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RIS Sade Aprecnent is i av ooz s \ﬁ“' iy ob 44 L Ve
BETWEEN:
! SARHUBUTT EXNPOR | & IMPORT PRODUC IS ¢ o IMPANY 11D

Cnmpany Numberat ™% ¢ S PrEVate compuan thearporated wail hnuged 1y, sl
for the Jrarpeses heren: of Mo ( e Hu\ Nusuber 94961, Dar es Sabaain, Uniied
Republic ol Tang s theranatter relerred oy o the “Vendoy wiich CXPres s
shall, where the contest sooadimits snclude the Vendor’s sucvessars iy e and

perited dssyaces and apents thereol

3 BCYARLY (1) gt SIEES Ok L TANZANTY A8y MBLIES () 0]
Registered under, [he Peusioes meurpottion  Act Cap 318 R s L e T I
Unned Repoblic ol 1z tor 1he purpises bereol” of Post Ovffice Loy
Number 1338 [0u: e Sdiam, Unined ]um,h‘u of Tanzana JDereinatior 1o Teered
ter as dthe “Putehiaser™” which expreession shall, where the COMEN 80 requirgs,

clude the Purchinsers sHeeessor in tile aod pesmized assipnees and agents,

i\ Fhae NVendor is the leaa! holder and bene ieiad cwner of dCCTne

£y Lhe Vendor wishes e avstgen o transrer il | Aceace wind the Purchiser wisli

o acgnne the Licence on the ferms snd condivons of this \prevonen

NOW THE PARTILES | IEREBY AGRLEE AND DECLARE a5 follows

l. Definitions and Inlcrprrluliun

11 In s Agreement ncinhing the reanals) the Iolleng words and CAPTeSEIGE

shill, except where the contest oiherwis e requires. have the follow U HETHHITIOS
LEL  "Aa™ s the Nantzp e, 1998 oF Fanzans R 2o,

P12 “Bustsens Dav™ means o vk (o being Sundav: on wineh banks are pencrall,

st bon thie conduet of 1 ansimng business i 7 A2,

Ll e 'u.'u;\u:nm" means cotipletzon of the s ensiendt snd trisster of e | 1CeT

acvosdiiee watks il Provisions of this Avrcement:

L ompleton e yeans e dite aseertained i accordance with the [rrovisy

of cliuse 5.1 il being the dawe on w breh (fr-r:l_:‘rfl'lstnzl shall ke Pl

LD “Comditions: Precedenr™ lis e imcaning paves o iy chins

PO Envumbrancd® seludes asn Pharinpe r Clarge whictle legral o cqitabil g, lery,

PGSR, securty mierest, resnctive covenang, pleduc, s prothecannn, dssinnen




114t

i-leasehack armangrenient,

e roroon, ~ale andpurchase o <adeoan

preserenting mphs, st serangement or other restriction ot any kiad ar other rigly

N - ' .
SCEMERE o et uru!:‘rtmyl APy 0 f Favinent e respeet of --fllié_-.?.!lnr:; o

e shall be canstraed cordingly;

A0y persons and et

“Lacenses” nwans the [mming] licenice 1ssoed pursuang e Act and Leld In
Vendor s nuae particoluly identitied in Schedule 1 and Jocared i the peographucal
Arcasnd covenng the raiape also set et i Schedule ) ‘.ra:':mi'.'ni_' any replacenmont,
reaewal or succewsor boences dorved  thereiiones: INvte: confinm nature of

lacence |

“Parnes™ micans the Vendor and ihe Purchaser and “Parne™ shall e Consirued

Hit n'll:lili:},'f".':
“Purchuse Price” s the meanng piven ot chiuse 4 1

"Registanon” ieans the die and Cltective restraton to the sutiztacton ot il
Purchaser of the Tacence Lvonr of the Porchaser such thar ) the henefirs,
nebis, wile and interest of the Vendor in the Licence is assipned and ransforzed

v the Purchisser:

“Panzao™ mweans dlie United Republlic of lanzani tincluding Zansibiag
imchiding S5 repions and adimsiraive divisions of the United Republic o
Tz s,

=Niw-tiedor s Y dles TSI ‘.] arnd Ih‘l.ilt:: o bhe L‘ullﬁl’ﬂ\k‘t”
"Worrantcos T neans the WATLADHCS, Feprescntiions and undertabngs on the prart
utthe Vendor contuned i Schedule 2 and gy other rpIesenLinons and

warranties made by o oo behall of the Vendor i tsis Agrecment or wineh buave

become terms of this Aprrecment
lehies Agrecment e luding the recitals], wndess the contest otheraise requires:

Wainng™ shadl wchade any maiade of teproducnye words i q fepthic and nog

ansItory (G

ioSchedules, anless CHICTWs ¢

References 1o Secttens, causes, sub causes o

prowided, are 1o be costined 5. references o thc secttons, chioses snd ol

glavses ot and heschedisles 1o thy- Apreent,

Honet alteer the constroaction vaf

Pleadings sre for conventenve only oasd

Mberpretation of s Aprcemens,

Tl eRpresaon “person” shall mclude a0 el provson, body corpuare,
i i 3 :
wancazporated hody. stare, state speney, ( rovernnient, Crovernmental Ao,

lovi aushoray, Mintsry o Nrm.

Words and capressions unporimg the svisculine pender shall wclade s
tememne gender and weuter and vice versa and the singalar number shail el

e phosal nomber aned vce Vel
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i.2

.29

Relerenves 1o sl ™ inean o Calirndar monls,

foont=, changes, expenses or samimerssion shall be deersed v melude, i addingon,
Pedvrences thoany videe addvd s or similae i charged or charpeabie i re spci
thervod and relerence 1 “rax” meludes aey mvonwe ay, corpuration s, capital
gams s, vidue added ras, stamp dory, =.\'1'rhhuhi.=ne{ fax or any othier mxes pavable

i Lanzanm togeiher with ) pesalties, churges and wierest teluting 16 any o the

forcpomy ad “rasanon™ <l be construcd accordingly,

&'Illllf-'ti}-L' ARy persan et Sy o circumestance mohade

Relererices 1, g
mdeminitimg and keeping him harmiless trom il acbons channs and procecdings
brom nnwe 1o ime e agamst thar preson and ol loss o dhinmape and 4|
Paraments, comts and expenses made of Incarred I that person s LS T

ol or which woald ot bave ansen Lt foor that circemstance;

save as otheowise Capiressiy

Keterenoes tooany statute OF SEHUTOTY Provisions b
provided i gz Apreement. be construcd s references any such statute s
amended, consobdied, extended o re-enacted and o those Provisions s
respectvely amended, consolidaed, extended or re-cnacted from ume o time
and dne arders, repulitions, instraments or other subotdimae Jepislinan mxde
vy wme o e under rhe SEAUIC concenied l‘lu\'idul r_h_:l_l any =uch
amendmoent,  consobidanen, extenston or reocnaciment does nor hive

retnoepeceye cllver;

Ay covenant by the Partics not 1o do an actor e shall be decnsed 1o nclud

Lo i'u;:‘l:‘.il Or Sttt any such e t e IIHHIL’ o be Liw?:& i.'_'- ANGthie:

;
att obliation n

person whoae the Pacties ire o should be aware thas uch sce or g s beng

Jdone; md

e symbal =LShs” and the words “Fasessma Shillings™  denate the lawiul

CUITency trom wme bo e of anzang,

Reterences 1o this Apreement shall mclude the Schedules which shall thom Part
of this Agreement and shall have the same fi e and elfecr asaf expresshe set o

m the body of s Apreement.

Uniess the contexr otherase Fequires, any oblyaton imposed by o vesulting tron

the exevation of s Aprecinent Hacluding any abipazion resulling rom any of i

Warmintios pasvg o be anceae or miskeading o bong boeselied, which 1s
1 ? ) &
andvrtaken Ly asore than one petson shall he s several oblipation: of cach of e

HUE T W] l.-mg_ ds such n':ﬂl'.{:.lll Wi

persons whio bas undertadien o, and in o sdditon s
cat i biw constnete o Pt oblipaiong of anv of -uch persoms, alse sech w pog

bl
;

r
Phe detinmins of any docusient nchuchog dis Agrcement; shall be deenned 1o e
teterence rosoch dociient as from e Lot 1 amay be o wnended, vacicd,
oy wsendmeg

meslitied o repliced i whole o mopart b thsieg:

Larkition, cioddicanen or rephwersear cilong place 1 bresch of the termis ot such

(TN NPT Y]

™



1.1

Conditions Precedent

.\\-'ni'.\'llf:--!.nmh:‘alt'. A providon ol thie Agzeament, g s hezeby aprecd den the
comapleion of the assipment amd teanster o the Preence shall e subeer 1o and
comdinonat upin the sanstacton m the vpnton ob the Parchisser of the tatlowang
conddiions prevedent dogetbier the “Conditons Pre codent™ ), ek

; i ”n' ]'l.ti,’i}.:s:_‘:l} .\|i\--; dlgs kt:J(fL!?.lQ.l!;.' dL:\ d;}l M5 Lo G T I 5 T BT 4 r[u-
o [ v it

Licenee and seeh due dthgrenicy lﬁcu.-.u saistactony to the Porchaser,

212 The Mende -a!rl.:ltml; AU sole ot oand expesiae the o oF e
requisite: icensinpe authonn or suthonizing officer usder e Act jor
purpeoses ol l'f‘."u'!m:.' aowncondimonad g enment and transtfer of gl
Licenee o the Parchaser vader this Apeeerent, and

203 The Vendor ohtiminge at is sole cost and expense sl Geher consents,

approvals, asthonzations and  documen s that may be necessary o
approprite o cltecr an uncondiional dactenment and wansfor of (lic
Lacence e Bevownn of 1he Purchiser

2

I the event that the conditions and saatters sor ot an clavse 200 <hali bave been

sattshied or woived by the Puechaser o the exrem capable of Tractul wavert In
thic Compicuen Date then the Purchaser shall =0 4 notice 10 Wrtiang o the
i

Vendor coutinming sanstactuon of the Condion: Precedent and conliaming

Conzzplonnm Date “tis notice ealled the ot iion Noiee™
Agreement w Sell and Purchase

Subiect 1o the ternes and conditions ol 1ns Aprecnent, the Vendos as lepal and

benetical owner of the Licence shall daspn and ranster absolutely 1o the

t
[]ll:'l.’hﬁ‘l.'!
purchase the Licenee on and with effeer rrom the Compleaon Dawe free o

and the Purchaser frebving on the Wirtanees) shall seyulre amd
any Fncumbrances.
Consideration
The aggrepate purchase consideration imckisive b anv and all ases pavable i
respect thuerent tor the asspsent and wanster by thie Veador o e License 1y
[}

thie Purdhisce shall be anzanian Shallaaps Theee Hloodred Sixey Four Milliog v

Hundred housand Oply CLh 3653506 =5 e “Purchase Price™ 1o be pard

it seven pstallnens as hereunde:

AL Lshe One Flandied SBltenn v b pasd on B3 Bebrway 20010

i
El

4 1.2 Lanzmiian Si:—:ll:uy:- Ovee Flundred Shlbon 1 b pard G 29 Pebuan 204

4 1.3 Lanzonem Shullenges by Two Aillon N Hondred T housand w by prad

an 3 3 ::.'II‘:-[_:'-II(:

L Tanzarma Sallings Thuty Lwe Shilion N Haundred [housand o e prid

\‘;f'\_

i,



I B

on B Nowvenmber

403 Tanzana Shiiliges Phuey "L Mithoa Nane Flundred T st e e pnd o
WY AlLach, 2007

L6 Tanvani Shifliees T o Million Nine Hoodred 1housand 1 b prand o
W June, 2117

41T T e Shithgs Thiree Tawe Bl Nine Houdeed T housand 1o b puud o

M Septenshier, 2007

he Purchaser §s oot s ntended thar thie Porchaser shal ASSIMNIC ANy )

nhtties acerued o imenrred by the Vendor in relation 1 e

the Jc[“)l: o il
Lieence o othepyiae prass roctlie f ompletion Dare and wlich <hali e diar oy

sole account of the Viendior

Phe Yewdor heretn direcis the Purchsses o etlest paviments of the Parchase
Prce o Bank Aecnu I\'u:nbu[of Beazimg the name of 1he Viender Lerem
and upon payient of feer mstallonent  as atoresand, the Porchuser shall be

ubliged o eftect ot Pavineal as stepulated on aragraph 4 above

Completion

Fhe Complenon Dae shall be the fenth Bismess Dy talliae atter the dare o
Batnce by the Parchaser o the Conflimanon Nopee provided (hay (he
Complenon 1ae shall be wes fater than the date Glling oee handeed and ciphin
SIS davs from dhe dure hereot or such arher later dute oz dares as the Porchiser
st any umee noedy the Vendor i writing. Complezon shall tike place m e

otfices of the Porchaser’s Advaenses.

On Complenon, the Vendor shal) procure delivery 1o the Puschose ul ahe
and

orgnnal Licence and the Vendor shall execute and deliver such msirumen
documents amd pertorm such furcher acis as are reasonably necessary e
opnson of the Parchiaser m order 1o tranister the Licence to and repister the s
e e nane o the Purchaser as Clvisaeed 1 this Apreement

Fhe Veador shall mdesinty the Parchuser agarest any loss, expense, ludshan
dhanige, wction or suit which the Purehaser MY SUrter or wcer whethe direetly
or imndircady) us s result of any docurment reterred to o clauses 201 and 5.2 by

utiiaihe wised L% IEY DAY ;Illtf

Emcdintely upor te process of Regisiranon boemg doalised 1 ihe saustacuon
of the Pureluser, the Perchaser shall malie paviment o the Vendor n see dince

wiih cluuse 4 0 of the Purchase Proce,

n
Wartantics
The Viendor:
1 Horehw warranrs and represents o the Purchaser for 1l Benetir o gy

Purchaser i she e of the Warrannes which shall continue m o full




force nd cleen nopsatherasding o cenpletn and sdael shall be sede
:

wad given and shali have effecr boh ar the daite Eorect and smmedinely

Prefos ton € onnplotion, amd

6.8 2 Hercby acknowledpes ard aprees it the Porchuiser 1 enteing into this
Apreement m full relaned upon the Warrantios sad cnderiading.
contuned i this Apevenmen:

0.2 Fock of the Warrannes i even independently from cach other wnd shall o be

Brnitedd Ty reference 1o any b the other Wananty o anvihing dse contained 1

this \orewment or an aprevment o docanens

i eV vaden bereby

3.1 | ndereakes thar faave nar'.lj.' as s be necessany tooenalde the Vendor oo
porfor e Viendor. oblurition: wder th: Vereenenton shall not, T
i Complenoa, dooany et or theng v o 1o de arn el or thine the
commission or onisston GFwlich would constoute a Breach of any of the
Warrannes or which would nake anvy of the Whrmnnties ontrue o

maccurate o musleading,

652 ANWnhow restacing the tgbes of the Puschaser 1o 1he Licence, o1 1he

Puschascs’s abihey 1o clan cinzigres o sy basis weailable 1o 0 in the

event of any breach of any ol abe Wirranties), wderiakies 10 thie

Purchaser that the Vendor will on demamd pas o the Purehisser

6320 The tull wimount ot sy cost, loss o dimage sufterad o incurged
by the Purchaser (whether duecely or indireerly; as a result of or
1 selation toany act, muatter, thinge ar QrcemesGie CoOnsuIGLNg |

breach o ey of e Warranties, amd

G320 all costs, expenses and disbursemients suffered o mevrred by il
Purchaser as o result af o o relation 1o am breach of aoy of the

Warnines,

Provided thn aon cnonnt so pavable shall be inerensed so 5% 10 essun

I o thar which

it the net wnoust reecved shall atter taxation be e
would have been received e the pavenent and sovoinceeased paveienr

net been sabjec) G Gaation 1t g

G330 rurther wdentakes 1 the Purehaser tha: upon e Vendor Bucanny
svare paer o Uompleton of the taperiding oz threatened occurrence 10
RO GOCURIONCe of Ry mailer, OVenl of Clrcuti=singe ancluding iy
Cssion o act which swould G maght rewsonably i caprected to G

sed or constiniied

e constiinte a breach o whieh would e o
brreach had such evens securied o beess kanown s the Purclizise: P 1o
T dhite ol atbus Vprectent| of any of the Woarrnnes ar which would o
vt miabie ann or the W oarmanes saccnzate or misleading the Vendos

ten natee of such vvent o the Perchuser betose

ol o pive wy

Ceanplenon wile setficent dotals o enable the Pusehis SERRIET
..-,'L'llf.lll'l) the depact ul sueh cuent anad 11 so reajlie ~led Il the |)|IN‘IE‘;~('[

(Y&} 63 i_i['.’-l t‘l;'J(_‘;‘.\il'.lr,' I}IH!H;P[", HE] ’iﬂ,"- Ciil o I'{'III("\!\ 'iH' Satlie.

0
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Y |

by 1 . . i 1 .
U be Jeennd oy way medio d €] L'I.‘L]I.IT"'ILI o3

vl o Ty Wlirtu ties §

PRGN UL 8 I CS T on G ey miade o oo b eade by on Doehale o il
Pustliser, sl sasoniation ro atingr toothie Licenve of which the Purchizsses faas
Laowledee facioad or constreciee: stil prondice sy el wlach it Piirc s
shall be ensided o b o shiall Openade tooreduce any amiouil recor cable Iy
the Perchaser under 1his Apreemene

s found on o pricr o Completinon thar anyv of the W, LEALies 1% Wit o

meoeet ar i the Petchaser becomes aware of ANy nneer or tung whicly s

meonsistend witly the same or that e Viendor s brewch of arts othor terin of

i Apreement which s mateta) i the coment of the sale of the Licene
prrsant hercto, dhe Parchaser shall be entidled by nobve mownting o (he
Vendor 1o resemd du: Apreemicnt v i prior o ( ainpleian in whick,
cvent the Purchiser shall be enitded fwithout prefudice o sny brartanon on
Purchaser’s other nglis and retnedies under this \precment o rescind hi
Agrecrent bue Baibure 1o excrcise this rght shall oot consunie & warver o
other righis or the Pureliser anstng by reason of wny breach of sy Warrans

Further Assurance and Survival of Agrecemeng

fhe Veadar shall arne Completion procere the givinge vl Al wareers

LI T

veisents, e Jdowy of B acrs and the exeendon of all docunsenrs
necessary and shall otherwise exercise al] prowers and aghes available o e

Aprecment and the transacoons and

Vemdor m order o pive ctteel 1o o

fatices contemplated in s Aprecment

Fhes Aprcament fand, 1 particalac but withour bnutaton, the W arrantics,
representanons and vndetskings of the Vendor hereunder shall, incofar as 1he

capablic ni\'mi;f;e:n:g, remin 1 ol

s Hu't'rn! renvnn tor b [u'rf-nlnu'\l AT a3 &

torce e effeer atter and m wwathszmding comipletion
Costy

Each Pary shall pay it own costs and eApetses i connecton wath the entering
iy and Completon o this Apreement other sereemenss tormimg part of

the transucin.
Successors and Assigns

Now gy iy assigin anin of ies pighes o finster v ol the oblipanon: under (s

Vpreemwent

Nuotices

r
AL nomces or ather cormmucations ta by mven under s Agrecinenn whall e

nuade i oveni

O B £ ] n -nd . -
sent antsade Tanzaman o Gesimil transmassion ave d: otheewise stared) sing

cand sens by leteer by hand, by rqustered post Lanmal of beirp

hall be deermed 1 he duly g or made whon el ered an the caee ol persong]
debvervi, when despatched i the ease of facsunile tmnsmssion, Provided 1l

the sender has received o BCCUI IS Prepen tansinission and 1 a boird

~J

/.




f12.3

1t

1

i

Y Al Sl Tmitice e comEmisEaon s torthamh sent by propansd teptarcegd
Post s st out hereiss o ten (10 Husng- i)‘.s_‘\-‘ atter Lieng Lh;'!w:-lluf 1f; I

S utud !.“, repisicore 15 mat! 1 1hie

post postapge prepant bn the guickest ma
Ciase of o domers 1o sods parov oot ns adidress on taesiele o anber specified n
clave M2, wr o such: otier siddress iy fucsiml mupnbier a5 such [T SRR T VA
hereattor specity for ek trpase e the orlicer by, once tn accordammee wizly b

chicae fit ],

A novce or arther consmmne ation recetved o day vther than o Busines< Pray,
uroallel l:xlr.h:t:v ll.;.ai:. 111 {}IL [![.Ixc u!- uu‘l;'l rlmf.’ i'):' h r-rl:nj 10 }n' Ve Gh

the et ll)“.r‘.'-‘irl‘i;' Bosmess Iy in such place
Law and Dispute Resolution

s Agreanent shadl e soverned by and consteaed in accordance with the L

ol Lanzana,

Y

Fach Parry shall uee ais Lo Cirorts o settle

avsicably all deputes crsing Gur o
By conectton with tus Aprecent ot i 1 Wsterprerano, the nghts and duges al
a Pany hereto, the temssinagon of this Apreement or any marter- ATESILY Gt )

the termmanion ab . Aprerinent

Save us berein otlicrwise peciically provided, dispute between the e, e
; il e ' thed apsicably seithin thivner50; o i e
dlopesant whieh Cananl De sceitled amicah Vot L ll::_\ il JLLIvE atrer l'll.LI..’. b
vae Party of the other Party’s sequest tur such aneable settlenmient may by

submnntted by enthier P to arhitration i accondanee with the provisions o

clanrer Thtwo L3 ik WCiusIy e,

I the Paroes so uprec, dispute <hall be rererred 10 g stople arlutranr or af e
arc unhle 1o apree upesi the person to be appointed as atbitzror within thirn,
G davs from the die of the notice requesing ariniinon, 1he dispite shall be
reterted o board of thee (3 idependont srbitrators of whom each Party shall
pomitate one (1 within o furtho period of thire (305 diys These o (2

arbitratoes shall then ointhy nomuisare wohizd, whe ~hail acr as unpize

U othe arbitraoes naswd b the Pazties i not suecedd i “piomntge a thind

sdatritor whee shall ses s tenpire. witng ey 30, davs alter the Lirer o the

2] Vi

e 125 arbstratons i

LLE I 1hie l"um » have :.n'u':; .Il'l‘ ihind !};k thrd ..rl.-;x"-

shall, w1 the Pequest or cither Pare, 1 appoitieed by ahie 0 hareman o il

Lavgimiza Law Sonien

NI dispute subject 1o clause 113, o Party farls g Appoms s b

within thizy (i davs aiter the other Parsy b anpomted us arbicraror, the Puryy

wich Bas wamed an subiresior mav apply o the Chutrman of o Vanpanahy
Law Socien 1o dpposnt g osole athitzaor bor the matier m dispiste, and th,

arbtearor pursied o sucl apphicauon shall be shie <ol arbitraron for i dpuis




11.7

l'l’l

L1 10

12

[
l‘l:E

Exewnysasimid he feraneion proceedings: shadl he conducied m see YR

WL e i Jssied i the appanted arbarrators

W itor coy seasion an arbirvaton 15 anehle us Pesiom bas tareraan, g subsiiute whail

e APpotiied it same nunoer as the wtkenvad arlnearo

The sale wbiinor or e third el ApRoiled pursiane o clavses 1] .

Bl e o tattonally recopnised legal oo rechmieal expron witly

FEO (Dot el e
ENtEIsive expenicnce in solation toohe fnter 1 dispuie,

Phe decision of 1l stesgle arbiieaton or of ga tiaoriv ol the b u:'.;rhrl:;itnr.

as the cose may be, shall be Had cand :’mnii::y_ o the Parties

Where there iy sgle wbngator, s foes aand expeiaes shall be bame by oyl
Pasies in eqiial shares and whiee thore i o board o srbitrators, cach Pagy <yl
bear the rees ad exprenses of e st appenmied by hie The fees apd s

eapenses ol the vnpire <hall be borne by the Parties in equal shares

Phe anlatranion shadl ke plaee i T e ve Sudin

Phe Tacgriaee of the arbination sl be Paplish

e subnusaon 1o arburranon will not oneran e prevent cither Party 1 abian,
1

Mpazary o nieom arjuncton or relien from a coue i Lew, in which n sprect i @
Pirues apree to confer exelusive tizsdicnon of ihe Py Courgof Lansania,

General

Phis Apreement wnd the ducuments aetereed 19 0 contnn the whide aprecie
berween the Parties u"‘.;lr‘.ls}{ e the LSO G l‘ulllrﬂii)l;llc'(, by this .‘.\l'lL‘L'JnL:Z!

and supersede all previous sgreements henween the Parses wehiing 0o these
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DEED OF TRANSFER OF PRIMARY MINING
; LICENSES

BETWEEN

REGISTERED TRUSTEES OF TANZANIA
ASSEMBLIES OF GOD




DEED O)F TRANSFER OF PRIMARY MINING LICIENSES
v 1( ~— - = o
Fhis Agreement is made on the [Z::.1rl:l_5 of (IC e e e, 20 ¥
Heramafter seferred o as DEED of transfer of Pritmary Minjnla_; Licenses

BETWEEN

REGISTERED TRUSTEES OIF TANZANIA ASSEMBILIES

OF GOD whosc address is Post Office Box 133§ Dar ¢s Salaamy (hereinafiey

called the "TRANSFEROR™) (which expression shall indude and extend 1o
persons deriving tide under 1he TRANSFEROR, their successors and assigns)

of the first par;
AND

KRC INVESTMENTS of Post Office Box No. 11180, Dar es Salaam
(hereinafier referred to as the "TRANSFEREE™) (which expression shall
mclude and exrend 1o persons denving tde under the TRANSFEREE. thei
successors and assigns of the second part;

Hereinafier collectively referred 10 as the “PARTIES and cach being referred 1o
Individually as a “PARTY"

PREAMBLE

WHEREAS the TRANSFEROR is (he Registered Board of ‘Trustees of Christian
Church namely Tanzania Assemblies of God registered in the United Republic of
Tanzania under Trustecs Incorporation Act. Furthermore has in possession of eight
Primary Mining 1 jcenses covering some 30.4 seres within Lugoba area, Bagamoyo
Distric. Coast Region for the purpose of stone crushing business 1o produce different
s1zes of granie agerepates. (Hercinafier called the "Property)s as follows:

PML 011936F7

PML 0119371:7

PMI_ 01193857

PMI 011810E7

PML 01180DSM

PMIL 01245117

PMI. 012452E7

PMI. 01245317
TRANSFEREE is company incorporated under the Companies Act, 2002 chapier
212 of the laws of the Repubiic of Tanzunia.



AND WHERILAS ihie TRANSFEEROR . desirous of transternng and 1l
TRANSFEREL destrons 1o purchase the whole ol the l’mp:-rr_{. and  ull
uncexhausted Improvements  extsting  thereon  on the terms and condinons

hercinafier seq forth:

BECAUSE  both the TRANSEFEROR and  the TRANSFERLELE have
conducted nepotanons on the transfer of the whole of the I’mprrl_\,' now destre
and require o fomna contract o embody the erms and conditions of then
NCEOtations;

NOW THEREFORE IN CONSIDERATION 1 the premises and the
mutual covenants of the Partics hereto as seq forth hereinafier, i s niutaally
apreed as follows:

1.0 DEFINITION AND INTERPRETATION

1.1 In this Agreement, unless the context otherwise requires:

"Deed” means  this DD OF TRANSFER O
PRIMARY MINING LICENSES as originally
exceuted and 2l instruments supplemenial and
includes  and any amendments 10 (hie
Agreement;

“Consideration”  means the sum of TSHS. 300,000,000/ {say
Tanzania Shillings Three 1undred Million Only)

“Governmend” means the Government of e Uninted Republic
of Tanzanta  and/or any  Miistry  of  fhe
Government  of  “The Unned Republic  of
Tunzania or. where the Context so requires, othes
apency body or person which is conttolled by or
accountable 1o o3 represents the Government of
The United Republic of Tanzania;

"Parny" Means  any oac of  he SINALOTIeSs 1w this

Apreement

"Purchase Price” medans the sum of TSHS. 300,000,000/ = (sav;
Tanzania Shillings Three Hundged Million Only;

Wrnng” shall include any mode of reproducing words in g

S

Jepible and non tansitory form;

1.2 Reference to the smgular include, when the CoNext o admis, reference 1o

!ht‘ pI”rHI ﬂ“d VICC versa and referimie ton C oo



2.0

3.0

Reterence 1o any stitates shall mclude any staate, by-liw, repulanon o
delegated legislation modhitying. re-cnactng or made pursuant tor the same
ot which is modificd, re-enicred or extended by the same or pPursuant 1o

which the same is made,

Words importng the masculine gender shall include the feminine pender
and vice versa and words mporung persons shall include ANy company,
individual, Corporton, Joint venture, ASEOCIANON, joint stock company,
unincorporated organization or povernment o any agency or polincal sub-

division thercof

Reterence 1o any document or agreement nclude reference o such
document or agreement as amended. novated, repliced o supplemienicd

from time 10 ume.

Reference 1o any person o1 Party mcludes that person’s or Parpy's
} ) )

successors or permitted assipns,
SALE OF PROPERTY AND PRICE

2.1 Upon and subject to the terms and condivons of this Agreement,

the TRANSFEROR have sold and shall transfer and hand over 1o
the TRANSFEREE the Property at a Purchase Price of Tanzama
Shillings 300,000,000/ = {sav Tanzania Shillings Three Hundred
Million Only)

The TRANSFEROR shall scll and the TRANSEFEREE shall bury
the said  Property at an agreed  price of Tanzania Shillingrs
300,000,000/= (say ‘l'anzania Shillings Thiee Hundred Million
Ounly) payable immediately before the execution of this agrecment
by the parties hereto. The TRANSFEROR hereby acknowledges

the receipt of the Purchase Price,

tJ
Mo

DELIVERY, GIVING POSSESSION AND TRANSFER OF
TITLE

The TRANSFEROR shall deliver 1o the TRANSFEREE (he

31
information and all other records. documents, lists, plans  and
material as are ancluded 1, or relae 1o, the Property after tull
payment of the Purchase Price afier signmng of this apreement.

3.2 ‘That the TRANSFEREE shall micet the lepal fees of this

transaction and the costs) of all forms of ayation. duties leviee



4.0

5.0

other ducs that are TEQUISHE Of 4 TRANSFEROR i the vanster

process,

REPRESENTATIONS AND WARRANTIES OF  THE
TRANSFERORS

1 The TRANSFEROR represents and  warrants 10 the
TRANSFEREE as of the date of sipning of this DEED that cach
fepresentation and warranty as applics 10 11, is 1ue, accuraie.

complete and not misleading,

4.2 That the TRANSFEROR poaranices that as of the dare of S1giing
ol this agreement, the Property is free from any encumbrances
whatsocver and further that irs description is believed and shall be
deemed to be correct as disclosed by the TRANSFEROR or as
apparcat on mspection o1 search by the TRANSFEREE
Furthermore, the TRANSFEROR knows no overnding interesis
regarding the Propery,

4.3 The TRANSFEROR represents and warrants the fv Howing to the

TRANSFEREE as of the date of signmg of this Apreement:

431 the exccution of this Agreement or the performance by the
TRANSFEROR of its obligations hercunder will not resule

in-any  breach  of any  apreement o which  the

TRANSFEROR 15 2 party or of anv Court order:

4.3.2 The execution of this Agreement by the TRANSEFEROR
shall constitute a legal, valid and binding obligation of the
TRANSFEROR in accordance with its temns.

4.4 The TRANSFEROR acknowledges that the
TRANSFEREE i relying upon the representations and
warranties given by him under tius Clause in CNrering into

this Apreement,

GOVERNING 1.AW AND DISPUTE RESOLUTION

5.1 This Agreement shall be governed by and construed i accordance

with the laws of Tanzania.

52 Any dispute ansing out of or in connection with this Agreement

shall be serled amicably by the Paroes.



6.0

7.0

8.0

9.0

10.

11.

DLEFAULT

6. In case ot detault, all vights and remicedies  conferred by s
\preement are addional 0 and withow projudice 1o any other
nehis or remcdies under the general Liw s mclading any night o
spectic perfornunce, 1o claim damapes or compensation, any nghi

1O TESCISSION snd any other sutony remedies

FURTHER ASSURANCES

Phe TRANSFEROR shall exceute such other documents and do such
other acts as the TRANSFEREE may reasonably require in perfecting
the nght, tide and interest of the TRANSFEREE, in the Property,

COMPLETE AGREEMENT AND AMENDMEN'TS

This Apreement constitutes the complete agreement between the Partics
as to the matters herein deale with and replaces all other agreements in this
regard, if any. This Agreement may not be modificd or amended except

by written document signed by cach of the Parties.
WAIVER OF RIGHTS

Except as otherwise provided i this Apreement or in the case of an
express wntien waiver, the fact that either Party does not esercise all o
any part of s nghts which are conferred by this Apreement shall no
constitute in any cvent the waiver or abandonment of the rights noi

exercised.
SUCCESSORS AND ASSIGNS

This Agreement shall inure 1o the benefit of and be binding upon the

Pavaes and their respectve successors and penmitred ASSIENS,

IMPLEMENTATION OF AGREEMEN'T

Liach ot the Partes undertake 10 take  all steps necessary  for s
mplementation and 16 sign o1 to have sipned (rom time 1o time all other
documents, contracts or writings and to do, or o see that there is done, all
that which s considered necessary i order to fulfil the abject of this
Agreement und in order o give full effect 10 all of s provisions.



9. COUNTERPARTS

This Apreement may be executed in any number of counterparts cach of
which when execated and debvered is an onmnal, bur all the counterparis

together constitute the same instrument

In witness whercol have set our hand in the manner and on the date appearing

below:-
IN WITNESS WHERLEOYF W HAVE EXECUTED on the duy i the year and in the
manner hereinafier appearing:-

—

SIGNED and DELIVERED

FOR and ON BEHALF OF REGISTE RED TRUSTEES OF

FANZANIA ASSEMBLIES OF GOD by the said
[. Dr. ROGATIIE ZAKAYO SWA]

2. PIUS WILBALD M T

Who are known to me personally this .. Day of ..,
Before me: ,4.-__21"% e

Signature: £, .-:...(..‘..&.-.-_-i’..._? I?:T-.Lr:,;?:? ......... e
\dxm X H..’.‘ﬁ.’ .1.‘./.?‘.(‘.‘.f..%f'..’.%.’.f.?.‘...Z. S (I

SIGNED and DELIVERED
FOR and ON BEHALF OF KRC INVESTMENTS
LINMITLED by the said

. Prof. RUBHERA MATO

2. BERNARD HAMIS KALINGA

Who are known to me personally this . Day of . ;

Before nu( {{/L‘ - A

Signature:
N nnu....ma.’.‘f‘,..'.‘.‘ 3..,,5—4.).‘?‘.3-...!..(.‘.. Z?;.\ff?\.}“"w
Address:. .. [D8 < " 1“ S | L

Hunpmun J;} (\\, DC AL (—.

Draw by: THE INK LAW C HAMBERS
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