! SPECIAL WILDLIFE INVESTMENT CONCESSION AREA CONTRACT

1. BETWEEN

i
:' THE TANZANIA WILDLIFE MANAGEMENT AUTHORITY (TAWA)

AND

MWIBA HOLDINGS LIMITED IN RESPECT OF MASWA GAME
RESERVE KIMALI WILDLIFE INVESTMENT CONCESSION AREA



This Conieaasion Contictis madeiiie:.. .. .., daly of Dyl 204

BETWEEN

THE TANZANIA WILDLIFE MANAGEMENT AUTHORITY established under the
Wildlife Conservation (the Tanzania Wildlife Management Authority) Establishment
Order, 2014 having its principal office at TAWA Headquarters, Dar es salaam road,
TAFORI Building, Kingolwira Area whose address is P.O Box 2658, Morogoro,
(hereinafter referred to as “the Authority”) of the one part.

AND

MWIBA HOLDINGS LIMITED, a Company duly incorporated in accordance with the
laws of Tanzania with incorporation number 63210 having its registered office at Farm
No. 180/182 Ngare-Olmutonyi, P.O Box 2782, Arusha - Region (hereinafter referred to

as “the Concessionaire”), of the other part.

The AUTHORITY and CONCESSIONAIRE (hereinafter shall collectively be referred to
as the “Parties” and individually as the "Party”).

A WHEREAS, the AUTHORITY, under the Wildlife Conservation Act, Cap. 283 and
the Wildlife Conservation (Special Wildlife Investment Concession Areas)
Regulations, 2021 has the mandate to grant Special Wildlife Investment
Concessions within Game Reserves and Game Controlled Areas;

B. WHEREAS, the CONCESSIONAIRE applied to the AUTHORITY for allocation
of Maswa Game Reserve Kimali Special Wildlife Investment Concession Area
for the right to access and utilize wildlife resources for commercial use by
offering sustainable multiple forms of wildlife utilization activities which shall
include tourist hunting, photographic tourism and other wildlife utilization
activities as shall be approved by the Authority and in accordance with
governing laws of Tanzania; :

C. WHEREAS, subject to the terms and conditions of this Contract, the
CONCESSIONAIRE has agreed to assume financial, technical and operational
risks in respect of the Concession Area (defined herein) and shall pay to the
Government all fees and charges including annual rental fee, royalty, licenses,
permits, taxes and levies relating thereto;

D. WHEREAS, subject to the terms and conditions of this Contract, the Wildlife
Conservation (Special Wildlife Investment Concession Areas) Regulations,
2021 and any other law of Tanzania on wildlife, the AUTHORITY is willing to grant
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This Concession Contract is made this................. Py OF o mmamesnos

BETWEEN

THE TANZANIA WILDLIFE MANAGEMENT AUTHORITY established under the
Wildlife Conservation (the Tanzania Wildlife Management Authority) Establishment
Order, 2014 having its principal office at TAWA Headquarters, Dar es salaam road,
TAFORI Building, Kingolwira Area whose address is P.O Box 2658, Morogoro,
(hereinafter referred to as “the Authority”) of the one part.

AND

MWIBA HOLDINGS LIMITED, a Company duly incorporated in accordance with the
laws of Tanzania with incorporation number 63210 having its registered office at Farm
No. 180/182 Ngare-Olmutonyi, P.O Box 2782, Arusha - Region (hereinafter referred to

as “the Concessionaire”), of the other part.

The AUTHORITY and CONCESSIONAIRE (hereinafter shall collectively be referred to
as the “Parties” and individually as the “Party”).

A. WHEREAS, the AUTHORITY, under the Wildlife Conservation Act, Cap. 283 and
the Wildlife Conservation (Special Wildlife Investment Concession Areas)
Regulations, 2021 has the mandate to grant Special Wildlife Investment
Concessions within Game Reserves and Game Controlled Areas;

B. WHEREAS, the CONCESSIONAIRE applied to the AUTHORITY for allocation
of Maswa Game Reserve Kimali Special Wildlife Investment Concession Area
for the right to access and utilize wildlife resources for commercial use by
offering sustainable multiple forms of wildlife utilization activities which shall
include tourist hunting, photographic tourism and other wildlife utilization
activities as shall be approved by the Authority and in accordance with

governing laws of Tanzania;

C. WHEREAS, subject to the terms and conditions of this Contract, the
CONCESSIONAIRE has agreed to assume financial, technical and operational
risks in respect of the Concession Area (defined herein) and shall pay to the
Government all fees and charges including annual rental fee, royalty, licenses,

permits, taxes and levies relating thereto;

D. WHEREAS, subject to the terms and conditions of this Contract, the Wildlife
Conservation (Special Wildlife Investment Concession Areas) Regulations,
2021 and any other law of Tanzania on wildlife, the AUTHORITY is willing to grant
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to the Concessionaire the Wildlife investment Concession Area, outlinedon the
map annexed hereto and marked Annex /.

E. WHEREAS, the AUTHORITY and the CONCESSIONAIRE have agreed to enter
into this Contract for the purpose of enabling the Concessionaire to conduct
tourism activities including tourist hunting and photographic activities in
accordance with the terms and conditions provided for under this Contract and

relevant laws;

NOW THEREFORE, the Parties hereto agree as foliows:
1.0 DEFINITION AND INTERPRETATION

In this Contract, unless the context otherwise requires, the following terms shall bear the
meanings ascribed to them hereunder and under the Wildlife Conservatior: Act, Cap.
283 and the Wildlife Conservation (Special Wildlife Investment Concession Areas)

Regulations, 2021;
“Act” means the Wildlife Conservation Act, Cap. 283;

“Authority” means the Tanzania Wildlife Management Authority established by
the Act;

“Commencement date” means ihe signing date of this Contract;

“Concessionaire” means Mwiba Holdings Ltd;

“Concession Area’ means the Maswa Game Reserve Kimali Wildlife
Investment Concession Area located at Meatu District, Simiyu Region;

“Concession” means a user right granted to a concessionaire through a
concession contract;

“Fire break” means an area cleared in a vegetation or other combustible
material that acts as a barrier to slow or stop the progress of bush or wild fire;

“Gross Revenue” means the total amount received or realized by, or accruing to
the Concessionaire from all sales revenue arising from the operations ofthe

Concession net of Value Added Tax;

“Immovable assets” means properties attached to the land which include butnot
limited to fixed structures on the land such as buildings and infrastructure.

“Regulations” means the Wildlife Conservation (Special Wildlife Investment
Concession Area) Regulations, 2021.
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2.0 GRANT OF CONCESSION

- 2.1 The Authority agrees to grant the Concessionaire the concession over Maswa
Game Reserve Kimali Wildlife Investment Concession Area located at Meatu
District, Simiyu Region as outlined on the map annexed hereto and marked

Annex I.
b 2 2 The Concessionaire is entitled to occupy and has the right to conduct tourist
hunting, photographic tourism and other wildlife utilization activities as shall be
approved by the Authority in Maswa GameReserve Kimali Special Wildlife

Investment Concession Area in accordance with the agreed Business Plan
which shall form an integral part of this Contract and annexed hereto as

Annex Ii.

3.0 COMMENCEMENT, DURATION AND EFFECTIVENESS

3.4 This Contract shall commence on the date of signature by both parties andshall
be valid for a period of twenty (20) years.

3.2 This contract shall become effective upon payment of annual rental fee by the
& . concessionaire in accordance with clause 4.1.1

4.0 Government Revenue
3 The Concessionaire shall be required to pay to the Authority fees and charges which
shall include the following: -

i 41 Annual Rental Fee
Annual Rental Fee of US$ 10,000,000 over the period of 20 years payable per

annum which shall be paid as indicated in the table:

e Eann e e
Amount (US$)| 400,000 | 400,000 | 400,000 | 400,000 | 400,000

500,000 | 500,000 | 500,000

Amount (US$)| 500,000 | 500,000

e 14 | 15

Amount (US$) 550,000 @ 550,000 550,000 550,000 550,00

[Ye: g ISERERTARSEREITRE T in D

TR B ST
= Am_ogljt(US$) 550,000 | 550,000 550,000 550,000 550,000

| Fee shall be paid in advance

4.11. For the purpose of this clause, the Annual Renta
the

within thirty days from the date of signing of this Contract in accordance with
prevailing Government payment System.

4.12. The due date for payment of annual rental fee in respect of year two to yeartwenty
(20) shall be the like date of commencement of this contract for each year.
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4.1.3.

4.2
4.21.

422

423

424

4.3
431

Where the Concessionaire fails to pay annuai rental fee payable under this
Contract and Regulations after the due date, such outstanding amount shall
attract a penalty of 10% on the first month of default and thereafter 2% of the
principal outstanding amount per each month of default for three consecutive

months.
Royalty

Royalty payable shall be 4% from year one (1) to five (5) and 8% from year six

(6) to year twenty (20) calculated on Gross Revenue net of value added tax (VAT)
which shall be payable on a quarterly basis. For the purpose of this clause, the
amount due shall be payable quarterly in arrears on the 15" day after the end of

each quarter.

Where the Concessionaire fails to pay Royalty payable after fifteen (15) days
from due date, such outstanding amount shall attract a penalty of 10% on late
payment in the first month and thereafter 2% of the principal outstanding
amount per each month of default for three consecutive months.

Subject to clause 4.2.1, where the Concessionaire pays a lesser amount of
Royalty and fails to pay the outstanding amount within fifteen (15) days from
due date, such outstanding amount shall attract a penalty of 10% in the first
month and thereafter 2% of the principal outstanding amount per each month
of default for three consecutive months.

Subject to clause 4.2.2, 4.2.3 and 17.1.8, where the Concessionaire fails tc pay
the outstanding amount of Royalty within three consecutive months, such an
act will amount to breach of contract and the Authority shall terminate the
contract in accordance with clause 17.0 of this contract.

Other fees and charges

Tourist Hunting and Photographic Tourism activities fees and charges shall be
paid in accordance with prevailing laws.

4.3.2 The sales volume of Tourist Hunting and Photographic Tourism activitiesindicated

5.0

5.1

in the agreed projected estimates shall be the basis of minimum amount to be
paid by the Concessionaire (Annex ).

Other Commitments

Community Support

5.1.1 The Concessionaire shall commit to spend not less than US$ 8,564,580

for community support during the tenure of the contract.

5.1.2 Subject to clause 5.1.1 the amount committed for community support shal! be

directed to social services such as education, health, water and roads which

have direct impacts to the surrounding communities.
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5.1.3 The amount of community support shall be distributed as follows: -

1 T TEEmR e g e R e i e

Amount (USS)| 428220 | 428229 | 428,229 | 428,229 428229

Amount (US$)| 428,229 428,229 428,229 428,229 428,229

X Year o T e E TR R el e

Amount (USS)| 428229 | 428,229 | 428,229 | 428,229 | 428,229

rrmalEL TR B T L e e
Amount (US$)| 428,229 428,229 428,229 428,229 428,229

5.1.4 Parties agree to establish a joint committee responsible for planning,

implementing and monitoring of projects funded by the Concessionaire.

5.1.5 The joint committee shall consist of the following members: -

i. Two (2) representatives from the Authority;
: i. Three (3) representatives from the Concessionaire;
iii. One (1) representative from the Local Government;
iv..  One (1) representative from the Local Community; and
L V. Two (2) representatives from the Ministry of Natural Resources

and Tourism.

5.2 Wildlife Protection
521 The Concessionaire shall commit to spend not less than US$ 4,015,240 for

wildlife protection activities within the concession area during the tenure of the

contract at the rate of US$ 200,762 per year.

5.2.2 Parties agree to establish a joint committee responsible for coordinating wildlife

== protection activities funded by the Concessionaire.
5.2.3 The joint committee shall consist of the following members: -
i. Two (2) representatives from the Authority;

i, Three (3) representatives from the Concessionaire; and
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iii. Two (2) representatives from the Ministry of Natural Resources and

Tourism.

5.3 Research and Monitoring

53.1 The Concessionaire shall commit to spend not iess than US$ 1,372,440 for
research and monitoring activities within the concession area during the tenure

of the contract at the rate of US$ 68,622 per year.

532 Parties agree to establish a joint committee responsible for coordinating

research and monitoring activities funded by the Concessionaire.

5.3.3 The joint committee shall consist of the fbllowing members: -

i. Two (2) representatives from the Authority;

il. Two (2) representatives from the National Institute responsible for

Wildlife Research
iii. Three (3) representatives from the Concessionaire; and

iv. Two (2) representatives from the Ministry of Natural Resources and

Tourism.

6.0 PERFORMANCE SECURITY

6.1 The Concessionaire shall submit to the Authority and maintain a valid Insurance
Bond of 10% of the minimum capital investment throughout the tenure of the

Contract as stipulated in the Regulations.

6.2 Subject to clause 6.1, the insurance bond to be submitted shall be obtained from
the National Insurance Corporation or any other Government Insurance

Corporation.

6.3 Failure to submit or submission of fraudulent bond shall amount to material breach
of this contract.

7.0 OBLIGATIONS OF THE AUTHORITY

The Authority hereby agrees:

7.1 not to permit any other investor to conduct agreed activities under this contract
within the concession area, whether temporary or otherwise, for the entire

duration ofthis Contract;

7.2 to provide the Concessionaire’s personnel, consultants, contractors and
agents access to the Concession during the contract period, subject to
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permission previously sought and obtained from the Authority;

7.3 not to grant any user rights to any third Party to operate tourism related
business within the Concession Area, except where there is a mutual

agreement between the Parties; and

7.4 to honor and perform the responsibilities imposed on it by this contract.

8.0 OBLIGATIONS OF CONCESSIONAIRE

8.1 The concessionaire shall:
provide all the finances to procure equipment and assets necessary for

8.1.2

8.1.3

8.1.4

8.1.5

8.1.9

8.1.10

8.1.11

8.1.12

8.1.13

8.1.14

8.1.15

8.1.16

development and implementation of the investment in accordance
with theagreed project implementation plan attached as Annex IV;

pay relevant fees, levies and taxes to the Government in accordance
with the relevant Laws and agreed financial model through the

Government Payment Systems;

ensure that, starting rate of bed night rate shall be as per Business
plan;

ensure that, occupancy rate shall not be less than 50% from year 1
to 10 with an escalation of 1% each year from year 11 to 20.

keep accurate accounts records and visitor registers including other
records or documents that must be retained in accordance with
written laws;

Submit returns for operational activities to the Authority quarterly in
the manner as shall be prescribed by the Authority;

ensure that all eamnings from dealings are retained in the banks and
financial institutions established and registered in the United
Republic of Tanzania;

Issue identity cards to all employees as shall be approved by the
Authority and shall instruct employees to carry such identity cards all
the time;

maintain and submit to the Authority for approval a staff register of
all employees and consultants after every six months;

make and maintain fire breaks around the facilities and ensure
proper installation and maintenance of fire control systems;

prevent or suppress fires, rescue, preserve lives and properties in
such emergencies as may arise within the Concession Area,

make available for inspection by the Government all registers of
bookings, payment records, or any other business records;

Not use the Concession or any immovable assets therein as a

collateral;
Not subject the Concession into a Foundation or similar

arrangements;
comply with relevant laws before giving any charity from the

concession;
respect cultures and traditions of local community members
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9.0

surrounding the Concession Area;

8117 ensure that all the Concessionaire’s properties within the
Concession are always in good order and condition and periodically
maintained, normal wear and tear excepted,

8.1.18 comply with the Project Implementation Plan as agreed and
approved by the Authority (Annex IV);

8.1.19 neither to intreduce any exotic plant nor to keep or permit to keep
any livestock or domesticated animals in the Concession Area

8.1.20 not carry out any other business in the Concession Area for any
purpose other than the purpose agreed in this Contract without prior
permission from the Authority which shail not be unreasonably

withheld.

8.1.21 submit audited financial statements of the Corcessionaire to the
Authority within six months after the close of the Concessionaire’s

financial year, and
8.1.22 prepares and submit to the Authority a register of ail Fixed Assets in
the Concession Area before 30" March, of each year.

CONCESSIONAIRE'S CONSTRUCTION OBLIGATIONS

The Concessionaire shall;

9.1

9.2

9.3

9.4

8.5

9.6

9.7

9.8

i
s

prior to construction or rehabilitation, submit to the Authority for consent the
design layout that has taken into consideration environmental aspects of
construction or extension in accordance with the agreed Project

Implementation Plan;

prior to construction, obtain relevant Government authorizations in
accordance with the laws relevant to the development of the site;

where, the Environmental Impact Assessment Report indicates that the
proposed site is not suitable for the envisaged investment, identify another
Site within the Concession, which shall undergo the same Environmental

Impact Assessment process;

construct and maintain al! necessary buildings and infrastructure accordingto
the agreed project implementation plan;

complete construction in accordance with the agreed Project !mplementation
Plan and design layout, failure of which shall be requiredto pay the amount
equivalent to the revenue that would have been generated to the Government.

commence construction within the period agreed under tne Project
Implementation Plan.

where there is use of electric cables, be armored underground; use
underground armored electric cables

use underground sewage system keptin a good state of maintenance;



9.9 install and maintain an incinerator for the disposal of waste products for
degradable products and all non-degradable waste materials shall be dumped

in designated sites managed by a relevant local authority;

9.10 prior to construction, consult and obtain permission from the Authority on the
number of Concessionaire’s personnel to be allowed entrance to the
Concession area during the development and implementation of the

investment;

9.11 not source construction materials within the Concession Area except with the
written approval by the Authority;

9.12 procure construction materials within the United Republic of Tanzania, except
for those which are not available in the United Republic of Tanzania; and

9.13 Ferry all materials from sunrise to sunset.

LOCAL CONTENT REQUIREMENTS
The Concessionaire shall consider local content requirements during

implementation of the project and submit local content plan annually to the
Authority. The local content plan shall cover number of Tanzanians employed,
goods and services to be procured in Tanzania, capacity building, succession
plan, insurance coverage, community engagement and technology transfer

during the tenure of this contract.

10.0

10.1 The local content requirements shall be as follows: -

~ Item Year1to 4 Year 5to 10 Year 11 to 20
Goods and | 40% to 59 % 60% to 70% 71% to 90%
services

Recruitment and Training
(a) Management | 30% to 49% 50% to 69% 70% to 90%
staff
(b) Technical 30% to 49% 50% to 69% 70% to 80%
staff
(c) Other staff 80% 90% 100%

10.2

10.3

Concessionaire shall submit a local content plan in accordance with prevailing
Laws within six months after the signing of the Contract in year one and the same

shall be approved by the Authority.

Upon submission of the local content Plan, it shall be approved by the Authority
and the Concessionaire shall abide to the approved local content plan.

11.0 AMENDMENT

Amendment of this Contract shall be made by mutual consent of the parties upon
issuance of thirty (30) days’ notice to the other party.

10
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12.0

REVIEW

Terms and conditions of this Contract may be reviewed after every three (3) years or at
any time as the parties may deem necessary prior to sixty (60) days’ notice to the other

party.

13.0

GOVERNING LAW

This Contract shall be governed and construed in accordance with the Laws of
Tanzania.

14.0

ASSIGNMENT

The Concessicnaire undertakes not to assign or pait with possession of the
concession, without written approval of the Minister.

15.0
15.1

15.2

15.3

15.3.1

FORCE MAJEURE

Neither party is liable to the other for defaults or delays in performing their
obligations under this Contract if such default or delays result from Force Majeure.
For the purposes of this Contract, “Force Majeure” means:

An event, circumstance or cause which is beyond the reasonable centrol ofthe
Party, and which prevent a Party to perform its obligations or part of its obligations
under this Contract and includes, an act of God, earthquake, fire, flood or volcanic
eruption, wars, civil or miitary disturbance, acts of terrorism, insurrectior,

epidemic or pandemic.

Force Majeure shall not include any event which is caused by the negligence or
intentional action of a party or such party's consultants, contractors,
subcontractor, agents or employees, or any event which a diligent party could
reasonably have been expected to take into account at the time of the conclusion
of this Contract and avoid or overcome in the carrying out of its obligations herein.

Force Majeure shall not include insufficiency of funds or failure to make any
payment required except as provided herein.

If a party is prevented or delayed in performing any of its obligations underthis
Contract by reason of Force Majeure, the affected Party shall;

notify the other Party in writing of the event concerned and of estimated extent
and duration of its inability to perform its obligations as soon as possible with valid
evidence and in any event not later than twenty (20) days following the occurrence
of the event concerned, and shall similarly give notice of the cessation of the event

of Force Majeure as soon as possible.

15.3.2 take all reasonable measures to minimize the consequences of any event of

Force Majeure.
. 11 I‘M WV
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15.4 Not later than thirty (30) days after a Party has become unable to perform any of
its obligation under this Contract as a result of an event of Force Majeure, the
Parties shall agree on appropriate measures to be taken in the circumstance.

16.0 DISPUTE RESOLUTION

16.1 Ifany dispute or difference between the parties in connection with or arising out
of the Contract, the parties shall make every effort to resolve amicably such

dispute or difference by mutual consultation.

16.2 If after ninety (90) days, the Parties have failed to resolve their dispute or
difference by such mutual consultation, either Party shall refer the dispute to

arbitration.

16.3 The Arbitration shall be conducted in accordance with the Arbitration Act Cap 15
and the decision shall be final and binding to the Parties.

16.4 The arbitration shall be conducted within the United Republic of Tanzania

17.0 TERMINATION

17.1 Either Party may terminate this Contract by issuing to the other Party ninety
(90) days written notice of the intention to terminate the Contract on grounds

which shall include: -
17.1.1 Breach of any clause of this contract;

17.1.2 Failure of either Party to fulfill its obligations under this contract and fails to
remedy such default within a period of sixty (60) days after receipt of a written
notice from the other Party calling upon it to do so;

17.1.3 Eailure to commence construction within the period agreed under the Project
Implementation Plan;

17.1.4 Failure of the Concessionaire to commence operations withir the period agreed
in the project implementation plan;

17 1.5 Where the Concessionaire is declared bankrupt or goes into liquidation;
17.1.6 Failure of the Concessionaire to implement the agreed Business plan;

17.1.7 Engaging in unlawful acts including but not limited to corruption,
misrepresentation, fraud, collusive and coercive practices.

17.1.8 Failure of the Concessionaire to pay any fees or charges prescribed in this
Contract and Regulations in three consecutive months after due date;

17 1.9 Failure of the Concessionaire to renew and submit performance bond in

Y
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17.2

accordance with this contract.

Where the Contract is terminated, the Concessionaire shall stop operations immediately,
make the Concession Area safe and secure, and vacate the Concession Area within
thirty (30) days and in the circumstance where the Concessionaire fails to vacate the
Concession Area in time: the Concessionaire willnotify the Authority in order to consider

extending prescribed time.
18.0 REVERT OF IMMOVABLE PROPERTIES UPON TERMINATION
OR EXPIRY OF CONTRACT

18.1 Upon termination or expiration of this Contract, all immovable assets shall be
vested in the Authority and the Concessionaire shall ensure that the said assets
are in good working conditions and shall not remove any part of the asset that are

necessary for itsoperations.

18.2 The handover of the immovable assets by the Concessionaire shall be donein
accordance with the following conditions and procedures:

18.2.1 provisions for knowledge on how tc operate such assets;

18.2.2 clear description of the asset to be handed over including its scope and
estimated value;

18.2.3 maintenance requirements on hand-back;
18.2.4 the right of the Authority to inspect the assets sometime before hand-back;

18.2.5 The Authority shall establish a hand-back committee which shall be
responsible for ensuring transfer of assets and technoiogy.

18.3 The Concessionaire shall ensure that all inmovable assets are free from any
financial liabilities before handing over to the Authority as provided for under the

Contract.

19.0 RENEWAL

19.1 The tenure of this contract may be renewed subject to the concessionaire having
scored at least 75% of total score as indicated in the first schedule (Monitoring
Performance of Concessionaires Scores Parameters) of the Regulations

19.2 In the event that the Concessionaire meets the renewal eligibility criteria as
provided in Clause 19.1 hereinabove, the Concessionaire shall have the first right

of refusal to renew this Contract.

19.3 Subject to clause 19.1, the contract may be renewed on the terms andconditions
to be agreed by the parties.

19.4 The Concessionaire shall serve the Authority three (3) years written notice ofthe
intention to renew before the expiry of this contract.
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20.0 CONFIDENTIALITY
20.1 Each party will keep confidential and will not, without the prior written consent of
the other Party, disclose to any person:

20.2 The details of this Contract, the details of the negotiations leading to this
Agreement, and the information handed over to such Party during the course of
negotiations, as well as the details of all the transactions or Contracts

contemplated in this Contracts;

20.3 All information relating to the business or the operations and affairs ofthe Parties
which are not in the public domain;

20.4 The provisions of this clause shall not preclude either Party from making any
disclosure;

() to their professional advisors, provided that they shall procure such
advisors to comply with the provisions of this clause; and/or

(i) who are required to by law.

21.0 MONITORING AND EVALUATION

The Authority shall undertake monitoring and evaluation of the performance of the
Contract and ensure compliance with the Project Implementation Plan.

22.0 ANTI-CORRUPTION

22.1 The Government of the United Republic of Tanzania recognizes that there are
reciprocal obligations between the Authority and/or other organs of state and
private entities, to combat corruption which erodes public confidence in the

Government and its institutions’ ability to serve its citizens fairly.

22.2 Furthermore, in recognition that corruption is an impediment to the economic
growth and prosperity of Tanzania and its citizens, the Government insists that the
Concessionaire, shall upon signature of this Contract and in terms of Regulation
32 of the Regulations, sign an Integrity Pledge as prescribed in the Fourth Schedule
which is annexed hereto marked Annex V.

23.0 GENERAL PROVISIONS

23.1 Sole Contract

This Contract with its annexures constitutes the whole Contract between the
Parties and no variation or cancellation shall be of any force and effect unless and
until it is reduced into writing and signed by the Parties hereto or their duly
authorized representatives, nor shall any undertaking or representation not
contained herein be part of or be deemed to have influenced the entering into of

this Contract.
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23.2 Good Faith

The Parties shall exercise the highest standards of utmost good faith towards
eachother.

24.0 OFFICIAL COMMUNICATICN

All official communication in respect of this Contract shall be written in English ianguage
and shall be sent by hand delivery or by prepaid first class registered air mail, courier
and or electronic mail te the addresses set forth beiow: -

FOR THE AUTHORITY:

Conservation Commissioner, -
Tanzania Wildlife Management Authority,
P.O. Box 2658,

[MORQGORO.

EMAIL: cc@tawa.go.tz
ATTENTION: CONSERVATION COMMISSIONER

FOR THE CONCESSIONAIRE:

Managing Director,
Mwiba Hoidings Limited,
P.O Box 2782,

Arusha

EMAIL: info@friedkintz.co.tz

241 Upon change of address, the party who has changed the address shall,
immediately, communicate in writing to the other party on the change of address

and provide the new address;

24.2 All notices, requests, consents, demands, waivers or other communication shall
be made by either party to the other party where it is delivered by hand or by
prepaid first class registered air mail or courier or electronic mail and sent during
office hours, shall be deemed to have been received by the addressee on the day

following date of delivery.



Signed by the duly authorized representatives of the Parties the day and year
above written.

FOR THE AUTHORITY

Sealed with the Common Seal of the

TANZANIA WILDLIFE MANAGEMENT Tl
AUTHORITY (TAWA) i
thls‘%aqday of IpPur®d 2024, =

Full Name: M AafUW RSO GLUT N\{‘l’\”“ D’ﬁf
Signature: /fit\i—-—-“”

Address:
Qualification: ~C bS5 R A TLES  Cowunt sS1LaNTA

IN THE PRESENCE OF:

Full Name: MERCS TFzekKIlEL MBA) U

Signature: ’ﬁ‘w&,\,\

Address: 265 MM DROGS RO

Qualification: _tpap [JF LEGPL S BRWVCES. J

FOR THE CONCESSIONAIRE:
Sealed with the Commen Seal of the Mwiba Holdings Ltd,

Fuil Name: Jﬂﬂf‘ C{ NN
Signature: 114

Address: f” 0. [\ Z?’f L Aﬁe&/"(* frwwmﬁ
Qualification: // Dm, As/’

IN THE PRESENCE OF:

Full Name: AAD oK ADIIC Qﬁ WWO = =

Signature: e
Address: A TEA H'MSJ?L??

Qualification: 2 LQE ("’JE'OR

s e
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Annex lI: Business plan
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Tenzania is blessed with one of the giea".___st (i :
flora and fauna which inhabit these systens. This bio-diver yis umml ec% anywi ere else in Africa.

Tanzania has committed tself to the conservation of its rich megatauna and vast wilderness areas by maintaining
cne of the most robust protected area networks in Africa.

Unlocking the economic potential of these natural resources, while at the same time protecting them for future
generations, requires forward thinking, innavative approaches, coupled with substantial financial irwestmgn_t.

The core philosophy of Mwiba Heldings Limiled has always been that there is no point in trying to -p_rd’[‘ect wﬂd
animals and their natural habitats unless the people who live adjacent to these wildlife areas are empowered.

Tanzania, in o profound sense

 culturally diverse peoples of today one fhmg ,mams




ABOUT MWIBA HOLDINGS LIMITED

Mwiba Holdings Limited has been fully involved and invested in Tanzania for the past 34 years, It began in 1887
when Dan Friedkin and his father Tom acquired Tanzania Game Trackers Safaris Limited and Ker & Downey Safaris
{Tenzania) Limited.

Over this time, Mwibza Holdings' operations and investment into Tanzania have continued to expand and grow, our
investment has exceeded USD $250 million.

This investment has been made through Mwiba Holdings which is dedicated to Tanzanian tourism, wildife
conservation and community projects.

Mwiba Holdings' partnership with local investors has been vital in implementing shared sustainable canservation, as
well as consumplive and non-consumptive tourism values.

QOver Lhis time, Mwiba Holdings has grown into world-renowned luxury safari operations, which provide hundreds of
Jobs and has greatly enhanced Tanzania's tourism sector as well as positively contributing to Tanzania's economy.

Mwiba Holdings operations in Tanzania emplays over 450 pecple. A fundamenal aspect of our operations involve
[fie lraining, upskilling and promotion of local staff from within Mwiba Holdings to management positions.
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To ensure th_e protection, conservation and

':'s u’sta'in'cble' us‘é of the: "ﬂafuraf wi!dﬁfe‘ résources

"'Tanzama W]idnfe Monagemem Authorlty ["TAWA?),

for the 10ng-1e| m benefit of the jeop‘te ofTanzanla

S0CIAL RESPONSIBILITY

To economically empower, uplift and make a

meaningful difference to the lives of the rwral

communities which reside adjacent to these

‘wilderness areas.



THE FRIEDKIN CONSERVATION FUND (FCF)

Funded and operated by the Friedkin family, FCF was established In 1994 as a charitable organization dedicated fo
conservation and community projects in Tanzania.

SOCIAL RESPORISBILITIES

Our social reponsibilities are focused on School Infastructure, Scholarships, Microfinance, and Human Wildlife

conflict.

WILDLIFE CONSERVATION

A second fundermental aspect is wildlife conservation and our efforts focus on the two primaty categories of Anti-

Poaching and Researcn and Development.

The combined contribution for both Secial Responsibility and Wildlife Conservation over 27 years currently exceecs

USD $31 miilion.

Wildlife
USD 15 million

USD 31 million
combined

conribution

Social
UsD 16 million

Ay



BLACK RHING

Poaching has had a major impact on the Black Rhino population within the Serengeli eco-system. There are currently
less than 70 animals present in and around the Serengeti. Recently there has been @ noticeable increase in the
oresence of Black Rhings within the Maswa Kimali area. Its is estimated that approximately 10 to 12 Black Rhinos are
utilising the Maswa area more frequently, this number is expecled Lo increase.

Their presance, whilst being of significant importance, has also further highlighted the urgent need for even greater
vigilance, more effective coordinated conservatian efforts and increased protection of these vulnerable animals ta
ensure their survival in these areas.

In support of TAWA's efforts to protect these highly endangered animals, over the past several years Mwiba Holdings
has funded the darting and tagging of the Black Rhinas within Maswa in order to assist with monitoring their
movements and to provide more effective data collection. Mwiba Holdings will continue to work in collaboration
with TAWA to ensure the protection of and to support TAWA's efforts to enable the population growth of Black Rhinos
inthe area.

Black Rhino
+13%"

WILD 206

African wild dogs once ranged across much of sub-Saharan Africa. As wilderness areas have shrunk, the species
has been largely exterminated across Africa. The majority of the population now occurs in East and Southern Africa,
mare specifically in Tanzania, Namibia, Botswana and Zimbabwe.

Due to the large distances and vast range that they cover, and as their habitat is reduced, Wild Dogs constantly
come in to conflict with humans, resulting in them being killed in the process.

The Maswa area was until recently home to two packs of Wild Dags. Unfortunately one pack numbering 12 animals

perished, with only two individuals remaining. Further research and conservation projects are being undertaken to
maniior their numbers and fiealth in order to ensure that this highly endangered species survives.



LION
The Lion population in the Greater Serengeli is estimated to number between 1,800 to 2,000. We estimate that
approximately 150 to 200 of these lions utilise the Maswa area.

As human incursions into Maswa increase, these apex predalors are slill being illegally hunted in and around the
area. This is primarily due to cultural reasons and livestock protection as more cattle encroach into the Game
Reserve.

Qver the past five years, Mwiba Holdings has funded and implemented a Lion collaring project. To date 10 Lians
have been darted and collared in order to monitor their numbers and to belter understand their movements, so as
to mitigate and avoid conflict with humans and their livestock.

ELEPHANT
Elephants face a8 major threat from poaching for their ivary, however in addition to this there is the issue of Human-
Wildlife Conflict (HWC}.

As human populations expand and competition for scarce resources increases, elephants are being pushed inte
smaller and smaller pockets af suitable habitat. This constantly shrinking and increasingly fragmented range for
elephants, causes humans and elephants to come into conflict with each ather more frequently, resulting in elephants
impacting negatively on local communities in many ways, €.9. by raiding crops, destroying water supplies, destroying
houses, injuring and killing people. The costs of such conflict are significant both for humans and elephants.

Mwiba Holdings has been involved in @ number of projects over many years, both in collaboration with our local
communities and the Tanzania Wildlife Research Institute (TAWIRI) in order to reduce this conflict, Assistance is
provided to farmers with alternative crops and training, in order to mitigate Human-Wild/tfe Conflict (HWC) and crop
destruction by wild animals. This ongoing project includes the provision of locally available technolagy and HWC kits
lo protect crops and safely deter elephants.

Additionally, Mwiba Heldings has aver the past three years donated an amount in excess of $150,000 - to TAWIR| for
the darting, collaring and monitoring of 18 elephants in order o record their movements. This information is crucial

in praviding advance warning of when elephants are approaching community areas so as Lo keep them out of farms,
to protect crops and to minimise conflict.

WOA |
H X



The recently enacted SWICA regulalions published on 21 May 2021, create a unigue opportunity for a suslainable,
responsible, long-term investment in order to protect the crilical eca-systems and to achieve the desired goals.

HEDKIN ©

The partnershlp hgvmo wide s@mai ecc
it _mprcym@nt anJ taxm:on

It is clear that the Government of Tanzania and Mwiba Holdings share the same vision and values,

As car be seen in the above table, we helieve that by entering into the SWICA partnership and a 20-year tenure
of the Maswa Kimali area, we will be able to expand and grow our operations to meet the growing safari tourism
market segment.

Over the past 34 years Mwiba Holdings has demonstrated that we are a reliable, proven partner and & valuable
source revenue 1o the Government of Tanzania and the local communities.

Maswa Kimali combined with Mwiba Holdings' existing areas of operation, would in tolal encompass approximately
8% of the entire protected network of the Greater Serengeti Ecosysten.

Mwiba Holdings is extremely privileged to be the custodian of this land, and as we have always dene, we undertake
to continue to care for and protect the land and wildlife, under g sustginable, and long term investment plan with
solid ethical conservation stralegies and community initiatives.

Mwiba Holdings has a long-standing commitment to acting with integrity and will sign the Integnity Pledge because
it shares the values of the Government of Tanzania in recognizing that corruption is a potential impediment to
sustainable economic growth and prosperity. Mwiba Holdingsp has zero tolerance for corruption and it will bring its
compliance expertise to its investment and ensure compliance with all applicable laws and regulations.

WAM
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PARTHERS FOR THE FUTURE
Tanzania Wildlife Management Autharity’s (TAWA) Special Wildlife Investment Concession Area (SWICA) regulations
have been implemented by the Tenzarian Gevernment aimed at long-term high-end investors, focusing on value
co-crealion for all stakeholders ensuring the strategic growth of Tanzania’s fulure tourism potential.

Through our SWICA application, Mwiba Holdings will highlight the value we add as ongoing slrategic long-term
partners and have taken a holistic approach to our future model for SWICA; TAWA through this implementation
Is looking to: “Attract high-end tourism” with the outlook of “Excellence in Conservation of Wildlife
Resources”.

Fixed ei.‘;::z ts Invested o . ' 51,154,71 0 44%
Costs and Contributions Invested 65,522,925 5R%
Total Capital Invested 116,677,636 100%
TAWA Concession Fees 10,000.000 9%
Wildlite Protection Operations 4015240 3%
Research/Monitoring Activities 1372440 1%
Corporate Social Responsibility 85,564,580 7%
Royalties 26,357,797 43%
Other contributions 28165128 25%
Total Economic Contribution 79,475,185 68%

= Qurcapital invested exceeds $50 million and includes:
- Camp construction.
- Infrastructura such as roads, dams, windmills...
- Ongaing promotional videos and marketing material for Tanzanis and it's wildlife.

«  We will ensure the Wildlife protection and the improvement of the relation between humans and wildlife
= Qurconcession fees will amount to $10 million.

+ The financials presented herein are based on the assumption that the business materializes in line with the
projected plans.



PROPOSAL THGHILIGLTS

20 YEAR INVESTMENT | ANNUAL CONTRIBUTION BREAKDOWN
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20 YEARS | CONTRIBUTION TOTALS
Community & Activities Benefits
$8.5 Milion USD
Wildlife Protection Activities
$4 Million USD
Concession Fees
$10 Million LSD:
Staff Salary Tax
$42 Million USD.

Royalties
$26 Million USD



THE CARITAL INVESTRMERT OVER GUR 20-YEAR PART

«  Our 20-year partnership Capital Investment is going to be more than $50 million.

= QOur income generation over our 20-year period is stable, as the hunting industry is more resilient than
other tourism related industries {0 potential global events.

= Qurinvesiment over the period reflects the value of our partnership which is evident through the total tax
contributions aur Investment adas 1o the economy.

«  Qur total taxes and contributions to government generate over $140 million.
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INANCIAL SUI

= Qur total economic contribution in Tanzania as continued long-term partriers for the nexl 20 years, is more
than $384 million. Contribution to government alone, including varlous taxes, totals more than $178 million. Our
capital Investments into cur concessions is spread Lhrough the lifespan of our tenure Lo ensure our concession
is managed in line with our vision and TAWA's expectalions.

«  Qurinvestment inlo Wildlife will strongly reinferce proteclion of Tanzaria’s heritage, which is in addition to our
$10 million concession fees arid a substanlial annual tax contribution through our Investment.

" OPEX (Taxes Excluded) 13,001,894 31559924 52213266 57897602 154,672,686
| TAXES / CONTRIBUTIONS 14,395,978 306,322,402 00,531,951 66,752,041 178,002,371
Stall Salaries Tax (NSSE SDL, WCE) 2.554,331] 7989090 | 13,447 746 13,651,380 37,642,527
Concessinn Pees 2000000 2.500,00(7' 2,750,000 2750000 10000000
| Rovaltios 763,365 4,880,804 8407960 11,225,574 M3 357787
Community & Activity Benefits 5.1()8.937| 5,650,774 11,886,221 12078776 37,729,708
Other Taxes (Corporate, VAT..) 3969345 12,316,644 22940025 27046326 66,272,338
CAPEX 13,662,844 212540065 14,016,311 2,221,490 51,154,710
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PROPOSAL OUTLINE

We've incarporated this into our investment plan and over the 20-year concession, we will co-create economic
value of more than $384 million for the Tanzanian Government and TAWA as highlighted in the table balaw.

ECONOMIC VALUE CREATED FROM YEAR1TO 26 {2024 10 2043
*  The socic-economic income generated through our investment in the Maswa eco-system will create significant
financial value to all stakeholders.

Capital Invesied 51.154,710

| Wildlite Protection 4,015,240
Total Investment 55,169,950 2,758,498
TAWA Contributions 47, 7329708 | 2386485
|
Royalties 26,357,797 | 1,317,890
ax Contributions 66,272,338 3,313,617
Tatal Investment 140353844 | 7017892
Other Operating Costs 188,299,973 9,414,999
Total Economic Contribution 383,829,767 19,191,488
CUMULATED TOTAL INVESTWIENT FDE THE SWICA PROIECT
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OUR DIRECT ECOMOMIC CONTRIBUTION OVER 20 YEARS THROUGH CUR INVESTMENT INCLUDES:

«  Capital Investments

«  Wildlife Protection and Conservation

= Community Investment

« Employment, local and regional ecanomic value generation, and job creation

- TAWA Fee Payments (Fixed concession fees, Hunting permits, Game fees, Observer fees)
«  Jaxes paid to Government




FUTLIRE VISION OF SUSTAINABLE TOURISM

s

Maswa is a prime area for consumptive tourism. Our research, business plan and projections indicate that we have
the opportunity and ability to combine both cansumptive and nor-consumptive tourism products with a concerted
and holistic effort toward conservation through protection, as well as community engagement which will vield a
profitable and sustainable long-term business model.

We have demonstrated that maximizing tourism potential is not synonymous with magimizing numbers of tourists.
Discerning clients today value wilderness, experience and solitude; and are willing to pay a premium for unigue
experiences.

We adhere to the philosophy of high-value, low-impact tourism. Our business model clearly lays out why this is not
only the sustainable choice, but it is also the financially sound cption. While this venture is designed to be financially
sell-sustaining, its ultimate success relies on positive returns to the Triple Bottom Line (TBL): People, Planet and
Profit.

« Having two dedicated Anti-poaching vehicles, and accompanying Game Scolfs.
= Ateam of 8 permanent staff, comprising bath the anti-peaching unit and Game Scouls.
= Turnover generated is based on the margin created on game fees, charters and extra sales relating to safaris.
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+  FY1-5 block fees starting at 400,000,

«  FYB-10 block fees at $500,000.

«  FYN-20 block fees at $550,000.

«  Total direct capital invested from FY1 1o FY20 is more than $50 million.

= In line with economic value co-creation the investments will be generated from cash flow from operations.
= Performance based royally lees.
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We believe that our detailed SWICA proposal oflets a long-term, sustainable
investment model that will enable TAWA to achieve its conservation goals and
objectives.

Mwiba Holdings’ investment, track record, experience and expertise over {ii
past 4 vears has demonstrated that we are a reliable and responsible partner,
ethically aligned with TAWA. Our ernest undertaking to continue to partner
with the Government of Tanzania over (i sent 20 yeurs, reflects our ongoing

coramitment to the country, its people and its natural heritage.

Through the investment in SWICA, Mwiba Holdings pledges to provide ongoing,
present and future value for stakeholders - growing Tanzanias salari tourism

sector from strength to strength.
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INVESTMENT OF SWICA | MASWA KiMLL

Ineome
Coneession Block Lease Rental Fees
Government Royalties
Guest Concesgion Fees
Corporate Income Tax
Direct Government Revenues
Community Support
Wildlife Protection
Research and Monitoring
| Capkx
Total Investment

Notes:
$34million CapEx invested in Y1-Y10

$368179 658 $18 408 983
‘ $10 000 000 $500 000
$26 357797 $1317 890
$29165128 $1458 266
$30 533 082 $1526 654 |
$96 056 007 ‘ $4.802 800 l'
$8564580 | $428229
' $4 015240 $200762
$1372440 | $68 622
$50 554 710-‘ $2527736
$328742635 | $26437132
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lneome
Cuncession Block Lease Rental Fees
Government Royalties

Guest Coneession Fees

Corporate Income Tax

Direct Government{ Revenues
Community Support

Wildlifte Protection

Research and Monitoring

Caplix

Total Investment

Notes:
$34million CapEx invested in Y110

$368 179 658
$10 000 000
$26357797
$29165128
$30 533 082
$96 036 007 |
$8.564580
$4.015240
§1372 440
$50554 710

8528742 635 |

$18 408 983
$500 000
$1317 890
$1458 256
$1526 654

84802800

$428229
$200 762
$68 622
$2527736

$26 437132
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Annex V: Integrity Pledge

INTERGRITY PLEDGE FOR NATIONAL AND INTERNATIONAL INVESTORS ENGAGEDIN
ACTIVITIES THAT RELATE TO NATURAL WEALTH AND RESOURCES IN THE
UNITED REPUBLIC OF TANZANIA [N RECOGNITION of the importanee of commitment and
willingness by the Individuals and organizations involved in harvest and extraction of naturalwealth
and resources, to contribute to the elimination of corruption through ethical behavior, transparency
and zero tolerance against corruption in all related dealings; IN RECOGNITION THAT business
practices, corruption and other malpractices are potential impediments to sustainable economic growth
and prospenity and erode public confidence in Government and their institution’s ability to serve their
citizens fairly; and

IN FURTHER RECOGNITION of our financial, environmental and social responsibility for the

benefit ufrhc people 7)!/&11{9{1 public,of Fanzania and the entire Nation:
[]/ :n«Ffp |

I'We.... "'W ﬁ . Pledge that, 'We will operate in good [aith, transparently
and in th. bcncra] interest of the Tanzanian's nation and welfare of the people of the United
Republic of Tanzania to whom the natural wealth and resources belongs, and will promote
integrity values, and good Governance.

I/'We will abide with ethical business practice and support National campaign against
corruptions by not initiate, submit, solicit, receive or accept bribes or any other form of
corruption in acguiring rights in lawful dealings with the natural wealth and resources

I/'We will ensure fair competitive practices arc an integral part of the way we conduct our business
including transparency in all business transactions and good corporale govemance,

I/'We will promote transparency and efficiency at all levels within our organization and implement
internal systems and conirols to ensure good governance and institutionalize the values of ethics,
integrity, accountability and transparency:

[/We will refrain from engaging in business with parties who have demonstrated unethical business
practices;

[/We will have general objectives to establish and maintain a compliance programme throughout the
terms of dealings in Natural Wealth and Resources that includes the following principles, Wrilten
Code of Conduct, Policies and Procedures Training and awarencss in natural wealth and resources and
any notification of investigation and legal proceedings;

In any dealings, I/we will opt for the most environmeniaily-friendly technology to protect the natural
environment, ecosystem water, flora and fauna so as Lo minimize environment impact such as
destruction of the livelihood, displacement into rural houschold, farming activity and any irreparable
distortion:

I/We will ensure proper insurance cover against losses, injuries or damages to environment and tothe
individuals, house hold, farming activity and properties and any irreparable distortion thatmay be
oceasioned in the course of earrying natural wealth activities;

1"'We will support the development of an audit and certification program against corruption and
participate in the implementation of tools and measures created in order to ensure lransparency,
efficiency, and ethical business practice;

I/'We agree and recognize that the clauses contained in this document are legal and ethical matters
which I'We are obliged to abide by;

1 am/We are also aware that violation of the clauses laid down is in breach of the Natural Wealth and
Resources (Permanent Sovereignty) Act, 2017 and The Matural Wealth (Review and Renegotiation
of Unconscionable Terms) Act, 2017, The Prevention and Combating of Corruption Act. 2007 the
Public Procurement Act, 201 1the Economic and Organized Crime Control Act, (cap.200) or any other
written laws and legal action may be taken for violating the stated clauses, thus;

We desist from engaging in any arrangement or agreement that undermines or is in any manner
prejudicial to the Nations financial and monetary systems, in particular, all earmings payments or
receivables derived from or in respect of mining operations or activities shall be received in and
accounted for in Tanzania:

I/'We will disengage in arrangement that is inconsistence with the country economic objectives
Policies and Strategics;

WA N



I/'We will disengage in an arrangement that undermine or is otherwise prejudicial to Tanzania’snational
security;

I/'We will disengage in any malpractices including tax evasion, double taxation. under oroverpricing, transfer
pricing and corruption;

All that is stated hereinabove, I/We shall conscientiously ensure that my/our employees andagentscomply with
this Integrity Pledge and in any event of non-compliance,

I'We commit ourselves to be responsible and accountable for any misconduct (s). SWORN/

=MD who is the Director(s) of

SIGNATURE _ L OF THE COMPANY
Signature:

Name: ..... .
Designation?. ... ECEBL ..o oo vmrmes s

BEFORE ME;
T A R AT T g s By 0 DR S W S
Name:

Designation: COMMISSIONER FOR OATHS AND NOTARY PUBLIC
IR it e e e e B e e T B 1k
Dodoma

acknowledge that | have read and understand the clauses within the Integrity Pledgebefore signing.
NAME OF THE CEO COMPANY NAME S[GNATU'RE DAT

‘71 ﬂmd‘// N M"‘” H.a’f/ i le ‘j .‘ 20 [

COMPANY NAME SIGNATURE

%M@Mﬁ ........ |k %% - 63(&[ oy

COMPANY STAMP/SEAL

.............. OFFICE

SIGNATURE/SEAL
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