YUSUPH AMIRI MALOMPA
P.O. BOX 17080
DODOMA
i, Wikh and on behalf of
YAZA MILLERS LIMITED

AND,
HARIBU NATURALS LIMITED

TIM = 166 = 353 = 489
DODOMA




5 £
is Land Purchose Agreement (*Agreement”) s made on this r day of [ 7iufull 12023
BETWEEN

_ (1) YUSUPH AMIRI NALOMPA (with and on behalf of YAZA MILLERS LIMITED), whose =
3 registered office is in Dodoma, P. O. Box 17030, DODOMA, Tanzania, (the "Vendor");

AND

(2) KARIBU NATURALS LIMITED, whose TIN - 166 — 353 — 459 DODOMA, Tanzania (the
“Purchoser”).

WHEREAS the Vendor has agreed with the Purchaser for the sale and purchase of the land
far investment purpotes identified by TP Drowing No. 08/NALNTA/042018A2 and Plan No.
D"az28/1079; Plot No. 414. Block ZE, Nala Segu within the City of Dodoma with a total
mumﬂtﬂﬂ?&ﬂmi:

AND WHEREA$ the Vendor and Purchaser have collectively entered into PRE-CONTRACT
FOR DISPOSITION OF A RIGHT OF OCCHPANCY dated 1™ Day of July, 2023 with an
intention of concluding Land Purchase Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS: Dna328/1079

1. Interpretation: In this Agreement, incduding its Schedule, the headings shall not affect its
interpretation.

11 Definitions:
“Agreed Terrms” mears in relation to any document such document in the terms
agreed between the parties and for the purposes of identification signed by the
Purchaser and the Vendor;

“Land” shall have the meaning ascribed thereto in clowse 2.1;
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; mmduymumlchﬂnhmh_ﬂﬂﬂﬂﬂfﬂ'
Tansania excluding Saturdays, Sundays and public halldays:

'cnnﬂuﬂnn'nmuﬂwmmhth:n of the mlsmmm _
tﬁmnnfﬂwmwinhumﬂﬂcwdrmﬂwm#ﬂwmmd

HARIBL MATURALS LIMITED puriuamnt to clause 4;
"Complation Date” means the date on which Campletion shall take plaw

S ansants” shall hova thenumh-rnmcrﬁhadﬂmtdhdnm#.u: |

L}
*Encurmbrance” means any mortgage, charge. Ben. pledge, option, right Tu- aoquire,

mﬂiﬁzmmmﬂmdhrlhm .

ﬂnﬁmﬂwtapwmmmrdpuﬂm
in respect of the ounership of the lond prior to Completion {whether or not then
due and payable), ncluding without limitation in connackion with or orling out of
{7} the goods or services of other benefits sold or supplied or provided to or by the
Vendor, (i) all moneys dua to any other diviions of the Vendor, (i) amy liability for

Taxation and (iv) clalms arlsing in bort; |

“ jobilities” mesns all the obligations of

"Property” means, the Land:

"Racefuables” mecns the book and cther dahhwnﬂntu-theﬂm:iwhgxrmm:ﬂm
with tha ownership of the land prior te the Completion Date (whether or not then
due and payable), Including without limitation from other divisions of the Vendor
and all recovertes of Texatlon and VAT |

“TP Drawwing” mean: Town Planning Drowing:
“TRA® meani Tanzanla Revenue Authority;

|
“Taxation” incudes ofl forms of towation and stotutory, govemmant, lescaal
government or municlpal impositions, duties, contributions and levies, whenever
imposed ond all penaltics, charges, costs and interest reloting thereto: '

S AT mrieans volued odded tax imposed under the Vaolue Added Tax Act 2004;

il arranties” means the warranties, representations ond undertakings set out in this
Agreement incuding without limiation e the Schedule, which is attached hereto

ond incorporated herein by referenca.

12 Any raference to o stotutory provision shall include anmy subordinate legislation

made from Eirme to time under thot prouision,
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13 Any reference to a statutary provision shall include that provision as from time to
time modified or re-enacted whether before or ofter the date of this Agreement so
far as such modification or re-enactment applies or b capable of opplying to any
tramsactions entered Into prior to Completion and (so far as any lability thereunder
may exkt or can orise) shall include also any post statutony provision (as from time
to Hme modified or re-enacted) which such proviion haos directly or indirectly

replaced.

1.4 The words “company,” “subsidiory,” "whelly-cuwned subsidiory,” and “holiding
compeany” shall have the some meanings in this Agreement s thelr respective
e definitions in the Companies Act 2002

15 The Interpretation and General Clauses Act, Cap. 1 of the Laws of Tanzania shall
i apply in the same way as it applies to an enactment.

1.6 Unless the context requires otherwise, the rights and obligations vested into the
Vendor in this Agreement shall apply exclusively ond singularly to the Vendor.

2. Agreement for Purchase of the Land.

21 On and subject to the terms and conditions herein set forth, the Vendor shall sale
the land with full title guarantee and the Purchaser shall ocquire the said lond free
from all encumbrances (hereinafter referred to os the “LAND");

211  That, the Land the subject of this Agreement is known os Plots No. 414 Block
“ZE' MNala Segu within Dodoma City with a total measurement of Seventy-
Three Thousand Nine Hundred ond Fifty-nine Square Meters (73,959 m’);

212 That, the lond under contemplation can be identified from the reghtered TP
Drawing No. 08/NAL/TA/042018A2, Plan Mo, D"328/1079;

213 That, any changes for lond under comsideration incorporated under PRE-
CONTRACT FOR DISPOSITION OF A RIGHT OF OCCUPANCY (Dated 1"
diary of July, 2023) in terms of its size or the plot numbers in the resurveyed
plan will be corsidered valid os per part of this ogreement for both the

parties.

2.2 Without prejudice to the generality of the foregoing the following are
excluded from the sale under this Agreement: e

221 all cash in hand or in a bank or credited in any occount with a bank:
222 the benefit of any insurance cloims mode by the Vendor.

. !
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223 in respect of costs, expenses andor Liabilities incurred by the Vendor and
arising and daimed prior to the Completion Date;

224 anyand all He:eluubla:aﬂ:i_ : e

225 any and all Liabllities.

3. Consideration

3.1 The consideration for the acquisition or otherwise sale of the land as provided In
clouse 4.7, be Tanzanian $hilling Twe Hundred Twenty-One Milllon Two
Hundred and Fifty Thousand (TIH. 221,250,000/=) only: and the totol
comsideration shall be paid to cover land acqubition exercise only.

3.2 All amounts expressed in this Agreement os being payable by the Purchaser are
expressed exclusive of any VAT and other taxes if any which may be chargeable.

3.3 While the total consideration is to be allocated as provided in clause 3.1 above, it ks
nevertheless agreed between the parties hereto that the consideration for the

acquisition of the land b a single price. -

3.4 All payments to be made by the Purchaser to the Vendor under this Agreement shall
be made to the Vendor, os specified in sub-clouse 4.6 below.

4, Conditions Precedent and Completion
4.1 Subject as hereinafter provided, the Completion Date shall be on the date of the

availability of Derivative Right of Occupancy and the same shall be done as soon as
it may be procticable, provided that the purchaser shall not suspend the process of
application for Derivative Right of Occupancy unless there 5 amendment of any
Government Rules and Regulations or any encumbrances from the Government.
Completion shall take place at the registered office of the vendor,

4.2 The cbligation of the Vendor to sell the fand is subject to the fulfilment, on or before
the Completion Date, of each of the following conditions, any one er portion of which
may be waived in writing by Purchaser:

421 Al Warranties made by Vendor in this Agreement, or any of them, shall be
true as of the Completion Date as fully as though such Warranties had been
made on and as of the Completion Date, and Vendor shall not have viclated
or failed to perform in occordance with any covenant contained in this

Agreamaent;

Wﬁ/’ ok Nall
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4210

Surchaser shall hove obtoined al ficenses, authorizations, orders, orank

authorities which are necessary or required for Vendor's transfer of the eha

b e Burchaser. o for Purchasar’s ownership or operation of the land
mdhmwm"ﬁ without

requires the Consents to be obtained by the Vendor, the Vendor shall obtain
the same pricr to Completion ot the expame of the Vendor;

Mmmmlmmmmlnmmhﬂtww
ﬁm:fuldmﬁhmnnth:h‘rdmhhdnimkwﬂ!ﬁ

Purchaser shall have recelved such surveys of the Land as shall a, to
Pmssmmmmth-mmmmmﬂwﬂ
thmm«mhﬂuhndhnnfwinwumpmﬂﬂ
munhmﬂmmﬁl}ththdwufumﬂnmdmmﬁumuuhrd
hmnﬁmmkuwﬂumnhﬁﬂumaﬂww
improvements wpon the Land upon'adjacent tracts;

Thera shall have been no material adverse change in the condition of all or
any portion of the Land prior to the Completion Date;

The Tanzonia Inuvestrment Elrtrn-dﬂlhuwmistﬂﬁlﬂnliuﬂmﬁ
preject in connaction with the contemplated ocquisition and operation of
the Land:

Vendor shall have confirmed to the Purchoser's satisfaction that there are no
third-party interest and inheritance disputes in connection with the Land;

Vendor shall howe confirmed hés Vendors obility te convey good and
marketable tkle of the land to Purchaser at Completion, free and clear of
oll mortgages, liens, encumbrances, claims, options to lease or purchase,
lemses, security Inberests, pledges, covenants, conditions, restrictions,
judgments, ond other matters offecting title; |

|
Vandor shall fulfill ol terms aond conditions ot per the PRE-COMTRACT FOR
DISPOSITION OF A RIGHT OF OCCUPAMNCY made and executed on n™
demy of July, 2023, J |
Purchaser shall have recebved, to its satisfaction, an Emvironmental Impact
Assessmant under the Environmental Management Adt 2004; and,

|
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4.3.1

4.4 On Completion the Purchaser sholl deliver to the Vendor:

4.4.1

43 On Complation, the Vendor shall deliver ta the Purehaser: =

such decumeants of Registared TP Drawing and Registered Survay Plan:
requisite licemses, outhoriztions, orders, grants, confirmations. comsants,

mmﬂﬂwhﬂnﬂmﬂmwm

asignments (in a form pmhmryq:rpmwfhthﬂwﬂﬂﬁ ﬂl‘ !

ﬂwhﬂmﬂdhdwmmmmmﬂﬁmﬁmpfmm;

and trarsker of the land to Purchoser, Eﬂ}uuthﬂupwquwd._.ﬂpt
and marketable title In and tha full benefit of the Land, and (1) permit the

Purchaser or its nominee to enter into and take possassion of the Land;

cartified copies of any ownership credentials of the Vender. and any
appropriate consent from the Planning Mhrtpmﬁwﬂﬂhmlimﬂww
authorizing (as appropriate) such sale to take place and the documents to
be delivered pursuont therato:

a release duly executed by the chargea (s) (if any), of any Encumbronces
subsisting over the land (f any) and letters of non-crystallization in relation
ta any Encumbrances in each cosa in the Agreed Terms;

certified copy of the minites of @ meeting of the beard of directors of the
Purchoser authorizing the execution by the Purchasar of this Agreament
and the documents to be delivered pursuant thereto; l

442 satisfoctory evidence of the deposit and subsequent release of the monies

referred to In clowse 4.6;

45 The Vendor and tha Purchaser shall uie thelr respective best endeavers to ensure
that the conditions for Completion In clouses 4.2. 43, and 4.4 ore satbfied within
fourteen (14) davs from the date of execution of this Agreement. If the conditions
for Completion in clouses 4.2, 4.3 and 4.4 are not satisfied with fourteen (14) days
from the date of execution of this Agreemant, the Purchaser may, in s absolute

discretion, extend this period.

|
4.6 Againt compliance with the foregoing provisions the Purcheter shall sotishy the

purchase comideration specified in clause 3 as follows:

NEN

Ve
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mmu t'hi ulhdurhtlufallu-wh'ui:n:ht‘-‘* i B

[ﬂ]mufﬁutntnlmdhuhlhlpuiddﬂﬂm di’ru"'

agreement;

(b} 20% of the total consideration mhmmmmmw

TIC; and,

Mmdmﬂhﬂhd&mtﬁ.tdﬂhﬂpﬁhdnr
l’n1hﬂ.uh9h-nnhﬂﬂmrl:nnhdﬂf?ﬂlmm I

ACCOUNT WUMBER: 0112049331900
MAME OF ACCOUNT: YUSUPH AMIRI NALOMPA
BANH NAME: CRDB BANNM PLC
S$WIFT CODE: CORUTZTZ

BRANCH CODE: 4703
BRANCH NAME: JINGIDA

4.7 The Vendor hareby waorranks and mdm;hmtnrdWHﬂth lond
dhdmdhmpmimarﬂthmldmﬂﬂlmmmwhthm

at the Hme of handing owver the lond to the Purchaoser.

4.8 In tha event that the land identifled during handing over & lass than the land
disclosel by the Vendor to the Purchaser when conducting due diligence. the
pwdmn:uﬁuﬂwpwnhhmdudmuamdmﬂuﬂhmdumd
mﬂmﬂdp“uﬂuudmﬂthnmmmmmw
tha Purchoser ot the time of conducting due diligance.

4.9 In the event that the land identified during handing over is more than the land
mwmwrmtmpmmmwgmmmm

purchase consideration pquhhumrdmiundushﬂmhthqmﬂ
shall not exceed.

5. Obtaining Comnsents ond Due Diligence

51 The Vendor shall upon execution of this Agreement seek the grart of all

governmental and other Comsents required on its part to enabla Completion to
take place lowfully, Similarly, the Purchaser shall upon execution of this Agreemant
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seeh the grant of all governmental and other Consents required on fts part to
encble Completion to take place lowfully including without Emitation to. (@
conducting Ervironmental Impoct  Assesment under the Environmental
Management Act 2004, aond (i) reghtration of the Purchoser's project with
Tanzania Investrment Cerére In connection with its contemplated acquistion and
operation of the Land. The Vendor and the Purchaser shall cooperate In providing
information required by government authorities when procesing the application

for Comsents. |

£2 For o period of at least fifteen days ("Due Diligence Period™) from the dote of
execution of this Agreement, the Purchoser may conduct legal, technical and
financial due diligence on the Lond. The Vendor will ensure that the directors.
officers, employess, representetives and agents of the Purchaser (incduding the
auditers of the Purchaser) afford the Purchaser and its reprasentatives such access
to the Vendor's records, premises, occounts and management personnel, during
business howrs, as the Purchaser and s representatives may reosoniably require 5o
that the Purchaser maoy perform an investigation of the Land and Vendor's
businasses, financial and legal conditions. The Purchaser will conduct such purchose
investigation in co-operation with the Vandor so o o minimize any disruption to
the Vendor's businessas, _

|

5.3 After the Due Diligence Period, the Purchaser shall, in fts absolute discretion, make
o declaration that it k satisfied or not safisfied with the due diligence findings. In the
avent that the Purchasar is not satisfied with the due diligence results, the Vendor

and the Purchaser shall discuss the due diligence results. Where the parties fail to
reaich agreement on due diligence findings. the Purcheser, in its abialute discretion,
miay decide to proceed or not to proceed with the purchase of the Land under this
Agreement. In the event thet the Purchoser elecks to not proceed with the
bramsaction, the Purchaser maoy terminate this Agreement with liability te ond or

recourse by the Vendor.

&, General Liabllfies

&1 All water, electricity and telephone charges, and ather periodical payments {IF any)
relating to or payable to or accruing in respect of the swnership of the land down
to and including the Completion Date shall be bome by the Vendor.

&2 All rants, rent charges, rotes, and ather payments relating to the Land down to ond
inelding the Completion Date shall be bome by the Vendor. |

6.3 The Vendor shall ako Indemnify the Purchaser against each ond every cost, claim,
liability, expanse, or demand which relates poymeants referred to in this dowa 6.
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7. General Obligations of Vendor

hthhhrmmﬂ,thvuﬂnrdﬂlh-

resporsible for and shall duly and punctuclly pay and discharge all Liabilities and
other sbligations arising out of or in connection with or relating to the acqulsition of
the Land existing ot the Completion Data, uruﬁh@ﬂ:ﬂﬁnﬂurmmﬂhrmut
of any perled or in conseguence of cny transaction corrled out prior thereto, and
shall indemnify and keep the Purchmser indemnified from and againt all claims
and actioms, domages, costs, expenses and other liabilities arising from the Vandar's

acks or omissions In performing is obligations unider this chouse 7.1 I

7.1 Ewcept s otharwise expressiy prouided

|
12 Netwithstanding Completion the Wendor hereby undertake In n-:l:ltllnn to It
shligations under cluse 4 and 7.1 and ot fts own Expanie: |

721 from time to time to execute such further assurances and afford to the
Purchaser such ossktance as the Purchaser may recsonably require for the
purpose of vesting In the Purchaser or its nominee tha full benefit of the
Land (including. so for as conslstent with the terms of this Agreement, the
banefit of any rights accruing agalnst third parties, whether such rights have
or haue not accrued of becoma enforceable ot the Completion I:h:ﬂ:a}:

|
722 from time to time to supply to the Purchaosar such information and
aubtance o the Purchoser meay remonably require for the purpose of

implementing douse, 4,5, & ard 7.

g, Worrantie: |
|

81 The Wendor hereby warrant and represent to and undertoke with the Purchaser
and &s successors in tithe In the terms set out In the Werranties in this Agreement,
which shall be true os of the Completion Date o fully os though such Werranties
had been made on and as of the Completion Date. The Purchasar shall notify the
Vandar of amy chaim or of any matter which may ghue risa to a clalm ogoinit tha
Purchasar in respect of which (if valid) a claim would lie ogalnst the Vendor under
any of the Warrantias os soon o practicabla upon the Purchaser recelving notice of

the samie.

532 The Wender hereby agree jointly and severally to defend, indermmnify and hold the
Purchaser, s officers, directors, shoreholderns, ogerts ond emplovees, and such
individuals’ and/or entities’ respective heirs, representatives, succesors and ossigns
(individually or collactively, the Wendorn-indemnified Parties,’ ox appropricte),
harmiless from and ogaint any and all loses, costs, damages, fines, fees, claims,
Babilities, penalties, judgments, expenses and obligotions of every 'kind and
description (induding without limitation attomeys' fees, ond with regard to
emvironmental mattar, further including without limitation csesment costs,
reporting costs, menitoring costs, clean-up costs, removal costs. remediation costs,

-

|
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governmental respomse costs, and damages to natural retources andior third-party
property), which are paid, incurred, or suffered by, or asserted ogaimst the Vendor
Indermnified Partles, arising out of or relating to () ony misreprasentation, breach of
warranty or non-fulfilment of any agreement, covenant or obligation by Vendor
hareunder, () any aspect of the ownership or operation of the Asets prior to the
Complation Date, (iil) any liabilities or chligations of Vendor not expressly asumed
by Purchoser under this Agreement; () the oction of any one or more individuals
or entities, including without limitation any governmental ogency or outhority,
resudting from the contamination by, or presence, dispesal, relecse or threatened
relemse of, ony towlc, Infectious or hozardous substances, maoterials or wvantes
' (collectively, "Hazardows Materiak") into any environmental medium, orising out
of, or by reason of, any operation, edtion ar inaction by Vendor, &s agents. offiliates.
employess, contractors or their respective predecessors (os applicable) In or on the
Properties or any property adjacent therete; (vi) as the result of a viclotion of or
liability under any applicable lows arising out of, or by reason of. any operation,
action or inoction by Vendor, its agents, affiliates, employess, contractors or their
respective predecessons (os applicable) In or on the Properties or any odjocent
property, whether or not relating to the contamination by, or presence, disposal,
releqse or threatened releme of, any Harardows Material; (uil) by or as a result of
any pre-Completion condition or charocteristic of the Properties or any property
adjacent thereto; or (viil) as a result of the breach of any the Waorranties set forth in

this agreement herato,

8.3 if any matter subject to indemnification hereunder arkies in the form of o daim
againt the Vendor-Indemnified Partles (@ “Third Party Claim®), Purchoser
promptly shall give notice and details thereof, induding coples of all pleadings and
partinent documents, to Vendor, \Within seven (7) dows following such notice.
Vendor shall elkher () pay the Third-Porty Claim in full or upon ogreed
compromise, or (i} notify Purchaser that £ disputes the Third=Party Cloinn and
intends to defend ogainst B, and thereafter shall so defend ond pay any adverse
final judgment or oward in regard therete. Such defense shall be controlled by
Vendor and the coit of such deferse shall be bome by Vendor eccept thot
Purchaser thall have khe right to participote in such defensa ot its own expense aond
provided that Vendor shall have no right in connection with any such defense or the
resalution of any such Third-Party Claim to impose any cost, restriction, imitation
or condition of any kind upen Purchoser. Purchaser agrees that it shall cooperate in
all recsonable respects in the deferse of ony such Third-Party Claim. If Vendor fails
to tabe action within seven (7) dowi a3 hersinaboue provided or, having taken such
adtion, thereafter fails to diligently defend or resolve the Third-Party Claim,
Purchasar shall hove the right to poy. compromise or defend the Third-Party Claim
and to asert the Indemnification provisions hereof and dalm the cost Imvolved from

the vendor,

Page 11 of 22



B.4 The Warranties and all other provisions of this Agreement In s far as the ame shall
net hove been performed at Complation shall not be extinguished or affected by

Complation.

8.5 Each of the remedies confarred on the Purchaser by this Agreement for any breach
hereof (including the breach of any Warranty) shall be cumulative and without
prejudice to all other remedies and the exercise of or failure to exercse any iuch
remedy shall not constitute o wolver by the Purchaser of any other such remady so

conferred heraunder.

8.6 For the purposes of this couse, references to ligbilitles include contingant liabilities.

9, Okher Provisions

.1 Tha Vendor agrees not ammounce the transaction contemplated in this Agreement
/ ta tha media.

8.2 The Purchaier shall not be entitled to asign the benefit of this Agreement to other
parties without the prior written consent of the Vandor.

9.3 A person who i not a party to this Agreement has no rights under this Agrearment
to enforce any term of this Agreement.

9.4 This Agreement, the ottochments thereto, and all documents to be executed
puriuant to clawse 4 (and all other docunents and imstruments referred to herein)
supenades all prior Stotements mode by a party on behalf of that party by any
director, officer, employes, agent, adviser or representative of that party and sets
forth the entire complete dnd excluiive agreement and underst onding betwean the

parties herato.

8.5 In this Clause the collective term “Stotements” shall meon oll terms, conditions,
promises, warranties, undartokings, represantations, spuclﬂi:utrum.. descriptions,
arrangements, ogresments, undentondings and any other statements whether or
not of a nature similar te ony of the foregeing (in all coses whether written or oral)
which relate to the subject matter hersofl; and 'Statement’ shall be construed

cccordinghy,

6.6 Tima thall be of the smsance of this Agreement; both o1 regards the dotes and
periods mentioned ond os regards any dates and periods which maoy be substituted
for them in accordance with this Agreement or by agreement In writing bebwean
the parties.
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8.7 Tha Vendor and Purchmer shall bear on equal botis (o3 per T of the total
comsidaration) all legal and other coits ond expersas Incurmed by & In conmection
with thls Agreemsent, The Vendor shall baar all such costs and expanses incurred by
It In relation to the registration, preparation ond execution of this Agresmeant and
bear all tamp duties (if any) arlsiing out of or in comsequence of this Agreement.

9.8 If either party defaults In the poyment when due of any sum payable under this
Agreement (whether determined by agreement or pursuant bo on order of a court
or otherwise) the liobility of such defoulting party shall ba increased to include
interast on such sum from the dote when such payment & due until the date of
octual payment (s well after as bafore judgment) at a rate per annum of 1 (one)
per eentum aboue the bowa rote from time to time of the commercial banks in
Tanzania, Such interest shall acorua from day to day and shall be pald subject to
arry withhalding to,

0.0 Any netice, claim or demend reguiring to be served under or in connection with this
Aagreement or with any arbitration or intended arbiération hereunder shall ba in
writing ond shall be sufficlenthy glven or served If delivered in the cose of the
Vendor to its secrabory at s registered office and in the coie of the Purchoser to #s
secretary ot its reglstered office. Any such notice delivered by hand or cable,
telegram or focimils shall conchusively be deemed to have been given or served ot
the time of dispateh in the case of service In Tonzania or 48 hours thereafter in the
cose of inbemotional service and i sent by post shall conclusively ba deermed to
have bean received 48 houn from the time of posting.

010 I any term or provisbon in this Agreement shall ba held to be llegal or

unenforceable, in whole or in port, under any encdment or rule of low, such term
o provision or part thereof shall to that extent be deemed not to form part of this
Agreement but the enforceabifity of the remainder of this Agreement shall not be
affected.

5.1l Except as provided in and for the purposa of this Agreament, the Vendor shall beap

confidential ond not disclose any port of thl Agreement and the sale and purchaie
tramsaction (except any part thereof required to be disclosed by such party in the
conduct of s business in the ordinory course, ond then only subject to the
imposition of obligations of confidentialty upen the entity to which It s disclosed].

9.12 References in this Agreement to the paorties sholl include their respecive hein,

successors in tithe, permitbed aidigns and personal represent ot e,

8.13 This Agreemaent supenedes and Invalidates all other commitrments, reprasentations

and warrantles relating to the wbject metter hereof which mey have been mads
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by the parties either crally or n writing prior to the dote hereof, and which shall
becorme null and veid from the date this Agreament i signed. Each party warrants
to the other that it has not relied on any such commitment. represantation. or
warranty In entering Into  this Agreement. The prior commitments.  tarmm,
representations and usarranties, which do not become null and veid from the date
this Agreement s signed sholl be corsidered, asumed, taken to haove been

implemented or fulfifled under this Agresment.

534 Despite the foct that the items comprising tha Lond under clause 1.1 above miy
be owned by the Wendor and licble for the obligations thereof and all

rapresentations, warranties, covenants and agresments made by tha Vendor in the
Agresment or in any exhibit hereto or any document, Instrument or certificote
delivered pursuant hereto shall be deamed to have been mada by him The Vendaor
further agrees that, notwithstanding any right of Purchaser to investigate fully the
oifairs of tha Vendor and notwithstonding any knowledge of facts determined or
determinable by tha Purchaser, the Purchaser has the right to rely fully on the
representotions, warrantles, covenants and agreements of the Vendor contained in
the Agreament and wpen the accuracy of any decument, frstrurment, certificate or
exhibit given or delivered hereunder. The Vendor's obligations hereunder s
absalute, unconditional, irevocable, prasent and continuing. Any notice or other
communication provided to the Vendor purswant hereto shall be deemed to have
been given each one and failures to be sent omy nolice or cormmunbcation
contemplated hereby shall not relleve the Vendor from its liobilties for tha

obligation heraundsarT,

10, Access to Documents and Records

101 Without prejudice to the provisions of this clawse 10, for the purposes of future
sudits and Taxation asessments only, the Vendor and Purchaser hereby agree that
they will each give the other reasonable access to documents pertaining to the
Land which may be reasonably requested in connection with such oudits ond
Texatlon cusassments for inspection or copying (at the experse of the relevant
party) regardless of whether thowe decuments are stucted ot the Properties or

ehewhers,

02  Subject s provided in clawses 2 and 4, the Vendor shall be under no obligation
to deliver to the Purchaser any records which do not relate exdisively to the Land
but shall preserve any records which relote partly to the Land (Pretained records”)
for a period of not less than seven years.
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103  The Purchaser shall preserve oll records which mey be delivered to it by the

Vendor ot Completion and relevant or necassary for the purposes of clause 13.1
{(“tramsferred records") for a period of not less than seven years

10.4  The Vendor agree that subject to the proviions of clause 10 below i thall, vpon

recionable notice ond ot reasonoble cost, grant to the Purchasar access during
pormal business hours whether by itself or by its professional odviers, to the

retoined records.

105  To the extent that any informetion to which the Purchaser may gain cccess as d

result of this clause 15 not publicly auailable, and does not relate to the Land, such
Information and records are peronal to, and the confidential property of, the
Vendor, and the Purchaser undertakes that it shall take afl remonable precautians
to heep secret, and not without the prior written consent of the Vendor disclose,
swch Infarmation to any person or body except o may be pequired by low, or e
the same for any purposa other than for the purpose of the Assets for which access
wae authorized by the Vendar.

fl. Pre-Completion Access, Costy and Expenses

11 Befora the Completion Date, the Vendor agrea to allow the Purchaser to enter the

Property for the purpose of: () making preparations, which are necessary in
preparing investment plan, (i} preparing the Land for immediote use by the
Purchoser after Completion, and (i) doing other things that the Purchoser shall

deam neceisan.

The Vendor agrees and ocknowledges that preparation of the Lond for immediate
use by the Purchaser after Completion will entail the Purcheser incurring costs and
expenses (*Costs and Expenses’) such as () bush clearing costs, (I} electricity charges,
{iif) government fees and chorges, and (W) and any cther expenies, which are
necessary in prepering the Lond for immedicte use by the Purchoser ofter
Completion. If the conditions precedent prescribed in cowse 4 above are not
potisfied ond o5 o result, the Completion of this lond ocquisition. plonning,
surveying ond titling do not occur, tha Vendor ogree to refund the Purchaser all
Costys and Expenses. The Vendor agree that the arrongement ogreed in this dause N
ls o separate contract and walves all objections to refund the Costs and Expenses on
the ground that the lond planning and surveying under the main Agreament hos

not been completed.

12. Applicable Low and Dhpute Resolution

12.1 This Agreement shall be governed by and comtrued in accordance with the lous of

Tanzania.
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i eaning or
122Any question or difference which may arise conceming the construction m
y ; 7 the rights and llabilities of the parties

effect of this Agresrment or concerning

hereunder or any other matter arising out of or in connaction with thﬁ:.;l;m‘mﬂ

shall be referred ta o single arbitrater in Dodoma, Tanzania to be agre E;Et““ﬂw i

the partles, Failing such agreemant within ::'—-"'“”" {ﬂf?uhu:::{:rdﬁuﬂ it thE
be referred to )

party to the cther that a matter mb“mted b tha Prés for the

chause such reference shall be to an arbitrator appo
Lonir Sociaty. The arbitrator shall possess at lemt &

time being of the Tangonyika

Masters' degree in comporate/commercial law from @ reputabla University I::I;H
United Republic of Tanzania and shall have the experience of procticing Im;
Tanzania of not less than ten years. The decision of such orbitrator shall ba final

binding upen the porties.

l-'.. -

L

13, This Land Burchase Agraement shall be reod together and form part and parcel ul’th:
PRE-CONTRACT FOR DISPOMTION OF A RIGHT OF OCCUPANCY by an

batween the parties herain dated 1™ Doy of July, 2023. L
IN WITMESS whereof this Agreement has been entered inta on the aboue date. 44 “]'-

g
v
“?_J r

SIGNED ond DELIVERED ot DODOMA |

i | ‘f—" ﬂl

by the soid VIDAUPH AMIRI KALOMPA _ ™

(With and on behalf of YATA HII.I.IIIiI -7 T .
LIMITED) who is hnown to me peronally L J\?r{:‘ W ! _,ax‘r“.'-'
identified EOw S [ | ﬁ-(D . W\
e by i msss s e Ehl‘# YUIUPH AMIRI NALOMPA |

the fatter known to me personally this fetlees | {?Ilﬂl}

Day of _. AL 2073, i .

BEFORE ME:

Slgnoture: ...

H H E:F:Il-uﬁ-!nrrnm f"'":

Postal Address: j_

Qualification:

the soid KARIBU MATURALY
LIMITED and -
this _E{_

DELIVERED Inyour
Dy of s :ﬂ;.: TS ~2023 |

JEALED with the COMMOMN llll:ﬁfl
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Signetire: .., . )
Name: . AARUN_ G oY)
Postal Addrest _,EH% sl LHDIR
----- J

ey

Shgrigbures . A N e, ]

Nome: DSV AR, BANEAL )

Postal Address: . oat . v 2'2.)
e DA B )

Oualification: ... ik ECARE. )

This Agreement is witnesied by previous owners who sold thedr pleces to the vendor herain and
their respective Miataba wa Kuuziane Shamba (Lond Sale Agreaments) which shall ba read

and form part and porcel of this agreement:

SIGNED ond DELIVERED ot DODOMA

by the soid HAROLD JONATHAN L HiI M

MACHELA who Is nown to me personaliy/

identified to....... i . ¥

ME BY o P TR HAROLD JONATHAN MACHELA
the latter knawn o me personaly this GL. (WITNESS)

Doy of ._........_._-"'.!"'_"':C"_. l

BEFORE ME:




|

is

Pestal Address: | L

Qualificatiors ... i ONIEEC 1o 5 7
$IGNED ond DELIVERED ot DODOMA |
by the soid AGMES JONATHAN
MACHELA who is nown to me personaliyf
Kenttfiedte . o oy
i pl o Al ,{;:( ................... .._rd'
the latter bnown to me peronally this L
Day of LA C o L 2023

BEFORE ME:

= freh retrerieey E 1 u

$IGNED ond DELIVERED ot DODOMA E'_I.-'
the soid BARANA FAMION JONATHAMN
MACHELA who Is bnown te me personalhy |

=

-

£
L5

‘ )

identifiad to... L —
e et e L Sl L s LA T L j BARAKA jAMION]ONATHAN MACHELA

3
1
:
AN
%

F e i mr
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SIGNED and DELIVERED ot DODOMA
by the said OGBEDI MASIMA MEWAWA
who Is Bnown to me personally/

identifled to...... Al L
oy o
the |atter b :r Hﬁnmﬂy Ehis

o TR i e il 16,8 - 2033
BEFORE ME:

$1GNED ond DELIVERED ot DODOMA
by tha said MORGAM JONATHAN
MACHELA who is hnown to me ptmnull:,.n'

el 1) 4y - SO el U e
I DY ocsicas st /F(’

the latter known to n‘l-}_rcmnu!h_.l Ehis .QTI
Dy of st

LT3

BEFORE ME:

This Agreement ks furthar witnessed by local sutherity of Mtoa wa Chigongwe on the
in the manner appaearing herein below with the ottached minutes of the respective|oif

authorisng the sale= W

W by




L L LT T

Chairman -&In- wa Chigongwe

REI3A MTEND gt
WTHA WA CHIGONG W

CHicial Jtamp
JCHEDULE

Warranties

The Vendor warrants that:

. The Vendar
11 Authority and capacity of the Vender

111 The Vendor has full power ond autharity to enter into ond perform this
Agreement ond this Agreement when executed will constitute a binding
obhligeatian an the Vendor, In accordamce with its berms,

112 The execution ond delivery of, and the performance by the Vendor of its
chligations under this Agreement will not: result in o breach of any order,

judgment or decres of any court or governmental agency to which the
Vendor is o party or by which the Vendor i bound.

Z Supply of information

21 Accurocy ond odequacy of Information disdosed to the Purcheser Al
informotion contained n this Agreement thot wes gluen by the Vendor are
truse, complebe and acourate in all moterial reipects.

3, Legal metters
3. Complionce with lows

The Vendor does undertake his business in accordance with opplicable laws,
regulations and byelows in the Tanzania and in any relevant foreign country
and there b no Investigation or enquiry erder, decree or judgment of any court
or any govemmental agency of regulatory bedy sutstanding or anticipated
aigainst the Vendor which may hove an advena effect upon the Land,

32 Litigaticn
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321 The Vendor is not Involved whether s chaimant or defendant or othenwise
in any legal odion, proceedings or arbitration in connection with the Land
or ks Involved in any proceedings of a criminal nature and there dre no such
legal actions, proceedings or arbitrations pending or threatened unr:llmt the
Vendar In eannection tharewith.

322 There are no invetigotions disciplinary proceedings or okther munm
likely to lead to any such caim or legal action, proceedings or arbitration
{other than o5 oforesald) or prosecution.
|

3.3 Competition Loy

The Vendor s not a party to any ogreement. arrongement ﬂl‘étﬂnﬁlﬂd
practice or & comying on ony practice which in whole or In part the Fair

Competition Act 2003,

|
34  Brokers and Finders |
The Vendor has not employed any broker(s) or finder(s) in connection with the
transoctions conternplated by this Agreement, or taken action that weuld give
rise ko o valld claim ogaint any party for o broberage commission, finder's fee
or other llke poy et

Taxation Motbers

4.1 The lond ogreed to be sold under this Agreament i not the subject of any
chorge power of sale or mortgoge in faver of o Toxotion outhority for the

purposas of any Toxation nor are there any circumstonces which mey give rise
to the samae. [

42 The land agreed to be sold under this Agreement is not the subject of any
securlty In fover of TRA punuant to any provision of the Value Added Tox Act
2004 or other tax leghslation, trecty, rules ond regulctions,

. Condition of Lond:

(NThere are no Hexardous Moteriols present ot, on or in the Lond; (N) during the
period n which the Lond has been ownaed andor wed by Vendors, there has been no
eicape, discharge, disposal, emiision or release of amy Hazordous Materials into any
environmental medium (e.g. air, soll, surface water, groundwater, etc) ot on, in or
with respect to the Land or at, on, in or with respect to any property odjocent tharete;
(i) the Lond does not now contain ner did such Land heretofore contoin amy
underground storoge tanks for any Hozordous Material; () Vendors hove nat
recelved any notice or comapondence from any governmental ogency pertoining to
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Hazardous Meoterials, Incuding. without limitation, notices of any inquiny, potential
proceeding of other action pending or threatened regarding the eondition of the Lond:
and (v) Vendar has complied with all applicable laws and regulations relating to the
generation, we, storoge, handling, remowval, tromfer and disposal of any I_-h:urdnm
Materials, andior to the installation, removal and remediction of any storage tanks
containing Hozardous Matarialy, andier to the assessment, reporting, monitoring and
remediation of any environmental medium which & actually or alleged to be
contominated by Haxardous Materials.

. Accuracy of Warrantles:

MNone of Vendor's representations or warranties contalns or will contain any untrue
atement of a material fad or omits or will amit or misstate a material fact necessary
in order to make stetements in this Agresment not misleading. Vendor knows of no
foct thot has resuked, or that in Vendor's reasonable judgment will result in @ material
change In Land that has not been set forth in this Agreement or otherwite disclosed to

Purchoser,

. Officlal Search of the lend

The Vendor and Purchaser have conducted official search of the land in respect of the
previous Plety Le. Plot No. 405, 406 and 407 Bloch *IE* ot Nala fegu within
Dedema City ond found the same not yet owned by any person or corporota body.
The sald official searches are hereby attoched to this agreernent and shall be reod and
corstrued with this agreament.
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HIAPO CHA OBEDI MASIMA MKWAWA CHA IDHINI YA BARAKA SAMSON JONATHAN
MACHELA KUHUSIANA NA MAUZIANO YA SHAMBA LILILOKO CHIGOGWE HATIKA JIJi LA

DODOMA.

Mirmi OBEDI MASIMA MKWAWA, mtu mzima, mtanzania, Mikazi wa Dodoma, Mikiristo, ninaapa na kusema
yafuataovo hapa chini=

1. Hwamba, mimi ni mzazi wa BARAKA SAMSON! JOMATHAN MACHELA;

2. Kwamba, nafahamu kuwa BARAKA SAMSONI JONATHAN MACHELA alimuuzia ndugu YUSUPH
AMIR| kwa niaba ya YAZA MILLERS LTD shamba hilo mnamo mwaka 2017:

3. Kwamba, shamba hile embale bwa sasa limepimwa na buwa kiwana namba ,‘.'5”‘&,, hitalu ...4mE...
MNala segu katika Jiji la Dodoma ni mali ya ndugu YUSUPH AMIRI kwa niaba pa Yaza Millers Ltd:

4. Kwamba, nafahamu kuwa ndugu Yusuph Amird kwa niaba ya Yaza Millers Ltd vupo katiko mchokato
wa kuuza hiwanja hicho bwa muwekezaji onoyeitwe KARIBU NATURALS LIMITED:

5. Hwamba, Mimi pomoja na Barako hotuna pingamizi lolote juu ya bicshara hiyo inayotargiia
hufamyika.

6. Rwomba, kiapo hiki nakiopa kwa mujibu wa sheria ya Viape ya Tanzania

Nafanya kiapo hiki nikiomini yote niliyoyasema buwa ni sahihi na kbwa mujibu wa sheria ya viape ya
mwaba 1966

Imeapwa hapa DODOMA leo tarehe 31 JULAL 2023

OBEDI MASIMA MKWAWA

UTHIBITISHO
MNathibitisha kuwa yote yaliyeandibwa kuonzio ova yal, 2, 3. 4, 5 na 6 ni kueli bwa uelewa wangu,

Imethibitishwa hopa Dodoma lea tarehe 31 IULAIL, 2023

Ot

OBEDI MASIMA MKWAWA




IMETHIBITISHWA hopa Dodomana |
OBEDI MASIMA MHWAWA '

ambaye ninamfaho-
mu binafii/ametambulishwa kwangu na [

B 8 g 8 R R R N B 64 b

il

JINA: CHRISTINA S. MAGAZIME

SAIN ... [5<(G@Fing .. ¥
ANWANI YA POITA: 740, DODOMA.
CHEO: KAMISHNA WA VIAPD '
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