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JOINT VENTURE AGREEMENT

This Joint Venture Agreement is made on the day of 2022.
BETWEEN

ALEKA HOLDINGS LIMITED, c limited liability company incorporated in the United Republic of Tanzania
under Registration Number 137644169 with its registered address at District llala CBD, Ward Gerezani, Postal
code 11107, Peagus House, Comer of Nkrumah and Gerezani Streef, Near Gerezani Bus Stand, Dar es
Salaam Tcnzo;ﬁa, (hereinafter referred fo as the "Aleka” which expression shall where the context so

requires include its successors in fitle and permitted assigns) of the first part;

AND
KIKELA LIMITED, a limited liakility company incorporated in the United Republic of Tanzania under
Registration Number 157024310 with its registered address at District Kinondoni, Ward Msasani, Postal Code

14111, Street Chake Chake, Road Chake Chake, Plot Number 301, Block number 505, House number 505,



Dar es Salaam, Tanzania hereinafter referred fo as the "Kikela” which expression shall where the context so

requires include its successors in fifle and permitted assigns) of the second part.

RECITALS

(A) Aleka and Kikela desire fo form a contractual joint venture for the purpose of pursuing a project to
manufacture and make available domestically and intemationally certified surgical masks which
improve the safety of the medical community against infectious diseases in the United Republic of

Tanzania.

(B) Aleka and Kikela wish to establish a framework to govemn their respective rights and obligations in
relation to particular projects in respect of which they wish to co-operate.

(C) This Agreement records the terms and conditions upon which the Parfies will engage and
cooperate with each other, which terms and conditions shall constitute a binding and enforceable

Agreement between the Parties and their representatives.

NOW THEREFORE, in consideration of the premises and mutuo! promises contained in this Agreement (the

mutuality, adequacy and sufficiency of which are hereby acknowledged) the Parties agree as follows:

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement, the following words and expressions shall, unless otherwise provided and

- repugnant fo the confext and meaning thereof, have the meaning hereinafter assigned to them:

{a)  “Accounting Year": means the financial year commending from 1% July of any calendar

year and ending on June 30" of the next calendar year.

(b)  “Affiliate” means: (a) a director, officer, partner, member, manager, executor or trustee
of a person and (b) any person directly or indirectly controlling, controlied by or under
commeon confrol with, that person, provided, however, no party fo this Agreement will be

_ considered an affiiate by any other party solely by reason of iis pariicipatfion in that
party. For purposes of this definition “control”, “controling” and “controlled” mean
having the right to elect a majority of directors or other comparable officers responsible

for management and direction of a person by contract.

(c} “Agreement” means this agreement including ifs schedules cnd annexures and any
amendments thereto made in accordance with the provisions contained in this

Agreement.
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(@)

(e)

(f)

(9)

(h)

(i)

“Applicable Law" means each applicable provision of any constitution, statute, law
ordinance, code, rule, regulation, decision, order decree judgment, award, injunction,
verdict, subpoenq, release, promulgated or brought info force and effect by the
Governmental Body in the United Republic of as may be in force and effect during the

subsistence of this Agreement.

“Applicable Permits” means all clearances, permifs, authcrizations, consents and
approvals required to be obicined and/or maintained under Applicable Laws in
connection with design, engineering, financing, procurement, construction, operation,
environmental, safety and maintenance of the Project during the subsistence of the

Agreement.

“Bank” means an authorized and registered financial service institution in the United

Republic of Tanzanic

“Best Efforts” means the efforls that a prudent person who wants to obtain a result would
use in similar circumstances to obtain that result expeditiously. An obligation to use Best
Efforts under this Agreement does not require a person Yo take actions that would resulf in
a materially adverse change in the benefifs of this Agreement and the Formation

Transactions to that person.

““Business Day" a day other than a Sunday or public holiday in the United Republic of

Tanzania, when banks are cpen for business.

“Charges” means the charges payable by a party to the other in relation to o Project {(if

any), as set out in each case in a Project Schedule.

“Change In law” means the occumence of any of the following after the

Commencement Date of this Agreement:
{i) the enactment of any new Tanzanicn law;
(i) the repecl, modification or re-enactment of any existing Tanzanian law;

(i)  the commencement of any Tanzanian law which has not entered inte effect

before the Commencement Date;

(iv] a change in the interpretation or application of any Tanzanian law by a court of
law as compared to such interpretation or application by ;:: court of law prior to

the ate of this Agreement; or

(v) any change in the rates of the Taxes.
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(k)

(1)

{m)

{n)

(o)

{p)

(a)

)

(s)

“Commencement Date” means commencement dote as defined in Clause 2.1 of the

Agreement.

“Focus” manufacturing and meoking available domestically and infernationally certified
surgical masks to improve the safety of the medical community against infectious

diseases in the United Republic of Tanzania,
“Government” means the Govermnment of the United Republic of Tanzania.

“Governmental Authorization” means any consent, license, pemnit or other authorization
issued, granted, given or otherwise made available by or under the authority of any

Governmental Body or pursuant to any Applicable Law.

"Governmental Body" means any governmental or quasi-governmental body exercising,
or entitled to exercise any administrative, execufive, judicial, legisiative, police, regulatory

or taxing authority or power.

“Governmental Agency"” means any ministry, department, commission, board, authority.

municipality, insfrumentclity or agency

“Group” means, in relation to a company, the company, any subsidiary er holding
company from fime to time of that company, and any subsidiary of a holding company

of that company.

“Input” means, in relation to a parly, the services, resources, workforce or other tangibles
or infengibles thaf such party provides in accordance with this Agreement in relation to a

Project, as set out in a Project Schedule.

Intellectual Properly Rights: patents, utility, models, rights to inventions, copyright and
neighboring and related rights, frademarks and service marks, business names and
domain names, rights in get-up and frade dress, , rights in designs, rights in computer
software, database rights, rights to use, and protect the confidentiality of, confidential

information (including know-how and frade secrets), and call other intellectual property

fights, in each case including all applicaticns and rights to apply for and be granted,

renewals or extensions of, and rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the future in

any part of the world.




(t)

{u)

{v)

(w)

(x)

(v)

(z)

(aa)

(bb)

fcc)

(dd)

(ee)

“Joint Venture (JV)" means the legally binding contractual relationship and arangement
between Aleka and Kikela and does not constitute a company or corporation under the

terms of this Agreement.

“Joint Venture Property" means all properties or assets acquired jointly by the Parties for
the purpose of the Joint Venture including real property, project product and all fixtures,
machinery, equipment and other property or rights of any description created, acquired

or made available by Joint venture Cost.

Joint Venture Cost” means all the costs, expenses and liabilities incurred in camying out

the Project in cccordance with this Agreement.
"Month” means a calendar month

"'Much!nery or Equipment” means all the equipment, machinery, sfruciure, spare parts,
tools, manuals and other technical documentation and/or other materials which the JV is

required fo install under the Agreement.

“Management Committee” means a committee appointed and approved by the Parfies
to goven and manage the Joint Venture and the Project in cccordance with this

Agreement.
"Operator” means Aleka Holdings Limited.

“Parties” means the Parties to this Agreement collectively and “Party” shall mean any of

the Parties to this Agreement individually.

“Project” means an underiaking, plan or scheme within the scope of the Focus and
agreed by the parties in accordance with Clause 7, in relation fo which the Parties will

collaborate in accordance with this Agreement, and as further described in a particular

Project Schedule.

“Project Account” means a bank account designated for the funds of the Project

including but not limited to grants, cash contribution of the parties, inputs, charges and

. costs and expenses for the Project.

“Project Period" means the period from the start date fo the end dafe for a Project, as set

out in a Project Schedule.

“Project Schedule” means a document specifying particulars in relation to a particular

Project, agreed by the parties in accordance with Clause 5.
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(ff)

“Taxes” means any taxes applicable in United Republic of Tanzania including sales tax,
VAT, excise duties, customs dufies and local taxes and any impost of like nature charged,
levied or imposed on the goods, materials, equioment and services incorporated in and
forming part of the Project, on the construction, operation and maintenance thereof and
on the Project Assefs, but excluding any interest, penalties and other sums in relation
thereto imposed on any account whatsoever, and also any income tax or corporate tax

any interest, penalties and other sums in relation thereto.

{gg) “Termination" means the expiry or termination of this Agreement in accordance with the

provisions of this Agreement,
1.2 Interpretation

(@) This Agreement is the only binding Agreement between the Parties with respect to the
subject matter, and all Agreements previously negotiated and drafted by the Parties are
hereby canceled.

{b) Headings are for convenlience of reference only and shall not affect the construction
and interpretation of this Agreement.

[c) The Schedules forms part of this Agreement and shall have effect as if set out in full in the
body of this Agreement. Any reference to this Agreement includes the Schedules and
any Project Schedules agreed by the Parties in accordance with Clause 5,

{d) References to Clauses and Schedules are to the Clauses and Schedules of this

(e)
{f)

(9]

{h)

{i)

Agreement and references to paragraphs are to paragraphs of the Schedule.

Unless the context otherwise requires, words in the singular shall include the plural, and in
the plural shalt include the singular.

Unless the confext otherwise requires, a reference to one gender shall include a
reference to the other genders.

This Agreement shall be binding on. and enure fo the benefit of, the Parties to this
Agreement and their respeciive personal representatives, affiliates, successors and
permitted assigns, and references to any Perty shall include that Porty's personal
representatives, affiliates, successors and permitted ossfgns.

A reference to legislation or a legislative provision is a reference to it s amended,
extended or re-enacted from time to time.

A reference to writing or written includes email.
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22

23

3.1
3.2

4.1

42

(i) Any obligation on a Party not fo do something includes an obligation not to allow that
thing to be done.

(k) A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal persondlity) and that persen's personal representatives, successaors
and permitted assigns.

[1)] Any words following the terms including, include, in parficular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms.

(m)  Any reference to this Agreement ferminafing shall, where the context requires, include a

reference to this Agreement terminating by expiry.
COMMENCEMENT AND DURATION OF THE AGREEMENT:

This Agreement shall come into force on the dafe of its execution by the Parlies {the
Commencement Date)

This Agreement shall continue for a period of three (3) years, unless terminated earlier in
accordance with Clause 25 (Termination of Agreement).

The inifial term of this Agreement will automatically renew for or as long os the Project(s) have not
been completed and until all jointly confrolled operations and assets which relate to the Project(s)
have been disposed of and final setflement has been made between the Parties in accordance

with their respective rights and obligations under this Agreement.

Coliaboration and co-operation

The parties shall co-operate within the Focus of this agreement in relation to Projects.

- The parties shall collaborate in relation to Project Schedules agreed in accordance with 5.

EXISTING ARRANGEMENTS

Nothing In this Agreement shall restrict either Party's right to continue fo conduct its business
activities or amangements that existed on the Commencement Date or that otherwise come into
being outside the scope of this Agreement.

However, as the Parties will be working together in relation o Projects where ecch Party may have
access to information or Intellectual Property Rights of the other, each Party acknowledges that
the other Party will need to protect such informalion and Intellectual Property Rights in

accordance with Clause 18 and Clause 19.



5.

5.1
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54

5.5

PROJECT; PROJECT PROPOSALS AND PROJECT PROPERTY

The Project in this Agreement is aimed at achieving the Focus . The Project shall be performed in

accerdance with a Project Schedule that shall cover;

a} The product to be manufactured and distributed, the timelines for the production and
distribution of the product;

b) The product branding, loges, sales and marketing strategies, corporate brand creation
and recognifion of the Parties in the Project;

c) Pariicipating inferests of the Parties in the Project, inputs of each Party and the time frame
for providing its input to the Project:

d) The budgets in relation to operating program, sales, marketing, employees and training of

. staff, finance and funding (including allocation of costs for each of these as between the

Parties);

e) The Project Cost and Project Assets;

f) Projected sales levels, sales prices, and sales volumes of the product; cmd-

g) Any other operational matters as are deemed relevant by the Parties in achieving

performance targets for the Project.

The Parties agree that the terms of this Agreement shall apply to the Project falling within the scope

of the Focus and the Project shall be prepared in accordance to the Project Schedule set in

Schedule 1 of this Agreement.
Management of the Project

The Parties agree to jeinfly manage the Project and to make all the decisions on the Project with
the consent of each Party. Each Party agrees fo-use Best Efforts in ensuring the implementation of
the operations of the Project by performing its management role in accordance with this

Agreement.
Amendment of Project
The Project Schedule may be amended cf any time in accordance with Clause 24 this Agreement.

The Project may not be amended. supplemented or varied by the Parties without a written

consent from the other Party.

Project Proposals



5.6

57

58

59
5.10

5.1

512

5.13

5.14

515

The Parties agree that the terms of this Agreement shall apply when either Party [proposing Parly)
wishes to propose to the other Party (receiving Parly) a Project falling within the scope of the
Focus.

A propasing Party may submit a proposal for a proposed Project falling within the scope of the
Focus to the receiving Party at any time. The proposal shall contfain high level details of the
proposed Project, including an indication of the Parties' likely respective Inputs and any Charges
the proposing Party intends to make for its own Inputs (if applicable).

On receipt of a proposal, the receiving Party shall consider it, provide the proposing Party with its
comments and the Parties shall then discuss whether they wish to formalize the Project.proposal so
that it becomes a Project.

Either Party may, in its absolute discretion, decline fo agree to formaiize a proposal into a Project.

In order to formalize a proposal into a Project:

(a)  either Party may submit to the other Party a draft Project Proposal. Such document shall
be based substantially on the template Project Schedule set out in Schedule 1, but it may
include additional matters or exclude matters contained in the femplate that are not
relevant fo the particular Project;

[b)  each Party may sign the Project Proposal or decline to do so. A Project Proposal shall not
have operative effect under this Agreement unless it is signed by both Parties. Once

signed by both Parties, a Project Proposal becomes a Project and part of this Agreement.

Project Property

The Parfies own all Project property (Project Property) as tenants in common in proportion to their

- respective participating interest from time 1o time.

For the avoidance of doubt, Project Property refers to all that property acquired jointly by the
parties for the purpose of the Project under Schedule 6 of this Agreement. Any property owned
and/or acquired by a Party in its own capacity, whether before the Commencement Date or

during the Term shall not fall within the scope of Project Property.
Each Party dedicates exclusively to the Project ifs interest in the Project Property.

A Party shall not deal with Project Property without the consent of the other Party.

An operator of the Project shall have exclusive possession of the Project Property.’
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6.

6.1

ALEKA HOLDINGS LIMITED DUTIES AND OBLIGATIONS

Aleka Holdings Limited shaill;

a)

b}

c

d)

perform &l its obligations as an Operator of the Project as provided in this Agreement;
maintain the factory facility and perform the factory upgrading for the mask production
room and shall bear 70% of the costs of upgrading the Factory;

be responsible for 100% financing of the factory upgrading of other spaces that are not
utilized for manufacturing of the Surgical masks;

shall cause the Book keeping and Accounts Manager to prepare and keep books,
records and accounis that in reasonable detail, accurately and fairly reflect the assets,
licbilities and operations of the Project;



e)

f)

g)

h)

)

k)

m)

Propose the budget for camying the operations of the Project and send the proposed
budget to the Management Committee and each Party, and propose any amendments
fo the opproved budget and send a copy of the proposed amendments to the
Management Co_mmif’ree and each Party;

establish and maintain a system of internal accounting confrols that comply with
Applicable Law, and that shall provide reasonable assurance that the transactlions are
executed in accordance with the Agreement and the Project Schedule and are well
recorded to permit preparation of financial statements in accordance to the general
principles of accounting;

use reasonable efforts to have the manufacturing of the surgical masks in the factory
facility remain uninterupied or ceased

conduct the Project activities in accordance with the Agreement and the Project
Schedule;

Appoint a Project Manager who shall be the supervisor of the Project.

provide for the operational plant and the factory facility for the manufacturing of the
surgical masks and, ensure the factory space is sufficient for warehousing, production,
storage and office for the staff, for efficient operations of the Project;

prepare ond keeb books; records and accounts In accordance to the Applicable Laws
and principles of accounting, that in reasonable detail, accurately and fairly reflect the
assets, funds received by the Operator, charges and credits made by the Operator,
liabilities and all fransactions in relation to the operation of the Project; and submit
financial reports and stafements to the Management Committee and each Party in
accordance to Clause 16.4; ‘

keep and maintain in acceordance to Applicable Laws, separate bank account for the
Project;

prepare the budget for the operation of the Project and ¢ proposed operating program

and send it to the Parties and the Management Committee within 10 Business Days before

the commencement of the Project. The proposed budget and operating program must

be approved by the Management Committee before It'becomes effective. The Operator
must operate within the approved budget and operating program any variance from
such operating program and budget must be subject to the Parties approval. Any

proposed amendments of the budget to the Management Committee for approval;

13



6.2

7.1

n)

report any emergency expenditure that it had deemed necessary and reasonable to
make atf the time it occurred, for the protection of life and safety of the employees and
Project Property to each Party and the Management Committee within a reasonable

time from making such emergency expenditure.

Project Manager

Project Manager shall be appointfed by Aleka Holding Limited to supervise the duties and

obligations of the Operator of the Project under Clause 4.1 of this Agreement.

KIKELA LIMITED OBLIGATIONS

Kikela Limited shall;

a)

b)

c)

d)

e)

f)

gl

h)

)

Perform all its obligations under this Agreement and under any Project;

Make 30% coniributions to the upgrading of the factory facility for manufacturing surgical
masks;

Be responsible for gefting doner funds and maintaining good communication and
relationships with the donors;

Be respensible for managing and maintaining good relationships with doners throughout
the implementation of the Project and the duration of this Agreement;

Ensure that the best possible good quadlity input of each Party as in the Project Schedule is
utilized strictly for the operations of the Project;

Be responsible for leading commercial strotegy cpproaches for the business and
collaborate with Aleka fo establish mutual business development strategies, identify target
product markets, growth plans, management solutions, overarching operational strategies,
and other supportive functions in accordance to the terms of this Agreement;

Support the product marketing, sales, sales forecasting, brand promotion, contract
acquisition, and other commercial strategy cpproaches;

Give the necessary approvals as it is required in accordance to the terms of this
Agreement;

Appoint an acting manager, as is required, who shall be responsible for discharging all the
duties and obligations of the Manager of the Project when the Manager of the Project is
absent in the United Republic of Tanzania;

Participate in the decision-making process on matters in relation to the implementation of

the Project in accordance with this Agreement;

T4



72

7.3

8.1

k) Periodically oversee the operations of the Project at the operational plant and the factory
facility for manufacturing surgical masks;

I} Have permitied access to the books of accounts of the Project that are kept and
maintained by the Cperator of the Project, and shall review the books of accounts and all
financial reports and statements before they are sent to the Management Committee and
to each Party;

m) Oversee and ensure that the inpufs and other financial contributions of each Party are
made in a timely manner in accordance fo the time frame in the Project schedule;

n) Receive reports, reviews and give approval of decisions in relation to the operations of the
Project;

o) Periodicdlly inspect the factory facility and ensure that the factory facility and the Project
Property cre utilized for the operations of the Project, and no other business or activity of
Aleka Holdings Limited is conducted on the factory space designated for the Project in
accordance fo this Agreement;

p) Support the Aleka Project Manager in project operations budgeting and respond to. ina
timely manner, budget top-up requests, budget approvals, and other project support: and

q) Jointly with the Aleka Project Manager supervise/oversee the General Manager and other
officers and employées recruited for the Project and conduct performance assessment of

the employees for assurance of efficient implementation of the Project.

" Acting Manager

As is required to fulfill the roles and responsibilities of Kikela, Kikela may appoint an Acting Manager
to hold office when the lead Commercial Strategist is physically absent and not in the United
Republic of Tanzania. The Acting Manager may be removed from office by a written notice by the

Party that appointed the Acting Manager.
Duty and Responsibility of Acting Manager

The Acting Manager shall be responsible for discharging all the duties and obligations of the Kikela
Commercial Strategist of the Project under Clause 7.1 including overseeing the Project and the
factory facility for manufacturing the surgical masks on behalf of' Kikela Limited, when the Kikela

Commercial Strategist of the Project is physically absent and not in United Republic of Tanzania.
MANAGEMENT COMMITTEE

A Management Committee of five (5) persons (each o “Manager”} shall be formed for the

purpose of managing and overseeing the operations of the Joint Venture and the Project. The
15



8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

Management Committee shall consist of 2 nominees of Aleka Holdings Limited, 2 nominees of

Kikela Limited and 1 nominee who shall be jointly nominated by Aleka and Kikela.

Each Party shall have the right to change thelr respective appointed Managers from time to fime.
A Party may by a wiitten notice to the other Party and the Management Committee remove either

or both of its appointed Managers and reappaeint new Managers,
Management Committee Meetings

The Management Committee shall hold meetings after every three (3) months at such time and
place as it determines. The Mancgement Committee shall appoint the Chairperson who shall

preside ot all meefings of the Management Committee.

Nofice of the meeting of the Management Committee shall be given to each Manager ot least
seven (7) days before the date of convening the meeting and shall centain the agenda of the
matters to be discussed at the meefing. Such notice shall be given by the Manager jointly

appoinfed by the Parties or the Manager elected cs chairman by the other managers.

The quorum for the Management Committee shall be at least three Managers, af least ene from
each Porty, The meetings may be constituted by presence in person of the Managers or where
appropriate may be conducfed by a conference video call or telephone or similar

communications eguipment.

The Management Committee will keep written minutes of each meeting of the Management
Committee and must provide copies of the minutes to each Manager and Party within five [5]

business days after the meeting is held.

. Subject to this Agreement, decisions of the Management Committee will require approval of a

majority of the Managers present at the mesting at which the quorum exists. Each Manager shall
have one vote, and in the event that there is an equal vote, the Chairperson will have an

additional vote.
Declsions requiring Simple Majority

Subject fo this Agreement, decisions of the Management Committee will be made by a simple
majority of votes. Where there is an equal vote, the General Manager of the Management

Committee will have a casting vote.
Decisions requiring Unanimous Approval

Decisions of the Management Commiftee on the following matters will require Unanimous

Approval from the Management Commitiee:
Té



8.10

{a) The disposal of the whole or substantially the whole of the joint venture property;
(b) A permanent or indefinite cessation of joint venture activities;
(c) Approval of the Operating Program and Budget under this Agreement;

(d) The appointment of the Operater as Sales and Marketing Agent;

(e} Terminating the appointment of the Operator;
{f) The approval of the appeintment of a new Operator pursuant to this Agreement;
{h) Allowing the joint venture property to be used for purposes other than the joint venture.

i) Any fransaction to be entered into by the Parfies or by the Operator on behalf of the Parties

that is not on amm’'s length terms;
Decisions requiring Special Majority

Decisions of the Management Commitiee on the following matiers will require a special majerity of
75%:

a) The approval of any capital expenditure in any capital item or items exceeding $5.000 not
contained within an approved Operafing Program and Budget.

b) Approval of the Operating Proagram and Budget under this Agreement;

c) The institution or conduct of legal proceedings, the commencement or conduct of
arbitration, the lodging of a defence in relation to legal proceedings or arbitration or the
setflement of any such legal proeceedings or arbitration in respect of any claim in excess of
$5.,000 with respect fo the JV.

d) Entering into or amending any Agreement between the Operator and any Party or a
Related Entity of any Party having a value ei(ceeding $150,000.

e) The disposal of any Joint Venture Property which, at the relevant time has a written down
book value or for which the proceeds from the disposal are, or are likely to exceed,

- $5,000;

f)  Disposiftion of the whole or substanfially whole of the Joint venture property;

g) A permanent of indefinite cessation of Joint Venture Activities;

h) Appointment of Service Providers that will provide for services to the Joint Venture,
including legal service providers, accounting and auditing firms, machinery maintenance
providers. This list is non-exhaustive; and '

i} Appointment of Employers and Officers of the Project.

Costs _
T7



8.11

8.12

2.1

7.2

9.3

All expenses incurred by the Management Committee shall be Joint Venture costs and shall be

incurred by both Parties in accordance o Schedule 7 of this Agreement.

Each Party must pay the compensation and all expenses of the Managers it appoints in the

Management Committee as per Schedule 7 of this Agreement.
EMPLOYEES AND OFFICERS OF THE PROJECT

General Manager

General Manager shall be jointly nominated by the Parties and upon approval of the

Management Committee, shall be appeinted as a General Manager.

General Manager shall hold office until his resignation or removal from the position. General

Manager may be removed by a written notice from the Management Committee.
Duty and responsibility of General Manager

Subject fo this Agreement and to the power and authority of the Management Committee to
modify or direct responsibilities of the General Manager, the General Manager shall have the

following responsibility:

(a)  Operating and managing the day-to-day business and activities of the Joint venture and

the Project in a manner consistent with this Agreement and the Project schedule;

8



2.4

2.5

9.6

97

a)

b)

cl

d)

a] Implementing the Project and the approved budget for the operations of the Joint
Venture;

b) Act and perform the financial operation role by managing the financial accounts,
preparing books of accounts for the accounting period and financial audits of the Joint
Venture;

c] Preparing aond submitting monthly reports on the progress and the true state of affairs of
the Project to the Managing Committee and each Party;

d) Cenducting any other fasks identified in the job description jointly agreed and written by

the Management Commitiee.
Appointment of Employees and Officers of the Project
Employees and officers of the Project shall initiclly be appointed by the Parties.

Upon formation in accordance with this Agreement, the Management Committee will have
authority to subsequently appoint employees and officers of the Project. All subsequent
appointments of the officers or employees will be based on criteria of the most qualified candidate
for the office regardless whether that candidate is or is not an employee or officer of Aleka or

Kikela.

Employee and officer of the Project may either be an officer or the employee of one of the Parties

or an independent candidate.

Employees and Officers in respect of the Project may include the following, as deemed necessary

and mutually agreed by the appointing parties:

Book keeping and Accounis Manager who shall be responsible for prepering and handling
financial accounts of the Project, prepare finoncial statements including profit and loss accounts
and balance sheeis that reflects the frue state of affairs of the Project:

Supply Chain Manager who shall be responsible for overseeing and managing the company's
overall .supply chain and logistics strategy and operations in order fo maximize the process
efficiency and preductivity and maintain good relationships with vendors and distributors:
Production Manager who shall be responsible for planning production schedules and ensuring that
the production process is carried out within budget and on ftime. He is responsible for ensuring all
equipment is in working order, as well as procuring materials and peris necessary to keep the
facility functioning; '

A Quaiity Control Manager whe will be in charge of supervising staff and overseeing product

development procedures to ensure that products meet quality and efficiency standards. The
19



10.1

10.2

10.3

10.4

10.5

10.6

el

g)

quality control manager will also work with clients to ensure the final products meet their needs
and reguirements;

Sales & Marketing Manager who will have full responsibility for developing and executing strategic
marketing and sales plans fo drive aggressive growth In revenue and profitability of the company's
products;

Machine Operctors who shall set-up, operate, and maintain machinery, usually in a manufacturing
sefting. They are responsible for ensuring the machine produces high quality products, runs
smoothly and af capacity, and is properly maintcined; and

Factory Workers who will be responsible for a range of functions including processing, sorting, and
packing the praducts, as well as operating the machines and monitoring the output to check it is in

line with compliance standards.
JOINT OBLIGATIONS OF THE PARTIES

The Parties shall af their own cost and expense cbserve, undertake, comply with and perform in
addition to and not derogation of their obligations elsewhere set out in this Aéreement the

following:
Principle of Cooperation

The Parties will cooperate and work in good faith with regard to their respective obligations set
forth in this Agreement to implement the Focus and carry out the Projects and to build and

maintain a system of good governance.

Compliance with Applicable law and Good industry practice

Each of the Parfies will comply with Applicable Low in the conduct by it of the Project and will

obtain in a fimely manner and maintain all licenses, consents and permits required by it to camy on

the Project.

Each Party will discharge its duties with respect fo anti-meney laundering lows and regulations in
the Territory and cooperate with the other Party in order to assist it to comply with its anti-money

laundering obligations.

Each Party will at all times comply with Good Industry Practice in the conduct by it of the Project.

Implementation of the Project
Each of the Parties shall use ifs reasonable endeavors fo:

(a)  achieve the successful implementation of the Project;
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(o) ensure that all objectives, targets and other requirements set out in the Project are

achieved;

(c}) ensure that the Inputs it provides are in conformity with the descriptions and

specifications (if any) set out in the Project Schedule and this Agreement; and

(d)  ensure that it shall not. directly or indirectly, cause, or take or fail to take any action which
Is reasonably fikely to cause the other Party to fail to meet any such objectives, targets or

other requirements set out in the Project or this Agreement,
Sharing information en claims and regulatory notifications

Each Party shall, to the extent legally permitted, promptly nofify each other of any claim or action
which relates fo the Project, and which might reasonably be expected to lead to liability for the
other Party.

Following any such neotification, the Party making the nofification under Clause 10.7 shall, to the
extent legally permitted shall supply the other Party with such information conceming stch claim or

action as such Party may reasonably request, provided that:

a) this shall not oblige any person to supply any information which is subject to privilege

where such supply weuld prejudice such privilege; and
b) such information will be subject to Clause 18 and will only be used by the recipient for the
purposes of managing the potential liabliity in respect of the relevant claim or action.
FUNDING AND CAPITAL CONTRIBUTION

Subject fo other provisions of this Agreement, the Project shall be funded by Deutsche Gesellschaft

fur Inferationale Zusammenarbeit GmbH (GlZ} grant in accordance fo the GIZ Agreement.

Kikela Limited on Jeonuary 18, 2021 secured the Grant from GiZ Agreement for the purpose of

funding the Operation of the Project,

Each Party will make 50% cash contributions for any expenses incumed by the Partles in the
operations of the Project. The list of the operating expenses shall be detailed in Schedule 7 of the

Agreemenl‘r.

Financing and preparation of the designated factery facility space which shall be situated in

Tanzania for the manufacturing of surgical masks shall be as follows:

c) 70% cosh contributions from Aleka Holdings Limited; and

d) 30% cash contributions from Kikela Limited.
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PROFIT DISTRIBUTION

Each Party shall share 50% of the net profits from the Project ofter the deductions of all relevant

Taxes as may be required under the Applicable Law.

CUSTOMERS AND CONTRACTS

Each Party agrees that it has no right to bind the other Party in contract or otherwise in relation to
any customers of either Party, and if shall not represent that it has such right.

Nothing in this Agreement constitutes one Parfy a pariner, employer, employee or agent of the
other Party in relation to either Party's customers,

Neither Party may provide to any of its customers any information. or make any representation,
relating fo the other Party's products or services, unless that Information or representation is

approved in writing by that Parly for use in those circumstances.

Customers acquired for the Joint Venture and contracts entered by the Joirt Venture shall be

under the ownership of the Joint Venture, and shall not constitute either Party's customer.
SHARING OF INFORMATION
To enable the Parties to maximize the benefits of their coliaberation, each Party shail:

(a) engage the other Party in planning discussions in relation to the Focus from time to time;
(b)  keep the other Party informed about its own progress in relation to each Project; and
(c) facilitate regular discussions between appropriate members of its personnel and those of

the other Party in relation fo each Project, inciuding in relation to:

(i) performance and issues of concemin relation to each Project:
(ii) new developments and resource requirements;
(i) compliance with deadlines; and

(iv]  such other matters as may be agreed between the Parties from fime to time.

Each Party shall:

(a) :suppiy to the other Party information and assistance reasonably requested by it relating
to a Project os is necessary to enable that other Party to perform its own obligations in
relation to the Project; and

(b} review documentation, including draft specifications or service descriptions or other

technical documentation, for use when performing its obligations in relation to a Project
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(if any), as soon as reasonably practicable at the request of the other Party, and notify it

of any errors or incorrect assumptions made in any such documents so far as it is aware.

CHARGES
Except as provided for in Clause 15.2, each Party shall:

(@) not be enfitled to charge the cother Party for the provision of anything (including Inputs) it
provides in connection with each Project and this Agreement; and
(b) be otherwise responsible for its own costs incured in connection with each Project and

this Agreement, including all Inputs it provides.

If a Project Schedule provides that a Party is responsible for paying the other Party any Charges,
such Charges shall be invoiced and paid for in the cumency specified in Schedule 2 of the

Agreemenf-.
FINANCIAL ACCOUNTS AND AUDIT

Aleka shall cause the book keeping and accounts monager and the accounts dépar’fment fo
prepare and keep books, records and accounts that in reasonable detail, accurately and fairly

reflect the assets, liabilities ond operations of the Project.

Aleka shall maintein a system of intemal accounting controis that comply with Applicable Law,

and that shall provide reasonable assurance that:

(a) the transactions are executed in accordance with the Agreement and the Project

Schedule; and

(b}  transactions are well recorded to permit preparation of financial statements in

accordance to the general principles of accounting.

The Parties shall have at all recsonable times during the business day, permitted access fo the
books, records and accounts of the Joint Yenture Project and shall have the right to inspect and
copy the records of the Joint Venture and to examine the employess of the Joint Venture with

regards fo ifts activities. These rights may be exercised through the representative or employee of
the Parties.

Each Parly and the Management Committee shall receive:;

(@) monthly reports and reviews of the operations of the Project; the financial, budgetary

ond operational accounts within 7 Business days following the last day of ecch month;
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(e) quarterly financial statements reloting to the operations of the Project including a
balance sheets, profit and loss statements and cash flow statements fairly representing in
all material aspects of the Joint Venture financial paosition as of that date and the results

of the operations within 3C days after the end of each guarterly period;

{c) annual financial statements including a balance sheet as of the year end and

statements of income and cash flow, both for the fourth quarter and for the year;

Auditing

A Certified Accountant will be appointed and commissioned by GIZ to audit the Project during the
GIZ project period from Jan 18, 2021 to Jan 18, 2022. Auditors shall be appointed and financed in

accordance with the GIZ grant agreement.

For the remaining term of this Agreement, annual audits will be conducted by an independent
auditor at a joint cost of the Parties, for ecch subsequent year until the termination of this

Agreement,

SET-OFF

Except as otherwise expressly provided in this Agreement, all payments pursuant to this Agreement
shall be made in full, without any set-off, or counterclaim, deduction or withhelding {other than any

deduction or withholding of tax as required by Law).
CONFIDENTIALITY

Confidential Information means all confidential information {however recorded or preserved)
disclosed by a Party or ifs representafives fo the other party and that party's representatives
whether before or after the date of this Agreement in connection with the Focus or any Project

including;

a} The existence and terms of this Agreement or any Agreement entered into in connection
_with the Focus or a Project;

b) Any information that would be regarded as confidential by a reasonable business person
relating to the business, assets, affairs, customers, clients, suppliers, plans, intentions, or
market oppeorfunities of the disclosing Party; and the operations, processes, product
information. know-how, designs, trade secrets or software of the disclosing party;

c) Any information that is developed by the Parties in the course’ of carying out this
Agreement or any Project; and

d) Is specified as confidential in any Project Schedule.
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18.2 Each of the Parties shall keep, and procure its Representatives (as defined in Clause 18.3) to keep.
confidential any Confidential Information which it acquires In connection with this Agreement

{whether before or after the date of execution of this Agreement), save for information:

a) inrespect of which the other Party has given prior written approval to ifs disciosure;

b) which now or hereafter comes info the public domain otherwise than as a result of a
breach of a confidentiality obligation;

¢) which is already known by the receiving Party at the fime of disclosure, or is subsequently
disclosed to the receiving Party by a third Party not under an obligation of confidentiality
with respect to such information;

d) which has been independently developed by the relevant Party ofther than through or as
aresulf of the Project and without any use of or reference fo the Cenfidential Information;

e) which is disclosed to its Representafives, to the extent necessary for the purposes of this
Agreement;

f) which is required under Applicable Law or requested or required by any Govemment
Agency or Regulatory Body to be disclosed fo any person who is authorised under
Applicable Law to receive the same, provided that any such disclosure is only made fo
the extent required; or

g) which is disclosed to a court, arbifrator or adminisirative tribunal in the course of
proceedings before such body fo which the disclosing Party is a Party in a case where
such disclosure is required by such proceedings, provided that any such disclosure is only

made to the extent required.

18.3 Representatives means in relation to the Party, the directors, supervisors, officers, employees,

agents, contractors, subcontractors and professional advisors of the disclosing Party.

184 A Party may disclose the other Party's Confidential Information to those of its Representatives who

need to Enow such Confidential Information for the Permitied Purpose, provided that:

{a) " it informs such Representatives of the confidential nature of the Confidential Information
~ before disclosure; and
(b)  at all fimes, it is responsible for such Representatives' compliance with the confidentiality

obligations set out in this Clause.

Notificatfion of Disclosure

18.5 If a Party is required te disclose Confidential Information relating to the other Pariy in circumstances

contemplated by Clauses 18.1 (e)(f}(g) it shall, unless prohibited under Applicable Law, give the
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other Party such notfice as is practically and legally permissible, and shall cooperate and consult
with the other Party on the content, timing and manner of any such disclosure. The disclosing Party
shall take such steps as the other Party may reasonably reguire to make minimum disclosure or
avoid altogether the requirement for any such disclosure.

On termination of this Agreement, each Party shall:

(a) destroy or return fo the other Party cll documents and materials {and any copies)
containing, reflecting. incorporating or based on the ofher Party's Confidential
Information;

{b) erase all the other Party's Confidential Information from computer and communications
systems and devices used by if, including such systems and data storage services
‘provided by third parties {to the extent technically and legally practicable): and

[c) cerlify in wiiting to the other party that it has complied with the requirements of this
Clause, provided that a recipient Party may retain documents and materials containing,
reflecting, incorporating or based on the other Party's Confidential Information fo the
extent required by law or any applicable govemmental or regulatory authority. The
provisions of this clause shall continue to apply to any such documents and materials

refained by a recipient Party.
INTELLECTUAL PROPERTY

This Agreement does not fransfer any interest in Intellectual Property Rights. All Intellectual Property
Rights developed or created by a Party before the commencement of this Agreement shall be

owned by that Parfy [Created IPR).

The Intellectual Property Rights developed or created by the Joint Venture Parties in relation to the
manufactured product from the Project shall be owned by the Parties in this Agreement jointly.
Each Party grants to the other Party a non-exclusive, personal, royalty-free license during the
applicable Project Period to use ifs Created IPR in relation to a Project to the extent necessary for
the other Party to camry out its obligations in relation to that Project.

The Parties acknowledge and agree fhct any and dll right, fitle, and interest in and to all
Intellectual Property Rights in any materials provided by a Pcrh;' to the other Party shall remain the
exclusive property of the providing Party, and that the other Party shall not under this Agreement
have any right, title or interest in or fo such Parly's Intellectual Property Rights other than such as

expressly granted under this Agreement.
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Each Party shall not. without the prior written consent of the other Porty, use (howsoever) the other
Party’s Infellectual Property Rights or Trademarks other than in accordance with this Agreement.

At the end of the applicable Project Period, a Party licensed fo use Created IPR under 19.3 shalll
cease to use that Created IPR and shall retum any physical embodiment of the Created IPR
(including any copies) in ifs possession or conirol to the other Party.

Each party shall immediately give written notice to the other party of any actual, threactened or
suspected infingement of any party’s Intellectual Property Rights (including Created IPR) used in
connection with a Project of which it becomes aware within 7 days from the date it became

aware of such infringement.
NON-SOLICITATION AND NON-EMPLOYMENT OF EMPLOYEES AND CONTRACTORS

Each Party agrees that it shall not, and shall procure that no member of its Group shall, without the
prior written consent of the other Party, at any time during this term of this Agreement and for a
period of 12 months cffer termination of this Agreement, solicit or entice away or attempt to solicit
or entice away from that Parly or employ any person who is, or has been, éngaged as an

employee, consultant or subcontractor of that Party.
REPRESENTATION AND WARRANTIES
Each Porty wamrants that:

(o) It is duly incorporated, validly existing and in good standing under the laws of the
jurisdliction of ifs incorporation, Aleka under the laws of the United Republic of Tanzania

and Kikela under the laws of the Republic of Tanzania;

(b) it has full power and authority to carry out the actions contemplated under this

Agreement;

{c}  this Agreement constitutes its legal, valid and binding obligation enforceable against it in

gccordance with the terms nerecof;

(dj it shall agree fo the modification of the terms and conditions of this Agreement in case it

is necessary to meet the requirement if any, of the Government Agency;

(e} it has full power and authority to execute, deliver and perform obligations under this

Agreement and to camy out fransactions contemplated hereby;

{f) It has taken dll corperate action that is necessary or desirable under Applicable Laws to

authorise its entry info this agreement and to carry out the transactions contemplated;
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(g) There are no actions, suifs, proceedings, investigations pending, arbitration, mediation,
conciliation or administrative proceedings pending, or to the knowledge of the Party or
any of its officers after due enquiry, threatened against it ot law or in equity before any
court or before any other judicial, quasi-judicial or other authority, the outcome of which
may result in the breach of or constitute a default of the Party under this Agreement or
which individually or in aggregate will or could reasonably be expected to have a
matericl adverse effect on its business, assets or financial condition or otherwise on the
cther Parly, or in any impairment of ifs ability to perform its obligations and duties under

this Agreement;

(h} It has no knowledge of any violation or default with respect to any order, injunction or
~any decree of any court or any legally binding order of any Governmental Agency
which may result o material adverse effect on its financial condifion or its ability to

perform ifs obligations and duties under this Agreement;

fi) There are no reasonable grounds to suspect that it will not be able to ‘pc:y its debts as

and when they become due and payabile;

(M No Receiver is currently appointed in relation to any of its property, or any property of
any of its subsidiaries;

(k)  its eniry info and performance under the terms of this Agreement will not infiinge the
Inteliectual Property Rights of any third Party or cause it fo be in breach of any cbligafions
fo a third Party; and

) To the exient of the Party's knowledge, and so far as it is aware, all information, data and
materials provided by it under this Agreement will be accurate and complete in all
material respects, and it is entitled to prévide the same to the other without recourse to

any third Party; and

(m) no represenfation or waranty by the Parties contained herein or in any other documents
) furnished by it to the other Party or to any Government Agency in relation to permits and
licenses coniains or will contain any unirue statement of material fact or omits or will omit

to state a material fact necessary fo make such representation or wamranty not

misleading.

21.2 Except as expressly provided in this Agreement, there are no conditions, warranties or other terms
binding on the pariies with respect to the actions contemplated by this Agreement. Any condition,

warranty or other ferm in this regard that might otherwise be impliad or incorporated into this

'.28



213

214

221

222

22.3

224

Agreement, whether by statute, common law or otherwise, is, to the extent that it is lawful to do so.

excluded by this Agreement.

Each Party acknowledges that the other Party has executed this Agreement and agreed to take
part in the fransactions that it contemplates in reliance on the representations and warmranties

made by the other Party in this Clause.

Each Party has not relied upon any other representations, warranties or other information made or

supplied by or on behalf of the other Party, its Affiliates or Representatives.

INDEMNITY

In this Clause. a reference to an indemnified Parly shall include that Party's subsidicries, and the
provisions of this Clause shall be for the benefit of that Party and each such subsidiary, and shaill be
enforceable by each such subsidiary, in addition to the Party.

Each Party (indemnifying Party) shall indemnify the other party (indemnified Party) against all
liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalfies and legal costs
(calculated on a full indemnity basis) and all other reasonable professional cosis and expenses)

suffered or incurred by the indemnified Party arising out of or in connection with:

{a) any claim made against the indemnified Party for cctual or alleged infingement of a

third party’s Intellectual Property Rights arising out of or in connection with:

(i) the indemnified Parly's use in accordance with this Agreement of intellectual
Property Rights licensed te it by the indemnifying Party under Clause 19.3:
(ii) the receipt or use by any person including the indemnified Party of Inputs or

other items or services provided by the indemnifying Party in relation to a Project;

(p) any breach of the representation, warants, covenants of this Agreement by the

indemnifying Party.

This iﬁdemnity shall not cover the indemnified Party to the extent that the claim against the

indemnified Party is a result of the indemnified Party negligence or willful misconduct.

Indemnified Party will not be indemnified for breaches of the representation and warrants in this
Agreement or in any certificate or document delivered pursuant to this Agreement to the extent
that the indemnified Party had prior knowledge of acts, omissions, facts or circumstances of the
material breach that could reasonably be expected to be basis for an indemnification ciaim

under this Clause.
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Procedure for Indemnificafion- Third Party Claims

225 In the event cny third Party makes a claim, or nofifies an intention to make a claim, or commences

any acfion or proceedings against the indemnified Parfy which may reasonably be considered

likely to give rise fo a liability under this indemnity (Claim):

(a)

(o)

()

(d)

The indemnified Party shall as soon as reasonably practicable and not later than 7
Business days, give written notice of the Claim to the indemnifying party of the claim or
the commencement of proceedings, specifying the nature of the Claim in reasonable
detail. Failure to noftify the indemnifying Party will not relieve the indemnifying Party of any
iability that it may have to an indemnified Party, except fo the extent that the
indemnifying Party demanstrates that the defense of the proceedings is prejudiced by

the indemnified Party's failure to give the notice fimely;

The indemnifying Party shall have the right, upon receipt of notice of the claim of the
commencement of any action or proceedings, to participate in the proceedings and

undertake and direct the defence of such claim, action or proceeding at any time by:;

i.  Written nofice of such undertaking
i.  Written admission of complete liability for indemnification with respect to any
such claim, action or proceeding.
If the indemnifying Party undertakes the defence of the claim, action or proceedings, the
indemnifying Party will not, as long s it diligently conducts the defence. be ligble to the
indemnified Party under this Clause for any legal fees or expenses with respect to the
defence of proceedings incurred by the indemnified Party other than costs of
invesfigation
The indemnified Party shall not make any admission of liability, agreement or compromise

in relation to the claim without the prior wiitten consent of tha indemnifying Party (such

consent not to be unreasonably withheld or delayed),

The indemnified Pary may assume or undertoke the exclusive right to defend,
compromise or settle the claim (ofter giving prior written notice of the ferms of settlement
(fo the exfent legally possible) fo the indemnifying Party, by giving a nofice of the
underfaking fo the indemnifying Party if the indemnified Party reasonably believes that
there is a probability that the proceeding may adversely affect it or it's offiliates in any

material respect:
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(f The indemnified Party shall give the indemnifying Party and its professional advisers
access af reasonabie times (on recsoncble pricr notice) to its premises and its officers,
directors, employees, agents, affiiates, representatives or advisers, and to any relevant
assets, accounts, documents and records within the power or control of the indemnified
Pdrty, so as to enable the indemnifying Party and its professional advisers to examine
them and to tcke copies (ab the indemnifying Party’s expense) for the purpose of
assessing the claim; and

(@) subject to the indemnifying Party providing security to the indemnified Party to the
indemnified Parly's reasonable safisfaction against any claim, liability, costs, expenses,
damages or losses which may be incurred, take such action as the indemnifying Party

may reascnably request to avoid, dispute, compromise or defend the claim.
Procedure of Indemnification- Other Claims

With respect to a claim for indemnification for any matter not involving a third-party claim, the
indemnified Party shall nofify the indemnifying Party at a reasonable time but nof later than 10
Business days after becoming aware of the acts or omissions or facts or circumstances on which

the claim is based.

Satfisfaction of Indemnification Obligations

The indemnifying Party shall satisfy its liability to the indemnified Party for the indemnified damages
by paying the amount of the liability.

if a payment due from the indemnifying party under this clause is subject to tex [whether by way of

direct assessment or withholding at ifs source), the indemnified Party shali be entitied to receive
from the indemnifying Party such amounis as shall ensure that the net receipt, affer tax, to the
indemnified Party in respect of the payment is the same as it would have been were the payment
not subject to tax.

Nothing in this Clause shall restrict or limit the indemnified Party's general obligation at law to
mitigate a loss it may suffer or incur as a result of an event that may give rise fo o claim under this

clause.
LIMITATION AND EXCLUSION OF LIABILITY

The limits and exclusions in this Clause reflect the insurance cover the Parties hdve been able to

arrange for themselves respectively.
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23.5
23.6

23.7
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24.1

242

243

24.4

References to liability in this Clause include every kind of liability arising under or in connection with
this Agreement including but nof limited to liability in contract, tort (including negligence).
misrepresentation, restitution or otherwise.

Neither Party may benefit from the limitations and exclusions set out in this clause in respect of any
liability arising from its deliberate default.

Nothing in this Agreement shall limit any liabllity under the indemnity in Clause 22.

Nothing in this Clause shall limit a Party's payment obligations to the other under this Agreement.
Nothing in this Agreement limits a Party’s any liability that cannot legally be limited, including
liability for:

(a) death or personal injury caused by its negligence; and

(b)  fraud or fraudulent misrepresentation.

Subject to Clauses 23.3 (no limitations in respect of deliberate default], 23.4 (liability under
indemnity), 23.5 (no limitations of payment obligations) and 23.6 {liabilities which cannoft legally be
limited), a Party's total liability to the other Party under or in connection with this ﬂv_:;l;eememL shall

not exceed the amount of money invested by the other Party claiming the liability.

TERMINATION OF A PROJECT

The grounds and procedures for ferminating the Agreement as a whole specified in Clause 25

apply mutalis mutandis to o Project Scheduie, and either Party to a Project Schedule may

* terminate it in accordance with such Clause.

For the purposes of this Clause, notwithstanding Clause 25.2, material breach in 25.1(b) in relation
to a Project Schedule means a breach (including an anticipctory breach) that is serious in the
widest sense of having a serious effect on the benefit which the terminating Party would otherwise

derive from:

{a)  asubstantial portion of a Project; or
(o) any of the obligations set out in Clause 5, over a one-month period during the Project
Period. in deciding whether any breach is moterial, no regard shall be had to whether it

-occurs by some accident, mishap, mistcke or misunderstanding.

A Party may terminate a Project Schedule on giving not less than three (3) months’ written notice to

the other Party.

Termination of @ Project Schedule in accordance with this clause shall have the effect that:

(a) the terminated Project Schedule shall be severed from the agreement, which shall

otherwise remain in full force and effect; and
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(b)

the provisions of Clause 26 shall otherwise apply (mutafis mufandis) in relation to the

Project Schedule.

25. TERMINATION OF AGREEMENT

25.1 Without affecting any other right or remedy avdilable to it, either Party may terminate this

Agreement by giving a ninety (90) days written notice to the other Party if:

(a)

()

(c)

(d)

(e)

(f)

(g)

(h)”

)

(i)

the other Party fails to pay any amount due under this Agreement on the due date for
payment and remains in default not less than 60 days after being notified in writing to
make such payment;

the other Party commits a material breach of any term of this Agreement which brecich is
iremediable or (if such breach is remediable) fails o remedy that breach within a period
of 30 days after being nofified in wiiting 1o do so;

the other Party repeatedly breaches any of the terms of this Agreement in such a
manner as to reasonably justify the opinion that its conduct is inconsistent with it having
the intention or cbility tc give effect to the terms of this Agreement;

the other Party suspends, or threatens to suspend, payment of its debts or is unable to
pay its debts as they fall due or admits inability to pay ifs debts or is subject to any form of
insolvency proceéds under laws applicable to it

the other Party commences negotiations with all or any class of its creditors with a view to
rescheduling any of its debfs, or mckes a proposal for or enfers into any compromise or
arrangement with its creditors;

a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in
connection with the winding up of that other Party;

an applicction is made to court, or aﬁ order is made, for the appointment of an

administrater, or if a notice of intention to appoint an administrator is given or if an

administrator is appointed, over the other Party [being a company);

the holder of a qualifying floating charge over the assets of that other Parly (being a

company) becomes entitled to appoinf or has appointed an administrative receiver;

a person becomes enfitled to obpoinr a receiver over the assets of the other Parly or

receiver is appointed over the assefs of the other Party;

a creditor or encumbrancer of the other Party attaches or mk_es possession of, or a
distress, execution, sequestration or other such process is levied or enforced on or sued
against, the whole or any part of the cther Party's assets and such atfachment or process

is not discharged within 7 days; .
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26.

26.1

(k} ony event occurs, or proceeding is taken, with respect fo the other Party in any
jurisdiction to which it is subject that has an effect equivalent or similar to any of the
events mentioned in Clause 25.1(d) to Clause 25.1(j} (inclusive);

{1 the other Parly suspends or ceases, or threatens to suspend or cease, camying on all or o
substantial part of its business; or

(m) the other Party’s financial position deteriorates so far as to reasonably justify the opinion
that its ability to give effect to the terms of this Agreement is in jeopardy;

(nj  if there is an unacceptable assignment or change of control of the other party; or

(o) If any warranty given by the other Party in Clause 21 of this Agreement is found to be
untrue or misleading; or

(p} in accordance with clause 28.

For the purposes of 25.1(b), material breach means a breach (including an anticipatory breach)
that is serious in the widest sense of having a serious effect on the benefit which the terminating

party would otherwise derive from:

{a)  asubstantial portion of this Agreement; or

(b) any of the obligations set out in Clouse 5

over any one-month pen‘od'during the term of this Agreement. In deciding whether any brecch is

material no regard shall be had to whether it occurs by some accident, mishap, mistake or

- misunderstanding.

Without affecting any other right or remedy available to it, either Party may terminate this

Agreement by giving not less than three-months' written nofice to the other Party.

SURVIVING PROVISIONS

Notwithstanding any other provision of this Agreement, the following clauses of this Agreement will

survive termination of this Agreement:

a) Clauses 1{Definitions & Inferpretations), 16(Set-off), 18(Confidentiality), 19{Intellectual
Property), 20(Non-solicitation), 21(Representations and Wamranties), 22{Indemnity],
25(Limitcxﬂon and exclusion of Iiabélffy), 24 (Termination of Project), 27(Consequences of
termination), 35(Invalicity), 3é(Relationship between the Parties), 38{Wciver], 30{Entire
Agreement), 44(Dispute Resolution), 34(Nofices), 3?(Rights and Remedies), 40(Third Party
Rights), 45{Goveming Law and Jurisdiction)
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27.

27.1

28.

29.1

Termination of this Agreement shall not affect any rights, remedies, obligations or lickilities of the
parties that have accrued up to the date of terminaticn, including the right to claim damages in
respect of any breach of the Agreement which existed at or before the date of termination.

On termination of this Agreement, each Project Scheduie then in force of the date of such
termination shall continue in full force and effect for the remainder of the applicable Project

Period, unless earlier ferminated in accordance with the terms of this Agreement.
CONSEQUENCES OF TERMINATION

On termingtion of this Agreement, unless such things are needed by it to perform its obligations

"under a Project Schedule (and only until the end of such fime}, each Party shall, and shall use all

reasonable endeavors o procure that its representatives shall, immediately:

(@) retum or destroy (as directed by the other Parly) any documents, handbooks, or other
information or data provided fo it by the other Party for the purposes of this Agreement, If
reasonably required by the other Party, it shall provide written evidence {in the form of a
letter signed by it no later than 30 days after termination of this Agreement) that these
have been desiroyed and that it has not refained any copies of them; and

(b)  return all of the other Porty's equipment and materidls, failing which, the other Party may
entfer the relevant premises and take possession of them. Unfil these are retumed or

repossessed, that Party shall be solely responsible for their safe-keeping.

FORCE MA.EURE

Neither Party shall be in breach of this Agreement nor liable for delay in performing, or failure to

perform, any of its obligafions under this Agreement if such delay or failure results from events,

circumstances or causes beyond its reasonable confrol. In such circumstances the affected Party

shall be entitled to a reasonable extension of the time for performing such obligations. If the period
of delay or non-performance continues for 3 months, the Party not affected may terminate this

agreement by giving 30 days' written notice to the offected Party.
ASSIGNMENT AND OTHER DEALINGS

Subject to clause 29.2, neither Party shdll assign, fransfer, mortgage, charge, subcontract,
delegate, declare a frust over or decl in any other manner with any or all of its rights and
obligations under this Agreement without the consent of the other Party which consent shail not be

unreasonably withheld.
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341

34.2

ENTIRE AGREEMENT

This Agreement consfifutes the enfire Agreement between the Parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranties, representations and
understandings between them, whether written or ordl, relating fo ifs subject matter.

Each Party ogrees that it shall have no remedies in respect of any representation or warmranty
(whether made innocently or negligently) that is not set out in this Agreement. No Party shall have

any claim for innocent or negligent misrepresentation based on any statement in this Agreement.

LANGUAGE

The language of this Agreement and the fransactions envisaged by it is English and all Notices to
be given in connection with this Agreement must be in English, except if otherwise required under

Appilicable Laws.
CONFLICT

Where there is a conflict between the provisions of this Agreement and a Project Schedule, the

Project Schedule shall prevail (in relation to that Project Schedule only).

VARIATION

No variation of this Agreement shall be effective unless it is in writing and signed by the Parties.
Any variation of this Agreement agreed by the Parties in accordance with 33.1 shall be deemed fo
apply to all future Project Schedules entered into after the date of such variation, but shall not

apply to Project Schedules clready in force at that date unless such variation specifically so

provides.

- NOTICES

All nofices, demands or other communications required or permitted to be given to a party under
or in connection with this Agreement shall be in writing and sent o the party at the address or
email address given in this agreement or as otherwise notified in writing fo other party.

A nofice shall be effective upon receipt and shall be deemed to be received {provided that «all

other requirements of this clause have been satisfied, and subject to the provisions of Clause 34.3):

(a)  if delivered by hand or courier, at the time the notice is left at the address:
(b)  if sent by pre-pcid first class post or other next working day delivery service, at 9.00am on
the second Business Day after posting: or '
{c) if delivered by email or fax, at the time of fransmission and upon receipt of fransmission in
eligible form.
%
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N 35_

If deemed receipt under clause 34.2 would occur outside business hours in the place of receipt, it
shall be defemred until business hours resume. In this clause, business hours mean %.00 am to 5.00

pm on a Business day.

The addresses, email addresses and contacts for services of netfices are:

(a)  ALEKA HOLDINGS LIMITED

(i) Address: P.O.BOX 63217, 104 KILLIMANI ROAD, ADA ESTATES, KINONDONI, DAR ES
SALAAM, TANZANIA
(ii) For the attention of: ALFRED MSEMO

(i}  Email address: amsemo@aleka.tech
(b}  KIKELA LIMITED

{i) Address: 505 Richmond Apartments, Masaki, Kinondoni, Dar es Salaam, Tanzania
{if) For the attention of: LARISSA DUMA
{iii} Email address: iariss m mail.com

For the purpose of external communications with other entities in relation to the Project, the
address, email address and contact for services of notices shall be the following for the parties:
ALEKA HOLDINGS LIMITED ~
Address: 104 Kilimani Road, Ada Estate, Kinendoni,

P.O. Box 63217

Dar es solaam
Email addresses: alvin@aleka.tech ; amsemo@aleka.iech ; Iduma@aleka.tech
Emcil address in Ce: larissa.duma@gmail.com

INVALIDITY

If any provision or part-provision of this Agreemenf is or becomes invalid, ilegal or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or maodification is necessary so
that the provision is legal, valid and enforceable and gives effect to the commercial intention of
the Parties.

To the extent that it is not possible to delete or modify the provision, in whole or in part under
Clause 35.1, then such provision of part of it shall, to the extent that it is. ilegal, invalid or

unenforceable, be deemed not to form part of this Agreement and the legaiity, validity and
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37.

38.1

38.2

39.

40.

enforceability of the remainder of this Agreement shall, subject fo any deletion or modification

made under Clause 35.1, not be affected.

If any provision, in whole or in part, of this Agreement is deemed deleted under Clause 35.2, the
Parties shall negotiate in good faith o substitute for any invalid or unenforceable provision, a valid
and enforceable provision which, to the greatest extent possible, achieves the intended objective

of the invalid or unenforceable provision.
RELATIONSHIP BETWEEN THE PARTIES

Nothing in this Agreement shall be deemed fo be construed by the Parties or by any third party, os
creating or establishing any partnership between the Parties or any of its respective employees or

agents.
RIGHTS AND REMEDIES

The rights and remedies provided under this Agreement are in addition to, and not exclusive of,

any rights or remedies provided by law.

WAIVER
A waiver of any right or remedy under this Agreement or by law is only effective if given in writing

and shall not be deemed a waiver of any subsequent breach or defauls.

A failure or delay by a Party to exercise any right or remedy provided under this Agreement or by

. law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict

any further exercise of that or any other right or remedy. No single or partial exercise of any right or
remedy provided under this Agreement or by law shall prevent or restrict the further exercise of

that or any other right or remedy.
COUNTERPARTS
This Agreement may be entered into in any number of counterparts, all of which taken together

shall consfitute one and the same instrument. Any Party may enter inta this Agreement by

execuling any such counterpart,
THIRD PARTY RIGHTS

Save os ofherwise provided in this Agreement, nothing expressed in this Agreement will be
construed to give any person other than a Parly to this Agreement, their personcl representatives,

affiliates, successors and assigns, any legal or equitable right, remedy or claim with respect to this

Agreement,
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44.2

FURTHER ASSURANCE

Each Party shall, and shall use all reasonable endeavors to procure that any necessary third Party
shall, promptly execute and deliver such documents and do such acts and things as the
requesting Party may reasonably require for the purpose of giving full benefit of this Agreement to

the requesting Party.
CHANGE IN LAW

During the period of Agreement if any new Act, Rule, Reguiation and Order come into force.
which is applicable, the Parties fo the Joint Venture will be duty bound to implement the same

without delay.
COST AND EXPENSES

Subject to Clause 15, each Party shall bear its own costs and expenses incurred in connection with
the negotiation, preparation of this Agreement and steps taken in futherance of the Focus and
the Project contemplated by this Agreement and any documents referred to in it, unfil the date of

execution of this Agreement.

The Parties agree that all costs and expenses incumred in connection with all aspects of the Project
not otherwise expressly provided for in this Agreement shall be dealt with in accordance with

Schedule 7 or, if not provided for in such Project Schedule, shall be borne by the Party incuming

such costs.

Any disputes befween the Parties with regard to allocation of costs and expenses shall be resolved

by an independent firm of chartered accountants oppointed by agreement between the Parties.

‘The fees and expenses in this regard, shall be bome by the Parties in equal shares.

DISPUTE RESOLUTION

If any dispute or difference arise between the Parties to or in connection with this Agreement (or ifs
construction, operation or termination} or other cnongemems berweeln them connected with its
implementation, the aggrieved Party shall issue notice to the defaulting Party within 7 days from
the date the dispute or difference arose for the Parties o amicably recfify and settle the same

within 30 days from the date of the Notice. A copy of the notice shall be sent to iResolve.

Should the Parties fail to amicably settle the dispute within the 30 days; the dispute or difference

shall within 15 days from date of failure to resolve amicably be referred to mediation whereby an
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independent mediaftor unless otherwise agreed between the Parties, shall be nominated by

iResolve to mediate within 30 days.

The mediation will take place in Dar es salaam and the language of the mediation will be English.

In the event that mediation fails within the thirty (30) days or should the Parties fail fo agree on the
selection of the mediator within the specified period, the dispute shall be referred to arbitration
bnder the cdministrative and procedural regulafion of the Tanzania Arbitration Centre by
arbitrators appointed in accordance with said Regulation, which decision shall bind the Parties

and serve as a decision in the first and final instance.

The arbitration proceeadings shall be construed in accordance with the Arbitration Act, ACTNQ. 2
of 2020 or any other law thaf shall be applicable.

The place of Arbitration shall be in Dar es Salaam, Tanzania and the language of arbitration shall

be English Language.
Costs of Arbitration shall equally be shared between the Parties.

When any dispute occurs and is the subject of friendly consultations, mediation, or arbitration, the

Parties shall centfinue fo exercise their remaining respective rights and fulfil their remaining

" respective obligations under this Agreement, except in respect of those matters under dispute.

Notwithstanding the foregoing, a Party is entitled to seek preliminary injunctive relief or interim or

.conservaiory measures from any court of competent jurisdiction pending the final decision or

award of the arbitrator.

GOVERNING LAW AND JURISDICTION

The volidi_ty of this Agreement, its inferpretoﬁon, the respective rights and obligations of the Parties
and all other matters arising in any way out of it or its expiration or earlier termination for any reason
shall be construed and interpreted in accordance with and governed by the laws of the United

Republic of Tanzanica.

IN WITNESS WHEREOF; the Parties have executed these presents on the day and in the manner hereinafter

appearing.

y



SEALED with the COMMON SEAL of the soid

ALEKA HOLDINGS LIMITED at ..o

in the presence of us this.........day of................ 2022 COMPANY

Name ; é\t\ﬁh Meenio
Signature

Postal Address . {9%3T B Lan

Qudlification: Directer of Aleka Holdings Limiteg

Name: \j\b‘l”‘—_"" 0K o2 a8
Signature: *&%
Postal Address: QQ &g b Q™M

Qualification: Director of Aleka Holdings Limited

BEFORE ME

vame L AunTe VAP
Signature . ' i e
mﬂ\%x Q%WDQFJ?L— &

AD\VocAa B

Qualification

SEALED with the COMMON SEAL of the said

KIKELA LIMITED ot §. lg.t..HH.%ﬁQQ.LgJ@% HEw ré}n‘n,

in the presence of us fh]s...g..doy of LECEpbezoz2 T ANZAN D

Name : g
Signature :ﬁéy__fma
Postal Address :_> Q5 , T\ nanand APATY MEATS MAUAY |

Quaification: Director of Kikela Limited DY &J 5,0,{_,:\,%, 1A J\-;?-M”’.‘_
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BEFORE ME
Nome
Signature
Address

Quadiification

. QRTHEQUE kR M (108

A —
. Po Rd&D9 auMm
- COMMIEIOAEL FOR OFTHY
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