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described in the Schedule hereto -
ahuof_nl.mtynimyumfm the first day of January One thousand
Rine hundred and eighty three accordiag ©o the true intent and
of the Land Ordinance and subject to the provisions thereos and to any
Fejulations nade thereunder an: to any enactnent in substitution f o
therefor or emendment theree? and to the following special conditionste

ls The Ccoupler having paid rent Up ta the thirtieth day of June
1983, shall thereafter Pay rent of ghillings six thousand five ‘

hundred and fifty (shs, §,550/=) & year in advance on the first ) x
day of July in every year of the term wdthout any deduction RROVIDED o
that the rent may be revised by the Minister for th: tise es?

first day of July in cach of the years 1993, 2008, 2013, 2023, 2033,
2043, 2053, 2063, and 2073 or within three years thereafier in each

L) g'qct o the land buildings (hereinafter callied “the bullainge™d | .

By, nent naterlals designed for use in accordance with the
Conditions of the Right and which conform to the building
line (if eny) decided by the Dar es salaam City Council =

(hereinafter called “the Authoritya)s

(i1) By the thirtieth oy of June 1983, submit to the - :
Authority such plans for the Pulldings (inciuilng block
Plans showing the position of the buildings) cnd such
drawings, clevations anc spec fications of them as will
catisfy the fulhiority snd ns are in accordance with the .
Mdlding condition in subwparagcaph (i) cbive +hich said : s
plans and specifications shall be submitted in triplicatej ;

e

(i31) witiin aix months frem the date of motification by the.
. Authority of approval of the plans aad specifications

% -';‘.‘“,

T Trlireferred: to in subsiarsizaph (11) apove beyin building on
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the land in accordange with such pr._gs and M{:ﬂt&d‘d ' P



(iw) m;ta the buildings according to the 1 and
specifications so that they are ready for use and .
mmwmemfmtauyumm g

(v 4t all times during the term after the thirty first
approved by the Authority and maintain them in good

mdarmdtepa&toﬂ:euti:fmtimdthabhocto:fuhm‘:u

Sexvices (hercinafter called “the Directort)y

(vi) Not erect or commence to erect on the land any
© bullding except in accordance with building plans
and speciiications wich shall have bheen Ffirst :
approved by the Authority as hereinbefore provided; £

o

(vii) Be responsible for the protection of all beacons on f;'

the lan! throughout the term of the Rights HNissing
beacons will have toc be re-established at any time at

0
L

the Jdccupler's expenses as assessed by the Bivector -

for Surveys and Happinge -~ v

Approval of plans of any bullding by the Authority shall not

imply that the construction of such a bullding will satisfy the i
Occupier's obligation under the conditions of the Right and shall not
imply welver or modification of any cundition in the Right. . =
« (1) The Gecupler shall not subdivide the land or assign, »
Metwomm&munfmdadﬂ&tbewlummmd Powr |
Af or of any Bullding on it without the previous written consent of

the Pirectory

fi1) Occupation or use of the Jiole or any part of the land.
or bulldings on it by any perscoa cther than the tcou ier or his
employees agents coatractors or members of the household shall be
deemed 2 dealin with the land or bdulldingse ‘

e The Dizector shall have an absolute discretion to give or
withhold consent under condition 3, Any dealing or groenent (othar
than a mortgage or charge) entered into before campliance with
conditicn 2{iv) will not receive consent except in special circumstar °

of w.ich the Director shall be the sole judges . e

Se The Occupier shall furtherge {

(1) 1MNake end maintain ¢f the lend throughcut the term adequate P il

arrangencnts for water supply, drainage and disposal of trade

zefuse and e‘fluent to the satisfaction of the authorityy c N
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(1i1) Provide and maintain on the land such ablution facilities
and tak m:mmmmcnmumh
equized by

the sald Medical Officer of Hiecalthg
{iv) Fence the land with a good quality fencing, care parking
spaces shall 'epmu_ﬁlasmqulndhyt!mmmty-
Loading and unloading facilities shall be provided within
the boundarics of the land,

Ge The Occupier ghail pay to the Hinister on demand made by
the Director on his behalfie

(1) oany further fees or stamp dutlies which may be discovered
to be payable by the Occupier in connection with the Right;

(11) an anount equal to any contribution in lieu of cates which
may be payable by the Govemmment for the land @uring the
term of the Right; :

(i48) such sum as the Director shall assess as a proper share
- payable for the land of the cost of making -up the road
or improvement of same upon Rich the land fronts, abuts
or adjoins, whether such demand is made before during or
after such making or improvenent thereof, This condition
MmtwnmtmmztonkQuzqm.;m

e mzwmmmzmmwbemmmmmnbew
for Industrial purposes only, Use Group "Q" use class (a) as defined
in the Town and Country Planning (use classes) Requlationsg,’ 1960,

8¢ The Fresident ~ay revoke the Right for good cause and in
public interest,

SCHEDULS _ _
All that land known as Plot.No, 97 Mbagala Industrial area

'_hrusuu-uucmummgn@tmmnMeL&hman(gﬂn

€o t is Certificate and defined on the registered survey plan nmumbered
20010 deposited at the 0ffice of the Director for Surveys and Mapping
at Dar es salaam, ; ¢ 4 :

Gmmwhm-ndiuImdbymofthem:mmm
) and year first above writtens
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The within-named HERSX JASAMA HOHAMED hereby accept the terms

and canditions contoined in the foregeing Certificate of Occupancyy

SIGHED and DELIVERED by the said
HERSI JASAMA NOHAMED

who 45 known to me personally/
Sdenciiied to me by

the latter veing knowm to me
personally in my presence

J4ATH Ma~

‘thiSecsssessssasdldy O gsscesssbse

l’;;‘....!.l..

(Witnesst's) 3
s.tgnaturﬂ cepsscifeoce enses
Postal Mﬂ“ﬂl cobisbescssesses

ae -...A.. e ...%.....§&m..m..

Qualifica tf.ut;l - ...&32’9.(}&?.6:.;.




i 7‘5'3&94
- choell e, 020 |

UQANJ /irr-um foﬂ‘voﬂxbtpo;
10, 6} -p-o-@ox 98¢, A 34 LAy

G:"-‘—a, .L)(K.""- Co R 00‘”"

Fhwwl, LI0T [
e i T — = oy

LR ) s i AT
SLONT Bdaw - - AW T |

'i:' 0. [I O? g
**~ SPAM EDEQGYC(JLIM”-{%)&{}

24 D on oy |
s 5104000, o0

TSy 1
|
:







SALE AGREEMENT

BETWEEN

GP GLOBAL TZ LIMITED

AND

DELTA LUBRICANTS & GREASES TANZANIA LIMITED

THE SALE OF LAND AND BUILDINGS SITUATED UNDER PLOT 97,
MBAGALA INDUSTRIAL AREA, P.0.BOX 7387, DAR ES SALAAM
WITH TILTE NO. 36239

Drawn By: '

Florian Mutagwaba (Advocate)
PKF Advisory Limited

P.0.Box 7323

Dar es Salaam




SALE AGREEMENT

TH
This SALE AGREEMENT is made this .2.7.. day of .. PECEMBER | 2023,

BETWEEN

GP GLOBAL TZ LIMITED, a company established under the laws of
Tanzania whose registered business address is at Plot 97, Mbagala
Industrial Area, P.O Box 7387, Dar es Salaam, Tanzania (hereinafter
called the “"Vendor” which expression shall include and extend to persons

deriving title under the Vendor, its successors, and assigns) of one part;
AND

DELTA LUBRICANTS & GREASES TANZANIA LIMITED, a company
registered in Tanzania whose registered address is at Plot No. 97, Mbagala
Industrial Area, Temeke, Dar Es Salaam (hereinafter called the “Buyer”
which expression shall include and extend to persons deriving title under

the Vendor, its successors, and assigns) of the other part;
PREAMBLE:

A. WHEREAS the Vendor has the legal right to the Land with Buildings
being situated under Plot No. 97, Mbagala Industrial Area, bearing Title
No. 36239 (“the Property”);

B. AND WHEREAS the Vendor has agreed to sell to the Purchaser the
aforesaid Property and the Purchaser has agreed to purchase the
Property on the terms and conditions as hereinafter appearing free

from any encumbrances (herein referred to as “the Transaction”).

C. AND WHEREAS the Parties understand that the sale of the Property
contemplated in this Agreement is subject to government statutory
approvals and consents. Each Party hereby confirms to use its best
efforts to fulfill their obligations to successfully completion of the

Transaction.

1

1 Vendor's Initials................z,

Purchaser’s Initials @gy.&%
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NOW THIS SALE AGREEMENT WITT\IESSETH AS FOLLOWS:

ARTICLE 1

1.0

1.4

1.2

1.3

1.4

1.5

DEFINITIONS AND INTERPRETATION

In this Sale Agreement unless the context otherwise provides: -

“Agreement” means this Sale Agreement governing the sale
of the Property (as defined hereunder) between
the Vendor and the Purchaser.

“The Property” means the buildings and all immovable
structures on Plot No. 97, Mbagala Industrial
Area under Title No. 36239.

“Parties” means the signatories to this Agreement.

“Purchase Price” means the amount of United States Dollars
payable by the Purchaser to the Vendor as
consideration for the purchase of the Property.

“usb” means United States Dollar.

Words importing the singular shall, where the context so admits, be

construed as importing the plural and vice versa.

Words importing persons shall, where the context so admits, be

construed as importing a corporate body and vice versa.

The headings to the respective Articles do not form part of this
Agreement and are for convenience of reference only and shall not
affect the construction or interpretation of the terms and provisions

hereof.

In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be void, voidable, invalid,
illegal, or otherwise unenforceable, or indications to that effect are
received by either of the Parties from any competent authority, the

2 Vendor’s Initials.....—..}\.5 "'?'

Purchaser’s Initials @},M




Parties shall use their best&eﬁ’orts to achieve the purpose and
intention of the relevant provision by amending this Agreement by
adding a new legally valid and enforceable provision and the said
invalid, illegal and unenforceable provision shall be deemed never

to have been contained herein.

ARTICLE 2

2.0 DESCRIPTION OF (“PROPERTY")

ALL THOSE buildings situated at the Property.

ARTICLE 3

3.0 CONSIDERATION AND MODE OF PAYMENT

3.1

3.2

3.3

3.4

In consideration of the Purchaser paying the Purchase Price to the
Vendor, the Vendor shall hand over to the Purchaser the property
and absolute ownership of the Property free from any

encumbrances whatsoever.

Both Parties have agreed that the Purchase Price shall be paid as

follows;

3.2.1 One Million United States dollars (USD $1,000,000)
exclusive of VAT (Purchase Price) shall be paid upon

execution of this Agreement.

3.2.2 The Purchase Price shall be paid upon obtaining approval

from the Commissioner for Lands.

It is agreed that the said Purchase Price shall be paid to the
Vendor’s bank account as shall be advised by the Vendor.

It is further agreed by the Parties that the Purchase Price is the
consideration for the purchase of the Property in its current
condition and shall not be subject to any adjustment to take into
account any road networks, social amenities, or any other physical
factors. ; %

3 Vieridors: Initals, .ot ot
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3.5

Completion of the Sale

Completion is conditional on the following conditions being satisfied
in accordance with this Agreement. Any party may waive any or
some of the conditions provided in this clause in a manner
prescribed in this agreement so far, such conditions does not
materially and fundamentally affect the performance of this
agreement by parties. The following conditions shall amount to the

completion of the sale
3.5.1. The vendor and Purchaser have duly signed this agreement:

3.5.2. The Vendor has received full payment of the Purchase Price
under article 3.2.1 of this agreement;

3.5.3. Payment of Valuation report, Taxes in relation to the

Transaction;
3.5.4. There being no Material breach of warrants and obligations;
3.5.5. There being no Material Adverse change;

3.5.6. Handing over to the Purchaser, the said property together
with other relevant documents;

3.5.7. the Tanzania Authorities having approved and consented to
the Buyer's acquisition of the Lubricant Assets pursuant to this
Agreement or any matter arising from the acquisition of the
Lubricant Assets, and such approval not having been revoked

or withdrawn at any time before Completion;

3.5.8. The Buyer having obtained Approval from the Commissioner
for Land;

3.5.9. The Buyer has obtained the Certificate of Title in its name;

4 Vendor’s lﬁr},'t“,faw's"(SVS /
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3.5.10. Conﬂrmation&by the Seller that the claims of any third
party which have or may have an impact on the transfer of the
Lubricant Business and Lubricant Assets have been fully settled
and released;

3.5.11. Consents to the assignment of all insurance policies in

respect to Lubricant Assets to the Buyer; and

3:5.12. The shareholders of the Seller have passed a
shareholder resolution in a form acceptable to the Buyer
approving the acquisition by the Buyer of the Lubricant

Business and Lubricant Assets pursuant to this Agreement.

ARTICLE 4

4.0 SPECIFIC CONDITIONS FOR THE SALE

4.1 That the Property is being sold by the Vendor to the Purchaser on
an “as is where is” basis.

4.2 Once the Transaction has been completed, the Vendor shall not be
responsible or accountable for the existing condition or installation
of any infrastructure and utilities (electricity, water, roads, etc.)
whether existing within the Property or not.

4.3 Both Parties have agreed that the Vendor shall provide vacant
possession of the Property to the Purchaser immediately following a
successful completion as per Article 3.5 of this Agreement.

ARTICLE 5

5.0 VENDOR'’S OBLIGATIONS

The Vendor shall;

5.1

Respond promptly to all reasonable enquiries from the Purchaser or
his advisors for information about the said Property provided that
nothing in this Agreement shall impose on the Vendor any greater

5 Vendor’s Initials. /PYR Pj,
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duty of disclosure of ma‘_ﬁters affecting the said Property than those
imposed by statute or any other law.

5.2 Not to do any act on the Property to prejudice or in any way affect

the interests, present or future, of the Purchaser.

5.3 Not to negotiate or agree with any other person(s) any terms for
the sale of the said Property whether such sale is to take place

during or after the end of this Transaction.

5.4 Pay for a Valuation report, Capital Gain Tax in relation to the

Transaction imposed on it by law, and costs to clear accesses.

ARTICLE 6
6.0 PURCHASER’S OBLIGATIONS
The Purchaser shall;

6.1 Honour and implement all the terms and conditions of this

Agreement.

6.2  Make such inquiries as he considers relevant and necessary for the

purposes of the intended transfer of the Property;

6.3 If the Purchaser requires professional advice on the sale, he shall

instruct appropriate advisors to act.

6.4  Pay for Stamp duty in relation to the Transaction imposed on it by

law.
7.0 VENDOR’S REPRESENTATIONS AND WARRANTIES

The Vendor represents and warrants as follows to the Purchaser, and

acknowledges that the Purchaser is relying upon such representations and

warranties in entering into this Agreement.

7.1  That it has good marketable right to the Property and that the
Property is and shall be free from any mortgage, charge, lien, claim
or any encumbrances of any nature whatsoever and further that

74

Purchaser’s Initials ﬁ‘i&;ﬁ}’]/
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7.4

e 40

7.8

i

7.8

there is no litigation pgnding before any forum or court in respect of
the said property. And in the event of such claims, the Vendor shall

indemnify the Purchaser immediately.

All restrictions, conditions and covenants applicable to the Property
have been fully observed and complied with in all material respects,
and no notice of any material breach thereof has been received or

is to the Vendor’s knowledge likely to be received.

That the sale contemplated in this Agreement is subject to

government statutory approvals of disposition.

The execution or performance of the terms and conditions of this
Agreement and all related documents shall not result in any breach
of the Vendor's Memorandum and Articles of Association, or any

related corporate documents.

All information given by or on behalf of the Vendor to the Purchaser
in the course of all negotiations leading to this Agreement was,
when given, and remains true, complete and accurate in all
material respects, and the Vendor is not aware of any facts or
matters which would render such information untrue, incomplete,

inaccurate or misleading in any material respect.

The execution of this Agreement and the Transfer Deed or the
performance of its terms will not result in any breach of any
agreement to which the Vendor is a party or of any court order or

decree.

The Vendor acknowledges that all beacons and markers to identify
the Property are in place and in the event any is found to be

missing the Vendor shall immediately replace them at its own cost.

- It will not do or omit or permit to be done any act or thing or permit

the omission of any act or thing, which is intended to or may impair

or have an adverse effect upon the consummation of the

7 Vendor's Initials.... ’Aﬁ o
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transactions contemglated in this Agreement on the whole or part B
of the Property.

7.9  All negotiations related to this Agreement and the transactions
contemplated hereby have been carried on by the Vendor and its
lawful agents, without the intervention of any other person or entity
in such manner as to give rise to any valid claim against the
Purchaser for a broker’'s commission, finder’'s fee or other like

payments to any person or entity.

7.10 That it represents and warrants that it has the right, power and all
necessary authority to enter into this Sale Agreement and to
transfer to the Purchaser the Property free of all encumbrances

whatsoever.
ARTICLE 8
8.0 THE PURCHASER’S REPRESENTATIONS AND WARRANTIES

The Purchaser represents and warrants as follows to the Vendor, and
acknowledges that the Vendor is relying upon such representations and

warranties in entering into this Agreement.

8.1 The Purchaser has good and sufficient power, authority, and right
to enter into this Agreement and complete the transactions

contemplated hereby.

8.2  That before execution of this agreement, he shall have completed
or waived his rights to conduct his own due diligence investigations

in respect of the Vendor’s Property contemplated in this Agreement.

8.3  The Purchaser agrees to indemnify and to hold the Vendor harmless
against all proceedings, costs, claims, demands, charges or
expenses and liabilities arising out of misrepresentation, omission
to disclose any fact relevant to the intended disposition or breach of
the representations and warranties or covenants contained herein

resulting in the Vendor suffering any damage or incurring any

liability. | _,,,QV\’ f’té
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8.4

8.5

S Py

That will not do or omit or permit to be done any act or thing or
permit the omission of any act or thing, which is intended to or may
impair or have an adverse effect upon the consummation of the
transactions contemplated in this Agreement on the whole or part

of the purchased property.

All negotiations related to this Agreement and the transactions
contemplated hereby have been carried on by the Purchaser and his
lawful agents, without intervention of any other person or entity in
such manner as to give rise to any valid claim against the Vendor
for a broker's commission, finder’s fee or other like payments to

any person or entity.

ARTICLE 9

9.0 VENDOR’S AND PURCHASER’S COVENANTS

The Parties hereby covenants that;

2 B G

9.2

9.3

The Purchaser shall not develop or dispose of the Property in such a
manner that may affect or impair the value of other neighboring

land owner’s adjoining landed assets.

This Agreement constitutes the entire contract between the Parties
with regard to the matters dealt with in this Agreement and no
representation, terms or warranties not contained herein shall be

binding on the Parties.

No agreement varying, adding to, deleting from or canceling this
Agreement shall be effective unless in writing and signed by the
Parties.

ARTICLE 10

10.0 EXPENSES

10.1 Purchaser shall pay all Assets Acquisition Costs, TIC, and FCC

Costs.
9 Vendor’s Inftiafs.../b“c\
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10.2 Consultants' costs shall be shared equally by parties.

10.3 Each party to this Agreement shall bear their respective
expenses incurred in connection with the preparation,
execution and performance of this Agreement and the
transaction contemplated therein. In the case of termination
of this Agreement, the obligation of each party to pay their
own expenses shall be subject to any rights of such party

arising from a breach of this Agreement by the other party.

ARTICLE 11
11.0 NOTICES

All  notices, requests, consents, demands, waivers and other
communications, duly given by either party, shall be in writing in the
English language, and shall be sent by hand delivery or prepaid post

letter:

FOR THE VENDOR:

Directors,

GP GLOBAL TZ LIMITED

Plot 97, Mbagala Industrial Area,
P.O Box 7387, Dar es Salaam.

FOR THE PURCHASER:

Directors,

DELTA LUBRICANTS & GREASES TANZANIA LIMITED
Plot 97, Mbagala Industrial Area,

P.O Box 7387, Dar es Salaam.

10 Vendor’s Initials. VT
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ARTICLE 12

12.0 GOVERNING LAW

All matters arising from and in connection with this Sale Agreement shall

be governed and construed in accordance with the laws of the United

Republic of Tanzania.

ARTICLE 13

13.0 DISPUTE RESOLUTION

13:3

13.2

13.3

13.4

Should any dispute or difference arise between the Parties to or in

* connection with this Agreement (or its construction, operation or

termination) or other arrangements between them connected with
its implementation, the aggrieved party shall issue notice to the
defaulting party within seven (7) days from the date the dispute or
difference arose for the Parties to amicably rectify and settle the
same within thirty (30) days from the date of the Notice.

Should the Parties fail to settle the dispute amicably within thirty
(30) days; the dispute or difference shall within fifteen (15) days
from the date of failure to resolve amicably be referred to Mediation
whereby an independent Mediator shall be jointly chosen by the
Parties to mediate within thirty (30) days.

Should Mediation fail within thirty (30) days or should the Parties
fail to agree on the selection of the Mediator within the specified
period, the dispute shall be referred to Arbitration by the Parties
within fifteen (15) days by each Party appointing one independent
Arbitrator and the two appointed Arbitrators shall appoint an
Umpire who shall arbitrate the matter to its finality and their

decision shall be final and conclusive.

The Arbitration proceedings shall be construed in accordance with
the Arbitration Act, Cap. 15 R.E. 2019 or any other law that shall be

applicable, and ‘/{Bﬁ
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13.5 The place of Arbitration shall be Dar es Salaam, Tanzania.

ARTICLE 14
14.0 DISCLAIMER

The Purchaser admits that he has inspected the Property and purchases it
with full knowledge of its actual state and condition and purchases the
property on ‘AS IS WHERE IS’ basis.

ARTICLE 15
15.0 MISCELLANEOUS PROVISIONS

16.1 Each Party to this Agreement undertakes to take all steps necessary
for its implementation and to sign, from time to time all documents,
contracts or writings and to do, or to see done, all which is
considered necessary to be done in order to fulfill the object of this

Agreement and in order to give full effect to its provisions.

16.2 The parties to this Agreement shall maintain confidentiality and
shall not disclose to any third party, the subject matter, the terms
and contents of this Agreement, except by mutual consent in

writing or to the extent required by law.

16.3 Except in the case of express waiver, the fact that one Party does
not exercise all or any part of its rights, which are conferred upon it
by this Agreement, shall not constitute in any event the waiver, or

abandonment of the rights not exercised

16.4 This Agreement has been executed in three (3) identical originals,

all of which shall constitute one instrument

L W
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IN WITNESS HEREOF, the Parties hereto have executed three (3)
originals of this Sale Agreement on the date and year first herein ab

written in the following manner: -

SEALED with the COMMON SEAL of the)
said GP GLOBAL TZ LIMITED and

DELIVERED in our presence this...?.*.ﬁ.. ~
day of...PELEMRE R, 2023.

NAME: Manan Goei o~

SIGNATURE: A:P _)
| AT
QUALIFICATION: _ DidE. 7o

POSTAL ADDRESS: GuLr PETRpcHEn Har Rrias
FEEEZaNE, P.6. Boy LISe6, SHAR Ay AL

NAME: ASHor KuUumMaR GpEl
SIGNATURE: ___h—M

QUALIFICATION: __ P ilr7hR

POSTAL ADDRESS: (uilir PEiRO cormny FTAMER 161
FREEzepnE, P.0.Box L4150¢ SHARIan Las

13 Vendor’s Initials
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SEALED with the COMMON SEAL of the said
DELTA LUBRICANTS & GREASES TANZANIA
LIMITED and DELIVERED in our presence this
this..2 day of . RECEMRBER.......2023.

PURCHASER

NAME: P OMY Kunmad ddvdey
SIGNATURE: @“”“’\”P

il ] —
QUALIFICATION: _ DiRecior

POSTAL ADDRESS: B3 LSbPC 55078 24 AhssLn, Obexs <SR,
VIGORIA [SLaad, LAGos, Niceria

NAME: _ Po Q¥ \RAN T3 BVl
SIGNATURE: ____&> T oo

QUALIFICATION: D (RzcinrR

POSTAL ADDRESS: A6, FRopunTam, (S| PRk aNb,
NEMRoB( K ENYA.

MG
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