member shall be the same as a demand by
the member.

Unless a poll be so demanded, a declaration by the chairman that a resolution has on a
show of hands been carried or carried unanimously, or by a particular majority, or lost, or

not carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be evidence of that fact.

The demand for a poll may, before the poll is taken, be withdrawn,
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Except as provided in article 56, if a poll is dully demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed ‘to be the
resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the

chairman of the meeting shall be entitled to a casting vote in addition to any other vote
he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time not being more than thirty days after the poll is demanded
as the chairman of the meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall have effect as if it had been passed at a general meeting duly convened
and held, and may consists of several instruments in the like form each executed by or
on behalf of one or more members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or classes of shares.
on a show of hands every member (being an individual) present in person or (being a
corporation) present by a duly authorised representative, not being himself a member

entitled to vote, and on a poll every member shall have one vote for each share of which
he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders: and

for this purpose seniority shall be determined by the order in which the names stand in
the register of members.

A member in respect of whose estate a manager has been appointed under section 26
of the Mental Diseases Ordinance, may vote, whether on a show of hands or on a poll,
by his manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitied to vote at a general meeting or at a separate meeting of the
holders of any class of shares in the company unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any objection made in due
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time shall be referred to the chairman of the meeting, whose decision shall be final and
conclusive,

3. On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion.

64. The instrument appointing proxy shall be in writing executed by or on behalf of the
appointor or of his attorney duly authorised in writing, or, if the appointor is a corporation,

either under seal, or under the hand of an officer or attorney duly autherised. A proxy
need not be a member of the company.

5. The instrument appointing a proxy and any authority under which it is executed a copy of
that authority certified notarially or in such other manner as approved by the directors
shall be deposited at the registered office of the company or at such other place within
the Tanzania as is specified for that purpose in the notice convening the meeting, not
less than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or, in the case of a poll, not less
than 24 hours before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

66. An instrument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admit:

KARIBU CAMPS AND LODGES LIMITED

. (S . SO VST — being oo a
Member/mernbers of the above named company, hereby appoint
............. Of oo, OF faliling him, of

.......................................................................

as mylour proxy to vote for me/us on my/our behalf at the (annual or extraordinary, as the
case may be) general meeting of the Company to be held on the
B0 s and at any adjournment thereof.

o day of

......................................................................

67. Where it is desired to afford members an opportunity of voting for or against a resolution

the instrument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admit:



68

69,

70.

KARIBU CAMPS AND LODGES LIMITED

b e OF oo s Being .o

a Member/members of the above named company, hereby appoint
LIRS, - e N orfailing him, ... .. .~

Of as my/our proxy to vote for mel/us on my/our behalf at the
(annual or extraordinary, as the case may be) general meeting of the company to be held
oL u——— , and at any adjournment
thereof.

Signedthis day of ) BY s

This form is to be used in favour offagainst resolutions (1/2/3 etc.). Unless otherwise
instructed, the proxy will vote as he thinks fit or abstain from voting.

- The instrument appointing a proxy shall be deemed to confer authority to demand or join

in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy, or poll demanded
by proxy, or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous determination was received by the company at its
registered office (or at such other place al which the instrument or proxy was duly
deposited) before the commencement of the meeting or adjourned meeting at which the
pProxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the company may by resoiution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at
any meeting of the company or of any class of members of the company, and the person
S0 authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an individual member of
the com pany.
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DIRECTORS

(i) Unless and until otherwise determined by the company by Ordinary Resolution the

number of Directors (excluding Alternate Directors) shall not be less than two and not
more than ten.

(i) The names of the First Directors of the Company shall be:
1. MR. PRITIPAL SINGH CHADHA
2. MR. ALLY ALPHONCE MSAMI
3. MR. HUSEIN HAMIS MRISHO
4. AMRITPAL SINGH CHADHA

72. The shareholding qualification for directors may be fixed by the company in general

73.

74.
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meeting, and unless and until so fixed no qualification shall be required,
POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed by
the directors, who may exercise all the powers of the company. No alteration of the
memorandum or articles and no such directions shall invalidate any prior act of the
directors which would otherwise have been valid. The powers given by this article shall
not be limited by any special power given to the directors by the articles and meeting of

directors at which a quorum is present may exercise all powers exercisable by the
directors,

The directors may by power of attorney appoint any person to be the attorney or agent of
the company for such purposes and on such conditions as they determine. including
authority for the attorney or agent to delegate all or any of his powers.

The directors may exercise all the powers of the company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the company or of any third party.

The company may exercise the powers conferred upon the company by sections 124 to
127 of the Act with regard to the keeping of a branch register, and the directors may
(subject to the provisions of those sections) make and vary such regulations as they may
think fit respecting the keeping of any such register.

DIRECTOR'S APPOINTMENTS AND INTERESTS

The directors may appoint one or more of their number to the office of managing director
or to any other executive office under the company and may enter into an agreement or
arrangement with any director for his employment by the company or for the provision by
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him of any services outside the scope of the ordinary duties of a director. Any such
appointment, agreement or arrangement may be made on such terms as the directors
determine and they may remunerate any such director for his services as they think fit.
Any appointment of a director to an executive office shall terminate if he ceases to be a
director, but without prejudice to any claim to damages for breach of the contract of
service between the director and the company. A managing director and a director
holding any other executive office shall not be subject to retirement by rotation.

A director who is in any way, whether directly or indirectly, interested in a contract or
proposed contract with the company shall declare the nature of his interest at a meeting
of the directors in accordance with section 209 of the Act.

Subject to the provisions for the Act, and provided that he has disclosed to the directors

the nature and extent of any material interest of his, a director notwithstanding his
office:-

(a) May be a party to, or otherwise interested in, any transaction or arrangement with the
company or in which the company is otherwise interested;

(b) May be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in any body corporate promaoted by the
company or in which the company may be interested;

(c) Shall not, by reason of his office, be accountable to the company for any benefit
which he derives from any such office or employment remuneration or other benefits
received by him as a director or officer of, or from his interest in, such other company
unless the company otherwise directs.

Provided that nothing herein contained shall authorise a director or his firm to act as
auditor to the company.

For the purposes of articles 78 and 78 -

(a) A general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be

deemed to be a disclosure that the director has an interest in such transaction of the
nature and extent specified; and

(b) An interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn
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accepted, endorsed, or otherwise executed in such manner as the directors shall from
time to time by resolution determine.

MINUTES

82 The directors shall cause minutes to be made in book kept for the purpose:-
(a) Of all appointments of officers made by the directors:

(b) Of the names of the directors present at each meeting of the directors and of any
committees of the directors:

(c) Of all resolutions and proceedings at all meetings of the company, of the holders of

any class of shares in the company, and of the directors, and of committees of
directors.

REMUNERATION AND EXPENSES; GRATUITIES AND PENSIONS

83. The remuneration of the directors shall be determined by ordinary resolution of the
company and, unless the resolution otherwise provides, such remuneration shall be
deemed to accrue from day to day. The directors may also be paid all traveling, hotel
and other expenses properly incurred by them in attending an returning from meetings of
the directors or any commitiee of the directors or general meetings or separate meetings
of the holders of any class of shares or of debentures of the company or otherwise in
cannection with business of the company.

84. The directors on behalf of the company may pay a gratuity of pension or allowance on
retirement to any director who had held any other salaries office or place of profit with
the company or to his widow or dependants and may make contributions to any fund and
pay premiums for the purchase or provisions of any such gratuity, pension or allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

85. The office of directors shall be vacated if the director-

(a) Ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b) Becomes bankrupt or makes any arrangement or composition with his creditors
generally; or
(c) Becomes of unsound mind; or

(d) Resigns his office by notice in writing to the company; or

(e) Shall for more than six consecutive months have been absent without permission of
the directors from meetings of the directors held during that period and the directors
resolve that his office be vacated.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or to be an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the total number of directors does not
exceed the number fixed by or in accordance with these articles. A director so appointed

shall hold office only until the next following annual general meeting, and shall then be
eligible for re-election.

The company may by ordinary resolution, of which special notice has been given in
accordance with section 144 of the Act, remove any director before the expiration of his
period of office notwithstanding anything in these articles or in any agreement between
the company and the director. Such removal shall be without prejudice to any claim the
director may have for damages for breach of any service contract with the company.

The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without prejudice
to the powers of the directors under article 87 the company may by ordinary resolution
appoint any person to be a director either to fill a vacancy or as additional director.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their meetings as
they think fit. Questions arising at a meeting shall be decided by a majority of votes. In
case of an equality of votes, the chairman shall have a second or casting vote. A director
may, and the secretary at the request of a director shall, call a meeting of the directors, It

shall not be necessary to give notice of a meeting to any director who is absent from
Tanzania.

The quorum necessary for the transaction of the business of the directors may be fixed
by the directors and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy in their number, but, if
their number is reduced below the number fixed as the necessary quorum, the
continuing directors or director may act only for the purpose of filling vacancies or of
calling a general meeting.

The directors may appoint one of their number to be the chairman of the board or
directors and determine the period of which he is to hold office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors as which he
is present. But if no such chairman is appointed, or if he is unwilling to preside, or if at
any meeting the chairman is not present within five minutes after the time appointed for

"
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holding the same, directors present may choose one of their number to be chairman of
the meeting.

The directors may delegate any of their powers to any committee consisting of one or
moere directors; any committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on it by the directors. Subject
to any such reguiations, the proceedings of a committee with two or mere members shall

be governed by the articles regulating the proceedings of directors so far as they are
capable of applying.

All acts done by a meeting of the directors or of a committee of directors or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such director, or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be as

valid as if every such person had been duly appointed and was qualified and continued
to be a director and was entitled to vote.

A resoiution in writing, signed by all the directors entitled to receive notice of a meeting
of the directors, or of a committee of directors, shall be as valid and effectual as if it had
been passed at a meeting of the directors or (as the case may be) a committee of

directors duly convened and held, and may consist of several documents in the like form
each signed by one or more directors.

Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of 2 committee of directors on any resolution concerning a matter in which
he has, directly or indirectly, an interest or duty which is material and which conflicts or
may confiict with the interests of the company. Subject to and in accordance with

provisions of the Act, an interest of a person who is connected with a director shall be
treated as an interest of the director.

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

The company may by ordinary resolution suspend or relax to any extent, either generally
or in re spect of any particular matter, any provision of the articles prohibiting a director
from voting at a meeting of directors or of a committee of directors

100.Where proposals are under consideration concerning the appointment of two or more

directars of offices or employment with the company or any body corporate in which the
company is interested, the proposals may be divided and considered in relation to each
director separately and (provided he is not for another reason precluded from voting)
each of the directors concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except then concerning his own appointment.
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101.1f a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive.

SECRETARY

102.The secretary shall be appointed by the directors for such term, at such remuneration
and upon such conditions as they may think fit, and any secretary so appointed may be
removed by them.

103. A provision of the Act or these Regulations requiring or authorising a thing to be
done by or to a director and the secretary shall not be satisfied by its being done by or
to the same person acting both as director and as. orin place of, the secretary,

THE SEAL

104.The seal shall only be used by the authority of the directors or of a committee of the
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

DIVIDENDS AND RESERVE

105.Subject to section 180 of the Act, the company may by ordinary résolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors.

106.Subject to the provisions of the Act, the directors may from time to time pay to the
members such interim dividends as appear to the director to be justified by the profits of
the company available for distribution.

107.The directors may, before recommending any dividend, set aside out of the profits of
the company such sums as they think proper as a reserve or reserves which shall, at
the discretion of the directors, be applicable for any purpose to which the profits of the
company may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the company or be invested in such
investments (other than shares of the company) as the directors may from time to time
think fit. The directors may also without placing the same to reserve carry forward and
any profits which they may think prudent not to divide.

108.Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid on the shares in respect of which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid on the shares during any portion or portions of the period in respect of
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which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall rank for dividend accordingly.

109. Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of assets
and, where any difficult arises in regard to the distribution, the directors may seftle the
same, and in particular may issue fractional certificates and fix the value for distribution
of any assets and may determine that cash payments shall be made to any members
upon the fooling of the value so fixed in order to adjust the rights of member, and may
vest any assets in trustees,

110.Any dividend, interest or other money payable in cash in respect of shares may be paid
by cheque sent through the post to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint holders who is first
named in the register of members or to such person and to such address as the holder
or joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent, and payment of the chegue shall
be a good discharge to the company. Any one of two or more joint holders may give
effectual receipts for any dividends or other moneys payable in respect of the shares
held by them as joint holders.

111.Ne dividend or other moneys payable in respect of a share shall bear interest against
the company unless otherwise provided by the rights attached to the share.

112.Any dividend which has remained unclaimed for twelve years from the date when it

became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the company.

ACCOUNTS

113.The directors shall cause proper books of accounts to be kept with respect to:-

(a) All sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place:

(b) All sales and purchase of goods by the company; and

(¢) The assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of

account as are necessary to give a true and fair view of the state of the company's
affairs.and to explain its transactions. -

114.The books of account shall be kept at the registered office of the company, or subject to

section 151 (4) of the Act, at such other place or places as the directors think fit, and
shall always be open to the inspection of the directors.
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115.No members shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authorised by
the directors or by ordinary resolution of the company,

116.The directors shall, in accordance with sections 153, 155 and 159 of the Act, cause to
be prepared and to be laid before the company in general meeting such profit and loss

accounts, balance sheets, cash fiow statements, group accounts (if any) and reports as
dare referred to in those sections.

117.In accordance with section 163 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a copy of the
director's report and the auditor's report shall not less than twenty-one days before the
date of the meeting be sent to every member of, and every holder of debentures of the
company. Provided that this regulation shall not require a copy of those documents to
be sent to any person of whose address the company is not aware or to more than one
of the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS
118.The directors may, with the authority of an ordinary resolution of the company:

(a8) Resolve to capitalise any part of the amount for the time being standing to the credit
of any of the company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and that such sum be capitalized to
the members who would have been entitled to it were distributed by way of dividends
and in the same proportions and apply such sum either in or towards paying up any
amounts for the time being unpaid on any shares held by such members respectively

orin paying up in full in issued shares or debentures of the company to be allotted
and distributed,

(b) Make such provision the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions, and authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the company providing for the
allotment to them respectively, credited as fully paid up, of any shares or debentures
to which they are entitled upon such Capitalisation, and any agreement made under
such authority shall be effective and binding on all such members.

AUDIT

118.Auditers shall be appointed and their duties regulated in accordance with sections 170
10 178 of the Act.

NOTICES

120.Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of directors needs not to be in writing. The
company may give any notice to a member whether personally or by sending it post in a
prepaid envelop addressed to the member at his registered address, or by leaving it at
that address. Where a notice is sent by post, service of the notice shall be deemed to
be effected by properly addressing, preparing, and posting a letter containing the notice,
and to have been effected at the expiration of (seventy-two) hours after the letter
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