Datedthe 14th gayof AR ooy

- USA: RIVER lNVESTMENT COMPANY LIMITED

(as the ”Vendor")
and

| '_Sle'RL’nNDé TANZANIA LINHTED
{as the "Purchaser”}

and

‘STRATI'ON NOMiNEES LIM[TED

(a§ “Stratton")
and
JASDN KUPLEN

{as uJKu)
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THISAGREEMENT 3 madethe 14th. . dayof April ' - _,_2{:22'
- BETWEEN! ' :

) (_.-'1'.'}. usa RIVER INVESTMENT CDMPANY LIMITED (Company Number 125299} F prlvate comp
: mcorpa_rated |ted I:ah _t" :_|n the Un'ted Republlc of Tanzama and for purposes-_ hereo__

: - whi Xpri "$|on sha[l where the context 50 reqwres mclude he
Vendor’s successors in. tltle and permrtted ass:gns], _ :

2] sy RLA \ DS TAN ANTAL MITED [Company Number 93945) a prwate company mcorporated with

__||r_n ed lia) lity i the_._U_n:ted Repubilc of Tanzama and for purposes hereof of Plot 357'--}Un
Natigns Road; Upang -

'STRATFQN-NOMI_NEES uMITED (Cnmpany Number 117071} 8 prwate company'mcorporated
' ubilc of Tanzama and whose reg|stered ofﬁce i _atf-P 0 Box

tr ttcn- wh:c expressmn shafl where the context $0: requsres mclude Stratton
|n-t|tle and-permltteﬁ_' ns); :

o _'{4_}_' -:-jASON I{UPLEN A cat|zen of the Umted States of Amerlca \mth passport nurmiber 488225310 whos
cuirre t ddress |s-2401 Franczscan E)rlve, Ciearwater, FL 33763 Umted States of Arigrica ["JI(”}_

ag ""*""ered and so!e propnetor of the Property (as deﬂned in‘the: Deﬁmtron' an
on be Iuw) o . _ :

ed to sell o the Purchaser and th ';3Purchaser has agreed to-purchase fro'_'
_n.é_'a free and clear basis, subject to'the: terms and covenants'set ’r‘orth here




O

;.1__;1_..‘5._.
116

1.1.8

119

: mo

' Busmess :'Day__means---any day (other than a Saturday, Sunday or-hational day" r_-:gazett
: publlc hollday) on’;

' Commlssmner’s powers to approve daspomtlons-of Iand have been vested or deiegated

__|ch-.bank1ng mstitutlons in Tanzama are generally: cpen for the: con_ ue
of banklng busmess : o

Clalm means a. cla|m for A breach of a Warranty,

Commlssioner means the: Commlsszoner far Larids, or anygperson hofdmg the p05|t|on
Cum issiorier: for Lands, appointed from timé't tire under Section 9:of the Land Act
any othe person: upan whom. the-fpowers of the: Commlssmner 0 consent. dlsposm n
fand - have been vested or delegated or- upori: whom' the. functions ‘of part of th

authonzed to be:‘

1141 Cor

1.1.13 Conti

" 1:1.14 “Con

1.1.15 “Deposit

1:1.17

-Dlg:tal Not;ce has the;meanmg ascnbed tD_It-I:H Clause 19 4




1.1.18- Dlsclosure Letter means the. Ietter(s) of the. sarne date of this Agreement wntten by :
' Vendor, IK and- Stratton: dlsclosmg facts relating: to the Pr0perty and the Farm Assets
the purposes ‘6f Clause 8 ang delivered to the Purchaser beforg the execuﬂon of

' .-'Agreeme' egether W|th any decuments annexed to it orwhich itis are agreed: dISC|05
pursuant L ' ' :

19 _='diéputé" h'as*tih'e‘-rne'an'ihg?-es*c”ribed- tb-i‘f in Clause 22.1;

.1.28° Dlspute Notlce has the meanrng ascrlbed to iti m C!ause 22 1.5

_ -_Dlspute Rep!y has the meanmg ascnbed to. |t in Clause 22 1.2;

22 Encurnbrance means any rnterest of. eqmty-of any person (lncludmg any right to acqu

‘option. © "rzght of pre' rnptlon) or any rnortgage charge, pledge Ilen a55|gnme
: hypethec ' :

'kmd or any arrangement agreement or ebllga'tl' _to;create any of the foregomg,

1.1.23 ment means’ any: and all: organlsms (lnc!udmg man), ecosystems property and th
'follow ng medla . . . . _

: "{'a")_ -air {mcludmg the -afr Wlthl___ bu:ldmgs and the air thhln other naturaf or man mad
. :structures whether above or below ground}

) _W_a_te_r__..:{_[nc_ggq _'r;under or wrthtn land-crin dralns or sewers and: ceastal an

- Env _l_Agreements means _._any--:and all Ieases or- llcences or. other agreement
._{mdudsng rOpert' s . i ces.




(a) - Toyota Landcrmser VX, Year of Manufacture 1993 with reglstratmn nurn
' _TZZBBTG :

{a). 6 deep; chest Hlsense freezers; and

__ntlngs from a: number of Tanzaman artists:

L8

[d] i 1 twenty-foot contamer

-1;}'_1-.'\2"8 : 'Fa|r Compeutlon Comm:ssnon means the commlssron under the Tanzaman compet;tlo
Iaw reg;me, c :

1.1.28 Farm Assets means all assets situated on or attached 10 the Property and- the Water
' Rights excludlng the' Excluded Assets;

1.1.30 Force--Maj éure Event-’ has themean‘ihg as'cr'i"b'ed' toit. 'in'-CI"a u-s-e '20-1' 2

1131 Future ' 'usmess means the:Purchaser s poultry and feed busmess to be: conducted on

' 1132 -Governmental'.-_ UthOFltV means any- l'egional natlonal count‘h mummpat and/or oc
_authont\;.or any 'bvernmental administrative-or reg

_ - _ promulg_' e3 ru!es and reguiatmns hawng fo
th__ _ Property, t:e -Farm \sS




11,143
1.1.4%.

1145

1146
1147
1.1.48

~eqoipient requ .
_ busmess on the Property, .

'aduerse!y affect mdlwdually or. |n the aggregate the Property, the Farm Assets (or'-
- oneof them) or the. prospects or proﬂts of the. Future Business. (whether fmanczal trad

5.Non—Performmg Party has the meanmg ascrlbed to |t in C[ause 20 1 1;
-_NOtICE means any not:c_" '|ssued unde :_"hes Agreement

-Outgomgs means iand rent
-Possessmn Date shall have the meanlng asctlbed to |t in:Clause’s1;

' Corruptlen {CAP: 32'_

Lease Agreement means the Iease |n respect ef the Property enterecl mto betwee :

ar otherw;se}

9 electnuty charges water charges and any- other charges o
utllmes payable in respec of the: Property, . ' :

Preventlon and Co mbat

mg of Corruptlon Act. means the Preventlon and: Combamng
RE 2019) :

Pro;ect means the: car 'tFUCti_O_h' 'ihStéllatidn a"r'1"’

Property :rreans Farrn Nos 12




_-penaltles sun:harges or flnes relatmg thereto, due, payabie lewed |mposed upon_
claimed to be owed |n any ‘Jurisdiction: and Taxation and Taxes shall be constr '
' :.accordlngly, :

1155 Taxatlon Authonty means any state or admm:stratlve dl\nsmn thereof O - an
’Governmental Authorlty, monetary agency or - central ‘bank competent to lmpos
:admlnlster levy, assess ar.collect. Taxes :

: '1_;1'.56 Trtle Deed means the t|tle deed m respect of the Property, held under: _'
o ..Occupancy beanng Tltle No, 37583{1 -2 copy of: whn:h has been prowded'?____.'_-_-f__ dul

- 1.1.57 TRA means the: Tanzama Revenue Authonty,

1:1:58" 'Transactlon means the: entry mto of the: Lease Agreement and the: sdle and- purchas
the, Propertv and the Farm Assets as contemplated by this Agreement '

1.1,59~ Transact:on Bocuments means thIS Agreement and the Lease Agreement

1160 _T-r_anefei-. -mea is- he mstrument{s) of” transfer of the Property-from: the Vendor t
'-Purchaser in: th orm and substance that isin: compllance w:th the I.and Laiws;

1161 Umted States Dollars or, USD mearns: the lawful cufrency of the Unlted States of Amerac
o _fromhmetotrme S . - _

1162 Urhan Planmng Act means the Urban Planmng Act, No 8of 2007, Laws of Tanzan:a
1163 \!AT means value added tax chargeable under: the VAT Act
1164 - UAT Act megns the Value Added Tax Act 2019 Laws of Tanzama
- 1165 Vendor’s BankAccount ha

' 'set out below

':Bja'nk-”n'am" (swiFT), '- 3:'ST__'A_NBJ'C'aAdK’.j’gﬂthzﬂl\ilA_fls*B.ichTx_' rap (il

| Bankaccountholder . | USARIVE NVESTMENT LTD'

| Citibank Ny {CiTIUS33)

| "3513686._55-9

1.1.66 . War

ERCA

.'transferred-to the Ve dor in. accordance Wlth this _Agreement




1.2

1230 any

1.2.4.

129

tn this Agreément (including the recitals and 'the:sch-e_d'ulés'}a_ unléss th.;e__..co'_ntex-t:_btfﬁé_rwise- requ'i.

122

1.2.3.

obilga.tio.n I|ab_ y or’ restrlct:on on ‘or othenmse adversely affect the nghts
. Purchaser, ' . L : :




1.2.12

1214

EPEN

1.52-;-'1-5 v

B the -amouit and tiring of any:. addmonal Tax whlch hecomes pavable by

_ {c) -'the amount and t|m|ng of any Tax beneflt whlch is.obtained: by the remplent of . e

“Payment); the: récipient-ofithe’ Paymentl in the same position-as thatin which it would:

'transnory form

'references to the knowledge mf‘ormatmn behef or: awereness of any person shali

récipient of the- Payment as a result,of the Payrent: bemg subject to Tax: in: th'
hands of the remp:ent of thie Payment and :

Payment to the'extent that stich-Tax'benefit is: attrlbutable o the matter givin
to: the Payment Obhgatlon orto the recelpt of the Payment :

[which amount and timrng is. to: be determmed hy the: audltors of the remprent at th
shared expense of both arties ‘and fs 1o be certlfred as, such to the party makmg

have bee if. the matter gw :_g rise to the Payment Obllgatlon had.-not occurred

references to wntzng shaII mcIude anv modes of reproducmg words ina [eg|ble and n

treated as mcludmg any knowiedg_ lnformatlon beltef ar awareness wh|ch the persol
wouid have if the person had made careful enqurrles :

: references fi anv Tanzanran Iegal term for an\/ act:on reme" v, method. of judi
'__-proceedmg, Iegal document . . 301 :

: 'i.zf.i_‘e._

1.2.20

reference 1o thIS Agreement or: to any othe'
. Agreement i a reference to thls Agreemen_ or such other agreement or-documen

greement or document referred to in




13

14

1;55:-

16

1221 any covenant by ap

-Sectlon 1 of-thls-Agreement
' -i'accordmgly‘-that Ao i .ule of contract construct_ _n.-or mterpretatlon pursuant tawhich’ amb:gume

'_Su"bje
’benefl of,; the p _t:es and

-var;ed ar. amended from trme to time (such vanatlon or amendmeént in’ each cise
oc rri'_ng“.ot;h'e'r.th_ahﬂ 'ihibreach-:_o.ﬁ.-.the provisions -of _t_h-is--Ag’jre'em'eri_t-,_.-a'r'idf..in:acc'o_rdan
w:th ‘the law to which that. agteement ‘or documeént is° SlijECt and the partlcular
zcondmons {|f any] of such agreement or documerit' a'nd :

rty not to.do an.act. orthmg shall be: deemed 10 mclude an: obhgatro
not g '_perrmt 07+ suffer such act or thlng to bé done by another person so'far as. t
i the party s power or. control :

ear the. meanlng ascrlbed toiit ['n'that Clauee Sub Claose or Paragraph when '
his Agreement’ notwnhstandmg that’ that term: has not heen separately defme

rtles represented by advocate n

construed'aga"' st the party wh drafted the contract. sha!l be- appired to the constru' or

:'._.Sectlon 11 of thls Agreement th{s Agreement shaII :_be bmdmg Evig}

and enure to th




a :the parties.

For: the avoidance of doubt the: purchaselof“the Proper’cy and'the: Farm Assets is. tnterdependent

:Purchase -'P.rlee a nd Payment' Term‘s

The: Vendor shiallretain the Excluded Assets and shiall énsure that the Exclided, Assets are’ remove
from.the Property on.or before the Completlon Date, unless: otherwrse agreed |n writing betwee

and the. purchase of all such property and assets shall. be completed 5|multaneousiv

The Purchase Pr:ce w:ﬂ be due and payable in mstalments by’ the Purchaser to-the' Vendor_
actordancé with-the: amounts and dates set. out in the table below- and interest shall. ap'l
accordmgly and strlctly on a nen- compoundlng bas:s

i P-Uréha"sé‘- .Price;'.'l'ris'talnﬁ‘éﬁf's? : 'R@ni‘en’t-‘daﬁ& Principal balanice | Interest “on: th
‘payable - -.Balancmg g : - | remaining due: -prinicipal- balane
A : payments U e : : remaining due

usolasooie |- ke

USD' 300,000, | Signature Date | USD'E50,000°
-bemgtheDepos:t B I

|-Usb 300,000 Is | Wi
| aceried interest-

" uso 550,000

¥'| USD 366,667
.:._accrued interest. S

| principal
{ dug:

1.0s 183,333 plus | ¥ Fir
Taccrued mterest 1

ov | Usoigs33a | 7% per - anin
C | feom - the
{'Stop-Date dn:

Lt lotapplicable’

" 'Cofnpiet|on Date .




32 Completlon dies not take p[ace by the. Long Stop Date foranyr reason itis agreed that the Deposrt
shall be set-off against the. Rent {as defmed in‘the; Lease. Agreement) that is due and’ payable'u _
'the Lease Agreement : .

33 AII payments due to the Vendor under thls Agreement 5ha|l be pald to. the Vender’s Bank. Account '

q ZCosts and Taxes _

41 Each party will; be respenmble fer its cwn costs and: expenses -professional fees VA_”"and_'
d:sbursements mcurred inthe prepara’uon negotratlon executmn, and registratlon (as case.m;

be) of this Agreement and the fulfilment and/or waiver, of the Corditions Précedent,. -whi

: mcludes the Transfer of the Property and the Farm Assets 10 the':Purchaser

47  For the avmdance of doubt

?1.'2'. 1. The Purchaser shall be responmble for paymg the stamp duty in respect of this. Agreem
' and-any: reg;stranon fees due-arnd payab!e in respect of the reglstration of theTransfe

422 'The Vendor shall be responsmie for paylng any- capztal gams tax er equzvaient tax due an
payable in respect of the sale of the Property and the Farm. Assets

4,2.3. The Vendor shall be responmble for beating : aII the. costsin connect:on W|th the procurm
of the. Completlon Documents (as herelnafter deflned}, mcludmg fuiﬂllmg and satrsfymg-_
- all the mattérs: and processes arlsmg in connection W|th ar related to the rel

. _.-.Cond1t|0n5 Precedent and ) PO P S N TS .

4 - .The Vendor nd the Purchaser shail each pay ffty (50) per cent ofany and aH fees du
' thek ' lSSlon to the extent any. rulmg:‘l's sought"

; o;ect and the operatzon GfltS Future B
nably acceptabfe to the Purchaser




:rnciudmg from the Fan’ Competltlon Commrssron if such’ approval is déemed: neces'
Lpon: cornpletlon of a merger notlﬁcatzon ana|y5|s :

514 - 'recetpt of the relevant Enwronmental Permrts m rélation to: the Property and the: Pro;
o as appropnate on terms reasonably acceptable to the Furchaser

. : the 1nvestment commlttee of SllverStreet Cap:tal LLP hawng granted its approval of_
fTransactlon S .

518 deliy

\ 'to.-the Purchaser of a: certrfied copy’ of a duIv slgned resolutron of the Vend
' rectors ap'p' ving the Transactlon '

518 .ﬁdelavery 10 the Purchaserf fa cert|fred copy ofa duly 5|gned resolutlon ofStratton ¢ boar
‘of dtrectors approvmg entry into: thls Agreement :

5110 _'_jthe |ssuance of the Derwatwe T"t[e on terms reasonably acceptab!e to the Purchaser

_ 5111 ' -no sult act' '._'or proceedlng ha\nng been commenced by any person (lncludzn:
:Govern enta .Authorrty);.s_ ' ktng 10 restrict, restiain; proh|b|t oF otherwsse challe"__

: .-sale and purchase ofthie Property as contemplated it this: Agreement

'5112 overnmental Authorlty havmg proposed of enacted: sy statute ar regulatlon.whlch.
' _would prohabrt, matenally restr_;ct ar materlally-. delay |mp[ementatlon of the saie arid.




'5-._?2;1::3}‘ Stratton WI|| use all commercla!ly reasonable endeavours:to. fuifll ot procire: the fulf:lm
o of the Condition’ Precedent listed in Sub-Claiise.5:1.9:4s soon as:possible: and.in-any-eve
heforeithe ong Stop Date and: will’ not:fy the: Purchaser it wrltlng, as: soon as reasonibl

' practrcabie, of the satis actlon of such Conditron Precedent

53  The Purchaser may, in‘its: sole dlscretlon at’ any tlme WiV |n'-.whole oF i part cendltlonally or

unconiif enally, all-or any of the Condltlons Precedent setiout in Clause 5.1,.in: each case io: the-
extent permltted by law; ruIe oF regulatron : : :

5.4, .
. 10 eeping the. .o'ther nerty mto'rrned'r ft e'pro'reés of any notlflcatron
f|||ng and prowdlng such other ass:stance as may reasonably be reqmred :
55
56

: no 'event dé‘sér’ibéc’l 1 S

: auses S 1. 11 _-_:5'.1 12 S 1 13 and 5 1 15 has occurred and i

572 'the Warrantles are true end accurate'ln ali respects up to the Cemplenon Date
58 CIff - |

531 _ --anythrng whlch_ would vent.an _oft ”e' Condltlons-Precedent frorn belng satlsfled-

59 - Dniter

Agreement whlch;-exlsted:-at or before the d e_of term|nation




: Cofhj:‘iietibh

iness Day from, the dateon: whlch the parties-agre
wrttmg (the "Completlon Date”); subject to the sahsfactmn or: Waiver, as appropriate, of th
io ‘Precedent.and if such da\; ts-niot a Business Day 'then ‘on the |mmedtate!y succeedlng
: Busmess Day or on such other date as the partles may agre' n : :

__ 5 e "ion, subject__to the Vendor hawng complled W|th all its) obllgatrons i Clause 6.5; the
.Pur ) ser shail pay n: mstalment;of the Purchase Pnce in- accordance Wlth C[ause 3'__ .

: n : 0ge _the "Complet:on Documehts”} ava:!able for mspect
' b\,r the Purchaser an '_lor the P rchaser 5 Advocates ) -

& S 1 the mstrument of Transfer executed by the Vendor in accordance Wlth the relevant Lan B o
' Laws .

652 the !and rent FECEIptS in respect of the. Property for the; ca!endar year: 2021 up'to and
' .mcludmg the’ year i vitiich thee Completlon Date falls; ' : :

consents izcences permlts a

654 any other thwd-party approvais, authnnsatlons




6.9 ' Payment by or-on behaif of the '-'Purchaser of the cerresgondtng amount of the Purchase P .
stated in'Clavse 3.1 in accordance-with CIause.G'.3-shaII-.-cons ute-payment o

- for the Property and the Farm Assets. and shall uncondrtronally dsseharge the eblrganons of
Purchaser under Sectron 2. :

7 ZG_a'pacitv : _
. Thé :ﬁ_e'_gjgjqr;_:i_'s-_seI_I'_i_n_'g.;ﬁ:t_h_g.'anperfy. asithe registered and So'l'e_l'e_ga:!._a'nd 'b'en'efil':i'a'lj-oi'av'ne'r.
8 : 'Warranttes

81

!n consrderatlon of the Purchaser entenng mto thls Agreement and in consrderatson 0

.Agreement

B, 1 1 the Vendor Stratton and JK, each as: approprrate |0|ntly and severaIIy represen
warrant to the Purchaser that

(a} _ the Vendor is the sole legal and benefrcral owner- ef the Property and the Fa
o .Assets : : :

'the Vendor is so[ely entltled at-Taw and in eqmty to the Pmperty and the
Assets for an unencumbered estate_and possessron and has good Iegal

)

@

U3 '

W  this A o

_ and the Preventlan and Combatmg of. '_orruptron Act each as amended .




iy in the case of the Vendor and. Stratton anly, no: order has been’ made no petitit
has‘-been presented '_o "meetlng has been cenvened to conmder a esolutto'




81, 2 the Vendor and JK, d@s appropriate, 1olntly and severally represent. and’ warrant to:‘t e
S _Purchaser that :

(o)

(e)

' '_(!3-.1*

W

0 __-;_;;' { requ

'fhe ifrent. use - Pr
purposes of the Land Laws
(d)- aII necessary buaidmg regulatron consents have been obtalned bo_th in relati
" the use af: the Property and any alteratlons and lmprovements to ‘the: P____ perty

the Property and the Farrn Assets are’ free from Encumbrances and there i
no agreement or: commltment to grve orcreaté-any Encumbrarice; :

the partlculars of the Property: set out in the Ttle Deed m relatlon to bounda s
are.-t Ie;: complete andf _ccurate :

subject-_to the' terms of the Lease Agreement and any: tenanme':'or Ilcences 3
have béen. agreed in wrrtmg_by the: partles as of the.date hereof, the Vendor.
possessmn and a ual occupatlon of the whole of the Property on: an excluswe

P Y H U




()

Iy

{m)
U3

o)

(p) .

L a)

e

G,

' there isno: clalm oF dls gte on the Property or any of the Fa f
- regardin ownershlp, boundary, easement nghts':o’ way or any ther such‘_‘_'

any crrcumstances that may grver;se to any such adverse c!alm or dlspute aft
date of thls Agreement ' o L
the Property hes not been SUbjECt to, and is: not: subject ‘to, any agreemen

_ the Vendor has not gWen or agreed to gwe any rlght of way or: Wayleave

Propert\!:or any of the

the Vendor; IK and- Stratton -areé hot: engaged m/or threatened by -any othé
||t|gatmn arb|trat|on -suéeession, or admlnlstratwe proces ngs relatmg to:
Pri ':_e'rty or anv ofthe Farm Assets o otherw:se in enyjurlsdl_ 10n,_ o o

Assets OF disp

‘with' respect to'the: Prepert '

arrangements equwalent to-or’ srrmla “toQ sub: dwlsmn

easement in respect of the’ Property or: anv _Farm Assets to eny thsrd party, :

theresare fia: pendtng clalms ‘stlits;. adm'mlstretwe actrons, judn:lai actlons or';
othe‘ ectmns or proceedlngs of or by any -government: or other Cump'
Authorlty ar. any agency.or any othar third' partv in: reiatlon 10 .Gr: affectm

. 'rrn Assets '

Au)

- Farm Assets and the Praperty to. have-held any perrnlt;-:

Enwronmental Laws arlsmg out of_ ny ellure to hold‘a or'pre\nously m respect of '



(v}

(W)

{x)-

v

The representat;ons and 'w rantles in Ciause 8 are_ rue

'or otherw;se

no '.Hazardous Matter i or. has been generated used kept treated transport
(includ isp
.:drscharged emitted or otherwme dealt wrth or managed at; on, under or fro'

fthere are _nd have been na: Iandfllls underground storage tariks oF uncontalned_
-.unirned.-storage treatment of dlsposal areas: for Hazardous ‘matter present:c
carfied out at;, oh.or under any of the Property, and'so far ‘as- the Vendor:s. awa
e such operations are proposed and : '

-.:nelther the’ Farm Assets nor the Property contam any asbestos ar- asbest'
'_;contamlng matenai : :

there:aré.no Ctrcumstances whlch are Iikely torrasultin any énvironriental pe
reqwred for-the use: ofthe. Property’ (or any part of it). bemg revoked, suspende
amended modlfled or not renewad :

ing transportatlon in; plpes and pipé "orks) -spilfed, deposited;

Property, L

accurate and not'm:sleadlng and sh




9
91

10

11

113
132
ST

12

122

' 9 2 1 aII G}utgomgs untll the: Possesszon Date and

T he Property and the Farm Assets are sold free from aII Encumbrances

: '_ Asmgnment

Possession and Movables

ith vacant:possession, subject to any tenancies or licences that have been
' agreed i writing. by the i partres ‘which: shall. be grantedto.the. Purchaser onor before the effectwe
“date.of the Lease Agreement {the ”Possessnon Date”); ' '

The Praperty is sold-wi

The Vendor shall unless: otherwrse agreed |n wrltlng between the partias; pay;

9_:___2-;2 aII statutory and local authorlty fees rates rents ||cences and Taxes in respect 6
Property untll the Possesswn Date: : :

Matters affectmg the Property and the Farm Assets

The Purchaser shall be entitled-to: aSS|gn and ne\rate the beneﬁt ef thls Agreement to its: Affrll
or to a Group Entrty, with prror notsflcatlon to the Vendcr

Any asmgnment ar novatlon by the Purchaser to a pa tyth at ss not w1thm the scope: ofCIause :
‘shall require: the priof written conisent of the Vendor and such consent shall niot be: unreasonabi

12:2.4 ‘> Material Adverse Chiange has occurred. .



12.3

12.4

13.
131

132

133

: the relevant facts and cwcumstancea relred on: by the Purchaser |n gl\nng such notsce

: Save as’ prowded in Clause 13.4, the provisions: ofthus Sectlon 13 shall operate to lfmlt the ||ab

'The Vendor, JK and=-Stratton as approprlate shall not he Ilable for af-'CIalm unless notlce |n wnt g

_ *Completlon

If any of the__Co dit

p')artl'es shai! not'have any clalm agamst the other for such non—fulfllment

l;l'mltatlon"s-'On' Llability-

of the Vendor,-JK'and Stratton |n relatmn fo any Clairn..

Fhe aggre ate Ilabrllty of the Vendor for aII Clalms shail not exceed -an. amount equal o
Purcha';e Price. - S : :

entered mto pursuan & o thls Agreement s : ai[ remam __;:-:'full force and :._ ffec notwlthstand




16
161

17

17

18

' Notrces "

S'eueré h"c'é-

1fat any time any: -ovision: nf thlS Agreement i5.0r becomes ||Iegal invalid, or unenferceable i anyf
respect under thelaw of’ any jurISdICtIOI"l that shall not affect el 8 rmparr :

164. i the legality, vatrdzty or enft:lrc:eabllltyr in that. ;unsdlctmn of any other prows:on ‘of. th _
. Agreement or : : :

1612 'the Iegallty, vahd!ty ar. enforceahllzty under the law of ahy OthEFJUI‘ISdICtIOH ofthat ‘OF: any-
.other prows:on of this Agreement - : o

nghts and remed:es

Except as expressly prowded m'-" thls Agreement the" rlghts and- remedues prowded under:
Agreement aresin add:tlon to, an _'not excluswe of, any rrghts or remedles prowded by Iaw

Walver
: provision -in thls Agreement shaii be: wawed or vaned by erther party hereto except:by
agreement i’ writing: whlch agreement ‘sHall be prepared and i the case 0. requiires’ be: dul"

reglstered at'the: so!e cost and expense of the- party initi;

; --Address 2401 Franuscan Drwe Clearwater FL 33763 Umted States of Amenca

: Erna:l Jason@kuplen net



19.2

193

: by one party to thls Agreement to the other shall be deemed effectwe

. '19 3_1

'19 14 Stratton :

Name St' itton Nommees lelted

_ _.Address 10 Atiantls Estate Burka P.O: Bok 1937 Arusha Tanzan:a
: Ema|l k|saka@kisaka €O tz '

Save as. othenmse expressly prcwded herein; any n 'tn:e demand or. dpcument to be gwen or made-

19.2 l if delwered by hand o mgnature of a deiwery recelpt

18. 2 2 if made by' mail, when the & mail is recelved hy the party, durlng normal busmess_ho”.
_en a Busm s -Dbay): prowded that the apprepnate acknewiedgement of - pro
-_transmlss:on is, pbtamed by_ he:sender or - : - :

19 1, prpwded that such netlftcatlon shaII enly be effectwe pn

the. date speuf‘ed m the notsflcatnon as the date on wh:ch the: change |s 10 take plac

- ":tha appear 1o be- 'efectwe ‘or dlstorted




20 'FQ'rce.imé_je_uﬁ‘e"_

[f a Force Majeure Event occurs the party that fs prevented by that Force Majeure Ev t_

For- purposes of thiS Lease "Force Majeure Event" feans, with respect to.a party,
unforeseeable circumstance not W|th|n the: reasonab!e controi of the: party:affected,; |
-only i and to the exte t-that : : -




22 4.1 ThE_ Party_-declarmg. a Dlspute.shait gwe the other partv ta _the Dlspute W!’It’ten nouc
?"'221_1_;2_'

222

_agree in wntmg), or _ o _ _
' 22 ii‘ 2 any party to the Dlspute falis or refuses 1o meet as requ:red by Clause 22 1. 3

'In the event the Dlspute cannot' o '_ _




228" The decmon _of the arbltrators shall be. Fnal and bmdmg andt-the- partles hereby wre\:ocablyi
indert ot to take any steps to $et aside or. challenge the: award’i in-any’ ceurt of faw, except
'aliowed by apphcable faw. or: the Arbltratlon Act : : -

229 The: venue and seat, or Iegal place of the arbltratlon shall be Dar'es. Salaam Tanzdnia.
2220° The Ianguage to. be used in the arbstratlon shall be Engllsh

mmate mult:ple arbltratlon proceedmgs the SUbJECt matters-

: 2211 If the parties [or any of them)
-2.2_._.1\2

-2*2;’:1'3
_awarded |n an. amount and at a rate in; 'the arb:trator s dsscretlon

2-2.-14 The cests of any arh;tratlon proceedmgs shall be pald as specsfed by the arbitrator ortribunal
S '-'fa[lmg any decmon by the: arbltrator or trlhunal on costs___equally by the partles to the. Dispuit

2215 E
23 ¢

24
251

. 2522 to the extent request 11




25.2:3. tothe ex:t'e'nt-'- req'ui‘r'ed in‘-cdn'n ectidn wit'h:-a'n'y-'DESp'Ute- p'urs;ua'nt’-"td-secti oni22;

: 2524 to the extent requ:red to vest the full’ beneFt of this Agreement In that. party,

2_.5.’2'3:'5.' '=to |ts p_ fessronal adwsers audltors and bankers prowded they-havea duty to keep such'
'.mformatlon cnnfldentiai

252b "to potentlal mvestors and’ thelr pmfessmnal adwsers undertaklng due’ dlllgence prowded-_
© 7 cthey: have a.duty. to keep such !nformatlon conf:dentlal

25.2.7 : ‘to-the extent the: mformatlon has come.into the pubi:c domasn through. no. faulto
'-party, or : :

25.2:8 .to the extent the other party has glven P ‘qr wntten consent to the dlscIosure suc
' held or delayed

253 The: restrlctlons contamed in t.' ection; 25 shall-cg t_lnue 1o apply after the date: ofthls Agreeme ;
: - and: completson of the Transaction’ wrthout Ilmlt in trme S

. 26 . Counterparts

26.1 Thls Agreement may be executed ina number of counterparts and by the. same partles
- o dlfferent counterparts butshall o 'ly be _deem_ed fo:Have been concluded when each. garty_h_a
_ executed a____ east one counterpart ' C ' - o :

© 2 E : nterpart when executed shall be an orlgmal but all counterparts together. cor_'__:_'__ ]
B the same document,’ : fo

{Execution pages follow-on the rext page]




IN WITNESS WHEREOF this Agreement has been duly executed as of the day and year first above written.

VENDOR

Signed and Sealed with the common
seal of USA RIVER INVESTMENT
COMPANY LIMITED

Signature: . /7
Name:

Address: A v o

Date:
Director

Signature; "“Eas
Name: Casger' w4

Address: \U%a. ¥: rer Asonhg
Date:

Director

P P —

Company Seal

30



PURCHASER

Signed and Sealed with the common
seal of SILVERLANDS TANZANIA
LIMITED

Signature: ‘S JV -

Name: Sean Johnson
Address: PO Box 908, Iringa
Date: 14 April 2022
Director

Signature: @9
Name: Zita Matonda

Address: PO Box 908, Iringa

Date: 14 April 2022
Director

—

[ T S S —

Company Seal




STRATTON

Signed and Sealed with the common
seal of STRATTON NOMINEES LIMITED

Signature: iq:':?
Name: K\%Ava “Erea ppgAn

Address: Pox :
Date: }QSL Msha

Director

Signature:
Name:
Address:
Date:
Director

]
]

] §TRAT 37 HOMMNIFS LUMITED
) P.g. Bex i¥2
et ARUSHA ..
] Company Seal

]

]

]

]

32



JK

Signed by Jason Kuplen

e

Signature: -~

Address: /g 4 25 A L

Date:

v

— e e e et
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Schedule 1 Title Deed

Attached separately




Schedule 2 Lease Agreement

Attached separately




