AGREEMENT FOR SALE
Inrespect of
LAND FARM NO, 1771 MEASURING 2.2 HECTARES LOCATED AT ENGORORA VILLAGE,
ARUMERU DISTRICT, ARUSHA REGION HELD UNDER CERTIFICATE OF OCCUPANCY WITH
TITLE NO. 22227

Between
OMAR! RAMADHANI OMARI
As Vendor

And

SEEDCO TANZANIA LIMITED

As Purchaser
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This Agreement is entered info and made s~ 2.8 day of Lecin, 4o 2029

—_——

Between:

MR OMARI RAMADHAN] OMARI, an individual and holder of Tanzanian National Identification Carg
Number [“1962103&23102—00001-23] of Mobile Phone +255 784 282020 and P.O. BOX 8115, Arusha,
Tanzanig (hereafter referred to as the “Vendor” which expression, unless the context does not so permit,

shallinclude the Vendor's successors in fitle and permitied assigns);

under the Companies Act with registered company number 71474 whose registered office address s
located at Sable Square Shopping Mail, Arusha - Dodoma Road. Postal code 12281, Arusha, Tanzania
(hereafter referred to as the “Purchaser” which expression, unless the context does not so permit, shall

include the Purchaser's successors in tifle and permitted assigns).

WHEREAS:

Al The Vendor is the registered proprietor of all that piece of land comprised in Cerlificate of Tifte Number

22227, known as Farm No. 1771 Engorora Village, Arumery District, Arusha — Tanzania, con taining Two Point

Two Hectares {2.2“HQJ (the Property),

e The Purchaser is q company not mdijority owned by Tanzanian cifizens and, consequently, therefore the
tfransfer of legal ownership of the Property shall be Frocessed through Tanzania Investment Centre (mc)

as per the procedure sat outin this Agreement.
IT IS AGREED:

1 AGREEMENT FOR SALE AND PURCHASE

1.1 Subject to the safisfaction or waiver of the Conditions Precedent to Pre-Surrender and Cenditions

Precedent to Complefion, the Vendor hereby agrees to sell, and the Purchaser agrees to purchase,:

111 the Froperty, inclusive of all buildings, improvements, fittings, fixtures, plant, machinery and

equipment therean but otherwise on an ‘as is' basis, for the Purchase Price; and
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3.

3.1
3.1.1
3
3.1.2
3.1.3
3.1.4
3.1.5
3.6
3.2
4.
4.1.1
412
413

PURCHASE PRICE:

The Purchase Price shallbe Tanzanian Shilings Five Hundred and Forty Million Only (Tshs. 540.000.GDOI=).

DOCUMENTS 10 BE PROVIDED AT SIGNING

substance satisfactory to the Purchaser;

Change of land use from farm to Industrial use.

Spousal Consent Form.

a cerfified copy of the tax payer identification number (TIN} registratfion certificate and the tax

clearance certificate for the year 2019 of the Vendor:

If the Vendor shall fail to comply with clause 3.1, the Purchaser may rescing this Agreement without

prejudice to any other rights or remedies available fo the Purchaser.
CONDITIONS PRECEDENT TO PRE-SURRENDER

the Purchaser, through the Purchaser's Advocates, conducting due diigence against the Property
including inquiries on the Property's tiie and the results of such due diligence being safisfactory (in

the sole opinion of the Purchaser) to the Purchaser:

The Purchaser applying to the TIC for and obtaining certificate of incentivesin respect of the Project

on which the curent Property will form part of it.

the Purchaser receiving comfort from the TIC (in form and substance satisfactory to the Purchaser)
that such certificate will be issued, that the TIC will obtdin the fifle to the Property and grant the
Purchaser the Derivative Grant, being a derivative fitle of 50 years over the Property, and that the
Purchaser can eccupy the Property from the Pre-Surrender Date and following Surender and prior

to the Dervative Grant, subject to the Purchaser's pPayment of all relevant statutory fees;

k. (]



4.1.4
4.1.5
41.6
4.1.6.1
4.1.6.2
4.1.6.3
4.1.6.4
4.1.7
4.1.8
4.1.9
4.2

4.3
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3]

obtaining all deeds, licenses, resolutions, registrations, governmental authorisations and other
approvals, clearances and consents necessary for the transfer of the Property to the Purchaser and
the Surrender (other than those in clause 5.2 (Cerfificate of Approval of Disposition) and clause 5.4
(agcceptance of the Transfer Deed) and clause 6.2 (acceptance of the Surrender]), and that the

same remain in full force and effect:

the Purchaser obtaining consent from the Bank of Tanzania in respect of the purchase of the

Property as contemplated by this Agreement;

all statutory forms and other documents required for the transfer of the Property (including those
prescribed under the Land Act (Cap. 113, Laws of Tanzania R.E 2018) being duly completed and

executed by the Vendor in favour of the Purchaser and provided by the Vendor fo the Purchaser,

including:
Land Form No. 29 (Nofification of Disposition) executed in triplicate:
Land Form No. 30 (Application for Approval of Disposilion) executed in tiplicate; and

Land Form No. 35 (Transfer Deed: Transfer of a Right of Occupancy) executed in triplicate;

Spousal Consent Form.

original land rent/rates payment receipts for the Property for the three (3) years immediately prior

to the Pre-Surrender Date;

the Vendor obiaining a tax clearance certlificate from the TRA in respect of the sale of the Property

and confirming all land rent on the Property is paid up to date;

the Vendor providing any other documents that may be required to effect registration of the
transfer of the Property in favour of the Purchaser and any other documents that are, in the
reasonable opinion of the Purchaser, necessary for obtaining fthe Minisiry's approval to the

Surrender.

The Purchaser and the Vendor shall use their respective best endeavours to procure that the

Conditions Precedent to Pre-Surrender set out in clause 5.1 are satisfied as expeditiously as possible,

The Vendor's Advocates shall confirm to the Purchaser's Advocates in writing when they have all the
documents required from the Vendor for the Conditions Precedent to Pre-Surender (which must be
at least fifteen (15) Business Days before the Review Date) and thereafter the Purchaser's Advocates

shall have aright to inspect and obtain originails or certified copies of all such documents.

PRE-SURRENDER DATE

Within five (5) Business Days of the official land search report being delivered, the completed Land
Form No. 29 and Land Form No. 30 shall be submitted to the Commissioner by the Vendor together
with a letter from the Vendor (in form and substance satisfactory to the Purchaser) nofifying the
Commissioner of the Purchaser's intention to create a derivative fitle and any other documents

necessary for obtaining approval of the disposition from the Vendor to the Purchaser.
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5.3

5.4

55

5.6

5.4.2

5.6.3

6.

6.1

6.2

7.1

Ll

7.1.2

35 (Transfer Deed) is submitted to the Commissioner.

Within five (8) Business Days of tha Purchaser's receipt of the copy of the title deeds to the Property
evidencing the fransfer to the Purchaser {or such other date as the Purchaser may eleci), the

Purchaser shal nofify the Vendor of tha Pre-Surrender Date, being a date selected by the Purchaser.

On the Pre-Surrender Date;

any pre-existing lease agreements over the Property, shall be terminated:

the Vendor shall deliver vacant Possession of the Property to the Purchaser and the Purchaser shall

take occupation of the Property rent-free: and
The Purchaser shall deposit full amount of the Purchase Price into the Escrow Account.

SURRENDER

Within ten (10) Business Days of the Pre-Surrender Date, the Parties shall procure that the Surrender shall
take place by way of g surender deed, prepared by the Ministry and signed by qll necessary

FAILURE TO COMPLETE

This sale of the Property pursuant to this Agreement shall, at ihe election of the each Party , terminate

immediately upon written notice from the other Party if:

the Surrender does not take place within thirty {30) Business Days of the Pre-Surender Date;

the TIC is not dllocated the Property for investrent pUrposes or the Land Allocation Committeg

refuses to approve the dliocation of land to the Purchaser through the TIC:
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7.2.2

8.

8.1

8.2

8.3

8.3.1

8.3.2

8.4

9.

9.1

the Parties are notified that the TIC will not issue it a derivative fitle over the Property fo the

Purchaser;

The Conditions Precedent to Completion are not satisfied or waived within three months of the Pre-

Surrender Date (or such later date as the Vendor and the Purchaser may jointly agree in wrifing).

Upon such termination:

the Vendor will make best endeavours to procure that the Vendor acquires fitle to the Property
and the Purchaser shall make reasonable endeavours to cc-operate with the Vendor to approach

the Ministry to procure that the Vendor acquires title to the Property;

The Vendor shall promptly (and in any event within ten (10) Business Days of the termination) refund
to the Purchaser any portion of the Purchase Price which may have been paid to it (it any|
including the Pre-Sumender Payment (if paid) and shall pay to the Purchaser interest at the Interest
Rate from the date of the Purchaser's notice of termination (cr other relevant termination event)
to the date of refund of such monies in the event that the vendor will delay in refunding the

Purchaser.

The Purchase Price paid into the Escrow Account, shall immediately release by the Vendor and the

- Purchaser together with all interest accrued thereon in the-Escrow Account:

COMPLETION

Promptly upon the Purchaser becoming aware of the Derivative Grant and being given an onrginal
certificate of derivate title, the Purchaser shall nominate a date for Completion faling no more than
five [5) Business Days after becoming so aware (or at such other date as agreed to in wrifing by the
Purchaser and the Vendor] (the Completion Date) and the Purchaser shall notify the Vendor of the

Completion Date.

Completion shall take place on the Completion Date at the office of the Purchaser's Advocates or at

any other place agreed to in writing by the Vendor and Purchaser.

At Completion:
the Purchaser shall deliver to the Vendor a photocopy of its derivative fitle over the Property: and

The Balance of the Purchase Price in the Escrow Account shall be released by the Vendor and the
Purchaser to the Vendor's Designated Bank by depositing this amount into the Vendor's Account

through electronic or telegraphic funds transfer from the Escrow Account.

Any condifion of this Agreement which is capable of being performed after, but which has not been

performed at or before, the Complefion Date shall remain in full force and effect notwithstanding

Completion occuring.

PAYMENT OF PURCHASE PRICE

The Purchase Price shall be paid by the Purchaser in Tanzania Shilings unless otherwise agreed in

writing between the Vendor and the Purchaser.
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9.2 No porfion of the Purchase Price shall be required fo be paid except as stated in this clause 8.

9.3 The Vendor and the Purchaser shall open an interest-bearing deposit account held in the joint names
of the Vendor and Purchaser (the Escrow Account) with CRDB Bank PLC {the Bank] for the purposes
of the sale and purchase of the Property. The Escrow Account set up costs (if any} shall be shared

between the Vendor and the Purchaser.
9.4 On the Pre-Surrender Date:

9.4.1 The Purchaser will make payment of the full amount of the Purchase Price into the Escrow Account

pending Completion.

2.5 Monies in the Escrow Account shall only be released from ihe Escrow Account:

2.5 upon termination before Completion, with such monies to be returned to the Purchaser:
9.52 At Completion; or

9.5.3 With the written consent of the Vendor and the Purchaser.

10.  COSTS AND RESPONSIBILITY FOR SALE STEPS

10.1 Each Party shall be responsible for the fees of its legal advisers in connection with this Agreement and
the sale and purchase of the Property and for all other fees, costs and expenses incurred by it as a

result of preparing this Agreement and the implementation thereof or any part thereof.
10.2 Costs for Transfer of Title:

10.2.1 The Vendor shall be responsible for processing the application for the ‘in prnciple' fransfer
Certificate of Tifle Number 2227 from the Vendor to the Purchaser and the approval of the

Commissioner for Lands, including payment of associated costs.

10.2.2 the Vendor shall meet the following expenses to fransfer Cerfificate of Tifle Number 22227 from the

Vendor fo the Purchaser:

10,2259 the Capital Gains Amount:
10.22.2 approval/consent fee payable to the Ministry; and
10.2.2.3 Any land rent payable on the Property which may be oulstanding as at the dale of the

approval of the transfer from the Commissioner.

10.2.3 The Purchaser shall pay stamp duty for the transfer Certificate of Title Number 22227 from the

Vendor fo the Purchaser to the extent reasonably assessed by the City Council,

10.3 Costs for Sumrender of Title:




10.3.1 The Vendor and the Purchaser shall be jointly responsible for processing the application for
sumender of Title Number 22227 and the approval of the Ministry to the Surender, as referred o in
paragraph 3 of the Schedule and clause 5 of this Agreement, and the Vendor shall be responsible

for payment of all associated costs.

10.3.2 Without prejudice to the generdlity of the foregoing, the Vendor shall meet the following expenses

to surender Tifle Number 22227

10.3.2.1 fees for application for surender of a right of occupancy;

10.3.2.2 fees for registration of surrender of a right of occupancy; and

10.3.2.3 Related stamp duty.

10.4 Costs for Allocation of Land to the TIC and Derivative Grant:

10.4.1 The Purchaser shall be responsible for payment of all the costs associated with the application for

approval by the National Land Allocation Committee, grant of fitle to the Property to the TIC and

the Derivative Grant, including to the extent reasonably requested from the TIC.

10.5 Other Purchaser Payments:
10.5.1 The Purchaser shall be responsible for payment of the following:
10.5.1.1 Any value added tax (VAT) on the Purchase Price (if applicable].

11.  OUTGOINGS & POSSESSION

11.1 The Property is sold with vacant possession as at the Pre-Surender Date and the Purchaser shall be

entifled to possession of the Property from the Pre-Surrender Date.,
11.2 All Outgoings of the Property (if any) shall be:
11.2.1 for the account of the Vendor before and including the Pre-Surrender Date: and

11.2.2 for the account of the Purchaser from the Pre-Surrender Date, for such time as the Purchaseris in

occupation of the Property,

And such Qutgoings that are paid for periods longer than a day shall apportioned accordingly at the

Pre-Sumender Date.
12. MATTERS AFFECTING THE PROPERTY

12.1 The Property is sold {so far as the same relate to and affect the Property and are sfill subsisting and

capable of being enforced and taking effect) subject to and with the benefit of:
12.1.1 all subsisting easements and rights of way (if any); and

12:1.2 The exceptions and reserva tions, stipulations, conditions and other matters contained in or implied

by the curent fitle document to the Property (Certificate of Tifle Number 22227).
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12,2 Except as otherwise stated in this Agreement, the Property is sold free from any Encumbrance,

including any Encumbrance securing the repayment of monies, or other obligation or liability of the

Vendor or any other person,

13. VENDOR 'S WARRANTIES

13.1.1 the Vendor has the capacity and power fo enter into and perform, and has taken all necessary

action to authorise the entry into and performance and delivery of, this Agreement, including that:

13.1.2 the entry into and performance by the Vendor of its obligations under this Agreement do not and

will not conflict with:

13.1.2:] any existing law or regulation or judicial or official order, decree or similar enactment to which
it is subject;
13.1.2.2 any contractual obligation of the Vendor or in respect of the Property or any document which

is binding upon the Vendor or the Property;
13.1.3 each Wamrantor's details set out in the Parties clause are frue and correct:

13.1.4 each Warrantor has the capacity and power to enter into and perform, and has taken all

necessary action to authorise the entry info and performance and delivery of, this Agreément:

13.1.5 the entry into and performance by each Warrantor of his obligations under this Agreement do not

and will not conflict with:

13.1.5.1 any existing law or regulation or judicial or official order, decree or similar enactment to which

he is subject; or

13.1.5.2 any contractual obligation of @ Warrantor or any document which is binding upon a Warrantor:

13.1.6 As ot the date of this Agreement, there are no bankruptcy or similar proceedings instituted against
the vendor

13:17 As at the date of this Agreement, the Property is not on a buffer zone, riparian reserve, road reserve

or sewage areq:

13.1.8 As at the date of this Agreement, the Property is not public (reserved) or village land and the
Property was not and is not used for any public purpose and has not been set aside for any public

purpose or to provide any public utilities;

13.1.9 the Property was not illegally or imegularty acquired by the Vendor and the Vendor has the right fo

own and develop and sell landed property;

13.1.10 there are no claims or regulatory investigations or disputes on the validity of the transfer of the

Property to the Vendor or iis predecessors in title or allegations that required consents for such

fransfer were not obtained:;

13.1.11 there is no ground or circumsiance by virtue of which the sale of the Property by the Vendorto the

Purchaser can be revoked or cancelled;
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13.1.12 the Vendor has not received any adverse report from any engineer, surveyor or other professional
relating to the Property and the Vendor or any Warrantor is aware of any predecessor in title having

done so;

13.1.13 there is no Encumbrance, orlease, over the Property and none of the Vendor ar any Warrantor has
agreed to create any Encumbrances or lease over the Property and the Property is sold free of any

Encumbrance or lease;

13.1.14 the Vendor is not involved in any lifigation, arbitration, succession or administrative proceedings
{whether or not relating to or affecting the Property), nor to the best of their respective knowledge

(after due and careful inquiry) are there any such proceedings pending or threatened against any

of them;
13.1.15 the Property is not subject o any attachment order of any court or fribunal;
13.1.14 no person other than the Vendor has any right or tifle to the Property, save for the Purchaser

pursuant to the terms of this Agreement, and the Property has not been and will not be allocated

to any other person save for the Purchaser [or the TIC in connection with the Purchaser);

13.1.17 the Vendor is not. and will not be, in default of any obligations under any agreement entered into
by it prior to the Surender Date which will entitie any persen to claim any of the Property or cause

the rights in the Property fo be forfeited;

13.1.18 there exists no dispute whatsoever in respect of the Property and there is no adverse claim or
dispute against the Property regarding ownership, access, boundary, easement, rights of way or

any other matter;

13.1.19 there exists no dispute between the Vendeor or any Wananter and the owner or occupier of any
other premises adjacent to or neighbouring the Property and the Vendor and each Warrantor does

not expect, and is not aware of any circumstances that may give fise to, any such dispute;

13.1.20 the Property is not subject to any right of way, easement, overiding interests or other interest or
equities in favour of any person which grants that person any non-registrable interest or right

(whether of ownership, occupation, access or use) in the Property:

13.1.21 none of the Vender or any Warrantor has received any notices from the Government or any local
authority or from owners of adjoining properties and each of the Vendor and each Warranter has

disclosed to the Purchaser all such notices (if any) that it has received;

13.1.22 the Vendor and each Waranior has disclosed to the Purchaser all material information relating to

the Property; and
13.3.23 Each Warranty is frue, accurate and not misleading.

13.2 The Vendor and each Warantor hereby [jeintly and severally) further covenants, represents and

warrants to the Purchaser that:

13.2.1 the Vendor is the legal and ultimate beneficial owner of the Property and has a good and

marketable title to the Property;
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13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

13.2.7

13.2.8

13.2.9

13.2.9.1

13.29.2

13.2.10

13.2.11

13.2.12

the Vendor has authority to sell the Property and no judgment, decision or order of any court,
arbitration ibunal, regulatory authority or governmental body having jurisdiction over the Property,
the Vendor, any Wamrantor or any of the respective Affiliates of the Vendor or any Wamrantor is in
force or outstanding against the Property the Vendor, any Warrantor or any of such Affiliates,
restraining, preventing or affecting in any material respect the purchase and sale of the Property

or any part thereof:

NG persen has raised any claim or disputed the right of any person to occupy and develop the

Property;
the Property is in the Vender's possession, ownership and confrol:

the terms and conditions affecting the Property {including in its cerfificate of occupancy) have
been complied with and neither the Vendor nor any other person has breached any of the saig
terms and conditions affecting the Property and the Vendor will continue to comply with ol the

said terms and conditions affecting the Property until the Pre-Surrender Date:

the Property has not been leased to any person and no person other than the Purchaser is in

occupation of the Property and the Property will be vacant, other than the Purchaser's

occupation, as of the Pre-Surrender Date:

the Property shall remain in its current state of repair and condition from the Signature Date uniil

the Pre-Sumrender Date;

all land rent and property tax in respect of the Property has been fully paid and there are no

outstanding charges, taxes orrents payable on the Property;

the Vendor has complied with all applicable laws and government and local authority regulations
andrequirements in respect of the Property and water rights associated with the Property, Including

(without imitation| the Vendeor has at all applicable fimes complied with:

the requirements of the Water Resources Management Act, 2009 (Act No. 11 of 2009, Laws of

Tanzania);
all Environmenial Laws;

there are no environmental ciaims, nor are there any environmental disputes, investigations or
other proceedings under or in terms of any applicable Environmental Laws pending or threatened
regarding the use of the Property, operations or the release or discharge of any substances or

articles from or on the Property;

all planning permissions, orders and regulations issued under the Land Use Planning Act 2007 (Act
No. 6 of 2007, Laws of Tanzania), and all building regulations, consents and regulafions for the time
being in force, have been obtained both in relation fo the cumrent use of the Property and any

alteration and improvements to it and have been fully complied with in relation to the Property;

the current use of the Property is the permitted use for the purposes of the Land Act 1999 RE, 2018
and the Land Use Planning Act 2007:
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13.2.13

13.2.14

132,15

13.2.14

13.4

13.5

13.6

predecessor law, in respect of the Property, or any statutory agreement affecting the Property, is
oulstanding, nor s the Property the subject of a notice of enfry and no notice, order, resolution or
Proposal has been published for the compulsory acquisition, closing, demolition or clearance of
the Property or any part of it, and the Vendor and each Warrantor is not aware of any matter or

circumstances which would lead to any such notice, order, resolution Or proposal;

authority or any third party;

there are no disputes regarding boundaries, servitudes, rights of access or other matters relating to

the Property or its use; and

Could have been discovered (whether by investigation made by the Purchaser or made onits behalf),

shall prejudice or prevent any Claim or reduce any amount recoverable thereunder.




14, TERMINATION

14.1 This Agreement shall terminate:

14.1.1 as elsewhere set outin this Agreement: or

1412 Upon written agreement by all Parties atany time.

14.2 On termination of this Agreement before Completion, the provisions of clause 7.2 shall apply,

14.3 Termination of this Agreement shall be without prejudice to any rights, liabilities or remedies arising

14.4 The following clauses of this Agreement {the Continuing Provisions) shall continue fo have effect,
nofwifhsfcnding termination of this Agreement by any means (or rescission under clause 3.2): clauses
on fDefinHIons], (Costs), {Termincﬁoni. (Good Faith and Mutual Co-Operation), [Conﬁdenﬁqlityj.

{Miscellc:neous), (Notices), {Governing Law & Disputes). The termination of this Agreement also does

effect after termination.

15 GOOD FAITH AND MUTUAL CO-OPERATION

15.1 Each of the Parties agree that this Agreement is entered into between them and will be performed by

Property to give effect to the objectives of this Agreement and to ensure compliance by the Parties

with its obligations.
15.2 the Vendor undertakes, at its own expense to:

15.2.1 promptly cooperate in whatever way necessary o undertake the fransfer of the Property and
cbtain the Derivative Grant and to sign any additional documents deemed necessary for these,

incluciing any documents necessary for the Surender such as the sumender deed; and

15.2:2 Promptly execute and deliver all such documents, and do all such things, as the Purchaser may
from fime to time after the Pre-Surender Date or after Completion reasonably require for the

Purpose of giving full effect to the provisions of this Agreement.
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16.

16.1

16.2

16.3

16.3.1

16.3.2

16.3.3

16.3.4

16.3.5

16.3.6

16.3.7

16.3.8

16.4

16.5

CON FIDENTIALITY

All Confidentigl Infoermation of each other Party shall be used by g Party or jts representafives solely for
the purpose of exercising its rights or performing its obligations under this Agreement ang shall not be

used for any other purpose,

that disclosure istotheTIC or aperson to whom the Property or rights in this Agreement is bona fide

pProposed to be fransferred, provided thaf fransfer would be permitteq under this Agreement:

that disclosure is by a Party to its shareholders or shareholders of any holding company of the Party,

orany Affiliate of sych shareholders, in each case who are bound by g duty of confidentiality,




17.

1721

17.2

17.3

17.4

18.

19.1

19.2

19.3

19.4

ASSIGNMENT

i'nnccenﬂy or neglfgenﬂy) of any person other than as expressly set out in this Agreement or those

documents or as made froudulenﬂy

MISCELLANEOYS

The provisions of this Agreement shall not merge on the sale ang purchase of the Property rincluding

on Surender ang the Derivative Grant) so far as they remain to be observed or performed,




12:5

19.6

19.7

Each of the provisions of this Agreement is severable and distinct from the others and, if ot any time
one or more of these provisions (or part provisions) is or becomes invalid, ilegal or unenforceable, the
validity, legality and enforceability of the remaining provisions (or part provision) shall not in any way
be affected or impaired and shall remain in force. If any invalid, unenforceable or ilegal provision
would be valid, enforceable and legal if some part of it were deleted, the provision shalf apply with

whatever modification s necessary fo give effect to the commercial intention of the Parties.

No amendment or variation to ihis Agreement shall be effectual or binding on the Parties unless itis in

writing and duly executed by or on behalf of each Party.

This Agreement may be executedin any number of counterparts or duplicates each of which shallbe
an orginal and such counterparts or duplicates shall together constitute one aond the same

agreement.

20.  NOTICES

20.1

202

All notices to be given under this Agreement to any Party shall be made in writing and may be served
by sending it by hand delivery (including registered courier) to the address and for the attention of the
relevant other Part{y/ies) as set out in the first page of this Agreement (or. for notices to the Purchaser
or Vendor, to their respective advocates at their respective addresses from time to time) or to such
other address as may be otherwise nofified from time to time by the Party in accordance with the

provisions of this clause.

Any nofice and/or any document relating to any action or legal proceedings so served by hand
delivery (including registered courier) shall be deemed to have been received at the time of delivery
provided that the delivery has been dcknowledged by or on behalf of the recipient or proof of celivery

is otherwise provided by the registered courier delivering the notice.

IN WITNESS WHEREQF this Agreement has been duly entered info on the day and year first hereinbefore written.

VENDOR:

Signed and Delivered at Arusha by the said
OMARI RAMADHANI OMAR]

Who is}pown to me personally in my presence

mis?% day of . Leesmmber , 2020,
Name: P "gﬂﬂ pyav ey 7110f lag
Designation: Ao -’Jﬂ'irhf/ CoMmng $ a4 0 PO 55 )
Address: Lo - 6ox ISIVE, e
Signature; 4 -l

P»C
/Q?"
&y
Advocaia -
) KND*:{I}' Publle & | = l

Comumlsaioner |, |
/
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PURCHASER:

EXECUTED by

SEEDCO TANZANIA LIMITED
by affixing its common seal
in our presence

This....day of............, 2020 SEAL

Name: C_ il 22 ’{?wC"ﬂZA

Designation: Mana Director
Signature; \
P
—t
Name: [ [ RASIA Q@N{ﬁgl PSRN
Designation: Director / Secretary

Signature: hé&
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SCHEDULE
OVERVIEW OF SALE PROCESS

1 Overview of Pre-Steps

respect of the Property from the TIC. The Purchaser applies for the land through the TIC, stating the

location of the Property and the nature of the 'project’ (use of the Property) to be undertaken.
1.2 The new certificate of incentives may be issued by the TIC without stating the Property's full address.

2. Steps for Purported Transfer of Title

A 'disposition’ takes place through the ‘in principle’ fransfer of Certificate of Tifle Number 22227 from the

Vendor o the Purchaser, involving the following steps.

21 An application the disposifion (fransfer) of the Property (accompanied by the applicable fees) is
made by the title holder {the Vendor) to the Commissioner, attaching: (a) the ‘Sale Agreement’ (this
Agreement): (b} Land Form No. 29 {Nofification of a Disposition); (c) Land Form Ne. 30 (Application for
Approval of Disposition); (d) Spouse Consent Form () the origindl fitle deed (Certificate of Occupancy
for Title Number 22227); and (e) aletter from the Vendor (and, if requested, Purchaser) noting that the
fransfer of the property will ultimately lead to the surreﬁder of the title and qppliccﬁor; by the Purchaser

for a derivative fitie from the TIC.
2.2 Once approval of the disposition is given by the Commissioner:

22 Land Form 35 (Transfer Deed: Transfer of a Right of Occupancy) will be executed by the Vendor

and the Purchaser: and

222 The taxes on the transfer of the Property will be paid, including: capital gains tax assessed on the

obtained by the Vendor from the TRA.

2.3 The following will be delivered to the Land Registry: {a) the executed and stamped Land Form 35
(Transfer Deed: Transfer of q Right of Occupancy): (b) proof of tax payment {lax clearance
certificate); and [c) a letter from the Purchaser noting that it intends to surrender the title io the
Property to the TIC in order to obtain the Derivative Grant, enclosing a copy of ifs new cerlificate of

incentives from the TIC.

2.4 The Registrar of Lands may then stamp the Certificate of Occupancy for Title Number 22297 {o show
it has, in principle, been tfransferred’ to the Purchaser. Whilst the Registrar will retain the original
Certificate of Cceupancy, the Purchaser may be given a copy of the Certificate of Occupancy

showing the transfer stamp.

The Vendor shall be responsible for processing the appfication for approval of the disposition and fransfer

deed.
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3.

3.1

3.2

3.3

4.1.2

Steps to Surrender Cerlificate of Tifle Number 22227

Upon registration of the in-principle 'transfer' in paragraph 2.4 above, the Purchaser will be given a
surrender deed (a Ministry standard form document) by the Land Registry, to sign o sumender the right
of occupancy over the Property evidenced by Cerfificate of Title Number 22227. The surrender deed
should state that Title Number 22227 is being surrendered in order to convert title to the Property to be

designated land for ‘'investment purposes’ such that the Purchaser can obtain the Derivative Grant.

The executed surender deed will be deli

vered to the Land Registry, to receive on behalf of the

Commissioner. together with payment of applicable surender fees, including fees for: () application

for surender of a right of ocecupancy; (b) regisfration of surender of a right of occupancy; and (¢

nominal stamp duty.

The Ministry will notify the Purchaser of its decision to accept surrender of the Title Number 22227 and

provide the Purchaser with a copy of the accepted surender deed.

The above-mentioned steps in this paragraph 3 wi

Il be coordinated by the Purchaser but will be the

responsibility of the Vendor and the Purchaser jointly.

Steps to Allocate the Property to the TIC

Fee Payments

Upon accepting surrender of the Tifle Number 22227, the Ministry will then write to the TIC to notify

them that the Ministry is aware of the Purchaser's infention to abtain the Derivafive Grant and that

Title Number 22227 to the Property has therefore been surendered, and the Ministry will include an

invoice to the TIC {the Invoice, formerly known as an ‘offer') which constitutes the Ministry's offer

to allot the land to the TIC for investment purposes and sets out the amounts payable, which will

include:
{a) land rent;
(b} a premium; and

{c} Stamp duty on the above.,

In addition, the TIC {though the Purchaser) will have to pay for:

(d) deed plan fees: and

(e) Preparation fees for preparation of the new Certificate of Occupancy in the name of the

TIC. payable to the Commissioner.

Upon receipt of the Ministry's Invoice, the TIC writes to the Purchaser to request payment of the

Invoice amount directly to the Ministry, together with payment of the TIC's facilitation fee (an

additional 10% of the Ministry's Invoice amount) to the TIC.

The Purchaser must pay the Invoice amount and the TIC's facilitation fee.
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Technically, the above-mentioned Invoice and payments should follow Allocation of the Property

to the TIC in paragraph 4.3 below. However, recent practice is that the Form No. I will not be

prepared uniil the above-mentioned fees have been paid.

4.1.4 The Purchaser should submit to the Commissioner the proof of payment of these fees.
4.2 Application for Conversion of Land for 'Investment Purposes’
4.2.1 Land Form No. 1 (Designation of Land for Investment Purpaoses) is prepared by the desk Land Officer

at the Ministry on behalf of the Commissioner, then taken to the Commissioner for his signature then
taken to the Ministry's records officer for the computerisation process and finally delivered by the

Ministry to the TIC for sighing.
4,22 Atthe TIC, the Land Form No. 1 must be signed by the Executive Director of TIC.
4.2.3 Once signed, the TIC will:

(o} forward the signed Land Form No. ] to the authorised Land Officer for the District in which

the land is situated: and

[b) Deliver a copy of the Land Form No. 1 to the Govemment Printers for printing in the

Government Gazette. - <

4.2.4 The Land Form No. 1 is 'Gazetted' (officially by the Commissioner) through a Government Notice

(G.N.) which is printed in the Govemment Gazelte, as nofice to the public.
4.2.5 A set nofice period of three months must then expire before the next steps take place.
The above-mentioned steps in this paragraph 4.2 will be coordinated by the TIC.

4.3 Allocgtion of the Property to the TIC

4.3.1 Allocation of the Property to the TIC for investment purposes under the Tanzania Investment Act
(with the Purchaser in mind as the proposed later recipient of the Derivative Grant) is subject to the
approval of the Naficnal Land Allocation Committee. The National Land Allocation Committee is
convened (usually every quarter) and will discuss the allocation of land to successful investors

through the TIC - and will approve or refuse allocation of the Property to the TIC.

4.3.2 Upon approval, the National Land Allocation Committee is meant to publish a general notice of

its approval (including the name of the applicant and location of the land) for the benefit of the

general public.

The above-mentioned steps in this paragraph 4.3 will be coordinated by the Ministry [with the TiC).

4.4 Post Allocotion Planning
4.4.1 After the approval of the National Land Allocation Committee, the TIC is meant to make inquiry to

the authorised Land Officer for the District in which the land is situated to verify the government
fees payable for the issue of tifle (@ certificate of occupancy) to the TIC and at this point the

Commissioner's office is meant 1o issue the payment invoice o the TIC.
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4.4,2 After the approval of the National Land Allocation Committee, the Purchaser should reqguest the

TIC to amend the Purchaser's cerificate of incentives in order to expressly include the tifle of the

Property.
4.5 Grant of Title of the Property to the TIC
4.5 The ftitle issued to the TIC will be a granted right of occupancy (GRO) in the name of the TIC

evidenced by a cerfificate of occupancy. To obtain this, the Purchaser should have submilted to
the Commissioner the proof of payment of relevant fees as described in paragraph 4.1 above. The
Ministry {stated to be the Commissioner) then prepares and issues to the TIC an 'Acknowledgement

of Payments Form' for the TIC's Executive Director fo sign.

4.5.2 After signature, the TIC returns the original 'Acknowledgement of Payments Form' back to the
Commissioner and the TiC prepares and sends a cover letter from the TIC instructing the authorised
Land Officer for the District in which the land is situated to prepare a title deed (a certificate of
occupancy) in the name of the TIC for the GRO, enclosing a copy of the ‘Acknowledgement of

Payments Form'.

4.5.3 The Land Officer (at the Land Registry} then prepares the certificate of occupancy (title deed) in
the name of the TIC and submits it to the TIC for signature (there may also be intervening drafts untit
the TIC approve the final draft). Upon completion of the title deed [certificate of occupancy), itis

submitted to the TIC for execution by the Executive Direclor of the TIC.

4.5.4 After the TIC signs, the file deed (cerfificate of occupancy) is submitted to the Ministry for

execution by the Commissioner.

4.5.5 Once the Commissioner has signed the fifle deed (certificate of occupancy), his department

submits it to the Registrar of Titles for regisiration at the Land Registry.

4.5.6 Upon registration of the certificate of occupancy at the Land Registry, the litle deed {certificate of

occupancy] will be issued to the TIC - i.e. the original certificate of occupancy will be given fo the

TIC by the Land Registry.
The above-mentioned steps in this paragraph 4.5 will be coordinated by the TIC.

5. Step to obtain Derivative Grant

5.1 Once the TIC holds the fitle deed (certificate of occupancy), the TIC prepares:

5.1:1 the derivative right (a leasehold title) document; and

5 T.2 an application for leasehold title to the Land Registry.

52 Both the TIC and the Vendor execute these documents.

53 The TIC then submits the derivative right document and application for leasehold title to the Registrar

of Tifles for registration at the Land Registry.

5.4 The Registrar of Titles then registers the derivative right. For the Vendor's and the Purchaser's purposes,

this step would be issue of the derivative title to the Purchaser.
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55 Once ready, the TIC collects the duly registered derivative right and leasehold fitle from the Registrar
of Tiles. and one copy is handed over to the Purchaser.

The above-mentioned steps in this paragraph 5 will be coordinated by the TIC.
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