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SALE AGREEMENT
THIS AGREEMENT is made the . ...... day of April 2026,
Belween

CIRLCE - H RANCH LIMITED, a limited liability company
Incorporated in Tanzania under the companijes Act Chapter 212 of
the faws of Tanzania of Postal Office Box Number 16, Arusha
(hereinafter referred to a5 “The Seller’) which expression shall
where the context so admits include its assigns and sucmsso[§dn*‘°
title and or right of the one part. '

And

SUNSET TARANGIRE LIMITED, a limited
InCorporated in Tanzania under the Companies Act Chapter 212 of
the faws of Tanzania of Postal Office Box Number 2150, Arushg
(hereinafter referred to as "The Buyer'}) which expression sha’l
where the context so admits include jts assigns and successors in
litle and or right of the one pari.

WHEREAS the Seller s the lawful owner of g parcet of land
commonly known as Fam Number 28/1 and developments thereon
such as residential house and servant quarters heid under a
Certificate of Title Number 3544 1 O Number 87629 situated at
Narakao Village within Sima niro District

AND WHEREAS the said Certificate of Tile Number 3544 to the
said parce! of fand and developments is mortgaged to Diamaond

Trust Bank Tanzania Lirnited as 3 guarantee o secuyre an
unspeecified amount of Thoney in favour of the Seller.

AND WHEREAS the Sedler has considered and agreed to sell and
transfer the said parcel of lang and machineries to the Buyer and
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ARTICLE 1

1.0 DEFINITIONS

Lar

1.1 inthis Saije Agreement unless the context otherwise provides.

"Agreement”

"The Land”

"Machineries”

‘Partieg"

"Properties”

"Purchase Price™

Means this Sale Agreement between the
eller and the Buyer leading to the transfer
of parcel of lang being Farm Number 2841
situated at Narakag Village within Simanyjiro
District, heid under a certificate of title
numiber 3544 together with the Machineries
listed in Schedule A 10 this Agreement.

Means the Parcel of land parcel described in
this agreement as  the "property“ and
inciudes all that IS naturally growing on the
land, buildings  ang other  structyures
bermanently affixed to or under the land, alf
rights, fasements, appurtenances belonging
1o or enjoyed with the land, and g other
improvements whatsoever in or an the land.

Means a)| Machineries ag IIsted  ang
described in Schedule A to this Agreement.

Means the signatories to thig Agreement

Means  the Parcel  of tand  heid under
Certificate of Title Number 3944 and aji
Machineries listed in Schedule A 1o this
Agreement

Means the gmount of United States Dollars
Two  Million Two Hundred Thousand
{USD.Z,EDG,DD{}.””} Payable to the Sefler by
the Buyor 45 cansideration for the purchasze
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1.2

1.3

1.4

2.0

of the parcels of land and developments
thereon together with the machineries.

TSeller Means Circle -~ H Ranch Limited.
" Buyer Means Sunset Tarangire Limiteq.
"Usn” means Untted States Dollars, the currency of

the United States of America.

“Transfer” Means  the passing of the rights  of
occupancy  from  Sclier g Buyer upon
registration.

References tg the singular include, when the confext S0
admits, references 1g the plural and vice Versa.

Words importing the masculine gender shall nclude  the

feminine gender and viCe-versa and words mporting persons
shail nclude campanies.

The headings as used in this Agreement are for Convenience
of reference ohly and shal not affect the canstruction of any of
the terms angd provisians hereof

PURCHASE PRICE AND MODE OF PAYMENT

2.1 The consideration for the sale and transfer of the
broperties shall be a sym of United Siates Coltars Two
Millien Two Hundreq Thousand (USS E,ZDD,DOU.DDJ onty

Provided that the Furchase Price shall be paid in two
instaiments as follows:

2.1.1 The First instalment in the sum of United States
Daollars  One Millicn One Hundred Thousangd
{US$1,1DU,DDD.”‘”} shall be deposited i the
Seller's designated  Bank Account  Number
0441786002 in the name of Ctrele 4 Ranch
Limited kept with Diamond Trust Bank Tanzania



3.0 TRANSFER OF PROPERTIES

4.0

L

Limited Arusha Branch immediately upon sfigning
of this Agrecment whereby the Seller ghals Use part
of the deposited money to clear the loan with
Diamond Trust Bank Tanzania Limited ang cause
the Title to be released

2.1.2 The balance on the Purchase Price in the sum of
United States Doliarg One Million Onpe Hundred
Thousand (USS 1,100,000.“ shall be paid to the
Seller upon the release to the Buyer by the Bank of
the mortgaged Certificate of Title Number 3544 .
together with the morngage discharge documents o™
and AT

.
ﬁ -
Lk 4 -
s ™ “pd el
RACRAN " -
L e
E a lp e et

31 Subject to performance of the Buyers apg ! ehgpa®
obligations under this Adreement, including the Rayment
of the Purchase Prica and any other amounis Payable by
the Buyer to the seller, the Seller shall transfer tile of

the properties into the Buyer names
SELLER’'S OBLIGATIONS

1 To pay al land rents and outstanding charges on the
property inciuding but not fimiteq to electricity, water pijls
and property tax (if any)

4.2 To pay Capitat Gain Tax in respect of this transaction.

43 To provide any and all documenis mcluding  Tax
© Clearance Certificate and perform afl acis reasanably
necessary to complete the transter andg registration of

title in the name of the Buyer,

44 To apply to the Commissioner for Lands for approval of
the transfer.

L
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4.6

ﬁ '

To sign, in addition tc this agreement, all other
documents necessary 1o effect a transter of Lhe
properties to the Buyer's name

To give possession of the {ransferred propetties io the

Buyer upon payment of the first instaiment of purchase
price.

2.0 BUYER'’S OBLIGATIONS

5

0.2

To pay the Stamp Duty and Registration Fees for the
transfer of the propetties.

To pay for Value Added Tax (if any) payable in respect
of the Transfer of Properties.

5.0 APPROVAL OF SALE

6.1

6.2

6.3

This agreement is subjeci to approval by the
Commissioner for Land.

in the event the Commissioner for Lands withholds
consent, the agreement will be treated as rescinded and
any money paid by the Buyer will be refunded in full.

If the agreement is rescinded for lack of consent none of
the parties will be liable for breach of the agreement.

7.0 COVENANTS BY THE SELLER

_The Seller hereby covenants with the Buyer as follows:-

71

1.2

That It has the power to enter inte and perform its
obligations under this Agreement.

That it is not required to receive any consent from any
person other than the Commissioner for Lands, and if

such consent will be required, the Seller shall take all
reasonable steps to obtain the same.

6



8.0

9.0

1.3

That the Seller has sold the properties subject to ali
terms of use applicable and as stipulated in the
Certificates of Right of Occupancy but free from any
encumbrances '

COVENANTS BY THE BUYER

The Buyer covenants with the Seller as follows: -

5.1

8.2

8.3

8.4

3.5

8.6

That & has power to enter into and perform its
obligations under this Agreement.

That this Agreement constitutes a tegal, valid and
binding obligation of the parties and is enforceable
against each party in accordance with its terms.

Fhat the entry inta this Agreement and the transactions
contemplated therein da nat conflict with any law or
regulation or any official or judicial order governing the
Buyer or to which the Buyer is subject.

That the Buyer has bought the property subject io all
terms of use applicable and as stipulated in the

Certificate of Right of Oceupancy but free from any
encumbrances.

That the Buyer shall allow the Selier to harvest all the
seasonal crops currently available in the farm,

That the Buyer shall allow the Sellers bhrectors to
recover their personal properties, clothing, furniture,

equipment etc. cumently stored and Kept in the
residential house standing on the fam.

THE SELLER’'S AND BUYER’'S COVENANTS

g1

The Seller and the Buyer hereby expressly agree that
the completion of this Agreement will take place on the
happening of the following events:



10.0

11.0

12.0

9.1.1 Payment of the whole of the Purchase Price and
Approval is received from the Commiscioner for
Lands or his appointee for the transfer of the saig
Certificate of a Right of Occupancy together with

the wmprovements thereon from the seller 1o the
Buyer.

Scheduie A o this Agreement

INDEMNITY

101 The Selier musl keep the Buyer fully indeminified against
all losses afnsing directly or indrectly out of any act or
OMISSIoN or negligence of the Seller ar any person
expressly or impliedly with itg authority and its contro| or
any hreach or non-observance by the Seller of the
Covenants of the reievant title, conditions o other
provisions of this Agreement or any of the matters to
which this Agreement ig subject. The Buyer underiakes
to indemnify the Seiler against any loss or damages that
may arise as a resuit of omission on its pait to perform
any of the terms of this agreement or any other GMISsion
or misrepreseniation that may result into Selier necurring
loss or suffering damages of whatever description.

NON ASSIGNMENT

This Agreement is personal to the paries and the Parties are
not obliged to COnvey, assign or transfer the whoie or any part
of the Agreement io anyone other than the Parties hereta

without the writtery consent of all the Parties hereto.

DISPUTE RESOLUTION



13.0

14.0

15.0

16.0

FORCE MAJEURE

Neither Party shall be in breach of thig Agreement if there is 3
total or partial failure of performance occasioned by any act of
God, fire, gct of Governmeant or State, war, civil cornmoiion
insumrection, embargo, terrorists activity preventing from or
hindering any of the parties’ ability to fulfill the obligations
stipuiated in thig Agreement

ILLEGALITY

If any provision of thig Agreement or any part thereof shaj
become or be declared Hlegal, inoperative, invalid or
unenforceable for dany reason whatsoever, such terms or
provisions shatl! be divisibie from this Agreement and shall he
deemed to be deleted provided that if any such deietion
substantially affects the Agreement, the parties shall negotiate
in good faith 1o amend and modify the provisions as may be
necessary or desirable sg as to give full effect to the spirit ang
purpose of the Agreement.

AMENDMENT AND WAIVER

This Agreement shall not be amended, modified or aitered
except in writing signed by all the parties. No indufgence,
extension of time failure or delay on the part of either party
herefo to exercise any right or remedy under this Agreement
shall be construed or Operate as a waiver thereof nor shall any

. single or partiat exercise of any rights and remedies provide:d

in this Agreement are cumulative and are not exclusive of any
Fights or remedies provided by law.

ENTIRE AGREEMENT

This document forms the entire Agreement between the

parties and s executed in four copies each of which is
althentic.
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17.0 MISCELLANEOUS PROVISIONS

171

172

17.3

17.4

17.5

Each of the partieg to this Agreerment undertakes to take
all steps necessary for its implementation and sign, from
time to time a| dacuments, contracls or writings and to
do, or to see dane. al| which is considered necessary to

be done in order to fulfil the object of thig Agreement and
in order to give full effect to its provisions.

The parties 1o this  Agreement shall  maintain
confidentiality and shai) not disciose to any third party,
the subject malter, the terms and contents of this
Agreement except by mutual consent in writing or to the
exient required by the law.

This Agreement constifutes the complete agreement
between the parties as to the matters herein deait with

and it replaces aill other agreements, if any in this
regard.

The Agreement Cannot be modified or amended except

by a wiitten docyment duly executed and authorized hy
each of the parties,

Ali matters arising from or in conneclion to this Saje
Agreement shall be governed ang construed  in

accordance with the Jaws of the United Republic of
Tanzania. '



IN WITNESS WHEREQF the parties hercto have duly executed this
Agreement on the date and year first horeinafter wiitten in the
following manner,

SEALED with the COMMON SEAL of |
CIRCLE — H RANCH LIMITED i, our SEAI

presence this.. . day April, 2020 ]
Withesses:

Name: Gary Frederick Hoops
Quatlification: Cirec

Postal Address: 2.0 x 16, Arusha

Signature: ..
o
AL
Name: Gillian Gary Hoops R
Qualification: Director N
o e

Postal Address: PO Boy 16, Arusha

Signature: . L.




Iz

SEALED with the COMMON SEAL of ]
SUNSET TARANGIRE LIMITED in our ] SEAL
presenoe thjS__._..,.Day Aprit, 2070 ]

Withesses-
Name: Saleh Salim Alamry
Qualification- Directar

Postal Addross: PO Baox 2150, Arusha

Signature: .
Namae: Adam Jjabir Ally SIKAMKONG
Qualification: Company Secretary

Postal Addresg; PD Box 2150, Arushz

B T

Drawn by:

faro and Company
Advaocates

Pot Number 80, Janduy Strect
Corridar Areg

.0 Box 14764

Arusha

B



Land Form No. 32

THE UNITED RLFUBLIC oF TANZANIA
THE LaND ACT, 1999
(NO. 4 OF 199y,
CERTIFICATE of APPYOVAL OF A DISPOSITION

(Under Section 39)

C.T. No. 3544,
L.ONo, B7628,

L.D.ND.AR!R!ZESB

[ BALTAZAR) JOHN SULLE AUTHORIZED OFFICER

hereby APROVED e
disposition of the right of Celpancy

Lder the aboye reverence sULject to ine felawing.

. Nature of disposition Transfer Of Right of Dccupancy
. Farm No.28/1 a1 (Laiperay Narakaiwe Village SImaniire Maryara reqign
I1. Origina! Certificate of e MNa 3544
[ Qnginaf deed of transfer in (duphcate)
W Yaluation Report
W Necessary Payment receiots P
VIl Sale Agreement

= .Crl& I. Q‘E‘ ?L’}_,"I, , ..Jr
Authorised Officar
Dale: 03:03/2001
o SUNSET TARANGIRE LIMITED
Cf P.O. BOX 2150, Arusha

Copy. The Registrar



SALE AGREEMENT

. BETWEEN

' OLIMOSORI PARMERS LIMITED -

AND

" SUNSET TARANGIRE LIMITED

“ CONCERNING THE SALE OF FARM NO. 279, MEASURING 913.93 HECTORS
WITH ALL DEVELOPMENTS THEREQGN COMPRISED UNDER CERTIFICATE
'ORTETLE No. 16310, LOCATED AT NABERERA, KITETO, SIMANJIRO

LT ; : DISTRICT R T

-

~ | prRAWN BY:
- [ KASEGENYA CONSULT
| pLOT NO. 70, BLOCK 24,
- [ikIPANGA ROAD, KALOLENI STREET,
1 P.0:BOX. 11090, ARUSHA
1 L e ___

Fh o




-.UI'.IH_P_SQRI_ FARMERS LIMITED a company Incerporated and reglstered under

f';_l_'th_f-'-ﬂpn};{!_lmas Act No.12 of 2002 of the laws of the Unlted Republic of Tanzanla of

" PO, Box 65.Atusha, Tanzanla (herelnafter called the "Vendor" which exprassion

) shall Include and extend to persons derlving titie under the Vendor, Its successors
and asslgns) of one part;

AMND
SUNSET TARANGIRE LIMITED a company Incorporated and reglstered undar the
- Companles Ack, Mo, 12 of 2002 of the laws of the Unlted Republlc of Tanzania of 7.
o, Box P.C, Box 2150, Arusha- Tanzanla {herelnafter called the "Purchasar” which
- expression shall Include and extend to persons deriving title under the Purchaser,
- Its successors end 2ssigns) of the other part;

. RREAMBLE:

._ " B ,_iMHEREAS the Vendor is the fegal and registered owner of the parcel of fand
. ‘measuring Nine Hundred and Thirtean Polnt Nine Three (813.92)
Hectors delineated and edged In red In the copy of the certificate of Title
_.__a'nnaxad hareto as Annexure OLIMOSORI 1, Naberera, Klteto, Simanirc
'-.-".'Dlhi:rI=E, together with all the unexhaustad improvements and other
:.'ﬂauelupments thereon, belng part of the land held under Right of Occupancy
_:c.-:}mprisad and currently registered under a Certificate of Tltla Numbar
: \_'_.-.'_;:-g._qa;n {harein referrad to as "tha Property"); f

'_='WHERE_@Sche Vendor has agreed to sell and transfer to the Purchaser the
_ _'._’-:"qurﬁslq.'lﬂ Broperty and the Purchaser has agreed to purchase the Proparty on
e th&tﬁr;ns._und conditlons as herelnafter appearing free from any encumbrances.

€. WHEREAS the Partles understand that, desplte the ongolng transaction, there
n . isan unﬁulng alteration of the boundary and size of the farm by the Government
.- ‘by deducting Cne Thousand and one {1001.00) acres and the Purchaser s In
.7 consensus. -

1 b"endﬂrs' InIHaI
' Purch aser'ii Inft.fa




.'ﬁj'AHp ‘WHEHEAE the sala and transfer nf the Pruperty cuntemplated In this
Agraement is subject to gwemment ‘statutory approvals and consents, and

.;_:___. ne:qsg;%’gpprwals and mnsents

ﬂa:i! l_?ﬂrty hereby confirms that id wltl use Its best aff-:;trts to uhtaln all such

FTREA o L R S

.I ?t"l.,_, ? :-Ii ; _._..:.r-r: "_rh__‘:f‘:-._n _ : .. . ”.. |, a. e

“NOW THIS SALE AGREEMENT WITNESSETH AS FOLLOWS:

- ARTICLE1
' 4.0 DEFINITIONS AND INTERPRETATION
. _ _
Ll In this Sala Agreement unless the context otherwise provides: -
" “Agreement” .  means thls Sale Agreament governing the sale of the
Property {as defined hereunder) by the Vendor and
! the purchase thereof by the Purchaser.
' ~ "the Property” means the parcel of land which !s the subject of this
Agreement as described in Article 2 hereof.
“Partles” means the signatories to this Agreament,
"purchase Price” means the amount of Unlted States Dollar One
”~ Hundred and Fifty Thousand only (USD
150,000.00) pavable by the Purchaser to the Vandor
as conslderatlon for the purchase of the Property.
“uspY means United States Doilars, the currency of the
United States of America.
b Wards Importing the singular shall, wherg the ﬁantext sc admlts, be
construed as Importing the plural and vice versa.
1.3 Words Importing persons shail, where the context so admits, ba construed

as Imﬁnrtlng a corporate body and vice versa,




14, The_'he_adings to the respectwé Articles do no form part of this Agreament
.and are for convenlence of reference only and shall not affect the
- ganstruction or Intarpretation of the terms and provislons hereof,
1.5, ‘ In case any one or more of the provislans contained In this Agreament
" ghail for any reason be held to be vold, voldabie, lnvalld, Hegal or ctherwise
~ unanforceable, or indicatlons to that effact are received by elther of the
Parties from any compatent authority, the Partles shali use thelr best
afforts to achleve the purpose and Intentlon of the. relevant provision by
amanding this Agreement by a"ddlng a naw legally velld ard enforceable
provisten and the sald Invalid, lliegal z2nd unenforceable provision shall ba
dearned never to have been cantained heraln.

. ARTICLE 2. -
' 2.0. DESCRIPTION OF LAND SOLD (“PROPERTY")

2.1 ALL THAT parcel of land measuring Nine Hundrﬁd and Thirteen Polnt

" NineThrae (913.93) Hactors belng Farm No. 279, delineated and edged
ST In radein the survey plan annexed herato, sltuated at Naberera, Kiteto,
S -;Simqujiro District, held under Certificate of Title Numbar 10310 and
"7 Includes” afl things naeturally growing on the land, bulldings and other
structures permanently afflxed to the land, and all other Improvements
._wha!:suaver In or an the land.

\ '_'} inr ciarlt'f tha Pmperty shali E}{CLUDE ali mmrable aasats, includlng but not
Ilmltad ko farm. equipment, Iriplements, machinery, vehicles, personal
" 'balongings (2s per Scheduta of personal belongings) and livestack.

. " ARTICLE .
480" CONSIDERATION AND MODE OF PAYMENT
31 Iri. cansideration of the Purchaser paylng the Furchase Prica to the Vendar,
the Vendor sha!t transfer to the Purchaser the title and absclute ownership

of the Property together with the Improvements and developments thereon
freg from any encumbrances whatsoever.

3 Vendors Initials
Purchasars [nitial



335 1516 Haraby agresd by the Parties that the Purchaser shall pay to the Vendor
' the sum representing Twenty Five percent (25%) of the Purchase Price, two
;2} dgys aﬂ:er the slgnlng of th_ls Aureement

*m, :}:;Bj'q_ﬁ "_.r,,__hlq Agra#mant, __5';'heraby *ag:eed I:q,r ~tha Partlea thet the
-ramalmng Seventy Five percent {?5%} of the Puichase- Price shali be paid
o hv t__h_a Fun:haser to the ‘u"endqr upon the Reglstration of the transfer to the

i Pu_;Eh_aSar. o

. A 3 4 LIE l&further agreed by the Farttes that; within forty-flve (45) days after the
datg of slgnlng of this Agreemant, the Purchaser shall secure and abtaln all

' h‘- - the. necassary ducumantat!nn (assessment) for the Vendor's Signatura from
' 3 the dll‘ferent authoritles |.e, Tanzanla Revanue Authority, the Distrlet Councll
S T and the Land Reglstry and submit this to the Vendor for executlon. If the

PO ___._Furc_has_er fails to secure and cbtaln the sald dacuments within the said
'_ ; fcrty—ﬂve (45) days In a form and content satisfactory to the Vendor, the
- endoy shell assess the reasons for the delay and may grant the Purchaser
nna axtanslnn of thirty {30) da?s. '

Tha Furchaaer shall ensure that, In additlon to covering paymﬂnt of the
?ur-:hase Price, shail aiso pay the Capitat Gain Tax as assessed by the TRA

] ._:":lib:\ ﬂ;rther agreed by the -Partles that the Purchusa Price is the
:nnslderatlan for the purchase of the Property In its current condition on an.
as ls ‘where Is” basis and shall not be subject to any adjustment to take

o '.'Jntu a:caunt an*,r rnad netwnrks, open. spaces or any other phystcal factors.

":L-__;That tha Prc;perty Is haing sold by the Vendor to the Purchaser as an
'ugrll:ultural Iand (nurrant Iami use) and on an “as Is whare 15" kasls.




(as_per the Schadule of personal belonging) and Hvestock, are not covered
by this Agreement. ' '

' 43 That the existing bulldings and other permanent structures (farm workers
ssttlement, fence) will remaln on the Preparty on an *ag s wheare Is” basls.
It il be the Purchaser’s responsibllity and decision whether to retaln them
or not.

4.4 Once the Transaction has been completed and the Vendor has removed al!

Its Parsona! Property, the Vendor shail not be responsible or accountable for

' the existing conditlon or installation of any Infrastructure and utliitles
(e]a::trlclty, water, roads etc.) whether exlsting within the Property or not.

45" That tha Purchaser shall hava the primary raspnnslhlliw to take ail
. necessary and/or reasonabie steps to communicate and obiain al
gwernmental regulatory ot other approvals and consents requlred for

e - completion of the Transaction.
e 46 IThB It s ‘agread by the Purchaser that, the Vendor shall continue to keep
- its Livestock on the property for a period not less than one year gfter
hending over the property to the Purchaser. The Purchaser shall glve ample
hotice to the Vendor to arrange and move tha Livastock should the need

arigee

. VARTICLES.
', B.0.. VENDOR'S COVENANTS
o Tha_}#eﬁdqr_'_iaarebvxn:wannnts to the Purchaser as follows: -

DB It [s uriderstood that In the event the sale and the eventual transfars
' anvlsagad In this Sale Agreement shall faii for no fault of elther the Vendor
ar the Purchaser, parties harg-In shall retapse to the status quo wharans all
L the monles pald to the vendor directly, by the Purchasar In conslderation of
the, sa!a shall he refunﬂed to the Purchaser in full by the Vendor within sixty
L _r.(au) days

- '5.2,.,. It Is fUrth.er agreed that if such monies have bean expended on payment of
: tux, fees, and other third-party costs {excluding funds, patd for

5 Vendar's Initialg. <
Furchassrs Jnitis a -




d ba:k tnj:ﬁe Purchasar. S
et o : f-_'.-_c- e o
R of the Praperty upon recelpt of the assessment. Such payment and amount
Lal :'_ﬁha!l not be subject of the net Purchese price being the consideration L.
. Unjtad States Dollar One Hundred and Fifty Thousand only (USD. |
) un,unu 00) and or first installment made to the Vendor account.

54 The Vendor to promptly pay all unpald iand rent charges applicable to the
Property up to the date of signing this Agreement and furnish the Purchaser
with a Certificate of Clearance of Land Rent Charges.

55 Un_dérfa'!-:es promptly to pay all assaciated fees to the Property and provide
o~ L _ proof of ali such payments to the Purchaser upon reguest.

. ARTICLE 6

o f_uggipﬁn"s' REPRESENTATIONS AND WARRANYIES

‘l'fla \{endur rapresents and warrants as follows to the Purchaser, and acknowiedpges
__hq;,‘the Pugchaser !s relylng upan such representatlons and warranties In entering '

i ¥ ; . o

.1 t Thntﬂépun pu'fment of the flrst Instalkment by the Purchaser, the Vendor
shnlﬁ«acqulra a discharge of Mortgege from the Lender {NMB BANK) and
ensura the prnparty has good marketabla title and that the Proparty Is and
L shall*ha fraa from any sortgage, charge, lian, clalm or any encumbrances
e " '.nf agw natura whatsﬂeuer and further that there Is no litigation pandlng

Gdediny ,&p&@a Bny: fnrum or court In. mspent of the said land ar proposed saie and  *
: "’An:i ln tha avant af aur.h -:Ia!ms, Lha 'u'andur ‘shall Indamnw the .

._..._.A-

' Atf restrlctluns, cnndltlnns and cwanants applicable tc- tha Prnpﬂrty hava
d no notlce

i

L TR R RN RLIEY EED]
Fyphddnn il
L

- ﬁ l.fen dar s Inft!a.-'
' ' Purchﬁer s Inith




" “. . Mortgagefover draft repayment), shisi act be subjected fo refund By the




| '_ﬁ of any rnateﬁal breach thereuf has bean received or Is to the Vandor's
' 'knnWIadge lkaly to be re:ewed

6.3

. 84

That the sale an{i transfer cuntemplated !n this Agreement |s subject to

_government statutory approvals of dispasition.

.The exacution or parfarmance of the terms and conditions of this

'Agraamant, Transfer Desd and all related documenbs shall not result in any

6.5

" 66

Y87

F . . . - 5.3 .

8.9

6,19

breach of the Vendor's Mamoranclum and Articles of Assoclation, or any

. rejated corparate dotuments.

AII Informatlon glven by or on bahalf of the Vendor to the Purchaser [n the

' 't:clurse of all negotiations leading to thls Agreement was, when given, and
ramains true, (:nmplatq and accurate In all material respects, and the Vendor

1s not aware of any facts or matters which wouid render such Informatlon
untrue, incomplete, Inaccurate or misleading in any materlal respect.

_The exacution of this Agraement 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,

'Tha Vendor acknowledges that all beacons and markers to Identlfy the
- Property are In place and in the event any Is found to be mlsslng the Vendor
shall Immediately replace them at its own cost.

hid Is pgraed that all Habllities related to employees existing and subsisting
on the Property as on the date of passing of title to the Purchaser ara the
fult responsibliity of the Vendor and chall nat In any way be assurmed by the
Furchaser.

It will not do or omit or permit to be done any act or thing or permit the
amisslon of any act ar thing, which Is Intended to or may Impalr cr have an
adversa effect upon the consummatlon of the transactlons contemplated In
this Agreement on the whole or part of the Properiy.

'-_AII negotiations related to this Agreement and the transactlons

tﬁntemplated hereby have been carrled on by the vendor and its lawful
agents, without interventioh of any other person of entity In

¥i Vendor’s Inftials.




";;."aa tu glve rlsa to any vall:i njalm against the Purchaser for a broker's
: '-'mmmlsstun, flnder s fee or other. fike pavments to any person or. entity

o 6: 1' 1.

Thailt rﬂprasentaand warrants that it has the rIght, pcwer and aII necessary

A uuthqrib,r to enter [nto this. Saie Agresment and to transfer to the Purchaser

_:'-"‘l:ha Property free of all enﬂumhrancas whatsoever.

6.12

613

For ¢larlty, the above Indemnlfication, representations and warranties by

. the Vendor to tha Purchaser shall automatically cease after slx {6) months

foliawlng the completion of the Transaction.

Further, any clalm(s) lodged by the Purchaser agalnst the Vendor pursuant

.to the above Indemnlfication, repressntations and warrantles shall be

. limited In aggregate to 100% of the Purchase Price pald to the Vendor.

. ARTICLE 7.

~.,*7,0. THE PURCHASER'S REPRESENTATIONS AND WARRANTIES

. Tha Purchaser represents and warrants as follows to the \endor, and

. -acknqwledﬁﬂs that the Vendor Is relying upon such rapresentations and warrantles

in entering Into this Agreement.

[

fH&*_..'FﬂrcHaséf_has gaosd and sufficiant pawer, authority and Fight te anter

. Into this Agreement and complete the transactiens contemplated hereby,

7.2,
I cantampfat&d thEl‘Eh‘f hayg baen duly and vulld!y authorized by the

7.3

7.4

The exe:utlan of this Agreement and the consummatlon of the transactlons

‘Thet before execution of relevant Deads of Transfar it shall have completed
or walved its rights to conrduct ts own due diigence investigations in respect

_of the Vendor's Property contemplated In this Agreement.

The Purchaser agrees to indemnify and Yo hold the Vendor harmless against
all proceedings, costs, ¢laims, demands, charges or expenses and liabilitles
arising out of misrepresentation, omission to disclasa any fact ralevant te
tha Intended disposition or breach of the representations and wntles ar

R Vendor's Initiais ..
Purchaser's Inftfa!s. -




: cnvanants t:untalned hereln rasulting in, the ‘u'endnr sufferlng any dumaga or
. Jm:urflrln _any. I!abilll:y

5.7 Thq Eurchaser has the ahliit‘r ané agrees to negutlate with the gwernment

-.-t:r:.,,

;g nfmmpletfng thls transn:r,!nn. P - - :-_, __
T -:j;-j &I wﬂ! nét do or’ omit oF permlt to:be dune any a::t or thing of perm!t the
ﬂmlsslun of any act or thlng, which |5 Intended to or may Impalr-or have an
_ .«'_i; aduarse effect upon the consummation of the transactlons contemplated In
S _.}ithlg Agraemant on the whnia or part of the. purchased Iand.

R 7.7 Al _'__'naﬁetlatloné | 'reiated to this Agraament and the transactions
; _#gnternplated nereby have bean carried on by the Purchaser and its lawful

-' ~ agents, without Intervention of any other person or entity In such manner
L :'__,:_,as- to gh.re rIsa o an',r vaild#clalm against the Vendar for a broker's
o __.‘f:ammlssiun, ﬂndats fea or other !lka payments to any parsun or antlty. For.
: _;,wnldanna of duubt, each party shaﬂ pav for.it own Agency or Brokerage
S faw,

) :' B _1 Tu pay the Vandor the Purchase Frlce In full within the agread time and also
R ::;]:n adhﬂre tn all other congitions stated under Article 3 herein ahuve

o 11121-1: tha Purchnser qrfand H:s uuthorlzed agent, shall ha .granted
umss{easﬂm&nt to the Prcparty upon prIur reasnnabia wiitten notlce to.the
2 Vandor. That the easementa.fo be granted to the Purchaser by the Vendor
e *to a-::cess the ‘Property shall not only be for the exclusive use by the
'-'5: Furchaser but.can alsp be used by the 'u'en:lur, Its affillates zmd othar third

pRFtias o, pccass thalr landed proporties. -




ARTICLE 9
9.0, THE VENDOR’'S AND PURCHASER'S COVENANTS

91 - Tha-‘u’eﬁdcr and the Purchaser heraby expressly agree that the completion
of the Transactlon will take place on the occurrence of the followlng events;

9.1.1 The Vendor or its Agent shall hand over the Certlficate of Titls to the
Purchaser for purposes of tax assessment and transfar,

9.1.2 Approval Is racelved from the Commlssioner of Lands or his
o appointee for the transfer of Right of Qccupancy comprisad under
-~ : '_ . Cartificate of Title No, 10310 together with the Improvemants

theresn from the Vendor to the Purchaser.

913 .'Euccessfui registration of the Purchaser as the ragistared owner of
" the Property. '

9,1,4 The payment of the full Purchase Price to the Vendor by the
Purchaser.

9,1.5 Handing over of vacant possession of the Property by the Vendor te
" the Purchaser.

9.1.6 That the Purchaser shall have access to the Property upon the
payment of the first instaliment and conduct its operatiens.

~9.2 - This, Agraement of Sale constltutes the entlra cnntract between the Partles
T :wlth iregard to the matters deait With In this Agreement and no
RN 'reprasantatmn, terms or wa rrantTes not contalned herein shall be binding

© an the Fartles.

6,3  Noagreemant varylng, adding (¢, deleting from or canceling this Agreement
T shall ba effective ¢niess In wilting and sighed by the Partles.

Disburgemanta; -

:...I-'.- n e . L. . . N 1[}
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2.5

5.6

= ,_Qq gnghsas .

R

" “Fhe Vendor shall pay for the Valuation Report, Dispasition and Approval fez,

Reglstration fees as well as Legal Erufesslunai fees for Its part In relatlon to
this envisaged Transactlon. : ‘

It is hereby agreed that the Vendor shall pay the Stamp Duty in relation to
the Transactlon.

The Partles heraby exprassly agree that this Agreement and envisaged
Transection shall automatically terminate and the Partles shall relapse to
the stafus guo [unless expressly agreed otherwlse In writing between the
Partles) under any one of the follawing circurnstances;

9.6.1 Faliure to secure required consents and approvals for transfer of the
land undar this Agreement within Four (4} menths from the date of
submisslon of the documents to the relevant Authorities.

¢.6.2 Falure to attaln Capltal Galn Tax Assessment in the form and content
satisfactory to the Vendor pursuant to Clause 3.5 heregf.

9,6.3 Failure te Pay, secure and obtain Capltai Galns Tax Clearance
Certificate by the Purchaser from the Tanzania Revenue Authorlty
within Four {4) Months froem the date of slgning of the Agreement In
which case Clauseg 5.1 and 5.2 shall apply.

- 9.6.4 Fallure to register the transfer within Four (4) Months after signing

of this Agreement, In which case Clause 5.1 and 5.2 shall appiy.

- 'ARTICLE 10,

Excapt as provided for In Clauses 9.4 and 9.5 above, sach party to this

.. Agreement shall bear ‘ts respective expenses Incurred In connectlan with

the preparation, executlon and performance of this Agreement and the
transactlon contempiated thereln, inctuding al fees and expenses of agents,

: reprasantatwea, counse! and zceountants. In the case of termination of this
: Agrgement, the obllgation of each party to pay Its own expenses shail be

11




' - _sybjﬁ;t_ to.any rights of such party arlsing from a breach of this Agreement
" bytha n'l;:hg_r party.

MTI:LE’-’J- &... Ce o '.__.:‘.._.; . S S

- ii;'u": : uo‘i‘-:c_es

' 11.1 AII ncﬂ:lces, : rac';ueﬁts, coﬂsaﬁts, demands, walvers and other

tammunlcatlans, duw given by etthar party, shal! be In the English language
: am:l dellvered In writing elther by hand dellvery or prepaid post letter:

EQR.THE VENDOR:
Managling Diractor,

Olimosorl Fermers Limlted,
P.0. Box 65, Arusha- Tanzanla

FOR THE PURCHASER:
Maneging Director,
Sunset Taranglire Limited,
P.0. Box 2150, Arusha- Tanzania

ARTICLE 12
12,0 GOVERNING LAW
All matters arising from and In connection with this Sale Agreement shail be

. -.governed and construed In accordance with tha laws of the United Republic
+ - of Tanzan'a, '

.. ARTICLE 13

' -, 13,0 DISPUTE RESOLUTION

13.1 Should any dispute or difference arise between the Partlas to or In
connection with thls Agreement {or its construction, oparatlon or
_ _tarminat!on} or other arrangements between tham connectad with its
lmplementatlan, which the Parties have been unable to sattle amicably, then
: that dlsguta or difference shall, ba referred to the Cousts of

12 - Vendor’s Initials;
Furcha;ser's Tk,




ﬁRTICLE 14

ek ke e nn - --.--.--..-;-.. s

14 ﬂ ‘MISCELL#NEDUE PRDVIEIDNS

Jr

1¢ 1 Tha purt%es to this Agreement shall malntain confldentlatity and shall not

. disclose to any third party, the subjact matter, the terms and contents of

this Agreement, except by mutual consent In wrlting or to the extent
raqu_lred b\.r Iz,

a2 _E:m:apt In the-case of express walver, the fact that one Party does not
- exercise il or any part of its rights, which are canferred upon It by this

Agraement, shall not constitute in any event the walver, or abandonment of
. tha rights not exergised

14.3 '_'}-Thlaﬂ.greament has bean executed In fi\.re (5) Identical originais, all of which
T ghall ba constituted as one instrument

TN WITNESS HEREOF, the Partles hereto have executed Flve (5) originals of this
_Ea_le,ﬁ.grgarngnt on the date and year first hereln above written In the following

_ '_F:qu:gnnérii_f T
. :SBALED with tha COMMON SEAL of the h
- -Sald QLIMOSORT FARMERS LIMITED
and DELIVERED In our presence this -
Q‘f‘“ da'f of &Wm&&ﬁ, 2020. VENDOR
. ~

HAME. ﬁtm ELIa Qe Hicest
SIGNATURE: faen quﬂaf
QUALIFICATION: L PEC TTE,

POSTAL ADDRESS: (020> 1@ 151 Plusin

- HAME:_-W%’SJ MU LER
SIGNATURE:

© QUALIFICATION: HQnu Bk e D IReg TOR
. pOSTAL ADDRESS: fO Roose 10131 _AROUHA

13
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-2 ...~ ANNEXURE OLIMOSORI 1

. (COPY OF CERTIFICATE OF TITLE NO. 10310)

Vendor's Initial

T . : Purchaser's Initla




T

SCHEDULE 1
. (PERSONAL BELONGINGS)
- [FURNITLURE MAIN RESIDENCE
- TANYA RESIDENCE
JOHANNES RESIDENCE
GUEST WINGS MAIN RESIDENCE
- "VEBHICLES LAND CRUISER PICK UP
' ) T vsvnc e nmeeasanannn
BOATS .. FTBOAT X2
“40FT CONTAINER PERSONAL TOOLS AND SPARES
[ | FOR VECHICLES ABOVE
" . | SPARES IN MAIN GODOWN SPARES FOR PERSONAL VERICLES
" | FARM IMPLEMENTS/CROPS ALL MAIZE SEEDS
T "ALL BARLEY SEEDS
ALL FARMING CHEMICLES
' MOTOR BIKES/ SPORTS BIKES
J .
i6 Vendors Inftalgn ...

Purchaser’s Initi ﬁ




THE LAND ACT, No. 4 OF 1959

SALE AGREEMENT

BETWEEN

ACACIA FARMING COMPANY LIMITED

AND

SUNSET TARANGIRE LIMITED

_CONCHEANING THE SALE OF FARM NO. 280, MEASURING 970.12 HECTORS
.. |- WITH ALL DEVELOPMENTS THEREON COMPRISED UNDER CERTIFICATE
DS Eel s OP TITLE No, 10308, LOCATED AT NABERERA, KITETO, SIMANHRO

3 (EEE

oy i
w . ¢

I'DRAWN BY:

'} KASEGENYA CONSULT

-} pLoTn0. 70, BLOCK 24,
IFKIPANGA ROAD, KALOLENI STREET,
-} p.oBOX 11090, ARUSKA
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'ACAG;A FARM;HG CDHPAH\" LIMITEI,‘I a cnmpany incorpﬂrated and reglsterad

.'*ﬁ““,"ﬂ tlig,companlus Act-NoIZ aof z—uﬁz of the laws of the Unlted Republic of

'.-_ _nznma F‘ O ﬁﬂx 55 Arusha, 'I'anzanla (hereInaﬁ:&r :alied the “Van:lnr" which
S gxprasslﬂn 5ha|l Lm:tude and axtend to. persons derlving title under the Vendor, its
' "successors and asslgns) of one part;

s RS AND

SI.I_HSET TA.MHEIRE LIMITED a company Incorporated and registered under the
' -'Cumpunles Act, No. 12 of 2002 of the laws of the linlted Republlc of Tanzanla of P.
- 0. Box P.0. Box 2150, Arusha- Tanzania (hereinaiter called the "Purchasar” which
_ e_:gpr_esslcn shall include and extend to persons deriving title under fhe Purchaser,
o 1ts successors and assigns) of the other part;

> I,JL'{:FR.EAHB__LI?.::

| ﬁ. WHEREAS the Vendor Is the legal and reglstered owner of the parcel of tand

- measuring Nine Hundred and Seventy Polnt Two Two (970.22) Hectors
; '3duilnauhed and edged In red (n the copy of the certificate of Title annexed herato
B 'Annn;;ura ACACIA , Naberera, Kiteto, Simanjiro District,, together with

’of-tha !and heh:l undar nght af Dccupunw comprised and currantly reglstered

L

" foraamd Pmparty and the Purchaser has agreed to purchase the Prupertv on
il tha tarms and canditlons as harelnafter appearing free from any encumbrances,

n!l the unaxhausted Improvements and other developments thergon, belng part - -

jundar & Cartlﬂ:ata of Titla Number 10308 (herein referred to as “the.



e L il el

""."C. AND: WHEREAS the sale and transfer of the Property contemplated In this

Agreamant |5 subject to government statutory approvais and consents, and
~aach Party haraby conflrms that it wili use its best efforts to cbtaln all such
' necassary approvals and consants,

- NOW THIS SALE AGREEMENT WITNESSETH AS FOLLOWS:

ARTICLE %

1.0 - DEFINITIONS AND INTERPRETATION

1.2,

- 11'3|.

“Agrasment”

“the Property”

“Partles”

“"Purchase Price”

. " u’sn m

1.1, In'thls Sale Agreement unless the context otherwise provides: -

means this Sale Agreement geverning the sala of the
Property (s defined heraunder} by the Vendor and
the purchase thereof by the Purchaser,

means the parcel of land which Is the subjact of this
Agreement as described In Artlele 2 hereof,

means the signatorles to this Agreement.

means the amount of United States Dollar Four
Hundred and Fifty Thousand only (USD
450,000.00} payable by the Purchasgr to the Vendaor
as conslderation for the purchase of the Property.

means Unlted States Doliars, the currency of the
United States of Amerlca.

Words importing the singular shali; where the context so admits, be
construed as Importing the pfural and vice versa.

Words lmporting persons shall, where the context so admits, be construed
as importing a corporate body and vice versa.
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-3

: fﬁia:,iiéadihgs to the r'es'peqth.re.ﬁ;rt_ldes do ng form part of this-Agreement
~ .and: are for convanlence of reference only.and shall not affect the
. .mnstru;tlun_ﬂr interpratation q_f t_i__'te terms and provisions heraof.

In cnsa any nne OF more-of- the provisions contained In this Agreement
shatl for any reason e held to be void, voldable, Invaild, lllegai or otherwise
unen_forceahlﬂ, or intdicatlons to that effect are received by elther of the
Partles from any competent authority, the Parties shall use thelr best
effarts to achleve the purpose and [ntentlon of the relevant provision by
amendrng this Agreement by adding 2 new legally valld and enferceable
pravis!nn and the sald Invalld, IMegal and unenforceable prwIs!an shalt be
deamed never to have been contained hereln,

. ARTICLE 2

DESCRIPTION OF LAND SOLD (“PROPERTY')

ALL THAT parcel of land measuring Nine Hundrad and Saventy Polnt
Two Two (570.22) Hectors after boundary alterations, belng Farm No.
289, delineated and edger In red In the survay plan annexed hereto,

: sftuated at Naberera, Kiteto, Simanjlro District, held under Certificats of
_ Title: Number 10308 and Includes all things naturally growing on the land,

Bulldings and other structures permanently afflxed to the land, and al! other
‘Imprnvaments whatsoaver In or on the land.

Fu'r clarity the Property shall EXCLUDE all movable assets, Including but not

lirtited to Farm equlpment ImpIEments, machinery, vehicles, parsonal

-.ba!nng!ngs {as per Schadule m‘ personal balnnglngs} and llvestock,

' '.-?'AI;TICLE:

CONSIDERATION AND MQDE OF PAYMENT

In consldaration of the Purchaser paying the Purchase Price te the Vendor,
the Vendor shall transfer to the Purchaser the title and absolute ownership
of the Property together with the improvements and developments thereon
frea from any encumbrances whatsoever,

3 Vendor's Initiaisee5d .0 &
Purchasers Inltials



It s hereby agreed by the Partles that the Purchaser shail pay to the Vendor
‘thé siim representing Twenty Five percent (25%) of the Purchase Prica, two

5 . .{21 days after the slpnlng of thls Agraamant,

Eubiact to thls AgreamEnt, it Is hereby agreed by the Parties that the
rarnalnlng Seventy Five percent (75%) of the Purchase Price shall be paid
by the Purchaser to the Vendor upon tha Remstratlun of the transfer te the

L Purchusar.

3.4

+ L
-

: 35 :

e .'.;’_ .
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It is further agreed by the Parties that, within forty-five (45} days after the

data of signing of this Agreement, the Purchaser shall secura and obtain ail

- tha necessary documentation (assessment) for the Vendor's Signature from

the leferent autharitlas l.e, Tanzanla Revenue Authuriw, the District Councel}
and the Land Reg'stry and submit this to the Vendor for execution. If the
Purchaser falls to secure snd obtain the sald documents within the sald
forty-five (45) days In 2 form and content satlsfactory to the Vendor, the
Uendnr shail assess the reasons for the delay and may granl: the Purchaser
nna extenslun of thirty (30} days. ' :

'The Purchaser shall ensure that, In addition to covaring payrnent of the
Purchase Price, shall alsc pay the Capital Grin Tax as assessed by the TRA
-net of the Purchase prlce as agreed,

It Is further agread by the Partles thet the Purchase Price Is the

R cuns!deratlan for the purchase of the Property in Its current condition on an

- a,
A T

A

3 PR

nr K .
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"as s where Is” basis and shall not be subject to¢ any adjustment to take
Into account any road networks, open spaces or any other physlcal factors.

G

FEREES

o ARTICR S

SPECIFIC CONDITIONS TO THE SALE

Thut the Praperw Is balng sold by the Vander to. the Pur-::hasar as an

’ agrlculturul land (currant land use) and on an “as is where 1s” basls.

-Tt;at'all tha movable assets withfn the Praperty, Including but not limited to
farm equipment, implaments, machlinery, vehicles and persongi belonging
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4.4

: 4!5

4.6

.,

. .

o

by thls Agraement.

“The

(s per the Schedule of personat teionging} and livestock, ara not ¢overed

That the ex!sting bulldings and other permanent structures (farm workers
sattlement, fance) will ramain on the Property on an "as s where I5” hagls,
It will be the Purchaser’s responsibllity and decislon whether to retaln tham
or not,

Once the Transaction has been compieted and the Vendor has removed ail
Its Personai Property, the Vendor shall not ba responsible or accountable for
the existing candltlon or Instellatlon of any Inf'rast_ructure and utllitles
{electricity, water, roads etc.). whether existing within the Property or not.

That the Purchaser shall have the primary responsibllity to take all
necessery andfor reasonable steps to communicate and obtain all
governmental, regulatery or other approvals and consents requirad for

.- completion of the Transaction, -

‘That it is agreed by the Purchaser that, the Vendor shall continue to keep
- Its Livastock on the proparty for a perlod not less than ong year after

handing ovar the property to the Purchaser, The Purchaser shali give ample
notica to the Vendor to arrange and move the Livesteck should the need

- arisa.
. ARTICLE §
B0 VENDOR'S COVENANTS

gn_da:;-ﬁerehy _cqvaﬁgﬁts to the Purchaser as foliows: -« -

It 'ls'-_";un'derstuud that In the event the sale and the eventual transfers
Eﬁvlsaged In this Sale 'Agreement shall fall for no feult of elther the Vendor
or the Furchasar, partles hara-In shall relapse to the status que whereas all
the monles pald to the Vendor diractly, by the Purchaser In conslderation of
t?],?a_sgu;e_shall be refunded to the Purchaser In full by the Vendor within shxty

© (60) days

5 vendor’s Initials.:
Purchaser’s Initial
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515 ,
- proof of all-such paymants to the Purchaser upon request,

Itis. further agreed that If such menles have been expended on payment of
tax, fees, "and other 'thlrd-party costs (excluding funds pald for
Mortgage/over-draft rapayment} shall not be subjected to refund by the
Vendor, It Is further understood that both the Vendor and Purchaser shall
endeavor to recover any payment done to the authorltles belng tax, faas,

and other third-party cost, and upon the Vendor recalving a refund fram the
Authoritles or Third Party, the same shall be paid back to the Purchasar, -

The purchaser to premptly pay Capltal Gains Tax applicable to the transfer
of the Property upon recelpt of the assassment, Such payment and amount
shall not he subject of the nat Purchase price balng the consideration l.e, -
United States Dollar One Hundred and Fifty Thousand only (USD
150,000.00) and or first installment made to the Vendor account.,

The Vendor to pramptly pay all unpald land rent charges applicable to the
Property up to the date of signing thls Agreement and furnish the Purchaser

with a Certificate of Clearance of Land Rent Charges.

Undertakes promptly ta pay all assoclated fees to the Property and provide

~ ARTICLE &

8.0 vuul_:_nn's REPRESENTATIONS AND WARRANTIES

= Tha vandor rapresents and warrants ag follows to the Purchaser, and acknowledges

L that the Purchaser Is reiylng upan stuch represantatinns and warranties In antering
TRt thls Agraement.

81 :-'..

S

That upon payment of the first Installment by the Purchaser, the Vendor

shali-acquira’a’ discharge of Mortgrge from tha Lender {NMB BANK) and
ansura tha pmperb; has good marketable titte and that the Property s and
‘skall be free from any tnorigage, charge, llen, clalm or any encumbrancas

. of any nature whatsoever and further that there s no litigation pending

-'be_fnre any forum or court In respect of the sald land or proposed sale and
- transfer. And In the evant of such claims, the Vendor shall indemnify the
- Purchaser Immad!ately.

& Vendors Initials.« .\,
Purchaser's Inff{a.u‘
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6.4

8.5

6.6
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restrictions, conditions and Govenants applicable to the Proparty have
been fully observed and camplled with In all materfai respects, and no notice
af any. raterial breach theraq!_‘ has heen recelved or Is to tha Vendor's

", -kngwladge likely to be received, - . -

o L

That the sale and transfer contemplated in this Agreemant Is subject to
government statutory approvals of disposition.

The executlon or performance of the terms and coenditions of this
Agraament, Transfer Ceed and all rafated documents shall not rasult in any
breach of the Vendor's Memorandum and Articles of Associatlon, or any
ralated corporate documents.

All Infermatlion glven by or on behalf of the Vendor to the Purchaser in the
course of all negotiations leading to this Agraement was, when glven, and
remains true, compiete and accurate in all material respects, and the Vendor
fs not aware of any facts or matters which would render such Information
untrue, Incomplete, Inaccurate or misleading in any materlal respect.

_The execution of thls Agreement and the Transfer Deed or the parfermance

of its terms will riot result In any breach of any agreement to which tha
Vendor |5 & party or of any court order or decree.

The Vendor acknowledges that all beacons and markers to !dentify the

Frp'perty are In place and in tha event any s found to be missing the Vendor

-shall immedlately replace them at lts pwn cost.

Itls agreed that all lablllties reiated to employees exIsting and subsisting

on-the Property as on the date of passing of title to the Purchaser ars the

; full respensibllity of the Vendor and shall not in any way be assumed by the

Purchaser.

‘It__wlﬂ nat do or omlt or permtt to be dene any act or thing or permit the
-amisslon of any act or thing, which Is intended to or may Impalr or have an

adverse effact upon the consummatlon of the transactlons contemplated in
this Agreement on the whole or part of the Property.

7 Vendor's Initials.
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6.10

6.11

6.12

6,13

All nﬁgutlatlons related to this Agreement and the transactions

| cuntempiata:i hereby have been “carried on by the Vendor and Itz lawdful
. agents, without Intervention of any cther persen or entity In such manner

88 to give rise to any valid claim against the Purchaser for a broker's

3' commisslon, findar's fae or other like paymants to any persen or entlty.

That It represents and warrants that it has the right, power and all necessary

authority to enter Into this Sale Agreement and to transfar to the Purchaser
the Property free of all ancumbrances whatscever.

Fnr_'c_larity, the above indemnification, representations and warranties by
the Vendor to the Purchaser shall automaticaliy cease after six (6) maonths
foliowing the completion of the Transaction.

Further, any claim(s) lodged by the Purchaser against the VYendor pursuant
to the zbove indemnification, representations and warranties shall be
fimlited In aggregate to 100% of the Purchase Price pald to the Vendor.

ARTICLE 7

7.0

THE PURCHASER’S REPRESENTATIONS AND WARRANTIES

- The Purchaser represents and warrants as follows to the Vandor, and

acknowledges that the Vendor is relying upon such representations and warrantles
in entering Into this Agreement,

7.4

7.2

7.3

The Purchaser has good and sufflclent power, authority and right to enter

- Into this Agreament and complete the transactlons contampiated hereby.

The executlon of this Agreement and the consummation of the transactlans
contemplated thereby hava been duly and valldly suthorized by the
Purchaser, and shali not rasult In a breach of Its arganizational/corporate
documants.

That before executlon of relevant Deads of Transfer It shall have completed
or walved its rights to conduct Its own due diligence Investigations In respect
of the Vendor's Property contemplated In thls Agreament,

8 Vendor's Initiats«
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. CARVICLE 8

- A

e 7-4.

T

7.5

7.6

.fhg Purchaser agrass to Indemnify and to hold the Vaidor harmless agalnst
-all-proceadings, costs, clalms; demands, charges or expensas and llabiltles -

- arslng.out of mlsrﬂprasantatinn, omission to discloss any fact ralevant to
ths Intended dispasltlnn or bmach of the representations and warrantles or
cavenants contained heraln rasultlng 1n the Vendor suffarlng any damage or
lm:urrlng any llablity,

The Purchaser has the ablity and agrees to negotlate with the government
In respect of any known and unknown deslres or plans for the land with the

- view of completing this transaction.

It wiil not do or omit or permit to be done any act or thing or permit the
omisslon of any act or thing, which is Intended to or may impalr or have an

- adverse effect upon the consummatlon of the transactions ¢contemplated In

._ thla Agreement on the whole or part of the pun_:hased land.

T S RN

81

8.2

..l".l.

"Ajl negotlatlans ralated tc “this Agreament and the transactlons

cantamplated hereby have been carrled on by the Purchaser and its lawful
aganta, without Intervention of any other person or entity In such manner
as to glve rise to any valid clalm against the Vendor for & broker's
cammlsslcn, finder's fee or uthar like payments to any parson or entity, For
avulﬂan:a of doubt, each party shall pay for Its own Agency or Brokerags

fal_&.

- T

_ PURCHASER'S COVENANTS

- The Purchasar hereby covenants to the Vendor as follows; -

To pay the Vendor the Purchase Price In full within the agread ttme and alsg
to adhere te ail other conditlons stated under Article 3 herefn abova,

That the Purchaser orfand [ts authorized agent, shail be granted

access/ensement to the Property upon prior reasonable written notice to the

Vendor. That the easements to be granted to the Purchaser by the Vendor
to access the Property shall not only be for the excluslve use by the
Purchaser but can also be used by the Vendor, Its afflitates and other third

partles to access their landed properties.
g Vendor’s Initials.
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9.0 . THE VENDOR'S AND PURCHASER'S COVENANTS

91 The Vendor and the Purchaser hereby expressly agree that the completion
. of the Transaction will take pface on the occurrence of the folicwing evants:

R S A

9.1.2

8.1.3

9.1.5

S

_‘,. :1"‘"'-'4 D

-- 9-1-4
=T Purchaser,

: ) 5'.1r§h

) *".' ". "';

The Vendor or its Agent shalf hand over the Certificate of Title to the
Purchaser for purposes of tax assessment and transfer..

Approval is recelved from the Commissloner of Lands or his
appolntee for the transfer of Right of Occupancy comprised under

s Lartlficate of Title No. 10208 together with the Improvements
- thereon from the Vendor to the Purchaser.

Successful registration of tha Purchaser as the reglstered cwner of

the Property.

The payment of tha fuII Purchasa Price to the Vendor by the

Handing over of vacant possession of the Property by the Vendor to
the Purchaser.

That- the Purchaser shall have access to the Proparty upon the

L pav‘ma'nt of the first Installmant and conduct Its ﬁperatlcns.

~E.2 f fThtn Agraamant of Sale mnstltutes the entire contract between the Partles

wlth regard to the matters dealt with In thls Agreesment and no

reprasentatlon, terrns or warrantles net containgd herain shall fe binding

an f?'h_ﬂ_ Partles.’

L P

S rgg NG, ggmgme'nt varying, 2dding to, dalating from cr cancaling this Agreement

shall ba effective unless {n writing and signed by the Partles,

Disbursamants: -

1
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. _' ':-;9..4 ..

: .. ;gls .-'.";II

T_ha Vendor shall pay for the Valuation Report, Disposition and Approval fee,
Registration fees as well as Legal Profassional feas for Its part In relation to

this envisaged Trg_nsactlon.

itls hereby agreed that the vendnr shall pay the Stamp Dub,r In relatien to

L tha Transa:tlnn.

The Partles heraby Expresélv'agree that this Agreement and envisaged
Transactlon shalt automatically terminate and the Parties shail relapse to
the status quo (unless expressly agreed otherwlse In writing between the

-Partles} under any one of the following clrcumstances;

- 9.6,1 Fallira te secure required consents and approvals for {rensfer of the

land under thls Agreement within Four {4) months from the date of
submilsslon of the documants to the relevant Authorities,

. 9,_55'.;. Fakura to attain Capita! Galn Tax Assessment in-the form and contant

.. satisfactory to the Veridor pursuant to Clause 3.5 hereof,

9.5._3 Fallure to Pay, secure and obtaln Capitzal Gains Tax Clearance
" Certiflcate by the Purchaser from the Tanzania Revenue Authority
~ within Four (4) Months from the date of signing of the Agreement In

- which case Clausg 5.1 and 5.2 shall apply.

' 9.6.4 Fallure to ragister the transfer within Four (4) Menths after sighing

of thls Agregment, in which case Clause 5.1 and 5,2 shall apply.

i ARTIEI.E 10

Ll

I
rﬂl
L

4_--

:I.ﬂ.ﬂ‘ HIF!HS Es :

S .ﬁt‘

Exl:ept as provided for In Clauses 9.4 and 9.5 above, each party to this
Agresment shall bear lts respective expenses ncurred in connectlon with
the praparatlnn, executlen and performance of this Agreement and the

transa:tlun cnntemplutad tharein, Including all feas and expenses of agents,

L _ raprﬂsentatlvas, counseal and accountants. In the case of tarminatfon of this
-’ Agraement, the cblgation of each party to pay Its own expenses shall be

11




subjeet. to eny rights of such p.a-rt}r arising from a breach of this Ag raamant

S by the other party.

o r~.ew:l':ti;:l-=1-1

T '1_11.'1;} NoTICES |

11.1 All netl:es, requests, <¢onsents, demands, waivers and other
ey nﬂmmunlcettuns, duly glven hy elther party, shall be In the English language
and detlvered In wrltlng elther by hand dellvery or prapald post latter:

- Maneg!ng DlrEl:tlJI', _
_ -.Acec!e Farming Company LimIted,
£.0. Box 65, Arusha- Tanzania

;' ;;Maneging Djre;ter,
.. Eunset Tarangira Limlted,

.o. Box 2150, Arusha- Tenzanie

.'_l.. . e r

All m!itters atising from and In connection with this Sale Agreament shail be
_quarﬂeﬁ end r:enstruen:l ln aecerden:e wfth the !ewe uf the Unlted Republl-:

'Shpulql hny d!epute ar- difference arlsa hetween the Partles to or-In
-;_.I_‘_cennectlen with this. Agreement {or Its cnnetruetlen, operationn or
_termlnatlen} or other arrangements between them connected with Its
Implementeticn, which the Parties have been unable fo settle amlicably, then

.* .. that dispute.or difference shall, be refarred to the Coutts of La

12 . . Vendor' Initials..
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-ARTICLE 14
14._0' MISCELLANEOUS PROVISIONS

14.1 The partles to this Agresment shaii maintaln confidentlality and shall not

dlsciose to any third party, the subject matter, the terms and contents of

this Agreement, except by mutual consent In wrlting or to the extent
required by law,

14.2  Except In the casa of express walver, the fact that one Party does not
exerclse all or any part of Its rights, which are conferred upon It by this
Agreement, shall not constitute In any event the walver, or abandonmant of
the rights not exercised

14.3 This Agreement has baen executed In five {5) identical originals, all of which
shall be constltuted as one Instrument

IN WITNESS HEREOF, the Parties hereto have executed Five {5) orlginals of thls
Sale Agresment on the date and year first hereln above written In the followling
manner; -

ARTICLE 12
12.0 . GOVERNING LAW

Alt matters arising from and in connectlon with this Sale Agreement shalt he
. -governed and construed In accordance with the laws of the United Republle
L. of Tanzanla.

| ARTICLE 13
3.0 DISPUTE RESOLUTION

_13.1 Shédid any dispute or difference arlse between tha Parties to or In
connectlon with thls Agreement {or Its constructlon, operation or
terminatien) or other arrangements betwean them connected with its
Implamentation, which tha Partlas have been unable to settle amicably, then
that dispute or difference shall, be referred to the Courts of La

13 Vendor's Initlals
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1 ARTICLE 14
a : R —
14.0 . MISCELLANEOUS PROVISIONS
T 141 .-."Tha_p&.;"tl_a's_ _t-._:;rthTs Agfeement_éhﬁil -m'alntaln' CGHfIdEﬁtlﬁHt}f and shall noat
 disclose to any third party, the subject matter, the terms and contents of
.- this Agreement, except by mutual consent In writing or to the extant
raguirad by law.
142 'Except In the cese of express walver, the fact that one Party dees not
.. exarclse all or any part of its rights, which are conferrad upon it by this
— o Agreement, shail not consthute In any event the walver, or abandonment of
..‘ ' the rlghts not exerclsed
14.3 This Agreement has baen executed In Three (3} Wentical ¢riginals, all of
which shall be constituted as one instrument
IN'WITNEES HEREOF, the Partles hereto have executed Three {3) originals of
this Sale Agreement on the date and year first hereln above written In the foilowing
manner: «
SEALED with the COMMON SEAL of the h
- Sald ACACTA FARMING COMPANY LIMITED
and DELIVERED In our presence this ~
- Qq ... day of NOVERIRER.. .. 2020, VENDOR
- -

- NAME: !'*LEE?LJ EUCRBETH Hietey
o . SIGNATURE: frzen bddus
= 'qulnm:um-r:uu. DieecToR
| .'_;PpsrAL,Annnesm fo Bow 1631 Afusty

- NAME: -&m_&_jb TAMEL MLl
. L. ]
- - BIGNATURE: )
" QUALIFICATION: N\prio ferioer DI RECTES

| posTAL ADDRESS: Fo_Box \OIn Aeus 4R

14




e UE--;E._., - N ; P : N

) aam.,;n wll:h tha CQMHGN SEAL t}f the said
o EUHSET*TARAHGIRE LIMITED o \.
o And. DEL‘WERED in aur'presence thls Qq{'h

" dayof MOEARER,.. 2020 - PURCHASER

HAME@QQ'\ — M

SIGNATURE:

L QUAL:FICATIDN- M“WM bwcc.och’
- | _"fpnsrm. ADDRESS: _ o | $_‘D A«(\E}g/l.@

A 'HAHE'_g_\K-Mmm A3 Wiy
. SIGNATURE: -
- QUAIFICATION: (_gxamfion ‘“J‘:ﬁ
"libsﬂ'i.itihnessé Al - Lu:( '

Drawn Byi

. KASEGENYA CONSULT
-~ PLOT No.70, BLOCK 24,
* KIPANGA'ROAD, KALOLENT STREET
P.0.BOX 11090,
ARUSHA.,

15
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- ANI'LEXURE ACACIA 1
(COF? OF CERTIFICATE QOF TITLE NO. 10309)

16
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SCHEDULE:I. '
(PERSONAL—BELONGINGS)

__i:MAIN RESIDENCE
| TANYA RESIDENCE
JOHANNES RESIDENCE
GUEST WINGS MAIN RESIDENCE

L ___YEHICLES o . ~ | LAND CRUISER PICK UP

g e
P

e chs ARSI IR e FTBORT X3

= .:-_. mFT coNTAINER | PERSONAL TOOLS AND SPARES
. FOR VECHICLES ABOVE_

L SPARES INMAM GODOWN | SPARES FOR PERSONAL VEHICLES

"; m EI%{ENTSICRDPS 1 ALL MAIZE SEEDS
7 : ALL BARLEY SEEDS
ALL FARMING CHEMICLES

*.. [MOTOR BIKES/ SPORTS BIKES

e

‘17 Vendor's Initiaisa

a1 F r,a i S P el Lweee
Sl t-:rfﬁ‘ .I*’ ""J'-ﬂ-"'. e S e



THE LAND ACT; No. 4 OF 1999
' MOVABLE ASSETS SALE AGREEMENT

BETWEEN

QKUTO FARMING ENTERPRISES LIMITED
AND

SUNSET TARANGIRE LIMITED

E IR ML p ASSETS BELONG

FARHIHE IH‘I‘IRFHI!!S LIMITED

. JRLQT.NO; 70, BLOCK 24, v
+[PRIPANGA ROAD, KALOLENI STREET,
P.0.BOX 11090, ARUSHA




- -MMOVABLE ASSETS SALE AGREEMENT .

. Thls MuvABLE ASSETS SALE AGREEMENT Is made this quhdal_.r af
NOMEMBER. 2020,

BETWEEN

OKUTO FARMING ENTERPRISES LIMITED a company Incorporated and
registered under the Companles Act No.12 of 2002 of the laws of the United
Republic of Tanzanla of £. 0. Box 10121 Arusha, Tanzanla (herelnafter calied the
'“Tr_nns!arnr” which expresslon shall Include and extend to persons deriving title
under the Transferor, its succassors and asslgns) of one part;

AND

| SUNSET TARANGIRE LIMITED a company incorporated and reglstered under the
Companles Act, No. 12 of 2002 of the laws of the Unlted Republic of Tanzania of P.
Q. Box P.O. Box 2150, Arusha- Tanzanla (herelnafter called the "Transferse”
which expression shall include and extend to persons deriving title under the

: "-"Traniferaa_, Its successors and assigns) of the qthar part;

. PREAMBLE:

- A& WHEREAS the Transferor Is the legal and reglstered owner of the movable
. assets wlthin the property sltuated at Naberera, Kiteto, SImanjiro District, Farm
o Nc_'r.,gs_l' {harel_n raferred to as “the Property/Assets”);

Y H. AHD WH!REAS the Transferor has agreed to sall and transfer to the Transferca
_ ‘the aforasald Assets and the Transferes has agreed to purchase the Assets on
BRI -_,1t|_1&.terrns.and condlitions as harelnafter appearing,

f! c.’ -. . o . .
NOW THIS SALE AGREEMENT WITNESSETH AS FOLLOWS:

" ARTICLE 1

1.0 DEFINITIQONS AND INTERPRETATION

i Transferor's Initlals......\dl vy
_ Transferee’s Inltlals ...




-4:1,. - 1n-this Sals Agresment unless the.context otherwise provides: -

"] ““Agreement” " - means this Sale Agreement governing the sals of the
'  Assat together with Schedule 1 (lsting perscnal

an T ' beiongings). by the Transferor and the purchase
| thereof by the Transferee.

¢ “Movable Assets” means all the movable assels within the property
S - sltuated at Nabarara, Kiteto, Simanfiro District, Farm
Mo, 281,

“Parties” mgans the signatories to this Agreemaent.

“Purchase Prlca” means the amount of United States Dallars One
Milllon Only (USD 1,000,000.00/=) Inclusive of
VAT payable by the Transferee to the Transferor as
consideration for the purchase of the Property.

“usD" means United States Dollars, the currency of the
United States of America.

1.2. . Words importing the singular shall, where the context so admits, be
construed as Importing the plural and vice versa,

1.3.  Words Imparting persons shall, where the context so admits, be construed
~ as nporting a corporate body and vice versa.

" 1.4+ The headings to the respective Articles do no form part of this Agrasment
T and are for convenlance of reference only and shall not affect the
construction or Interpratation of the terms and orovislons harecf.

.+ L5 _"In case ary cng or more of the provislens contalned In this Agreement
' shail forany reason be held to ba veld, veldahble, Invalld, Ilegal or otherwise
unenforceable, or indicatlons to that effect are racelved by elther of tha

Parties from any competent authority, the Partles shall use thelr best

efforts to achleve the purpose and Intentlon of the relevant provision by

amending this Agreement by adding 2 new legally valld and enforceable

2 Transferars IniHals =5 e
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o *_provislen “and the sald Iﬂ"d"&lﬂd; _III_ega!-_aﬁd unenforceakle provision shali ba
© . " deamed naverto hava been contalned hereln.
CARTICRER. .. .
2.0+ . DESCRIPTION OF THE ASSETS SOLD ("MOVABLE ASSETS")
" 2.1 ALL tha Movable Assets within the proparty situated at Naberers,
o Kiteto, Simanjlro District, Farm No. 281 to this hgréement.

: _212_' Far clarity the Movable Assats shall EXCLUDE all llvestock and personai
T -'_bgldnglng_fs as listed under Schedule 1 of this Agreement.

 ARTICLE 3

-39 ;. CONSIRERATION AND MODE OF PAYMENT

“U 1Y Tie consideration for the salg of the Movable Assets shall be;
1,1.1 United States Dollars One Milllon Only (USD
~1,000,000.00/=) Incluslve of VAT, herzinafter, (the
“Purchase Prica™}; and

1.1.2 The velue of raw' materlal (should the Transferee be interasted
B of purchﬁsing} which shall be mutually agreed upen con the
Transfar day depending on the quantities as at the Cm:nplatlnn

Date when the Transfer shall be due to he made.

- 32 ' In consideration of the Transferee paying the Purchase Price to the
~ Transferor, the Transferor shall transfer to the Transferes the title and

shsolute ownarship of the Movable Assets free from any encumbrances
whatsosvar,

- 3.3 It Is heraby agreed by the Partles that the Transfaree shail pay to the
R '_ Transferor the sum representing Fifty Five percent {55%) belng Unlted
~ State Dollars Flve Hundrad and Fifty Thousand (USD 550,000.00) of

* " tha Purchase Price In the fallowing manner:

Ly

3 Transferors Inibals«,
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313.1 Thet the Trensreree ehall pw United Stetes De!}ere Two Hundred and

i

'- --f_Fim,— _.hnusane {usn 25e,nuu ee—} wlth!n Two. (2). Devs of Slgning this
-_ﬂgg‘eemeﬂt. - "

. 3.3.2¢ Thet ‘the Treﬂsferee shell egaln pay Unlte-:.f Stetes DuHers Three
- Hundred and Fifty Thousand {USD 350,000.00) One (1) Month from the date

" this Agreement

' 34 ."'_--_-.'.It ie herel:y agreed h\,r the Parl:fes thet the remelnlng Forty Flve percent
B {45%) of the Purchase Price shal! be pald by the Transferee to the Transferor
upon the Transfer and or Reglstration of ail the Movable Assets to the
Transferge, For avoldance of doubt, It Is agreed that the same shail be
Ieempleted within. Four (4} menthe from the date of the signing of this
'_‘.Agreement. _

/3.5 ItIs further agreed by the Parties that, within forty-five (45) days after the
o -date of signing of this Agreement, the Transferor shall secure and obtatn all
" the necessary documentation (assessment) frem the differant authorities
. f.e. Tanzenia Revenue Authorlty and submit this to the Transferes for
e ':; axecutlon If need be, If the Transferor falls 4o secure and obtaln the sald
7 deguments within the said forty-five (45) days In & form and contant
IR eetlefeeter‘,r to the Transferae, the Transferea shall assess the reasons fer

) - the d_eley and may grant the Transfaror one extenslon of thirty (30) days.

'3.;6_ - The Transferor skall ensure to pay the Tax as assessed by the TRA for the
B 'Trenel'er to ba effective.

&) It Is further agreed by the Partles that the Porchase Price !s the
S ,,:"'-_.'ﬁ;_.eensideretien for the purchasa. ‘of the Moveable Assets in thelr current
conditlon” on- an, “ag is whers Ie" basls and shall not be subject to any. .
I edjuetment to take Into account env,,lr rapalrs,

. ARTICLE 4.
4.0 SPECIFIC CONDITIONS TO THE SALE

4.1 That the Movable Assets are belhg soid by the Transferor to the Transferse
s agricultural Equipment, Tools, Machinery, Vehlcles and Implements on a2
pra-owned basis and on an “as is whera {s” basls.

4 Transferor's Initfals),.,
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2 an&e}.intuble fer the exlstlng enm:lltlen or reetnretlen ef anv Mf.weble Asset
hnndad pver.

T e ."\-'--' .

neeessery andfer reasuneble st&ps to nhtaln all gmremmental -regulatory
-ﬁee ethur npprwnls end ceneent& requlred fer cempletien of the Trenaa:tlem

--_" ﬁ-*

with mil. parl:les, he it Individuals or govarnmant entitles, with regard to thelr
_ w[shfe‘eelre to acquirg any part of tha Movable Assets If a need arises.

"8,9" "TRANSFEROR'S COVENANTS

g -jf‘fl;h'effrepefergﬁhereh}%J_:ey.re;mhts to the:Tre neferee as xfollews: -

e[ther the Tranel’erer or the Trensferee, partlas here-in shall ralapse to tha
eretus .auo wheraas all the menree peld to the Transferor or by the
_-;Frun;feree In cenelderetlon ef the sale shal ba refunded to the Trensferae
fbnhe‘rrenererer. ST Sl :

I

.“(

: ;i‘m;n the Autherlt!ee or- Thlrd Pertr, the seme ehell I:e pnld back to the

B .The Transferer ta j:nr4:||1"|r.~'|;l'],F pey esseseed Tex (UAT) eppllceble to the

i -lﬂ'lOﬁl:‘lt ehall nqt be subject to the reglstration Fee and Sl:amp duty which
j'_. ,wlil be the obiigation of the Trensferee. ' :

5 Transferor’s Initiala::,

..-;-._-; '$-'5 That‘ I:i"lu nmsferer shetl have the primary respenelhli{tv to take ail

i Theﬂ‘ the Ti-ensferee ehelf efse be respenslhle to eddreee and deat -:i‘lret:th,r

:;arwisegect In this Meuuble Assete Eale ﬁgreement sheH fell fnr no feult uf o

i .' ' It Ie further egreed that If such meonles have been expended on payment of .
ﬂ tex, fees, and othér third-party cost shall not be subjected to refund by the h
;"T'-l-qneferer. It le further understood that both the Transferor and Transferss .
ehnl! enc;eevgr to recover any. Rayment done to the eygberitlee beling. tax, -
'f",\,fﬂ&!fnﬂd ether third-perty eeet, end upan the Treneferer recelving a réfungd _

= '_-:_trenefer of-the Assats upon recelpt of the assessment. Such payment and -




6.0

TRANSFEROR'S REPRESENTATIONS AND WARRANTIES

- _' The Transfarur rapresents and warrants as follows to the Transferse, and
-'acknuwladgas that the Transferea is - ralylng upon such raprasentatruns and
warrantles In entaring Inte this Agreement.

6.1

6.2

- That, upon payment of the first Instalimant by the Transferze, ensure the

Movable Assets have good marketable title and that the Movabie Assets are
and shell ba free from any mortgage, charge, llen, clalm or any
encumbrances of any nature whatsosver and further that there Is no
ﬁl:l'ga'ttnn pending before any forum or court In respect of the sald Movable

‘Assets or proposed sala and transfer. And In the event of such claims, the
Transfarer shall Indemnify the Transfaree Immediately,

All restrictions, conditions and covenants appllcabte to the Movabla Assets

' _.'._'-ha'-.fe 'b_een fully observed and comp!led with In all materla} respacts, and no
E _ notice of mAy materiai breach thereof has been recelved or Is te tha

8.3

a4

Transfaror's knowledge ilkely to be received,

. That the sale and transfer contemplated in this Agreement is subfect to

government statutory appravals of disposition,

The_ _2xecutlion or performance of the terms and conditlons of thls
Agree'ment, and all related documents shail not result in any breach of the

N : 'ﬁanlsterdi*'s Memorandum and Articles of Assoclation, or- any ralated
' corporate documents. '

:Ait'lnfcﬁrm’at!un givan by or on bahalf of the Transferor to the Transferes In
-'the course of all. negotiations laading to this Agreemant was, when given,

and remalns true, compiete and acturate In all materia! respects, and the
Transferor is not aware of any facts or matters which would render such
information upirue, Incomplete, Inaccurate or misleading in any material

raspect,

6 Transferor’s Initfalssi,. ... 4 -
Transferee’s Initls




.‘1 .

IR

66

6.7

6.8

6.9

6.10

811

_ The gxecution of this Agreement or the performance of its terms will not

result In any breach of any agreement to which the Transferor |s a party or
of any court order or decrae,

It will not do or omit or permit to be done any act or thing or permit the
omisslon of any act or thing, which [s Intended to or may Impalr or have an
rdverse effect upon the consummatlon of the transactions contempiated In
thls Agreement on the whole or part of the Movable Assets.

All negotlations related to this Agreement and tha transactlons
contemplated hereby have been carried on by the Transfaror and lts lawful
agents, without Intervention of any other person or entity in sugh manner

.85 to lee rise to any valid clalm agalnst the Transfaree for a broker's

commisslon, finder's fae or othar like payments to any person or entlty, For
avoldance of doubt, each party shail pay for Its own Agency or Brokerage
fea,

For clarlty, the above Indemnlfication, representations and warranties by
the Transferor to the Transferee shall autematically cease after the
completion of the Transactian.

Further, any claim(s) lodged by the Transferee agalnst the Transferor
pursuant to the above indemnificatian, reprasentations and warrantles shali

_belimited In aggregate to 100% of the Purchasa Prica pald to the Trapsferar,

IThut the Transferes or/and Its authorizad agent, shall be granted access to

the Movable Assets upon the first installment of the purchase price.

) :‘r_"._ART::LE 7

70

- THE TRANEFEREE'S REPRESENTATIONS AND WARRANTIES

_'The Transferae rapresents and warrants as follows Yo the Transferor,
' and- acknowledges that the Transferor Is relylng upon such rapresentations and
warrantles in antering into this Agreament.,

Tﬁq;-Ti:;nsfer&e has good and sufficlent power, authority and right to enter
" 1into this Agreement and complsta the transactions contemplated heraby,

7 Transfarar's Initlals.. A HM
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7.2 Tha- 'axacutldn of this Agreement and the consummation of the transactions
cnntﬁrnp!atad thereby have.been duly and valldly authorized by the

LT w,ﬂ-;-m-.--uq-ﬁ.. Al .,..'-,'L...--q..u- _,n--a-

T _anfarae. i shaif'not rasult In & bfﬂ“h Qf T ”““’zatlgnavmrwm |

3 That hefﬁre execution of relevant Deeds of Transfer/Registration Certificates

S shall have completed ar walved Its sights to conduct Its own due diligence
' "-u:lnvastlgntlc:-ns In respact of tha Transferor's Movable Assets contempiated In
- this Agraament,

7.4  The Transferee agrees to Indemnlfy and to hold the Transferor harmiess
against all proceedings, costs, ¢laims, demands, charges or expenses and
llabllitles arlsing cut of misrepresentation, omission to disclose any fact
‘ralevant to the Intended disposition or breach of the rapresentations aﬁ-:f
warrantles or covenants contained herein resulting In the Transfaror
sufferlng any damage or incurring any Habllity,

7,5 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 fmpalr or have an
adverse effect upon tha consummation of the transactlons contemplated In
this Agreement on the whole or part of the purchased Movable Assets.

7.6 Al negotlations related to this Agreement and the trensactions
contemplated hereby have baen carried an by the Transferee and lts lawful

o “ -agents, without Interventlon of any other person or entlty In such manner

as to give rise to any valld clalm agalnst the Transfercr for a broker's

i e commisslon, finder's fae or other like payments to any parson or entlty. For

- avoldance of doubt, each party shal pay for it own Agency or Brokarage
faa,

ARTICLR &'

'.'_.Bf:ﬂ'-"' - TRANSFEREE'S COVENANTS

The Transfaree hereby covenants to the Transfaror as follows: -

8




L .__.5"alsu to adhera {o uthar cnndltlnns statad hereln ﬂbt-WE-

qn'r:t:_LE 9

ﬂ-ﬂ THE TRANEFERGR'S AND "TRANSFEREE'S COVENANTS (MATTERS
PRI'DR TO CDMFLETIDH AND CONDITIONS PRECEDENT) -

N B RN Nuhuith_standlng 2ny provislon of this Agreement, It Is hergby agread
" that C_amplal:!un shall be subjact to and conditional upon the
"follewing matters (the Condltlons) baing satisfled (or waived If

_ capable by Iaw of walver) on or before the Completion Date, and

92 'Th& Transfernr undertakes with the Transferee that the Transferor will not
as frnm the date of this Agreement to Completion!

9.2,1 create, extend or Issue or agree to create extend, grant or Issue
any further mortgages, charges, debentures or other securities
over the Movable Asssls;

2,.2,.2  do or suffer anything to be done outside the ardinary course of
" business whereby the value of the Movable Assets could be
adversely affected,

- 9.2.3 2l Third-Party Consents (If any) being obtalned to the transfer
of the Movable Assets;

8.3 . The Transferor shall prior to Completion provide such information,
' decuments and records which are In the Transferor's custedy relating to the
,.ngqbla_ﬁssats az the Transferee or Its professional advisers may

W er R "reasonably request.prior to tha Completion Date,

.. 94 Itls hereby agreed hetween the partles hereto that the sale and purchase
of the Movable Assets pursuant to this Agreement shail be entirely
~ canditional upon:

' 9.!11 . adeed of release of any encumbrancas that any parsan may have
- over the Movable Assets of the Transferor so far as such

encumbrance relatas to the Movable Assets. The d of relegsa

a Transferor’s Initals . A& LY
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.._';"_9:.&_,2_,'* Tﬁe Transferar prndu:tng evIdence . fcrm ‘and substance

: ' a:captable tn tha Transfaree if requised, that the represantations

"‘zmd warrantles: cqntalnad In ‘this_Agreemant: Wil be true and

et correu:Hn aII respacts 35 on ‘the Campletlun Duhe, C

¥ : - x

| '_9.5 - ﬂ' the conditions referred to abova are not fuifilad by the. Eﬁmpletlon Date
qlther party hereto may by notice to the cther party elect to rescind this

anrgamant end upan a recesslon of this Agreemant, the Transferur shall
. Temay to the Transferea {excapt to payments dong to third partles inthe

o - splﬂt and‘In. pursult of fulfiling this Agreement) any payment recalved by
' the Trunsfernr together with any accryed Interest theraon and no party
" herata shall have any further clalm or demend agalast any other party

"Jm@mm the parﬂes that In case of breach, the aggﬂeved party shalf give
;.3t} ﬂays tu the nther part-,r ta remedy such a breach,

S Dllburum'ants: -

s!;g_leay any n;her Incidental Taxes and faas Includlng the Stamp duty and
tha mq!strauun faes forr tha Mwahle Assets with the ' nacassary Authnﬂw
G ff*_;l m T RA und the Water and Sunitattnn AutharltIES (I:lrlll Rigs) faes. '

9? It Is hereby agree-:# that the Transferee shall pay the Stam;:t Duty and- .

rﬂglstrat!nn feas for the Movable Assets that require such payment te be
" done durlng the Transfer,

9.8 “The Parties hareby expressly agree that thls Agreement and envisaged
Transactlon shall automatically terminate and the Parties shall relapse to
the status gquo {unless exprassly agread otherwise In writing between the
Parties} under any one of the following circumstances;

: i';'vl.l':.".!. - Fallure to secure required consents and approvals for transfer of the

of signing this Agraement.

14 Transferor’s Initlals.. Xl A ! ...
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herata whether under contract or' tn tort. For avoldance of doubt (s agraed :

It Is hareby agreed that the Transferor shall pay for VAT, and the Transferee

e - Assets under this Agreement within Four (4) months from the cata -

LS



- EIBE Failure to attain Tax Assessment In the form and content satisfactory

- -0 tha partles.

9,8.3 Fqllu'ré_ te pay, sscure and obtaln Tax Clearance Certificate &nd

. registration of transfarred Mavable Assets by the Transferor from the

- -Tanzania Revanue Authority within Four (4} Months from the date of
submilsslon of the documents to the relevant Authoritlas.

" ARTICLE.10

10.0 . EXPENSES

* Except.as provided for above, each party to this Agreement shall bear its

respectlve expenses Incurred In connection with tha praparation, executlon
and perfermance of thls Agreement and the transaction contemplated
thereln, including all faes and expenses of agants,' representatives, counsel
and. accountants, In the case of termination of thls Agreament, the
obllgation of each party to pay its own expenses shall be subfect to any
rights of such party arlsing from 2 breach of this Agreement by the other
_party.

_ARTICLE 11
7 AL,0 .NOTICES

"1L;IT'1 All natices,' raquasts, consents, demands, walvaers and other

communications, duly glven by either party, shall be In writing in the English
tanguage, and shatl be sent by hand delivery or prepaid post letter:

v . .
P R ..
. : A 1
|. -‘ -

Mannglng D]ra::tnr, C
Dkutﬂ Farmlng Enterprlses le!ted
PO, Box 10131, Arusha- ‘Tanzanta
Arulhu '

- EQRTHE TRANSFEREE:

‘Managing Director,

 Sunset Tarangire Limited,

£.0. Box 2150, Arusha- Tanzanla

1i Transferar's Inftale-,
Transferee’s Inft




U ARTICLEqZ

C e

12,0 auﬂqnmua Law

AII matters arlsing frﬁm and in connaction with this Sala Agreement shall be
-govarned end construed In a::ard&n:e with the laws of the United Republic
of Tanzanla.

ARTICLE 13

| _.1'3_.1'.1_ 'DISPUTE RESCLUTION

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

connectlon with ¢thls Agreement {or Hs construction, cperation or

- tarminetion) or other arrangemants between them connected with lts

T lmplementﬂtion which the Partlas have begn unable to settie amicably, then

- that dlsputa or diffarence shall, upon agreement by both Parties, be referred
o & court of Competent Jurisdiction,

ARTICLE 14

'14.0 DISCLAIMER

' The Transferee admits that It has inspectad the Movable Assets and
purchases It with full knowledge of its actual state and eondition and
purciinges the Movabla Assets on 'AS 15 WHERE IS* bagls.

| UARTICLEDS T

g;_n;- MISCELLANEOUS PROVISIONS -

15.1 Each Party to this Agreement undertakes to take alf steps necessary for its
Implemeantation and to sigh, from time to time alt documents, contracts or

. ertlngs and to do, or to see done, all whick Is consldered necessary to be
. dona fn nrdar to fulfll the objact of thls Agraement and In order ta glve full
| effar:t tn Jte pravlsIuns

12 Transfaror's Initlal
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| NAME: ﬂLEE\} EL |7 ABETH HILLEE

 SIGNATURE:

""-iqum.zrm'rmu- PMRECTOR

| f_,rnsrm. avoRess: [O_Box 18131 Aeushs

-,,_-u,_q.,‘m G.;azmab Iﬁ;‘s b LER
L szlunruhz-' ' , -

15,2 The partles to this Agreement shall malntain confidentiallty and shail not
disclose to any third party, the subject matter, the terms and contents of
this Agreement, except by mutuai consent In writing or to the extent

~ regquired by law.

- 13.3 Except in the case of express walver, the fact that one Party does not

exercise ail or any part of Its rights, which are conferred upon It by this
Agreement, shall not constitute In any event the walver, or abandonment of
* “-the rights not exercised,

15.4 This Agraement has been executed in five {5) Identical originals, all of which
shall constitute one Instrument.

X IH WITNEES HEREOF, the Partles hereto have executed Three {3) originals of

thla Mpvable Assats Sale Agreement on the date and year first hereln above written
in the fellowing mannet: -

_ SEALED with the COMMON SEAL of the ~
© 5ald OKUTO FARMING ENTERPRISES LIMITED
. end DELIVERER In our presence this > |
day of Nnm&% 2020, TRANSFEROR -

r QUALIFICATION: ’hﬁﬁéﬂ&&w

"._.':':'.:FDSTALAI.‘IDREES. Fo Box O3] Prf.u.si’rn

. _ 13 Transferor's Inftiafs.. ..
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" SEALED with the COMMON SEAL of the sald
SUNSET TARANGIRE LIMITED | -

- And DELIVERED In our presence this.QJ"
dﬂ}f of’ Hﬁ'&ﬁ-—:&&ﬁﬁ, « 2024, W,

a NAME: iﬁ'-gta\ S- ?ﬂf"“ﬂ

SIGNATURE:

. QUALTIFICATION:

: PQSTAL ADDRESS:

NAME: ét Jib P, v 9 A ,_(\- :}ﬁ'ﬂ
SIGNATURE:

-~ "QUALIPICATION: Cv-w..pm gmft}\‘-:)

- POSTAL ADDRESS: LLSD FReusbha -

sKASEGENYA CONSULT

. PLOT N0.70, BLOCK 24,

" KIPANGA ROAD, KALOLENI STREET
P.0.BOX 11090,
‘ARUSHA

14 Transferor’s Initial et V.9
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s Tt i SCHEDHLE 1 T
(PERSUNAL BELONGINGS) -
g T AT AT T;}NYA RESIDENCE
T JOHANNES RESIDENCE
[ GUEST WINGS MAIN RESIDENCE
- .| LAND CRUISER PICK UP
i T FTBOAT X2
" [ 40FT CONTAINER PERSONAL TOOLS AND SPARES
~ _ - FOR VECHICLES ABOVE
'/ 'GPARES IN MAIN GODOWN SPARES FOR PERSONAL VEHICLES
" . FARM IMPLEMENTS/CROPS ALL MAIZE SEEDS
3 ' ALL BARLEY SEEDS
: ALL FARMING CHEMICLES
* [ MOTOR BIKES/ SPORTS BIKES
s,




