SALE AGREEMENT

BETWEEN

JOSEPH MHONDE MPIGA
AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 10.23 ACRES




THIS AGREEMENT is made on the 2__ dliay of / / . 2025

BETWEEN

JOSEPH MHONDE MPIGA, an adult natural person of P, O, Box » Mindukene-

Tarawanda, Chalinze-Pwani, Tanzania, with citizen identity card number
e L e *T T s === (hereinafter called the "VENDOR® which

expression and when the context so admits shall include his legal representatives,

agents, assigns. and successors in title) of one part:
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company
'ncorparated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box =« w-woo. -» Dar es Salaam. (Hereinafter called the
"PURCHASER" which expression shall, where the context s0 admits, include and extend
to persons deriving title under the PURCHASER, its successors and assigns) of the other
party;

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 10.23 acres (hereinafter referred to as “the Property"), which has
been acquired through family inheritance;

WHEREAS

Following the series of discussions and negotiations of both parties herein, the Vendar,
with the consent of his fellow family members, is desirous of selling the property, and
the Purchaser is desirous and financially able to purchase the property from the Vendor
for a consideration of TZS 6,138,000/=, hereinafter referred te as the "Purchase

Price",

AND WHEREAS

The Purchaser acknowledges its awareness that, as a company with foreign
sharehalders, it will be entitied to receive a derivative title from the Tanzania Investment
and Special Economic Zones Authority (TISEZA) and shall. subject to the purchase of the
property and at its own Costs, apply for the same through the Tanzania Investment and
Special Economic Zones Authority [TISEZA),



NOW THIS AGREEMENT WITNESSETH as follows:

1.0
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3.1

3.7

THE SALE
That the Vendor hereby sells ta the Purchaser and the Purchaser hereby buys
from the Vendor the said Praperty, subject to the covenants herein contained

THE CONSIDERATION

That in consideration of TZs 600,000/ = per acre, the Vendor sells the Property
for a total of TZS 6,138,000/= as the purchase price. That the Vendor hereby
sells the Property to the Purchaser and the Purchaser is hereby purchasing the
Property from the Vendor, subject to the cavenants herein contained.

The price includes the land. trees, and other things on the land. That the price

shall be paid as per the actual size of the land

It is mutually agreed that all Payments as indicated herein shall be paid by the
Purchaser to the Vendar through the bank account with the following details:

MName of the Bank: CRDA BANEK

Account Name: SAID GWEND KUCHIGUDI
Account Number: 0153974077600
Branch: CHALINZE

Name of the Bank: CRDB BANK

Account Name: JOSEPH MHONDE MPIGA
Account Number:; 10121889019

Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
as described herein below:

That the First Instalment of fifty percent (50%) of the purchase price, being
TZS 3,069,000/ =, shal be paid to the vendor upon signing of this agreement,
The Secand and Final instalment of fifty percent ( 50%) of the purchase price,
being TZS 3,069,000/ = /=, shall be paid to the Vendor after completion of the
thange of Land use angd registration of the new surveyed map, for the property,
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5.4

5.5

5.6

5.7

That for the aveidance of doubt. the payment of the first instalment as indicated
i1 clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handover of the Original documents, which indicate their awnership
of the land.

TERMS OF PURCHASE

The Vendor shall transfer by way of outright sale, and the Purchaser shall acquire
and accept the transfer by way of outright purchase of the Property,

The Property is sold and agreed to be transferred subject to the terms and
cenditions contained in this agreement.

COVENANTS BY THE VENDOR
The Vendor hereby covenants with the Purchaser that;
He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispase of the Property and that he has a
9ood and subsisting right and interest, and has full powers to sell, grant, Convey,
assign, or otherwise dispese of the Property in the manner herein provided;

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in favour of the Purchaser,

He is not entitled to receive any consent from any person, the Comimissioner of
Lands excepted, and if any such consent will be required, the Vendor shail use all
his reasonable endeavours to seek and obtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemnplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Vendor is subject;

The entry into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Vendor is a party or by which he js
bound, or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor, The transactions provided for in any other material
contracts to which the Vendor is 3 party do not constitute a breach of any of the
contractual obligations or provisions of this Agreement

The Vendor acknowledges and agrees that the purchase price encompasses the
land, all buildings (if any), trees fixtures, and any other items or structures
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situated on the Property. That the Purchaser shall acguire the land and all
atorementioned items froe of any additional compensation or encumbrances.

No litigation. arbitration or administrative proceeding or claim which may by itself ar
together with any other such proceeding or claim efther have a material adverse
effect on or materially adversely aflect the abllity to observe or perform any
material obligations undar this Agreement and the transactions contemplated
thereby, is presently in Progress or, to the best of his knowledge and belief after
making reasonable enquiries, s pending or threatened against him or the Property

The Purchaser has purchased the Property subject to all terms of use applicable,
and as was held by the vendor, but free from any encumbrances whatsoever:

All information that has bean made available to the Purchaser or their
representatives by the Vendor or any of their representatives in connection with
the transaction contemplated herein s complete and correct in all material respects,
is not misleading, and does not omit any material fact.

Each representation and warranty herein stipulated shall be a separate
representation and warranty and shall be deemed to be material and to have
induced the Purchaser to enter into this Agreement. The Vendor acknowledges
that the Purchaser has entered into this Agreement relying on these

representations and warranties,

The Vendor herehy uncenditionally and irrevocably confirms and warrants that as
at the date of this Agreemant all the terms and conditions affecting the Property
have been complied with and that neither the Vendor naor any other person has
breached any of the said terms and conditians affecting the Property and the
Vendors hereby further Irrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

person.
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that:

It has the power to enter into and perform its obligations under this Agreement:

This Agreement constitutes a legal, valid, and binding obligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, maratorium, and other
similar laws affecting creditars' rights or remedies generally;
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The entry Into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Purchaser s subject

The entry into and performance of this Agreement doos not constitute a breach of
any material contractual obligation of the Purchaser, or require any consent
under any agreement or gther instrument to which the Purchaser is a party or
by which it Is bound, or any judgment, decree, or order of any statute, rule, ar
regulation applicable to the Purchaser. The transactions pravided for in any
other material contracts to which the Purchaser |s 3 party do not constitute a
breach af any of the contractual obligations or provisions of this Agreement:

All information that has been made available to the Vendor or his
representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein is complete and correct in all material
FESPects, is not misleading, and does not omit any material fact.

INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, claims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach of the warranties given by the
Vendor above or out of any claim by a third party based on any facts which if
sustained would constitute 3 breach PROVIDED that the compensation that shall
be paid to the purchaser shall not exceed the purchase price,

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that o
statement or representation, whether oral or written, which may previously have
been made to them or any person concerned on their behalf, has induced the
parties to enter into this Agreement,

COSTS

It is mutually agreed that al| requisite costs and fees for the survey, approval,
registration of the created survey plan, and change of land use shall be barne by
the Purchaser.

Further, the Purchaser undertakes ta pay for all taxes, permits/approvals. and
other statutory fees arising out of or associated with the transfer and acquisition
of the property into its name pursuant to the laws of the United Republic of

Tanzania,



10.0 BOUNDARIES AND PLOT S|z

101 The Vendor warrants that, to the best of his knowledge, all the beacans relating
to the land are in place and unaltered and that the boundaries of the property
are all intact,

10.2  The Vendor warrants that, to the best of his knowledge, there are no past or
existing disputes in reference to the boundaries of the property with any of the
neighbours thereon or other third party.

11.0 DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

11.1 The validity, canstruction, and performance of this Agreement shall be governed
by the Laws of the United Republic of Tanzania,

1L.2 Al disputes, claims. or proceedings between the parties relating to the validity,
construction, or performance of this Agreemeant shall be subject to a court of
competent jurisdiction in Tanzania,

12.0 MISCELLANEOUS PROVISIONS

12,1 This Agreamant may be executed In quadruplicate, each of which shall be deemed
dn original, but all of which together shall constitute one and the same
Agreement. A Swahili translation of thic Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahili version, the English version shall
prevail,

122 This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes | prior or
Contemporaneous negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Froperty

13.0 TERMINATION

13.1 The parties herein may mutually consent to terminate this Agreement,

13,2 Further, this agreement shall be terminated upon the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are
not limited to: -

13.3  Material breach of the conditions set forth herein, PROVIDED THAT such breach
remains uncured for a period of 30 days from the date of notification of such
breach by the innocent party,



134

13.5
13.6
13.7

Fallure to make full ang Prompt payment aof the purchase price by the purchaser
to the vendor as stipulateg in clause 3.0 hereinabove.

Upon inselvency and or liquidation of sithar of the parties to this agreement

Upon execution of al| obligations as stipulated in this agreement,

Upon the termination of this AGREEMENT, for any reason whatsoever, hoth
parties mutually agree tg immediately Indemnify each other to restgre their
respective positions as they were prior to the execution of this Agreement, Any
Payment made by the Purchaser to the Vendar shall be refunded by the Vendor
within a period of 9p days from the date of termination of this AGREEMENT. The
refund shall be made after a resale of the property by the Vendor to a new
Purchaser and upon receipt of the sale proceeds in clear funds by the Vendor. The
Vendor shall exercise reasonable efforts to effect such resale promptly to facilitate
the refund to the Purchaser.



IN WITNESS WHEREOF, the Undersigned have executed this Agreement as of the day

and year first written above,

SWORN at PWANI by the said JOSEPH MHONDE

MPIGA, who is knowp to me-persanally/identified
to me byjii’ef?lMﬂ‘HEI TFIEPH
VENDOR

latter known to me personally in our

presence this-{..day of - - -L 2025

P —
Name: \ l ﬁ*"ﬂ' h‘lf"'!_{ \ = A
I—-—E

Designation: Witness

Signature:

:Jﬁl..ugj £ CiHg Ly e

'?

Name:

Signature:

Designation: Witness

Name; E/_";? WN’H ! Mfﬁﬁﬁ H'”»'(TH ﬂf

Signature: JERLAY 1 < RAFC
_ ) . () F Sk e
Designation: Witness = L
= P L J

BEFORE ME

Name; {:?—an L’?/L j!uq




Signature:

Postal Address ?‘1 Pl hﬁ“"
Designation: .4?' JP fm

SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of yus this day of ___ 2025,

Mame: J-Lq}’i‘f_ﬂ’}f CAT
Signature:_z{f?wlr E':’ -
Postal Address @75 ——
Designation: D P 'f'ef—"‘l"

Name:; ':'ih,_ Y[f‘ {? o
e

Signature: f
Postal Address g’EJT ))

Designation: 1;’:‘]-1‘-‘*,17&"’"

BEFORE ME

Name: é‘b'ﬁn‘[ / J‘i?‘ﬂ- f{,«

Signature; @—
Postal Address % J31" Kgngy &

Designation: /P'i? I a Lﬁ—:’?’

10



SALE AGREEMENT

BETWEEN

JUMA ELIMU KAZ|I

AND
HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 27.06 ACRES




THIS AGREEMENT s made on 1 / tliy of / f o 2025

BETWEEN

JUMA ELIMU KAZI, an adult natural person of P. 0. Bix . Mindukenn-
Tarawanda,  Chalinze-Pwani,  Tanzanla, with citizen identity card number
TTTTET oS T m e s sis e e e w -, (herelnafter called the "VENDOR" which

expression and when the context so admits shall Include his legal representatives,

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box == = w =+, Dar es Salaam, (Hereinafter called the
"PURCHASER" which expression shall, where the context s0 admits, include and extend
to persans deriving title under the PURCHASER, its successors and assigns) of the other
party;

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 27.06 acres (hereinafter referred to as “the Property”), which has
been acquired through family inheritance:

WHEREAS

Following the series of discussions and negotiations of both parties herein, the Vendar,
with the consent of his fellow family members, is desirous of selling the property, and
the Purchaser is desiraus and financially able to purchase the property from the Vendar
for a consideration of Tanzanian Shillings Twenty One Million Six Hundred Forty
Eight Thousand Only (TZS 21,648,000/ =), hereinafter referred to as the “Purchase
Price",

AND WHEREAS

The Purchaser acknowledges its awareness that, as a tompany with foreign
shareholders, it will be entitled to receive a derlvative title from the Tanzania Investment
and Special Economic Zanes Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzania Investment ang
Special Economie Zones Authority (TISEZA),



NOW THIN AGREEMENT WETNESSE T an tollows
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THE CONSIDERAT TON
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it s mutually agreed thot all payments as Indicatod hereln shall b paid by the
Purchaser Lo the Vendor through the bank account with the following details,

Namg of the Bank: CRDB BANK
Account Name: SAID GWEND KUCHIGUDI

Account Number: 0153974077600
Branch: CHALINZL

Name of the Bank: CRDB BANK

Account Name: JOSEPH MHONDE MPIGA
Account Number: 10121889019
Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE
That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor

as described herein below:
That the First Instalment of fifty percent (50%) of the purchase price, being

TZS 10,824,000/ =, shall be paid to the vendor upon signing of this agreement,

The Second and Final instalment of fifty percent (50%) of the purchase price.
being TZS 10,824,000/=, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map, for the property.
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3.7

That far the avoidance of doubt, the payment of the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handover of the Original documents, which indicate thelr ownership

of the land.
TERMS OF PURCHASE

The Vendor shall transfer by way of outright sale, and the Purchaser shall acquire
and accept the transfer by way of autright purchase of the Property,

The Property Is sold and agreed to be transferred subject to the terms and

conditions contained In this agreement,
COVENANTS BY THE VENDOR

The Vendor hersby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell. grant, convey,
assign, or otherwise dispose of the Property in the manner herein provided:

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones

Authority (TISEZA) and the Derivative Title is jssued in favour of the Purchaser.

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeavours to seek and obtain the same and all other consents

legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Vendor is subject;

The entry Into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Viendor is a party or by which he is
bound, or any judgment, decree, or order of any statute, rule. or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Vendor is a party do not constitute a breach of any of the
contractual obligations or provisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
land, all bulldings (if any), trees, fixtures, and any other items or structures
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The Purchaser a5 Purchased the Property subject to all terms of uge applicable,

and as was held by the vendor, but free from any encumbrances whatsoever:

Al information that has been made available to the Purchaser or their

FEpresentatives by the Vendor or any of their representatives in connection with
the transaction contemplated herein is complete and carrect in all ratenal respects,
IS not misleading, and does not amit any material fact.

Each representation and warranty herein stipulated shall be a separate
representation and warranty and shall be deemed to be material and to have
Induced the Purchaser to enter into this Agreement. The Vendor acknowledges
that the Purchaser has entered into  this Agreement relying on these
representations and warranties,

The Vendor hereby unconditionally and irrevecably confirms and warrants that as
at the date of this Agreement all the terms and conditions affecting the Property
have been complied with and that neither the Vendor nar any other person has
breached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

person.
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that:

It has the power to enter into and perform its obligations under this Agreement;

This Agreement constitutes a legal, valid, and binding obligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, moratorium, and other
similar laws affecting creditors' rights or remedies generally;
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under any agreement or other instrument to which the Purchaser is 3 party or
by which it is bound, ar any |udgment, decree, or order of any statute, rule, or
regulation applicable to the Purchaser, The transactions provided for in any
other material contracts to which the Purchaser is a party do not constitute a
breach of any of the contractual obligations or provisions of this Agreement:

All information that has been made available to the Vendor or his
representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein is complete and correct in all material
respects. is not misleading, and does not omit any material fact.

INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, daims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach ef the warranties given by the
Vendor above or out of any claim by a third party based on any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall

be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save for the representations and warranties stipulated abowve, and what is
expressly agreed under this Agreement, the parties acknowledge that no
statement or representation, whether oral or written, which may previously have
been made to them or any person concerned on their behalf, has induced the

parties to enter into this Agreement.

COSTS
It is mutually agreed that all requisite costs and fees for the survey, approval,
registration of the created survey plan, and change of land use shall be borne by

the Purchaser.

Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
other statutory fees arising out of or associated with the transfer and acquisition
of the property into its name pursuant to the laws of the United Republic of

Tanzania,
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Th
e Vendor warrants that, to the best of hic knowledge

to the land are in place and unaltered ang
are all intact,

all the beacons relating
that the boundaries of the property

The Vendar warrants that, to the hest of his k
exist] i [

fstmg disputes in reference to the boundaries of the property with any of the
neighbours thereon ar ather third party,

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of this Agreement shall be governed
by the Laws of the United Republic of Tanzania.

All disputes, claims, or proceedings betwean the parties relating to the valldity,
construction, or perfarmance of this Agreement shall be subject to a court of
competent jurisdiction in Tanzania,

MISCELLANEOUS PROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemed
an original, but all of which together shall constitute one and the same
Agreement. A Swahili translation of this Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahill version, the English version shall
prevail.

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.
Further, this agreement shall be terminated upon the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are

not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach

remains uncured for a period of 30 days from the date of notification of such

breach by the innocent party,
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Parties to thig agreement
in this agreement.

: + for any reason whatsoever, poth
parties Mutually agree to ImmeﬂiatE!y Jnuemnify each other 5 restore thejr

respective positions ag they were prior to the Execution of this Agreement. Any
Payment made by the Purchaser tg the Vendor shall pe refunded by the Vendor
Within a period of 90 gays from the date of termination of this AGREEMENT. The
refund shall be mage after a resale of the Property by the Vendor to a new
Purchaser ang Upen receipt of the sale Proceeds in clear funds by the Vendor. The

Vendor shall exercise reasonable efforts to effect such resale promptly to facilitate
the refund to the Purchaser,
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Signature; @
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Postal Address r;'l i E [ Dy

Designation: r':I',I. 0 ¢ aefp

SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this 3_ day of___ K l,' 2025.
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SALE AGREEMENT

BETWEEN

JUMANNE IDD MSELEMU
AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 227.39 ACRES




THIS AGREEMENT is made on the 7 tay of / ,I' , 2025

BETWEEN
JUMANNE 1DD MSELEMU, an adult natural person ol P. 0. Bow___, Mindukene-
Tarawanda, Chalinze-Pwani, Tanzania, with citizen identity card number
o m s e e wowoww, (hereinafter called the “VENDOR® which

expression and when the context so admits shall include his legal representatives,

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company

incorporated under the laws of the Republic of Tanzania, whose address for this
Dar es Salaam, (Hereinafter called the

Agreement is Post Office Box =« ===,
clude and extend

“PURCHASER" which expression shall, where the context 50 admits, in
ta persons deriving title under the PURCHASER, its successors and assigns) of the other

party:

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene

Village, Tarawanda, Chalinze District Council, Pwani Region, measuring

approximately 227.39 acres (hereinafter referred to as “the Property”), which has

been acquired through family inheritance;

WHEREAS

Following the series of discu
of his fellow family members, is desirous of selling the property, and

ssions and negotiations of both parties herein, the Vendor,
with the consent
the Purchaser is desirous and financially able to purchase the property from the Vendor
for a consideration of Tanzanian Shillings One Hundred Eight One Million Nine
Hundred Twelve Thousand Only {TZS 181,912,000/=), hereinafter referred to as

the "Purchase Price”.

AND WHEREAS

The Purchaser acknowledges its awareness that,
titled to receive a derivative title from the Tanzania Investment

as a company with foreign

shareholders, it will be en
¢ Zones Authority (TISEZA) and shall, subject to the purchase of the

and Special Economi
t and

property and at its own costs, apply for the same through the Tanzania Investmen

Special Economic Zones Authority (TISEZA),

L]



NOW THI5 AGREEMENT WITNESSETH as follows:

1.0 THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser horoby Buys

fromm the Mendor the said Properly, subject to the covenants hereln containecd

2.0 THE CONSIDERATION
21 fhat in consideration of TZS 800,000/ = per acre, the Vendor sells the Property

fon & total of TZS 181,912,000/= as the purchase price. That the Vendar
hereby sells the Property to the Purchaser and the Purchaser is hereby purchasing
the Property from the Vendor, subject e the covenants herein contalned,

The price includes the land, trees, and other things on the land, That the price

r
shall be paid as per the actual size of the land
2.3 It 1s mutually agreed that all payments as Indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following detalls,
Name of the Bank: CRDB BANK
Account Name: SAID GWENO KUCHIGUDI
Account Number: 0153974077600
Branch: CHALINZE
Name of the Bank: CRDB BANK
Account Name: JOSEPH MHONDE MPIGA
Account Number: 10121889019
Branch: CHALINZE
3.0 MODE OF PAYMENT OF PURCHASE PRICE
That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
as described herein below:
31  That the First Instalment of fifty percent (50%) of the purchase price, being
T2S 90,956,000/ =, shall be paid to the vendor upon signing of this agreement.
32  The Second and Final instalment af fifty percent (50%) of the purchase price,
being TZS 90,956,000/ =, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map, for the property.
3.3 That for the avoidance of doubt, the payment of the first instalment as indicated

in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement

as well as the handover of the Original documnents, which indicate their ownership

of the land.
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4.1

4.2

5.0

5.1
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5.3

5.4

5.5

5.6

5.7

5.8

The Vendor shall transfer by way of outright sale

and the Purg
and accept the transfer by way of outright i haser shall acquire

ase of the Property,
The Pr i

operty Is sold and agreed to be transterred subject to 1

' o

conditions contained in this agreament terms ang

COVENANTS BY THE VENDOR
The Vendor hereby covenants with the Purchaser that:
He has the power to enter into ang perform the obligations under this Agreement

He has full authority Lo sell, transfer, and dispose of the Property and that he has 5
good and subsisting right and interest, and has full powers to sell, grant, convey
assign, or otherwise dispose of the Property in the manner herain provided:

The Vendor hereby undertakes to cooperate with the Purchaser in all e
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in favour of the Purchaser.

He is not entitied to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeavours to seek and obtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Vendor is subject:

The entry into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vendor, or reguire any consent under any
agreement or other instrument to which the Veendor is a party or by which he is
bound, or any judgment, decree, or order of any statute rule, or regulation

applicable to the Vendor. The transactions provided for in any other material

contracts to which the Vendor is a party do not constitute a breach of any of the

contractual obligations or provisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
any other items or structures

land. all buildings (if any), trees, fixtures, and
situated on the property, That the purchaser shall acquire the land and all

b ' aNCes.
afarementioned items free of any additional compensation ar encumbran

n or administrative proceeding or claim which may by itself or

litigation, arbitratio |
oot g a material adverse

together with any gther such proceeding or claim either hav



5.9

5.10

5.11

5.12

6.0

6.1

6.2

6.3

6.4

offect on or materially adversely affect the ability to observe or perform any
material obligations under this Agreement and the transactions contemplated
is presently in progress or, to the best of his knowledge dand belief after

thereby,
rpasonable enguines, is pending or threatened agalnst him or the Property

making
purchaser has purchased the Property subject to all terms of use applicable,

The
held by the vendor, bul [ree from any encumbrances whatsoever,

angd as was
n that has been made avallable to the Purchaser or their
representatives by the Vendor or any of their representatives in connection with
the transaction contemplated herein is com plete and correct in all material respects,

Al informatio

is not misleading, and does not omit any material fact,

Each representation and warranty herein stipulated shall be a separate

and shall be deemed to be material and to have
The Vendor acknowledges
g on these

representation and warranty
induced the Purchaser to enter into this Agreement,
that the Purchaser has entered into this Agreement  relyin
representations and warranties,

vocably confirms and warrants that as
at the date of this Agreement all the terms and conditions affecting the Property
have been complied with and that neither the Vendor nor any other person has
breached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any ather

The Vendor hereby unconditionally and irre

person.
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

It has the power to enter into and perform its obligations under this Agreement;

valid, and binding cbligation of the parties
with its terms, except as
and other

This Agreement constitutes 3 legal,
and is enforceable against each party in accordance
enforceability may be limited by applicable bankruptcy, moratorium,
similar laws affecting creditors' rights or remedies generally:

The entry into and performance of this Agreement and the transactions

contemplated hereby, do not conflict with any law or regulation or any official or

judicial erder to which the Purchaser is subject;
The entry into and performance of this Agreement does nat constitute a breach of

any material contractual obligation of the Purchaser, or require any consent



6.5

7.0

7.1

B.O

9.0

9.1

9.2

under any agreement or ather instrument to which the Purchaser is a party or
by which it is bound, or any judgment, decree, or order of any statute, rule, or

regulation applicable to the Purchaser. The transactions provided for in any

other material contracts 10 which the Purchaser Is a party do not constitute a

breach of any of the contractual obligations or provisions of this Agreement;

Al information  that  has been made available to the Vendor or his

representatives by the Purchaser or any of its rep

nsaction contemplated hereln is complete
omit any material fact.

resentatives in connection with

the tra and correct in all material

respects, Is not misleading, and does not

INDEMNITY

rtake to indemnily and keep indemnified the
oceedings, costs and damages and legal
y breach of the warranties given by the

Vendor above or out of any claim by a third party based on any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall

be paid to the purchaser shall not exceed the pu

The Vendor hereby irrevocably unde
purchaser against all actions, claims, pr
costs and other expenses arising out of an

rchase price.

MISREPRESENTATIONS

e for the representations and warranties stipulated above, and what is

ressly agreed under this Agreement, the parties acknowledge that no
n. which may previously have

their behalf, has induced the

Sav
exp
statement or representation, whether oral or writte

been made to them or any person concerned on

parties to enter into this Agreement.

COSsTS
all requisite costs and fees for the survey, approval,

it is mutually agreed that
use shall be borne by

registration of the created survey plan, and change of land

the Purchaser.
Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
er statutory fees arising out of or associated with the transfer and acquisition

oth
the United Republic of

of the property into its name pursuant to the laws of

Tanzania,

10.0 BOUNDARIES AND PLOT SIZE

10.1 The Vendor warrants that, to the best of his knowledge, all the beacans rel

ating

to the land are in place and unaltered and that the boundaries of the property

are all intact.



1;1.2

11.0

11.1

11.2

12.0

12.1

12.2

13.0
13.1
13,2

13.3

13.4

T35
13.6
3.7

the Vendor warrants that, to the pesy ol hi
existing disputes in reference to

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDY
! CTion

The validity, construction, and performance of this Adreement shi)
I i '1’ ]
by the Laws of the United Republic of Tanzania. W be governg

All disputes, claims, or proceedings between the parties relating 1o 1
N 1 1 INE validity,

construction, or performance of this Agreement shall b Subject g ;
M @ tourt of

competent jurisdiction in Tanzania,
MISCELLANEOUS PROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemnpad
an original, but all of which together shall constitute one and the same
Agreement, A Swahili translation of this Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahili version, the English version shall

prevail.

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.

Further, this agreement shall be terminated upon the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are

not limited to: -
Material breach of the conditions set forth herain, PROVIDED THAT such breach

remains uncured for a period of 30 days from the date of notification of such
breach by the innocent party.

Failure to make full and prompt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove.

Upon insolvency and or liquidation of either of the parties to this agreement.

Upon execution of all obligations as stipulated in this agreement.

Upon the termination of this AGREEMENT, for any reason whatsoever, both
parties mutually agree to immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreement. Any
payment made by the Purchaser to the Vendor shall be refunded by the Vendor



from tion of this AGREEMENT. The
e g by the Vendor tg 3 new
i f 90 ,

o - IS o pﬂ'mf::ar funds by the Vendor The
W i |
fund shall be ma ceipt of the sale proceeds in — iy
B
I rchaser and upan re <onable efforts to effect su
Fu ise rea

ercise
shall ex
Vendor

haser.
he refund to the Purc
t



WITNESS WHEREOF, the Undersigned have executed this p
h rp ¥
year first written above. freeme

IN

and

nt as af the day

AFFIRMED at PWANI by the said JUMANNE 10D

MSELEMU, who is knowo-te-me personally/identified -

to me thEPMMﬂ}EJ (PN Aan w
latter krown to me persenally in our VENDOR e
presence this --?.day of -l el 2025

Vs F Cthotn Mg

Name:

Signature.

Designation: Witness

) —
Name: __\ \?m wA L"L'(:"T
-

Signature: 'L_AG?\"

Designation: Witness

e IR M- Bl
Signature: W FE1SA T-RAFA

T pak - YAMSCGR
Designation: Witness E__ﬁ,;m!ru

BEFORE ME

MName:

Signature: 7

postal Address 2 T7S MVM 4
hvoestE

Designation; ﬁi‘f

L




SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this.?_ dayof /[ 2025,

Name: :f-i’a' tuﬁ N_Uﬂ_f_
Signature; {f‘ l[‘s."
s kb

Postal Address L B e
Designation: p} }'Q m__ -
Name: :ﬁ:‘ﬁ#‘l @M
Signature: ¥ '-'-ﬂ- 4’

Postal Address 15 ! ))

Designation: RW

BEFORE M

Name. 5" [{?}'L —E‘ﬂ
:;i:t:::ledress q‘? m— ‘b;nﬂ"
an

Designation:




SALE AGREEMENT

BETWEEN

MSAFIRI SAID MADUGA

AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING

APPROXIMATELY 10.13 ACRES




THIS AGREEMENT i muaihs o thit / thay af X / , 2025

BETWEEN
MSAFIRI SAID MADUGA, o adult natural person ol P O, Box . Mindukenie-
Tarawanda,  Chalinze Pwani,  Tanzania,  with  citizen  jdentity  card  number

e e e e e = (herpinalter called the “VENDOR™  which
exprossion and when the context so admits shall include his legal representatives,

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited lability company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box - ww=w~_, Dar es Salaam. (Hereinafter called the
"PURCHASER" which expression shall, where the context so admits, include and extend
to persons deriving title under the PURCHASER, its successors and assigns) of the other
party.

WHEREAS

The Vendor s a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 10.13 acres (hereinafter referred to as “the Property”), which has
been acquired through family inheritance;

WHEREAS

Following the series of discussions and negotiations of both parties herein, the Vendor,
with the consent of his fellow family members, is desirous of selling the property, and
the Purchaser is desirous and financially able to purchase the property from the Vendor
for & consideration of TZS 6,078,000/=, hereinalter referred to as the "Purchase
Price".

AND WHEREAS

The Purchaser acknowledges its awareness that, as a company with foreign
shareholders, it will be entitled to receive a derivative title from the Tanzania Investrment
and Special Economic Zones Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzania Investment and
Special Economic Zones Authority (TISEZA).



NOW THIS AGREEMENT WITNESSETH as fallows!

1.0

2.0
21

3.0

3.1

3.2

THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser hereby buys

irom the Vendor the said Property, subject to the covenants herein cantained

THE CONSIDERATION

That in consideration of TZS 600,000/ = per acre, the Vendor sells the Property
for a total of TZS 6,078,000/ = as the purchase price. That the Vendor hereby
sells the Property to the Purchaser and the Purchaser is hereby purchasing the
Property from the Vendor, subject to the covenants herein contained.

The price includes the land, trees, and other things on the land. That the price

shall be paid as per the actual size of the land

It is mutually agreed that all payments as indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following details:

MNarme of the Bank: CRDE BANK

Account Name: SAID GWEND KUCHIGUDI
Account Number: 0153974077600
Branch: CHALINZE

Mame of the Bank; CRDB BANK

Account Name: JOSEPH MHONDE MPIGA
Account Number; 10121883019

Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
as described herein below:

That the First Instalment of fifty percent (50%) of the purchase price, being
TZ5 3,039,000/ =, shall be paid to the vendor upon signing of this agreement,
The Second and Final instalment of fifty percent (50%) of the purchase price,
being TZS 3,039,000/ = /=, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map. for the property.



3.3

4.0

4.1

4.2

5.0
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5.4

5.5

5.6

5.7

That for the avoidance of doubt, the payment of the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement

as well as the handover of the Original documents, which indicate their ownership
of the land.
TERMS OF PURCHASE

The Vendor shall transier by way of autright sale, and the Purchaser shall acquire
and accept the transter by way of oputright purchase of the Property.

The Property is sold and agreed to be transferred subject to the terms and

conditions contained in ths agreement,

COVENANTS BY THE VENDOR

The Vendor hereby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell, grant, convey,
assign, or otherwise dispose of the Property in the manner herein provided;

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in Favour of the Purchaser.

He is not entitled to receive any consent from any persan, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeavours to seek and obtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Vendor is subject;

The entry into and performance of this Agreement does nat constitute a breach aof
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Vendor is a party or by which he is
bound, or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Vendor is a party do not constitute a breach of any of the
cantractual obligations or provisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
land, all buildings (if any), trees, fixtures, and any other items or structures



L.H

510

5.12

6.0

6.1

6.2

situated on the property. That the Purchaser shall acouire the land and qll

alorementioned items lree of any additional compensation ar encumbicances,

No litigatian, arbitration o administrative proceeding ar tlaim which may by itsell o
together with any other Su b proceeding or claim either have a material adverse

offect on or materially adversely alfoct the abllity o observe o poerlorm any

material obligations  under this Agreement  and  the transactions contemplated

therely, s preseally in progress or, 1 the best ol his knowledge and beliel alter

making reasonable enquiries, 15 pending o threatened against him or the Property

The Purchaser has purchased the Property subject to all terms of use applicable,

and as was held by the vendor, but free from any encumbrances whatsoever;

Al information that has been made available to the Purchaser or their
ropresentatives by the Vendor or any of their representatives in connection with
the transaction contemplated herein is complete and correct in all material respects,

s not misleading, and does not omit any material fact.

Each representation and warranty herein stipulated shall be a separate
representation and warranty and <hall be deemed to be material and to have
induced the Purchaser to enter into this Agreement. The Vendor acknowledges
that the Purchaser has entered into this Agreement relying on these

representations and warranties,

The Vendor hereby unconditionally and irrevocably ronfirms and warrants that as
at the date of this Agreement all the terms and conditions affecting the Property
have been complied with and that neither the Vendor nor any other person has
breached any aof the said terms and conditions affecting the Property and the
Vendors hereby further frrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has nat been and will not be allocated to any other

person,

COVEMANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vender that;

It has the power to enter into and perform its obligations under this Agreement:

This Agreement constitutes a legal. valid, and binding obligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, maratorium, and other

sirnilar laws affecting creditors’ rights or remedies generally;



6.3

6.4

£.5

7.0

8.0

2.0

9.1

9.2

The entry into and performance of this Agreement  and  the transactions
contemplated hereby, do ot conflict with any law or regulation or any official or

judicial order to which the Purchaser |5 subject;

The entry into and performance of this Agreement does not constitute breach of
ary material contractual obligation ol the Purchaser. or require any consent

under any agreement of ather instrument to which the Purchaser I% & party ar
by which it is bound. or any judgment, decree, or order ol any statute, rule, ar
regulation applicable 10 the Purchaser. The transactions provided for in any
ather material contracts to which the Purchaser |s o party do not constitute a

preach of any of the contractual obligations or provisions of this Agreement;

Al information  that  has  been  made available to the Vendor or his
representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein is complete and correct In all material

respects. is not misleading, and does not omit any material fact.

INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, claims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach of the warranties given by the
Vendor above or out of any claim by a third party based on any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall
be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save far the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that no
statement or representation, whether oral or written, which may previously have
heen made to them or any person concerned on their behalf, has induced the

parties to enter into this Agreement.

COSTS

It is mutually agreed that all requisite costs and fees for the survey, appraval,
registration of the created survey plan, and change of land use shall be borne by
the Purchaser,

Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
other statutory fees arising out of or associated with the transfer and acquisition

of the property into its name pursuant to the laws of the United Republic of
Tanzania.



10.0

10.1

10.2

11.0

11.1

11,2

12.0

12,1

12.2

13.0
13,1
13.2

13.3

BOUNDARIES AND PLOT SIZE
o the best of his knowledge, all the beacons relating

The Vendor warrants that, t
and that the boundaries of the property

to the land are in place and unaltered

are all intact,
best ol his knowledge, there are no past or

property with any afl tha

o the

The Vendor warrants that, t
to the boundaries of the

existing disputes 0 reference
neighbours thereon of other third party.

DISPUTE RESOLUTION, GOVERNING LAW, AND jURISDICTII‘JN

The validity, construction, and performance of this agreement shall be governed

by the Laws of the United Republic of Tanzania.

ms, or proceedings between the parties relating to the wvalidity,

Al disputes, clai
subject to a court of

ranstruction, or performance of this Agreement shall be

competent jurisdiction in Tanzania.

MISCELLANEOUS PROV ISIONS

This Agreement may be executed in guadruplicate, each of which shall be deemed

an original, but all of which together shall constitute one and the same

translation of this Agreement may be prepared for

in the event of any inconsistency of dispute
the English wersion shall

Agreement. A Swahili

reference purposes; howewver,
petween the English version and the Swahili version,

prevail.

This Agreement constitutes the entire understanding and agreement between the

parties with respect to the subject matter hereof and supersedes all prior or

contemparaneous negatiations, consultations, representations, understandings,

or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.
Further, this agreement shall be terminated upon the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are
not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach
remains uncured for a period of 30 days from the date of notification of such

breach by the innocent party.
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13.5
13.6
13.7

Failure to make ful.l and pn?_-mpt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove.

Upon insolvency and or liquidation of either of the parties to this agreement.
Upon execution of all obligations as stipulated in this agreement.

Upon the termination of this AGREEMENT, for any reason whatsoever, both
parties mutually agree o immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreement. Any
payment made by the Purchaser to the Vendor shall be refunded by the Vendor
within a period of 90 days from the date of termination of this AGREEMENT. The
refund shall be made after a resale of the property by the Vendor to a new

Purchaser and upon receipt of the sale proceeds in clear funds by the Vendor. The

Vendor shall exercise reasonable efforts to effect such resale promptly to facilitate

the refund to the Purchaser.



IN WITNESS WHEREOF, the Undersigned have executed this Agreement as of the day
and year first written above.

AFFIRMED at PWANI by the said MSAFIRI SAID
MADUGA, who is known M’ﬂyﬁldennﬁed

to me byl.[?d')}- W NE-Jof B WF
latter known to me personally in our VENDOR
presence this --7..day Of - ! -{ -, 2025

Name: _| \,E?*"”h'" L ".-_Ejf
Signature: ,,_-—vg:_":.}a_‘?__;__«

Designation: Witness

Name: _ A M F- CdaLg namg

— e ————

Signature: "é"ﬁ

Designation: Witness

Name: GTSNJNF? M]!QF’:TE B-l_:(—iﬂ{F{

n‘% ‘ «RPT
Signature: (2 P e WE
ignature 1 R4 1#“51»
Designation: Witness % - SR e
1t pa©
BEFORE ME =
wame:_Geel| 1) Doy
Signature: _




Postal Addross '2( J:? r .QJ._"’\_

Designation:

SEALED with the COMMON SEAL of the said
HOMNGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this Sﬂ_ day uf__”_ 2025,

Name!: J- 1A YUW M—I
Signature: MJ[‘H" =
Postal Address S_bT%

Designation: _ _Df“

Name: )(h'km‘i'ih E} U

Sig nalure:__iﬂ_mf
Postal Address ‘1-_?5“; ))
Designation: p" }'6&1"(
BEFORE ME

Name: ég’ 2/ A??eﬂ .g‘?/“'

Signature:

Postal Address %
Designation: _}éﬁm‘;
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SALE AGREEMENT

BETWEEN

MWAJABU SAID MADUGA

AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 3.50 ACRES




THIS AGREEMENT is made on the E day of f l . 2025

BETWEEN
MWAJABU SAID MADUGA, an adull matural person of P, O, Box_ | Mindukene-
Tarawanda, Chalinze Pwani. Tanzanla,  with  citizen identity  card  number
TroTmmm s s e e e e e e thereinalter called the *VENDOR®  which

expression and when the context so admits shall Include his legal representatives.

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability  company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Bax -« =.., Dar es Salaam, (Hereinafter called the
"PURCHASER" which expression shall, where the context sg admits, include and extend
to persans deriving title under the PURCHASER, Its successaors and assigns) of the other
party;

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 3.50 acres (hereinafter referred to as "the Property”), which has
been acquired through family inheritance:

WHEREAS

Fellowing the series of discussions and negotiations of hoth parties herein, the Vendar,
with the consent of his fellow family members, is desirgus of selling the property, and
the Purchaser is desirous and financially able to purchase the property from the Verdor
for a consideration of TZS 2,100,000/=, hereinafter referred to as the "Purchase
Price".

AND WHEREAS

The Purchaser acknowledges its awareriesg that, as a company with foreign
shareholders, |t will be entitled to receive a derivative title from the Tanzania Investrment
and Special Economic Zones Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzanis Investment and
Special Economic Zones Authority (TISEZA).



NOW THIS AGREEMENT WITNESSETH as follows:

1.0

2.0

2.1

2.3

3.0

31

3.2

THE SALE
That the Vendor herely solls (o the Purchaser and the Purchaser hereby huys

from the Vendar the sald Property, subject to the covenants herein contained

THE CONSIDERATION

That in consideration of T2S 600,000/ = per acre, the Vendor sells the Property
for a total of TZS 2,100,000/ = as the purchase price. That the Vendor hereby
sells the Property to the Purchaser and the Purchaser is hereby purchasing the
Property from the Vendor, subject to the covenants herein contained,

The price includes the fand, trees, and other things an the land. That the price

shall be paid as per the actual size of the |and

It is mutually agreed that all payments as indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following details:

MName of the Bank: CRDB BANK

Account Name: SAID GWENQO KUCHIGUD!
Account Number: 0153574077600
Branch: CHALINZE

Name of the Bank: CROB BANK

Account Name: JOSEPH MHONDE MPIGA
Account Number: 10121889019
Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
ds described herein below:

That the First Instalment of fifty percent (509%) of the purchase price, being
TZ5 1,050,000/ =, shall be paid to the vendor upon signing of this agreement,
The Secend and Final instalment of fifty percent (50%) of the purchase price,
being TZS 1,050,000/ =, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map, for the property.



33

4.0

4.1

4.2

5.0

un
=

5.2

5.3

5.4

55

5.6

5.7

That for the avoidance of doubt, the payment af the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handaver of the Original documents, which indicate their ownership
of the land,

TERMS OF PURCHASE

The Vendor shall transio by way of outright sale, and the Purchaser shall acquire
and accept the transler Ly way ol outright purchase of the Property.

The Property is sold and agreed lo be transferred subject ta the terms and

conditions contained in this agresment,

COVENANTS BY THE VENDOR

The Vendor hereby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to saii, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell, grant, convey,
assign, or otherwise dispose of the Property in the manner herein provided:

The Vendar hereby undertakes to tooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in favour of the Purchaser,

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use al|
his reasonable endeavours to seek and obtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
Judicial order to which the Vendor is subject;

The entry into and performance of this Agreement does not constitute 3 breach of
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Vendor is d party or by which he is
bound, or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor. The transactions provided for in any other material
tontracts to which the Vendor is a party do not constitute a breach af any of the
tontractual obligations or pravisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
land, all buildings (if anyl, trees, fixtures, angd any other items or structyres



5.8

510

5.11

5.12

6.0

6.1

6.2

situated on the property. Thal the Purchaser shall acquire the land and al

aforementioned items free of any additional tompensalion ar encumbrances

No litigation, arbitration or administrative procecding or claim which may by itself or
tegether with any other such proceeding or claim either have a material adverse
effect on or materially adversely affect the ahility to observe or perform any
material obligations under this Agreement and the transactions contemplated
thereby, is presently in progress or, to the best of hls knowledge and beliel after
making reasonable enquiries, is pending or threatened against him or the Property

The Purchaser has purchased the Property subject to all terms of use applicable,
and as was held by the vendor, but free from any encumbrances whatsoever;

Allinformation that has been made available to the Purchaser or their
representatives by the Vendor or any of their representatives in connection with
the transaction contemnplated herein is complete and correct in all material respects,

is not misleading, and does not omit any material fact,

Each representation and warranty herein stipulated shall be a separate
representation and warranty and shall be deemed to be material and to have
induced the Purchaser to enter into this Agreement, The Vendor acknowledges
that the Purchaser has entered into this Agreement relying on these

representations and warranties.

The Vendor hereby unconditionally and irrevocably confirms and warrants that as
at the date of this Agreement ail the terms and conditions affecting the Property
have been complied with and that neither the Vendor nor any other person has
breached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no perscn other than the Viendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

person,
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

It has the power to enter inta and perform its obligations under this Agreement;

This Agreement constitutes a legal, valid, and binding abligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, moratorium, and other
similar laws affecting creditors' rights or remedies generally;



b.3

6.4

6.5

7.0

7.1

8.0

9.0

9.1

9.2

The entry into and performance of this Agreement and the transactions
contemplated hereby. do not conflict with any law or regulation or any official or

judicial order to which the Purchaser is subject;

The entry into and performance of this Agreement does not constitute a breach af
any material contractual obligation ol the Purchaser, or require any consent
under any agreement or other instrument to which the Purchaser is a party or
by which it is bound, or any judgment, decree, or order of any statute, rule, or
regulation applicable to the Purchaser. The transactions provided for in any
other material contracts to which the Purchaser is a party do not constitute a
breach of any of the contractual obligations or provislons of this Agreement!

All information that has been made available to the Vendor or his
representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein is complete and correct in all material

respects, is not misleading, and does not omit any material fact.
INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, claims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach of the warranties given by the
Vendor above or out of any claim by a third party based on any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall
be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that no
statement or representation, whether oral or written, which may previously have
been made to them or any person concerned on their behalf, has induced the

parties to enter into this Agreement.
COSTS

It is mutually agreed that all requisite costs and fees for the survey, approval,
registration of the created survey plan, and change of land use shall be borne by
the Purchaser.

Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
other statutory fees arising out of or associated with the transfer and acquisition
of the property into its name pursuant to the laws of the United Republic of
Tanzania.
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13.1
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13.3

BOUNDARIES AND PLOT SIZE

The Vendor warrants that, to the hest of his knowledge, all the beacans relating

to the land are in place and unaltered and that the hounedarios of the praperly
are all intact,
The Vendor warrants thal, Lo (e Beg ol his knowledge, there are no past or

existing disputes in reference 1o the boundaries of the property with any of the

neighbours thereon or other third parly
DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of this Agreement shall be governed

by the Laws of the United Republic of Tanzania.

All disputes, claims, or proceedings between the parties relating to the validity,
construction, or performance of this Agreement shall be subject to a court of

competent jurisdiction in Tanzania,

MISCELLANEOUS PROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemed
an original, but all of which together shall constitute one and the same
Agreement. A Swahill translation of this Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahili version, the English version shall

prevail,

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemporanecus negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.
Further, this agreement shall be terminated upen the breach of any fundamental
Covenant or obligation as stated herein, and such instances shall include but are
not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach

remains uncured for a period of 30 days from the date of notification of such
breach by the innocent party.



13.4 Failure to make full and prompt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove,

13.5 Upon insolvency and or liquidation of either of the parties to this agreament,

13.6  Upon execution of all obligations as stipulated in this agreement.

13.7 Upon the termination of this AGREEMENT. for any reason whatsoever, both
parties mutually agree to immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreement. Any
payment made by the Purchaser to the Vendar shall be refunded by the Vendor
within a period of 90 days from the date of termination of this AGREEMENT. The
refund shall be made after a resale of the property by the Vendor to a new
Purchaser and upon receipt of the sale proceeds in clear funds by the Vendor. The
Vendor shall exercise reasonable effarts to effect such resale promptly to facilitate
the refund to the Purchaser,



IN WITNESS WHEREOF, the Undersigned have executed this Agreement as of the day
and year first written abave,

AFFIRMED at PWANI by the said MWA)ABU SAID
MADUGA, who is known to me personally/identified -
Lw AT EY

to me byff{amM;‘E—/ ........

iatter known to me personally in our

VENDOR

presence this—f, . day of - §F~, 2025

Mame: _-_-fr li PH nw _II-. E::-_._R

Signature; i‘\.h ___,za"

Designation: Witness

R o bnaaEss . CHew pLnn

—

Signature: %‘f—

Designation: Witness

Speve MM Buluify

Mame

) T RS
Signature: @“&B P TR at bk
q s ":&Tmm-
] ion: Wi i ; ¢
esignation: Witness T pﬁhnﬁﬂ'fu

e G2l Res,




Signature; __

Postal Address a ¥
«* v JJTM

Designation;

SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this _rz day or__U_

Name: '-7""?"‘} YLHN O’ﬁ ?

Signature: ,b ‘g‘ ! G“
Postal Address 8 61 5
Designation: D}EW

2025,

Name: x{‘h ‘Z}‘ L

Signature:

Postal Address 4&1;
DepeyfoF

Designation;

BEFORE ME
Name: érbpﬁah ﬁlﬂf
Signature: ﬁ- :

Postal Address ?'(LQ:‘_M

Designation:
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SALE AGREEMENT

BETWEEN

MWA]ABU SAID MADUGA

AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 2.90 ACRES




THIS AGREEMENT is made on the 7 tlay of _U ___.2025

BETWEEN

MWAJABU SAID MADUGA, an adult natural person of P, O, Bax . Mindukene-
Tarawanda,  Chalinze-Pwani, Tanzania, with  citizen identity card number
=== ,w. (herelnalter called the "VENDOR®™ which
expression and when the context so admits shall Include his legal representatives,

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box ~- ===~ Dar es Salaam. (Hereinafter called the
“PURCHASER" which expression shall, where the context so admits, include and extend
to persons deriving title under the PURCHASER, its successcrs and assigns) of the ather
party,

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 2.90 acres (hereinafter referred to as "the Property”), which has
been acquired through family inheritance;

WHEREAS

Following the series of discussions and negotiations of both parties herein, the Vendor,
with the consent of his fellow family members, is desirous of selling the praperty, and
the Purchaser is desirous and financially able to purchase the property from the Vendor
for a consideration of TZS 1,740,000/=, hereinafter referred to as the ~Purchase

Price".

AND WHEREAS

The Purchaser acknowledges its awareness that, as a company with foreign
shareholders, it will be entitled to receive a derivative title from the Tanzania [nvestrment
and Special Economic Zones Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzania Investment and
Special Economic Zones Authority (TISEZA),



NOW THIS AGREEMENT WITNESSETH as follows:

1.0

2.0
2.1

1.2

2.3

3.0

31

3.2

33

THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser hereby buys

from the Vendor the said Property, subjact to the covenants herein contained

THE CONSIDERATION

That in consideration of TZS 600,000/= per acre, the Vendor sells the Property
for a total of TZS 1,740,000/= as the purchase price. That the Vendor hereby
sells the Property to the Purchaser and the Purchaser is hereby purchasing the
Fraperty from the Vendor, subject to the covenants herein contained.

The price includes the land. trees, and other things on the land. That the price

shall be pald as per the actual size of the land

it is mutually agreed that all payments as indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following details,

MName of the Bank: CROB BANK

Account Name; SAID GWENO KUCHIGUDI
Account Number: 0153974077600
Branch: CHALINZE

Name of the Bank: CRDBE BANK
Account Name: JOSEPH MHONDE MPIGA
Account Mumber; 10121889019

Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
as described herein below:

That the First Instalment of fifty percent {50%4) of the purchase price, being
TZ5 870,000/ =, shall be paid to the vendor upon signing of this agreement,

The Second and Final instalment of fifty percent (50%) of the purchase price,
being TZS B70,000/= /=, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map, for the property,
That for the avoidance of doubt, the payment of the first instalment as indicatad

in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
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4.1

4.2
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TERMS OF PURCHASE
The Vendor shall Lransten by way of ouloight sale, anid Hhe Pure haser shall aregaire

and accept the transfer by way of oulright purchase of the Property.

The Property s sold and agreed o be Wransferred subject to the terms Ant]

conditions contained in this agreement

COVENANTS BY THE VENDOR
The Vendor heroby covenants with the Purchaser thal:
He nas the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has 2

good and subsisting right and interest, and has full powers to sell, grant, canvey.

assign, ar otherwise dispose of the Property in the manner herein provided,

The Vendor hereby undertakes to cooperate with the purchaser in all processes until

the land is registered with the Tanzania Investment and Special Economic Zones

authority (TISEZA) and the Derivative Title is Issued in favour of the Purchaser.
Commissioner of

Lands excepted, and if any such consent will be required, the Vendor shall use all
nic reasonable endeavours to seek and obtain the same and all other consents
obtained in respect of the disposition of the Property,

He i not entitled to receive any consent from any person. the

legally required to be
performance of this Agreement and the transactions

The entry into and
conflict with any law or regulation or any official or

contemplated hereby, do not
judicial order to which the Vendor is subject;

o and performance of this Agreement does not constitute a breach of

The entry int
or require any consent under any

any material contractual obligation of the Vendor,
agreement or other instrument to which the Vendor is a party or by which he is

bound, or any judgment, decree, of order of any statute, rule, or regulation
applicable to the Vendor, The transactions provided for in any other material
contracts to which the Vendor is a party do not constitute a breach of any of the

contractual obligations or provisions of this Agreement

g encompasses the

The Vendor acknowledges and agrees that the purchase pric
any other items or structurcs

land, all buildings (if any), trees, fixtures, and
uire the land and all

situated on the property. That the Purchaser shall acq

aforementioned items free of any additional compensation or encurmbrances,
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6.0

6.3

No litigation, arbitratwom or adminsteatve prooeeoing o Clarm whien may by insell o
fogether with any other such procesding o clarm oither have a materal adwerse
effet on of matenally adversely affedd the ability te obserwe or peefosen any
material abligations v Uiy Agiesment anil thee transactiansg  contemplaterdl
thioreby, s presently o progress on . Lo the best of bes kenowdedge ane belief after

making reasonalloe POUINING 15 |;||1n;_1|r1q or threatened aganst i or the Property

The Purchaser has purchased the Propecty subject to all terems ol use applicable,

and as was held by the vendor, but free lrom any encumbrantes whatsoeser,

Al information that has heen made avallable to the Purchaser or their
representatives by the Vendor or any of their representatives in cannechion with
the transaction contemplated herein is complete and correct in all material respects,
w not misleading, and does not amit any material fact.

Each representation and warranty herein stipulated shall be a separate

representation and warranty and shall be deemed 1o be material and to have
mduced the Purchaser to enter into this Agreement. The Vendor acknowledges
that the Purchaser has entered into this Agresment relying on these
representations and warranties.

The Vendor hereby unconditionally and irrevocably confirms and warrants that as
a1 the date of this Agreement all the terms and ronditions affecting the Property
have beer complied with and that nelther the Vendor nor any other person nas
treached any of the said terms and conditions affecting the Property and the
vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

person,

COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

it has the power to enter into and perform its obligations under this Agreement.

This Agreement constitutes a legal, valid, and binding obligation of the parties
and is enforceable against each party in accardance with its terms, except as
enforceability may be limited by applicable bankruptcy., moratorium, and other

sirilar laws affecting creditors' rights or remedies generally;

The entry into and performance of this Agreement and the transactions

contemplated hereby, do not conflict with any law or regulation or any official or

judicial order to which the Purchaser is subject;



6.4

6.5

1.0
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8.0

9.0

8.1

9.2

The entry Into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Purchaser, or require any consent
under any agreement or other instrument lo which the Purchaser s a party or
by which it is bound, or any judgment, decree, or order of any statute, rule, or
requiation applicable to the Purchaser. The transactions provided for in any
other material contracts to which the Purchaser is a party do not constitute a
breach of any of the contractual obllgations or provisions of this Agreement;

All information that has been made available to the Vendor or his

representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein is complete and correct in all material

respects, is not misleading, and does not omit any material fact.

INDEMNITY

The Vendor hereby irrevacably undertake to indernnify and keep indemnified the

Purchaser against all actions, claims, proceedings, costs and damages and legal

expenses arising out of any breach of the warranties given by the

any claim by a third party based on any facts which if
all

costs and other

Yendor above or out of
custained would constitute a breach PROVIDED that the compensation that sh

be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that no
statement or representation, whether aral or written, which may previously have

been made to them or any person concerned on their behalf, has induced the

parties to enter into this Agreement.

COSTS
It is mutually agreed that all requisite costs and fees for the survey, approval,
registration of the created survey plan. and change of land use shall be borne by

the Purchaser.
Further, the Purchaser undertakes to pay fer all taxes, permits/approvals, and
other statutary fees arising out of er associated with the transfer and acquisition

of the property into its name pursuant to the laws of the United Republic of

Tanzania.

10.0 BOUNDARIES AND PLOT 51ZE
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10.2
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12.0
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13.0
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13.2

13.3
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The Vendor warrants that, to the best of his knowledge, all the beacons relating
to the land are in place and unaltered and that the haundaries of the property
are all intact.

The Vendor warrants that, to the best ol his knowledge, there are no past or
existing disputes In reference to the boundaries of the property with any of the

neighbours thereon or other third party.

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The wvalidity, construction, and performance of this Agreement shall be gaverned

by the Laws of the United Republic of Tanzania.

All disputes, claims, or proceedings between the parties relating to the validity,
construction, or performance of this Agreement shall be subject to a court of

competent jurisdiction in Tanzania.

MISCELLANEOUS PROVISIONS
This Agreement may be executed In guadruplicate. sach of which shall be deermed
an original, but all of which together chall constitute one and the same
Agreement. A Swahill translation of this Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahili version, the English version shall

prevail.

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemparanepous negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.

Further, this agreement shall be terminated upon the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are
not limited to: -

Material breach of the conditions set forth herein, PROVIDED THAT such breach
remains uncured for a period of 30 days from the date of notification of such
breach by the innocent party.

Failure to make full and prompt payment of the purchase price by the purchaser
ta the vendor as stipulated in clause 3.0 hereinabove.



13.5 Upon insolvency and or liquidation of either of the parties to this agreement.

13.6 Upon execution of all obligations as stipulated in this agreement.

13.7 Upon the termination of this AGREEMENT, for any reason whatsoever, both
parties mutually agree to immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreement. Any
payment made by the Purchaser to the Vendor shall be refunded by the Vendor
within a period of 90 days from the date of termination of this AGREEMENT, The
refund shall be made after a resale of the property by the Vendor [0 a new
purchaser and upon receipt of the sale proceeds in clear funds by the Vendor. The
Vendor shall exercise reasonable efforts to effect such resale promptly to facilitate

the refund to the Purchaser.



IN WITNESS WHEREOF, the Undersigned have executod this Agreement as of the day

and year first wrilten above,

AFFIRMED at PWANI by the said MWAJABU SAID

MADUGA, who is kpowa-te e Tiersonally/identified Muwad
to me Iwﬁ'ie—’ﬁﬁ'mmﬁl ........... Mwna AU

latter known to me personally in our
presence thls-’;.day of - U - 2025

VENDOR

Name: i F?H umA \NET
Signature; (Fm‘\‘

Designation: Witness

Name: ~ditWtes ¢ Odobpy g
Signature: --E

Designation: Witness

Sithanp mRe) Butlaify

Mame;
Signature: { -
_  ya MEOGE
Wit '
Designation: Witness Ti ,,.ﬁmﬂﬂ'f 6
BEFORE ME

MName:

Signature:

Postal Address _MM_




Designation: ﬂw ﬁ"-ﬁ'

.

SEALED with the COMMON SEAL af the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this :}L day of__J| 2025,

Name: J:‘Eﬁ YM [:"q'l
Signature: ’ |||I£$: Z
Postal Address 8'615

Designation: _pﬁ}-f:,:b{' _—

Name: L KW @M
Signature: %,
Pastal Address g’é §b,
Designation: P:‘W

BEFORE ME

Name: C;Ff/é?}e” -J@“-‘,L—
Signature: g - I

Postal Address 3"! [H ’M‘A—
Designation: zﬁﬂ?&cm_. -
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SALE AGREEMENT
BETWEEN
PASCAL JOSEPH ERNEST

AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 29.72 ACRES




THIS AGREEMENT is made on thie 7 tlay of / } . 2025

BETWEEN
PASCAL JOSEPH ERNEST, an adult natural person of P. 0. Box __ Mindukenes-
Tarawanda, C halinze-Pwan|, Tanzania, with citizen identity card number
MRS s s e = (herelnafter called the “VENDOR" which

expression and when the context sg admits shall include his legal representatives,
agents, assigns, and successors In title) of one part;

AND

HONGDA TERRA ENERGY COMPANY LIMITED, & limited liability company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box Trme=mees., Dar es Salaam. (Hereinafter called the
"PURCHASER" which expression shall, where the cantext so admits, include and extend
to persons deriving title under the PURCHASER, its successors and assigns) of the other
party;

WHEREAS

The Veendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 29.72 acres (hereinafier referred to as “the Property"), which has
been acquired through family inheritance;

WHEREAS
Following the series of discussions and negotlations of both parties herein, the Vendor,

with the consent of his fellow family members, is desirous of selling the property, and
the Purchaser is desiraus and financially able to purchase the property from the Vendor
for & consideration of TZS 17,832,000/=, hereinafter referred to as the “Purchase

Price".

AND WHEREAS

The Purchaser acknowledges its awareness that, as g company with foreign
sharehaolders, it will be entitled to receive a derivative title from the Tanzania Investment
and Special Economic Zones Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzania Investment and
Special Economic Zones Authority (TISEZA).



NOW THIS AGREEMENT WITNESSETH as lollows:

1.0

2.3

3.0

3.1

32

3.3

THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser hereby buys

from the Vendor the said Property, subject to the covenants herein contained

THE CONSIDERATION

That in consideration of TZS 600,000/= per acre, the Vendor sells the Property
for a total of TZS 17,832,000/= as the purchase price. That the Vendor
hereby sells the Property to the Purchaser and the Purchaser is hereby purchasing
the Property from the Vendor, subject to the covenants herein contained.

The price includes the land, trees, and other things on the land. That the price

shall be paid as per the actual size of the land

It is mutually agreed that all payments as indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following details;

Name of the Bank: CRDE BANK
Account Name: SAID GWENO KUCHIGUDI

Account Number: 0153974077600
Branch: CHALINZE

MName of the Bank; CRDB BANK
Account Name: JOSEPH MHONDE MPIGA
Account Number: 10121889019

Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE
That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor

as described herein below:

That the First Instalment of fifty percent (50%) of the purchase price, being
TZ5 8,916,000/ =, shall be paid to the vendor upon signing of this agreement.
The Second and Final instalment of fifty percent (50%) of the purchase price,
being TZS 8,916,000/= /=, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map, for the property.
That for the avoidance of doubt, the payment of the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement



4.0

4.1

4.2

5.0

5.1

5.2

5.3

5.4

5.5

5.6

5.7

as well as the handover of 1he Original documents, which indicate their nvnership
of the land,

TERMS OF PURCHASE

The Vendor shall trans(ey lwy way of otright sale, and the Purchaser shall AL
and accept the transfer by way of cutright purchase of the Property.

The Property is sold and agreed to be transferred subject to the terms and
conditions contained in this agreement,

COVENANTS BY THE VENDOR
The Vendor hereby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell, grant, convey,
assign, or otherwise dispose of the Praperty in the manner herein provided;

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investmient and Special Economic Zones

Authority (TISEZA) and the Derlvative Title is issued in favour of the Purchaser,

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeavours to seek and obtain the same and all other consents

legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any faw or requlation or any official or

judicial order to which the Vendor is subject;

The entry into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Vendor is a party or by which he is
bound. or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Veendor is a party do not constitute a breach of any of the
contractual obligations or provisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
land, all buildings (if any), trees, fixtures, and any other items or structures
situated on the property. That the Purchaser shall acquire the land and all
aferementioned items free of any additional compensation or encumbrances.



5.8

5.10

511

5.12

6.0

B.1
6.2

6.3

No litigation, arbitration ar administy ative mroceading or clalm which may hy itsell ar
together with any other such Pprocecding or claim either have a material adverse
effect on or materially adversely alfect the ability to observe or perlorm any
matenal obligations under this Agreement and the transactions contemplated
thereby, is presently in progress or, to the best of his knowlednge and belief after
making reasonable enquiries, Is pending or threatened against him or the Property

The Purchaser has purchased the Property subject to all terms of use applicable,
and as was held by the vendor, but free from any encumbrances whatsoever:

All information that has been made available to the Purchaser or their
representatives by the Vendor or any of their representatives in conmection with
the transaction contemplated herein is complete and correct in all material respects,
is not misleading. and does not omit any materlal fact.

Each representation and warranty hereln stipulated shall be a separate
representation and warranty and shall be deemed to be material and to have
induced the Purchaser to enter into this Agreement, The Vendor acknowledges
that the Purchaser has entered into this Agreement relying on these
representations and warranties.

The Vendor hereby unconditionally and irrevocably confirms and warrants that as
at the date of this Agreement all the terms and conditions affecting the Property
have been complied with and that neither the Vendor nor any other person has
breached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevacably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

persor.
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

It has the power to enter into and perform its obligations under this Agreement;
This Agreement constitutes a legal, valid, and binding obligation of the parties

and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, moratorium, and other

similar laws affecting creditors' rights or remedies generally;

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Purchaser is subject;



6.4

6.5

7.0

7.1

8.0

9.0

9.1

5.2

The entry into and perfarmance of this Agreement does ot canstitute a breach of
any material contractual abligation of the Purchaser, or require any consent
under any agreement or other instrument to which the Purchaser is 3 party or
by which it is bound, or any judgment, decres, or order of any statute, rule, or
regulation applicable to the Purchaser, The transactions provided for in any
other material contracts to which the Purchaser Is a party do not constitute a
breach of any of the contractual obligations or provisions of this Agreement;

All information that has been made avallable to the Vendor or his
representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein Is complete and correct in all material
respects, is not misleading, and does not omit any material fact.

INDEMMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, claims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach of the warranties given by the

Vendor above or out of any daim by a third party based en any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall

be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that no
statement or representation, whether oral or written, which may previously have

been made to them or any person concerned on their behalf, has induced the

parties to enter into this Agreement.

COSTS

It is mutually agreed that all requisite costs and fees for the survey, approval,
reqgistration of the created survey plan, and change of land use shall be borne by
the Purchaser,

Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
other statutory fees arising out of or associated with the transfer and acquisition
of the property Into its name pursuant to the laws of the United Republic of

Tanzania.

10.0 BOUNDARIES AND PLOT SIZE



10.1

10.2

11.0

11.1

11.2

12.0

12.1

12.2

13.0
13.1
13.2

13.3

13.4

The Vendor warrants that, tg the best
. edge, all the :

to the land are in place and unaltereg and that the boyndari beacons relating

are all intact. e Wy

The Vendor warrants that, to the best of his knowlod

existing disputes in reference to the boundaries of

neighbours thereon or other third party.

4. there are ng past gr

the Property with any af the

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of this Agreement

shall be governed
by the Laws of the United Republic of Tanzania,

All disputes, claims, or proceedings between the parties relating to the validity,

construction, or performance of this Agreement shall be subject to a court of
competent jurisdiction in Tanzania.

MISCELLANEOUS PROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemed
an original, but all of which together shall constitute one and the same
Agreement. A Swahili translation of this Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahili version, the English version shall
prevail,

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.
Further, this agreement shall be terminated upon the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are
not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach
remains uncured for a period of 30 days from the date of notification of such
breach by the innocent party,
Failure to make full and prompt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove.



13.5 Upon insolvency and or liquidation of either of the Parties to this agreement

13.6 Upon execution of all obligations as stipulated in this agreement.

13.7 Upon the termination of this AGREEMENT, for any reason whatsoever. both
parties mutually agree to immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreemen:. Ay
payment made by the Purchaser to the Vendor shall be refunded by the Vendar
within a period of 90 days from the date of termination of this AGREEMENT. The
refund shall be made after a resale of the property by the Vendor to a new
Purchaser and upon receipt of the sale proceeds in clear funds by the Vendor. The
Vendor shall exercise reasonable efforts to effect such resale promptly to facifitate
the refund to the Purchaser.



IN WITNESS WHEREOF, the Undersigned have pxecuted this Agreement as of the day

and year first written above.

SWORN at PWANI by the said PASCAL JOSEPH
ERNEST, wllg_i_E knowg te-me-personally/identified \ ¥
to me hyl[Fﬂﬁﬁ'MﬂW’ ....... e

latter known to me persnna:’l; in our VENDOR

presence this- (. day of- - .. 2025

_;—'_'-.-... A
Mame: | WPt Mot [

Signature: g"‘*

Designation: Witness

Name:  ~) PWES B G e

Signature: b’

Designation: Witness

SAThNB

Mame: -

el Bl f

Signature:

) f ﬂ - TA HSDE“
Designation: Witness F 5. BAMOYO
BEFORE ME
Hame: é e '/{7/_& "E'Q/“}
Signature:

Postal Address a' | AN {
Designation: _# a t'_'t‘D—'rﬁFl




SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this l day of__ ({ 2025,

Narme: J. Jfa W C«‘fll T
Signature: /{!g’”ﬂ’“ =
Postal Address _ glﬁ%

Designation: ﬁ"llﬁ{"ﬁi‘f‘

Name: \Lﬁx\l\'-\‘n (Q H-"l
Signature:
Postal Address ng 1 )')

Designation: T:)? le rﬁl’“

BEFORE ME

Signature.

Postal Address

Designation:
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SALE AGREEMENT

BETWEEN

SAID GWENO KUCHIGUDI
AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 31.35 ACRES




THIS AGREEMENT is made on the _7_ _dayol } i B ¢ 7 i

BETWEEN

SAID GWENO KUCHIGUDI, an adult natural person of P, 0. Box — . Mindukene-
Tarawanda,  Chalinze-Pwani, Tanzania, with citizen identity card number
------------ T s s e =, (hereinalter called the “VENDOR" which
expression and when the context so admits shall include his legal representatives,
agents, assigns, and successors |n title) of one part:

AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box wm====~., Dar es Salaam. (Hereinafter called the
"PURCHASER" which expression shall, where the context so admits, include and extend
to persons deriving title under the PURCHASER, its successors and assigns) of the other

party;
WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 31.35 acres (hercinafter referred to as "the Property”), which has
been acquired through family inheritance:

WHEREAS
Following the series of discussions and negotiations of bath parties herein, the Vendar,

with the consent of his fellow family members, is desirous of selling the property, and
the Purchaser is desirous and financially able to purchase the property from the Vendar
for @ consideration of TZS 18,810,000/=, hereinafter referred to as the "Purchase

Price”,

AND WHEREAS

The Purchaser acknowledges its awareness that as a company  with fareign
shareholders, it will be entitied to receive a derivative title from the Tanzania Investment
and Special Economic Zones Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzania Investment and
Special Economic Zones Autharity (TISEZA),



NOW THIS AGREEMENT WITNESSETH as follows:

1.0

2.0
21

2.2

2.3

3.0

3.1

3.2

THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser hereby buys

from the Vendor the said Property, subject to the covenants herein contained

THE CONSIDERATION

That in consideration of T2S 600,000/= per acre, the Vendor sells the Property
for a total of TZS 18,810,000/= as the purchase price. That the Vendar
hereby sells the Property to the Purchaser and the Purchaser is hereby purchasing
the Property from the Vendor, subject to the covenants herein contained.

The price includes the land, trees, and other things on the land. That the price

shall be paid as per the actual size of the land

ILis mutually agreed that all payments as indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following details;

Mame of the Bank: CRDB BANK

Account Name: SAID GWENO KUCHIGUD|
Account Number: 0153974077600
Branch: CHALINZE

Name of the Bank: CRDB BANK
Account Name: JOSEPH MHONDE MPIGA
Account Number: 10121889019

Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
as described herein below:

That the First Instalment of fifty percent (50%) of the purchase price, being
TZ5 9,405,000/ =, shall be Paid to the vendor upon signing of this agreement,
The Second and Final instalment of fifty percent (50%:) of the purchase price,
being TZS 9,405,000/=, shall be paid to the Vendor after completion of the
thange of Land use and registration of the new surveyed map, for the property.



3.3

4.0

4.1

4.2

5.0

51

5.2

5.3

5.4

5.5

5.6

5.7

That for the avaidance of doubt, the payment of the first Instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handover of the Original dacuments, which indicate their ownership
of the land,

TERMS OF PURCHASE

The Vendor shall transfer by way of outright sale, and the Purchaser shall acquire
and accept the transfer by way of outright purchase of the Property.

The Property is sold and agreed to be transferred subject to the terms and
conditions contained in this agreement.

COVENANTS BY THE YVENDOR
The Vendor hereby covenants with the Purchaser that;
He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell, grant, convey,
assign, or otherwise dispose of the Property in the manner herein provided:

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones

Authaority (TISEZA) and the Derivative Title is issued in favour of the Purchaser.

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeaveurs to seek and aobtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not canflict with any law or regulation or any official or
judicial order to which the Viendor is subject;

The entry into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Vendor is a party or by which he is
bound, or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Vendor is a party do not constitute a breach of any of the
contractual obligations or provisicns of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
land, all buildings (if any), trees, fixtures, and any other items or structures



5.9

5.10

5.11

512

6.0

6.1

6.2

situated on the )
* property. That the Purchaser shall acquire the fand and all

aforementi i ;
oned items (ree of any additional compensation or encumbrances

No litigation, arbitration or administrative proceeding or claim which may by itself or
together with any other such proceeding or claim either have a material adverse
effect on of materially adversely affect the ability to observe or perform any
material obligations under this Agreement and the transactions contemplated
thereby, is presently in progress or, to the best of his knowledge and beliel after

making reasonable enquiries, is pending or threatened against him or the Property

The Purchaser has purchased the Property subject to all terms of use applicable,
and as was held by the vendor, but free from any encumbrances whatsoever;

Al information that has been made available [0 the Purchaser or their

representatives by the Vendor or any of their representatives In connection with
the transaction contemplated herein is complete and correct in all material respects,

is not misleading, and does not omit any material fact.
be a separale

Each representation and warranty herein  stipulated shall
d to have

and warranty and shall be deemed to be material an

representation
induced the Purchaser to enter into this Agreement. The Vendor acknowledges
this Agreement relying on these

that the Purchaser has eritered  into

representations and warranties.
and irrevocably confirms and warrants that as

The Vendor hereby uncanditionally
e terms and conditions affecting the Property

at the date of this Agreement all th
d that neither the Vendor nor any other person has

s and conditions affecting the Property and the
y and unconditionally warrant and confirm that

have been complied with an
breached any of the said term

Vendors hereby further irrevocabyl
and that no person other than the Vendar has any right, interest or title to the

Property and the Property has not been and will not be allocated to any ather

person.

COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

It has the power to enter into and perform its obligations under this Agreement;

This Agreement constitutes a legal, valid, and binding obligation o
its terms, except as

f the parties

and is enforceable against each party in accordance with
enforceability may be limited by applicable bankruptcy, maratorium, and other

similar laws affecting creditors’ rights or remedies generally,



6.3

6.4

6.5

7.0

g

8.0

9.0

9.1

9.2

The entry into and performance of this Agreement and the fransactions
contemplated hereby, do not conflict with any law or requlation or any official or
judicial order to which the Purchaser is subject;

The entry into and performance of this Agreement does not canstitute a broach of
any material contractual obligation of the Purchaser, or require any consent
under any agreement or other instrument to which the Purchaser is a party or

by which it Is bound, or any judgment, decree, or order of any statute, rule, or
e transactions provided for in any

regulation applicable to the Purchaser, Th
party do not constitute a

other material contracts to which the Purchaser is a
breach of any of the cantractual obligations or provisions of this Agreement;

Al information that has been made available [0 the Vendor or his
any of its representatives in connection with

representatives by the Purchaser or
in all material

the transaction contemplated herein is complete and correct

respects, is not misleading, and does nol omit any material fact.

INDEMNITY

The Vendor hereby irrevocably undertake [o in
purchaser against all actions, daims, proceedings, costs and
costs and other expenses arising out of any breach of the warranties given by the
Vendor above or out of any claim by & third party based on any facts which if
sustained would constitute a breach PROVIDED that the rompensation that shall

be paid to the purchaser shall not excead the purchase price.

demnify and keep indemnified the
damages and legal

MISREPRES ENTATIONS
arranties stipulated above, and what is

expressly agreed under this Agreement, the parties acknowledge that no
whether oral or written, which may previously have

cerned on thelr behalf, has induced the

Save for the representations and W

statement or representation,
been made to them or any person con
parties to enter into this Agreement.

COSTS
requisite costs and fees for the survey, approval,

it is mutually agreed that all
d use shall be borne by

registration of the created survey plan, and change of lan
the Purchaser.
Further. the Purchaser undertakes to pay for all taxes, permits/approvals, and

other statutory fees arising out of or associated with the transfer and acquisition

of the property Into its name pursuant to the laws of the United Republic of

Tanzania.



10,0

10.1

10.2

11.0

111

11.2

12,0

12.1

122

13.0
13.1
13.2

13.3

BOUNDARIES anp PLOT sizE

The Vendor warrants that, to fhe

best o hig knowledge, 4|
ta the land are pl

ther bearary, retlating
d0eand unaltere antd that the

houndaries of the fraperty
are all intact,

The Vendor warrants that. to the best of pi knowledge, there are ng past or

existing disputes jn reference to 1y

e boundarles of the property with any aof the
neighbours thereon or other thire

Party,

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of {his Agreement shall be governed

by the Laws of the United Republic of Tanzania,

All disputes, claims, gr proceedings between the partles relating to the validity,

construction, or perfarmance of this Agreement shall be subject to a court of
competent |urisdiction in Tanzania,

MISCELLANEOUS FROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemed
an onginal, but all of which together shall constitute one and the same
Agreement. A Swahili translation of this Agreement may be prepared for
reference purposes; however, in the event of any inconsistency or dispute
between the English version and the Swahill version, the English version shall

prevail,

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous negotiations, consuitations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement,
Further, this agreement shall be terminated upon the breach of any fundamental
tovenant or obligation as stated herein, and such instances shall include but are
not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach

remains uncured for a period of 30 days from the date of notification of such
breach by the innocernt party.
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Failure to make full and prompt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove.

Upon insclvency and or liquidation of either of the parties to this agreement.
Upon execution of all obligations as stipulated in this agreement.

Upon the termination of this AGREEMENT, for any reason whatsoever, both
parties mutually agree to immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreement. Any
payment made by the Purchaser to the Vendor shall be refunded by the Vendor
within a period of 90 days from the date of termination of this AGREEMENT. The
refund shall be made after a resale of the property by the Vendor to a new
Purchaser and upon receipt of the sale proceeds in clear funds by the Vendaor, The
Vendor shall exercise reasonable efforts to effect such resale promptly to facilitate

the refund to the Purchaser.



IN WITNESS WHEREQF, the Undersigned have executed this Agreement as of the day
and year first written aboye,

AFFIRMED at PWANI by the said SAID GWENO
KUCHIGUDI, who is knownett i personally/identified

to me by.... [IELAB. M. S Ml
latter known to me personally in our
presence this- y of - - —M 2025

VENDOR

MName; _-TTPW ﬁ%’i’rgﬂ

Signature: “&5 —

Designation: Witness

Name: Ity F Cuplamt g

=

Designation: Witness

Marme: ‘J] ]ﬂ'ﬂ"‘h JM &“{ {HH

Signature:

[ AFISA T-REF:
Signature: LT 1) e o YA
. . ; Ehﬁnﬁ,n‘l"_
Designation: Witness
BEFORE ME
Name: g;—t/c_f )’tﬂ B‘Eﬁ‘f - :
Signature:




Postal Address

Designation:

SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this ;:ﬁay of [/ 2025,

Name: J',M)’LH}V CALZ
Signature: ,w -

Postal Address 8{] T 5
Designation: P\ rechy

Name: {‘k l'"h-{* ! @—

%‘Gﬂﬁ

Signature:!

Postal Address ‘é’é T%
Designation: D‘-L]'e Efr]'ﬂf
BEFORE ME

Name: _ﬁﬁé]? :‘" "&,’7

Signature:__

Postal Address __ '}f’ "'}_T Slh

Designation: %L\A.LL’:&E’——

Wk
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SALE AGREEMENT ‘
|
BETWEEN
SAID GWENO KUCHIGUDI

AND |

HONGDA TERRA ENERGY COMPANY LIMITED

MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 33.54 ACRES

\!
|
FOR A PARCEL OF UNSURVEYED LAND SITUATED AT




THIS AGREEMENT i maddis on Hhe 7 iy ol , { , 2025
BETWEEN
SAID GWENO KUCHIGUDI, an adult natural person of P, 0. Box . Minelukene

Tarawanda,  Chalinze Pwanl,  Tanzanka,  with - cltfzen identity  care  numbe
v ww e (herelnafter called the “VENDOR® which

s

cxpression and when the context so admits shall nclude his legal representatives,

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company
incorporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box -~w«=~~~,,, Dar es Salaam. (Hereinafter called the
"PURCHASER" which expression shall, where the context so admits, include and extend
ta persons deriving title under the PURCHASER, its successors and assigns) of the other

party;
WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 33.54 acres (hereinafter referred to as "the Property"), which has
been acquired through family inheritance;

WHEREAS
Following the series of discussions and negotiations of both parties herein, the Vendor.

with the consent of his fellow family members, is desirous of selling the property, and
the Purchaser is desirous and financially able to purchase the property from the Vendor
for a consideration of TZS 20,124,000/=, hereinafter referred to as the “Purchase

Price".

AND WHEREAS

The Purchaser acknowledges its awareness that, as a company with foreign
shareholders, it will be entitled to receive a derivative title from the Tanzania Investment
and Special Economic Zones Authority (TISEZA) and shall, subject to the purchase of the
property and at its own costs, apply for the same through the Tanzania Investment and
Special Economic Zones Authority (TISEZA),



NOW THIS AGREEMENT WITNESSETH a5 follows:

1.0

2.0
Z:1

2.2

23

3.0

3.1

3.2

THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser herehy huys
trom the Vendar the said Property, subject to the covenants herein contained

THE CONSIDERATION

That in consideration of TZS 600,000/ = per acre, the Vendar sells the Property
tor a total of 128 20,124,000/= as the purchase price. That the Vendor
hereby sells the Property to the Purchaser and the Purchaser is hereby purchasing
the Property from the Vendor, subject to the covenants hereln contained.

The price includes the land, trees, and other things on the land, That the price

shall be paid as per the actual size of the land

It is mutually agreed that ail payments as indicated herein shall be paid by the
Purchaser to the Vendor through the bank account with the following details:

Mame of the Bank: CRDB BANK

Account Name: SAID GWENO KUCHIGUDI
Account Number: 0153874077600
Branch: CHALINZE

Name of the Bank: CRDB BANK

Account Name: JOSEPH MHONDE MPIGA
Account Number: 10121889019
Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE
That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor

as described herein below:

That the First Instalment of fifty percent (50%) of the purchase price, being
TZ5 10,062,000/ =, shall be paid to the vendor upon signing of this agreement.
The Second and Final instaiment of fifty percent (50%6) of the purchase price,
being TZS 10,062,000/= /=, shall be paid to the Vendor after completion of
the change of Land use and registration of the new surveyed map, for the

property,
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4.2

5.0
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5.2

5.3

54

5.5

5.6

I_..Fl
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That for the avoidance of doubt, the payment of the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handover of the Original documents, which indicate their ownership

ol the land,
TERMS OF PURCHASE

The Vendor shall transfer by way of outright sale, and the Purchaser shall acquire

and accept the transier by way of outright purchase of the Property.

The Property fs sold and agreed to be transferred subject to the terms and

conditions contained in this agreement,

COVENANTS BY THE VENDOR

The Vendor hereby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has @
good and subsisting right and interest, and has full powers sell, grant, convey,
assign, or otherwise dispose of the Property in the manner herein provided.

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in favour of the Purchaser.

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeavours to seek and obtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry inte and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order to which the Vendor is subject:

The entry into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vendor, or require any consent under any
agreement or other instrument to which the Vendor is a party or by which he is
bound, or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Vendor is a party do not constitute a breach of any of the

contractual obligations or provisions of this Agreement:

The Wendor acknowledges and agrees that the purchase price encompasses the

land, all buildings (il any), trees, fixtures, and any other items or structures
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6.0

6.1

6.2

cituated on the property. That the Purchaser shall acquire the land and all

aforementioned items free of any additional compensation or encumbrances,

No litigation, arbitration or administrative proceeding or claim which may by itsell or
together with any other such proceeding or claim either have a material acdverse
effect on or materially adversely affect the ability to observe of perlorm any
material obligations under this Agreement and the transactions contemplated
theroby, 1s presently in progress or, to the best of his knowledge and belef alter

miaking reasonable enquiries, is pending or threatened against him or the Property

The Purchaser has purchased the Property subject to all terms aof use applicable,
and as was held by the vendor, but free from any encumbrances whatsoever:

Al information that has been made available to the Purchaser or their
representatives by the Vendor or any of their representatives in connection with
the transaction contemplated herein is complete and correct in all material respects.
is not misleading, and daes not omit any material fact.

Each representation and warranty herein stipulated  shall be a separate
representation and warranty and shall be deemed to be material and to have
induced the Purchaser to enter into this Agreement. The Vendor acknowledges
that the Purchaser has entered into this Agreement relying on these

representations and warranties.

The Vendor hereby unconditionally and irrevocably confirms and warrants that as
at the date of this Agreement all the terms and conditions affecting the Property
have been complied with and that neither the Vendor nor any other person has
breached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Froperty has not been and will not be allocated to any other

persan.

COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

it has the power to enter into and perform its obligations under this Agreement;

This Agreement constitutes a legal, valid, and binding obligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, moratorium, and other

similar laws affecting creditors' rights or remedies generally;
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The entry into and performance ol this Agreement and the transactions
contemplated hereby. do not conllict with any law or regulation or any official or

judicial order to which the Purchaser is subject;

The entry into and performance of this Agreement does not constitute a breach ol
any material contractual obligation of the Purchaser, or require any consent
under any agregment or ather instrument to which the Purchaser is a parly or
by which it is bound, or any judgment, decres, or order of any statute, rule, or
regulation applicable to the Purchaser. The transactions provided for in any
other material contracts to which the Purchaser is a party do not constitute a
breach of any of the contractual obligatiens or provisions of this Agreement,

Al information that has been made available to the Vendor or his
representatives by the Purchaser or any of its representatives in connection with
the transaction contemplated herein is complete and correct in all material

respects, is not misleading, and does not omit any material fact.
INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, claims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach of the warranties given by the
Vvendor above or out of any claim by a third party based on any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall
be paid to the purchaser shall not exceed the purchase price,

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that no
staternent or representation, whether oral or written, which may previously have
been made to them or any person concerned on their behall, has induced the
parties to enter into this Agreement.

CO5TS

It is mutually agreed that all requisite costs and fees for the survey, approval.
registration of the created survey plan, and change of land use shall be barne by
the Purchaser.

Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
other statutory fees arising out of or associated with the transfer and acquisition
of the property into its name pursuant to the laws of the United Republic of

Tanrania.
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BOUNDARIES AND PLOT SIZE

Thie Vendor warrants that, to the best of his knowledge, all the beacans relating

o the land are in place and unaltered and that the boundaries ol the property

are all intact,

The Vendor warrants that, to the besl of his kno
o5 of the property with any al the

wledge, there are no past or

existing disputes in reference to the boundari
neighbours thereon or other third party.

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of this Agreement shall be governed

by the Laws of the United Republic of Tanzania.

All disputes, claims, or proceedings between the parties relating to the validity,

construction, or performance of this Agreement chall be subject to & court of

competent jurisdiction in Tanzania,

MISCELLANEOUS PROVI SIONS

This Agreement may be executed in quadruplicate, pach of which shall be deamed

an original, but all of which together shall constitute one and the same

Agreement. A swahili translation of this Agreement may be prepared for

reference purposes; NOWEVET, in the event of any inconsistency or dispute

between the English version and the Swahili version, the English version shall

prevail.

This Agreement constitutes the entire understanding and agreement between the
< with respect to the subject matter hereof and supersedes all prior of

partie
representations, understandings.

contemporaneous negotiations, consultations,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agr

Further, this agreement shall be terminated upon the breach o

covenant or obligation as stated herein, and such instances sh

epment.
f any fundamental
all include but are

not limited to: -
Material breach of the conditions set forth herein, PRO
of 30 days from the date of notification of such

VIDED THAT such breach

remains uncured for a period
breach by the innocent party,
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failure to make full and prompt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove,

Upon insolvency and or liquidation of either of the parties to this agreement.
Upon execution of all obligations as stipulated in this agreement,

Upon the termination of this AGREEMENT, for any reason whatsoever, both
parties mutually agree to immediately indemnify each other to restore their

respective positions as they were prior to the execution of this Agreement. Any

payment made by the Purchaser o the Vendor shall be refunded by the Vendor

within a period of 90 days from the date of termination of this AGREEMENT. The

refund shall be made after a rosale of the property by the Vendor to a new
purchaser and upon receipt of the sale proceeds in clear funds by the Vendor. The

vendor shall exercise reasonable efforts to effect such resale promptly to facilitate

the refund to the Purchaser.



IN WITNESS WHEREOF, the Undersigned have executed this Agreement as of the day

and year first written above.

AFFIRMED at PWANI by the said SAID GWENO

KUCHIGUDI, :_Ml\_g is know__u_mmeﬁpermnailyﬁdentiﬁed g .

to me by{mmmmx I+ [ 3 3
VENDOR

latter known to me personally in our

presence this r-?.day of = =kl 2025

Sl L?\r‘"’ﬁ— \WITE"?

Marme:

Signature:__° =

Designation: Witness

ame:  JJAwes - Chmnheiro
—

Signature: ‘E

Designation: Witness

Sirpen M- BulodF

Name:
: ¢ .7y
Signature: b & : AT 1S5 -y
LAD T j | ;R ] ‘f‘:“ l'h-""’ i
i . Wi AR~ aovu
Designation: Witness i .:.M"-”
BEFORE ME

Name: ﬁ;j‘ff;?fff-_— /K*M

T



T

sign ature: _

—H--——-n.-_.._,.

Postal Address J:E &t Eﬂl
Designation: ﬁju—p » ﬁd{h .

SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this ] dayof [/ 2025.

Mame: IHYEAM Mz-
Signature: M m‘
Postal Address 3{5‘;’5

Designation: DM Lfap
Name: '{Mx Y _@l‘d

U
Signature: ___ :f’ﬂjg%_?'
Postal Address _____— —— ——i——

| etV
Designation: o
BEFORE ME
Name: /(-M—&' él —
Signature: _

Postal Address 24'_1"
Designation:

19



SALE AGREEMENT
BETWEEN
SAID GWENO KUCHIGUDI

AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE
DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 24.48 ACRES




THIS AGREEMENT s musde o thi 7 __tdayof I I . 2025

BETWEEN

SAID GWENO KUCHIGUDI, an adult natural persen of p. O, Box_____ . Mindukene
Tarawanda, Chalinze -Pwani, Tanzania,  with  citizen identity  cartd  numhber

T RS s m e e - (hereinafter called the “"VENDOR" which
expression and when the context so admits shall Include his legal representatives,
AGENES, assigns, and successors In title) of one part;

AND

HONGDA TERRA ENERGY company LIMITED, a limited liability company
Ncarporated under the laws of the Republic of Tanzania, whose address for this
Agreement is Post Office Box w- . . "=, Dar es Salaam. (Hereinafter called the
"PURCHASER* which expression shall, where the context so admits, include and extend
to persons deriving title under the PURCHASER, |ts Successors and assigns) of the other
party:

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring
approximately 24.48 acres (hereinafter referred to as "the Property”), which has
been acquired through family inheritance:

WHEREAS

Following the series of discussions and negatiations of both parties herein, the Vendar,
with the consent of his fellow family members, s desirous of selling the property, and
the Purchaser is desirous and financially able to purchase the property from the Vendor
for & consideration of Tanzanian Shillings Fourteen Million Six Hundred Eighty

Eight Thousand Only (TZS 14,688,000/=), hereinafter referred to as the "Purchase
Price".

AND WHEREAS

The Purchaser acknowledges its awareness that, as ga company  with fareign

shareholders, it will be entitled to recejve 5 derivative title from the Tanzaniz Investment
and Special Economic Zones Authority (TISEZA) and shali, subject to the purchase of the

Praperty and at its own costs, apply for the same through the Tanzania Investment angd
Special Economic Zones Autharity (TISEZA).

L]



NOW THIS AGREEMENT WITNESSETH as follows:

1.0

2.1

2.3

3.0

3.1

3.2

THE SALE
That the Vendor hereby sells to the Burchaser and the Purchaser herehy buys

roum the Vendor the said Property, subject to the covenants herein cantained

THE CONSIDERATION

That in consideration of TZS 600,000/ = per acre, the Vendor sells the Property
for a total of TZS 14,688,000/= as the purchase price. That the Vendor
hereby sells the Property to the Purchaser and the Furchaser is hereby purchasing
the Property from the Vendor, subject to the covenants herein contained,

The price includes the land, trees, and other things on the land. That the price

shall be paid as per the actual size of the land

It is mutually agreed that all payments as indicated herein shall be paid by the
Purchaser to the Vendaor through the bank account with the following details;

Name of the Bank: CRDB BANK

Account Name: SAID GWENO KUCHIGUDI
Account Number: 0153974077600
Branch: CHALINZE

Name of the Bank: CRDE BANK

Account Name; JOSEPH MHONDE MPIGA
Account Number: 101218890109

Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated hersin shall be paid by the Purchaser to the Vendor
as described herein below:

That the First instalment of fifty percent {50%) of the purchase price, being
TZS 7.344,000/=, shall be paid to the vendor upan signing of this agreement.
The Second and Final instaiment of fifty percent (50%) of the purchase price,
being TZS 7,344,000/ =, shall be paid to the Vendor after completion of the
change of Land use and registration of the new surveyed map, for the praperty,



44

4.0

4.1

4.2

5.0

5.1

5.3

5.4

5.5

5.6

37

That for the avoidance of doult, the payment of the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handover of the Original documents, which indicate their ownership

of the land,

TERMS OF PURCHASE

The Vendor shall transfer by way of outright sale, and the Purchaser shall Acgjuire

and accepl the transfer by way of outright purchase of the FProperty.

The Property is sold and agreed to be transferred subject to the terms and

conditions contained in this agreement.

COVENANTS BY THE VENDOR

The Vendor hereby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell, grant. convey,
assign, or otherwise dispase of the Property In the manner herein provided;

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in favour of the Purchaser,

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be required, the Vendor shall use all
his reasonable endeavours to seek and obtain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
contemplated hereby, do not conflict with any law or regulation or any official or
judicial order ta which the Vendor is subject:

The entry inte and performance of this Agreement does not constitute 3 breach of
any material contractual obligation of the Vendor, or require any cansent under any
agreement or other instrument to which the Vendor is a party or by which he ic
bound, or any judgment, decree, or order of any statute, rule, or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Vender is 3 party do not constitute a breach of any of the
tontractual obligations or provisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the
'and. all buildings (if any), trees, fixtures, and any other items or structures
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6.2

situated on the property. That the Purchaser shall acquire the land and ail
aforementioned items free of any additional compensation or encumbrances.

No litigation, arbitration or administrative proceeding or claim which may by itself or
together with any other such proceeding or claim either have a material adverse
effect on or materially adversely affect the ability to observe or perform any
material obligations under this Agreement and the transactions contemplated
therelyy, is presently in progress or, to the hest of his knowledge and belief after
making reasonable enguiries, is pending or threatened against him or the Property

The Purchaser has purchased the Property subject to all terms of use applicable.
and as was held by the vendor, but free from any encumbrances whatsoever;

All information that has been made available to the Purchaser or their
representatives by the Vendor or any of their representatives in connection with
the transaction contemplated herein Is complete and correct In all material respects,
is not misleading, and does not omit any material fact.

Each representation and warranty herein stipulated shall be a separate
representation and warranty and shall be deemed to be material and to have
induced the Purchaser to enter into this Agreement. The Vendor acknowledges
that the Purchaser has entered into this Agreement relying on these
representations and warranties.

The Vendor hereby unconditionally and irrevocably confirms and warrants that as
at the date of this Agreement all the terms and conditions affecting the Property
have been complied with and that neither the Vendor nor any other person has
breached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no person ather than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

person.
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that:

It has the power to enter into and perform its obligations under this Agreement:

This Agreement constitutes a legal, valid, and binding obligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, moratorium, and other
similar laws affecting creditors' rights or remedies generally:
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The entry inta and perfurmancs of  thie Agreement  and  the  transachions
contemplated herehy, da not conflict with uiny law or requlation or any official o

Juehicist urder te whieh e Purchaser i1, subyert

Thee enlry into aned prtormance of this Agreement does, not constitute 5 breach of
ANy miaterial corntradctoal abiligation of thee Purchaser. or recquire any connent
under any agreement or other instrument to which Lhe Purchaser is a party or
by which it is bound, or any Judgment, dacres, or arder of any statute, rule, or
regulation applic alie 1o the Purchaser. The transactions provided for in any
other material cantracts to which the Purchaser is a party do not constitute a

breach of any of the contractual obligations or provisions of this Agreement

Al nformation  that has been made avallable to  the Vendor or his
fepresentatives by the Purchaser or any of Its representatives In connection with
the transaction contemplated herein s complete and correct in all material

FEspects, s not misleading, and does not omit any material fact.
INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
Purchaser against all actions, claims, proceedings, costs and damages and legal
costs and other expenses arising out of any breach of the warranties given by the
Vendor above or out of any claim by a third party based on any facts which if
sustained would constitute a breach PROVIDED that the compensation that shall
be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and what is
expressly agreed under this Agreement, the parties acknowledge that no
statement or representation, whether oral or written, which may previously have
beeen made to them or any person concerned on their behalf, has induced the
parties to enter into this Agreement,

COSTS

It 1 mutually agreed that all requisite costs and fees for the survey, approval,
registration of the created survey plan, and change ol land use shall be borne by
the Purchaser,

Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and
ather statutory fees arising out of or associated with the transfer and acquisition
ol the property into its name pursuant to the laws of the United Republic of

Fanzania,
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10.1

10,2

11.0

11.1

11.2

12.0

12.1

12.2

13.0
13.1
13.2

13.3

13.4

The Vendor warrants that, to the best of his knowledage, all the beacans relating
to the land are in Place and unaltered and that the houndaries of the property
are all intact,

The Vendor warrants that, 1o the best of his knowledge, thore are no past or
existing disputes in reference to the boundaries of the property with any of the

neighbours thereon or other third party.

DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of this Agreement shall be governed
by the Laws of the United Republic of Tanzania.

All disputes, claims, or proceedings between the parties relating to the validity,
construction. or performance of this Agreement shall be subject to a court of

competent jurisdiction in Tanzania.
MISCELLANEOUS PROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemed
an original. but all of which together shall constitute one and the same
Agreement. A Swahili translation of this Agreement may be prepared for
reference purposes: however, in the event of any inconsistency or dispute
between the English versicn and the Swahili version, the English version shall
prevail,

This Agreement constitutes the entire understanding and agreement between the
parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous negotiations, consultations, representations, understandings,
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.
Further, this agreement shall be terminated upan the breach of any fundamental
covenant or obligation as stated herein, and such instances shall include but are
not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach
remains uncured for a period of 30 days from the date of notification of such
breach by the innocent party.
Failure to make full and prompt payment of the purchase price by the purchaser
to the vendor as stipulated in clause 3.0 hereinabove.



135  Upon insolvency and or liquidation of either of the parties to this agrecment

13,6 Upon execution of all obligations as stipulated in this Agreement.

13.7

Upon the termination of this AGREEMENT, for any reason whatsoever, hoth
parties mutually agree to immediately indemnify each other to restore their
respective positions as they were prior to the execution of this Agreement. Any
payment made by the Purchaser to the Vendor shall be refunded by the Vendor
within a period of 90 days from the date of termination of this AGREEMENT. The
refund shall be made after a resale of the property by the Vendor to a new
Purchaser and upon receipt of the sale proceeds In clear funds by the Vendor. The
Vendor shall exercise reasonable efforts to effect such resale promptly to facilitate

the refund to the Purchaser.,



IN WITNESS WHEREOF, the Undersigned have executed this Agreement as of the day
and year first written dbiove,

AFFIRMED at PWANI by the said SAID GWEND
KUCHIGUDI, who is known Lo me personally/identified

'—- A
to me by...] LLAZ:. MALTES. ... < m K
latter known tg me personally in our VENDOR
presence this- [ .day of ~ —I‘u | -, 2025

Name: T"-?H‘U WIT&;
Signature: T

Designation: Witness

Name: JFWiEs . UAoL sve

e =

Signature:

Designation: Witness

Name:ﬁTMNﬁ MI, MH’FF’
BF sesnrans
e o b

Br-GAMOYT

Signature; Fibls ,

Designatian: Witness

BEFORE ME

Name: E%ﬁ‘?g E;% E_: » -& -
Signature: . _@ .

Postal Address :j} ] g?j D
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SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this ’:i day of_Lj_ 2025

JIAYVAN CAL

MName:
Signature: ﬁsf 3-’]

Postal Address SHTS
Designation: D”ﬁfﬁr

Name: ){E‘h){i{_@f”—
Signature: _F{Eﬂﬁ A

Postal Address 3
Designation: Pirle NV
BEFORE ME

Name: ’HL‘TXLD_ i-l?ﬂ

Signature: % (5 B0
Fostal Address W MM A
Designation: 7 3 a—ﬂ .j I
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SALE AGREEMENT

BETWEEN

SAID ALLY MADUGA
AND

HONGDA TERRA ENERGY COMPANY LIMITED

FOR A PARCEL OF UNSURVEYED LAND SITUATED AT
MINDUKENE VILLAGE, TARAWANDA, CHALINZE

DISTRICT COUNCIL, PWANI REGION, MEASURING
APPROXIMATELY 2.32 ACRES




THIS AGREEMENT ix matcle on tho 7 tlay of {{ ., 2025
BETWEEN
SAID ALLY MADUGA, an adult natural person of P. O, Box  , Mindukene.
Tarawanda, Chalinze-Pwani,  Tanzania,  with  citizen  identity  card  number

s s s s s s e s e e = (hereinalter called the *VENDOR® which
expression and when the context so admits shall include his legal representatives,

agents, assigns, and successors in title) of one part;
AND

HONGDA TERRA ENERGY COMPANY LIMITED, a limited liability company
mcorporated under the laws of the Republic of Tanzania, whose address for this
Agrepment is Post Office Box -w-w—ww, Dar es Salaam, (Hereinafter called the
"PURCHASER" which expression shall, where the context so admits, include and extend
1o persons deriving title under the PURCHASER, its successors and assigns) of the other
party:

WHEREAS

The Vendor is a lawful owner of an unsurveyed parcel of land situated at Mindukene
Village, Tarawanda, Chalinze District Council, Pwani Region, measuring

approximately 2.32 acres (hereinafter referred to as “the Property”). which has
been acquired through family inheritance;

WHEREAS

Following the series of discussions and negotiations of both parties herein, the Vendor,
with the consent of his fellow family members, is desirous of selling the praperty, and
the Purchaser 1s desirous and financially able to purchase the property from the Vendor

for @ consideration of TZS 1,392,000/=, hereinafter referred to as the "Purchase
Price”.

AND WHEREAS

The Purchaser acknowledges its awareness that, as a company  with foreign
shareholders, it will be entitled to receive a derivative title from the Tanzania investment
and Special Economic Zanes Authority (TISEZA) and shall, subject to the purchase of the

property and at its own costs, apply for the same through the Tanzania Investment and
Special Economic Zones Authority (TISEZA),




NOW THIS AGREEMENT WITNESSETH as follows:

1.0

2.0
21

Bed
Fd

2:3

3.0

3l

3.2

THE SALE
That the Vendor hereby sells to the Purchaser and the Purchaser hereby buys
from the Vendor the said Properly, subject to the covenants herein contained

THE CONSIDERATION

That in consideration of TZS 600,000/= per acre, the Vendor sells the Property
for 4 total of TZS 1,392,000/ = as the purchase price. That the Vendor hereby
selis the Property to the Purchaser and the Purchaser is hereby purchasing the
Property from the Vendor, subject to the covenants herein contained.

The price includes the land, trees, and other things on the land, That the price

shall be paid as per the actual size of the land

It is mutually agreed that all payments as indicated herein shall be paid by the
purchaser to the Vendor through the bank account with the following details:

Mame of the Bank: CRDB BANK

account Name: SAID GWENO KUCHIGUDI
account Mumber: 0153974077600
Branch: CHALINZE

Wame of the Bank: CRDB BANK

Arcount Name; JOSEPH MHONDE MPIGA
Account Mumber: 10121883019
Branch: CHALINZE

MODE OF PAYMENT OF PURCHASE PRICE

That Purchase Price stipulated herein shall be paid by the Purchaser to the Vendor
as described herein below,

That the First Instalment of fifty percent (50%) of the purchase price, being
TZ5 696,000/ =, shall be paid to the vendor upon signing of this agreement.

The Second and Final instalment of fifty percent (50%) of the purchase price,
being TZS 696,000/= /=, shall be paid to the Vendor after completion of the

change of Land use and registration of the new surveyed map, for the property.




3.3

4.0

4.1

4.2

5.0

5.1

5.4

5.6

5.7

That for the avoidance of doubt, the payment of the first instalment as indicated
in clause 3.1 shall be done simultaneously with the signing of the Sale Agreement
as well as the handover of the Original documents, which indicate their ownership
af the land,

TERMS OF PURCHASE

The Vendor shall transler by way ol outright sale, and the Purchaser shall acquire

and acceplt the transter by way of outright purchase of the Property.

The Property s sold and agreed to be transferred subject to the terms and

conditions contamed in this agreement,

COVENANTS BY THE VENDOR

The Vendor hereby covenants with the Purchaser that;

He has the power to enter into and perform the obligations under this Agreement

He has full authority to sell, transfer, and dispose of the Property and that he has a
good and subsisting right and interest, and has full powers to sell, grant, convey,
assign. or otherwise dispose of the Property in the manner herein provided;

The Vendor hereby undertakes to cooperate with the Purchaser in all processes until
the land is registered with the Tanzania Investment and Special Economic Zones
Authority (TISEZA) and the Derivative Title is issued in favour of the Purchaser.

He is not entitled to receive any consent from any person, the Commissioner of
Lands excepted, and if any such consent will be reguired, the Vendor shall use all
his reasonable endeavours to seek and obfain the same and all other consents
legally required to be obtained in respect of the disposition of the Property,

The entry into and performance of this Agreement and the transactions
conternplated hereby. do not conflict with any law or regulation or any official or
judicial order to which the Vendor is subject;

The entry into and performance of this Agreement does not constitute a breach of
any material contractual obligation of the Vender, or require any consent under any
agreement or other instrument to which the Vendor is a party or by which he is
bound, or any judgment. decree, or order of any statute. rule. or regulation
applicable to the Vendor. The transactions provided for in any other material
contracts to which the Vendor is a party do not constitute a breach of any of the
contractual obligations or provisions of this Agreement;

The Vendor acknowledges and agrees that the purchase price encompasses the

land, all buildings (if any), trees, fixtures, and any other items or structures
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Purchaser has purchased the Property subject o Al terms of wse apphe able

el s s Bold by the vendor, Dut ree from any encumbf ances what soevor,

Al intormation that  has  been made avallatide to the Purchaser or their

representatives by the Vendor or any of their representatives in connection with
1 ansaction contemplated herein is complete and correct ir all material respects,

bals

ol miskeading, and does not omit any material fact

[ach representation and  warranty  herein stipulated shall be a separate
rppresentation and warranty and shall be deemed to be matenial and o have
induced the Purchaser to enter into this Agreement, The Vendor acknowledges
it the Purchaser has entered into this Agreement relying on these

representations and warranties,

The Vendor hereby unconditionally and irrevocably confirms and warrants that as
At the date of this Agreement all the terms and conditions affecting the Property
nave been complied with and that neither the Vendor nor any other person has
preached any of the said terms and conditions affecting the Property and the
Vendors hereby further irrevocably and unconditionally warrant and confirm that
and that no person other than the Vendor has any right, interest or title to the
Property and the Property has not been and will not be allocated to any other

pErSOn
COVENANTS BY THE PURCHASER

The Purchaser hereby covenants with the Vendor that;

It has the pawer to enter into and perform its obligations under this Agreement.

This Agreement constitutes a legal, valid, and binding obligation of the parties
and is enforceable against each party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, moratorium, and other

similar laws allecting creditors' rights or remedies generally;



6.3

.4

6.5

7.0

7.1

B.O

9.0

9.1

9.2

The entry into and performance of this Agreement and the transactions

contemplated hereby, do not conflict with any law or regulation or any official or

judicial order to which the Purchaser is subject;

The entry into and performance ol this Agreement does not constitute a breach ol

al obligation of the Purchaser, or require any consent

any material contractu
Purchaser is a party or

agreement or ather instrument to which the
judgment, decree, or prider of any statute, rule; or

The transactions provided for in any

under any
by which it is bound, or any
regulation applicable 1o the Purchaser.
ather material contracts 1o which the Purchaser Is a party do not constitute a

breach of any of the contractual obligations of provisions of this Agreement;

Al intormation that has heen made available to the Vendor or his

esentatives by the Purchaser or any of its representati
is complete and corr

repr ves in connection with
the transaction contemplated herein
and does not omit any material fact.

ect in all material

respects, is not misleading,

INDEMNITY

The Vendor hereby irrevocably undertake to indemnify and keep indemnified the
proceedings, COSES and damages and legal
warranties given by the
facts which if
on that shall

Purchaser against all actions, daims,
costs and other expenses arising out of any breach of the
vendor above or out of any claim by a third party based on any
sustained would constitute a breach PROVIDED that the compensati

be paid to the purchaser shall not exceed the purchase price.

MISREPRESENTATIONS

Save for the representations and warranties stipulated above, and
the parties acknowledge that no

what is

expressly agreed under this Agresment,
<tatement or representation, whether oral or written, which may previously have

been made to them or any DErsOn concerned on their behalf, has induced the

parties to enter into this Agreement.

COSTS
It is mutually agreed that all requisite costs and fees for the survey, approval,
registration of the created survey plan, and change of land use shall be borne by

the Purchaser.
Further, the Purchaser undertakes to pay for all taxes, permits/approvals, and

other statutory fees arising out of or associated with the transfer and acquisition

of the property into its name pursuant to the laws of the United Republic of

Tanzania.



10.

10.1

10.2

11.0

11.1

11.2

12.0
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12.2

13.0
13.1
13.2

13.3

g BOUNDARIES AND PLOT SIZE

The Yendor warrants that, to the best of his knowledge, all the beacons relating
to the land are in place and unaltered and that the boundaries of the property
are all intact,

The Vendor warrants that, to the best ol his knowledge, there are no past or
existing disputes in reference to the boundaries of the property with any of the

neighbours thereon or other third party.
DISPUTE RESOLUTION, GOVERNING LAW, AND JURISDICTION

The validity, construction, and performance of this Agreement shall be governed
by the Laws of the United Republic of Tanzania,

All disputes, claims, or proceedings between the parties relating to the validity,
construction, or performance of this Agreement shall be subject to a court of

competent jurisdiction in Tanzania.

MISCELLANEOUS PROVISIONS

This Agreement may be executed in quadruplicate, each of which shall be deemed

an original, but all of which together shall constitute one and the same
A Swahili translation of this Agreement may be prepared for

Agreement.
in the event of any inconsistency or dispute

reference purposes; however,
between the English version and the Swahili versian, the English version shall

prevail,

This Agreement constitutes the entire understanding and agreement between the

respect to the subject matter hereof and supersedes all prior or

parties with
sultations, representations, understandings,

contemparangous negotiations, con
or agreements, whether written or oral, relating to the Property

TERMINATION
The parties herein may mutually consent to terminate this Agreement.

Further, this agreement shall be terminated upon the breach of any fundamental

covenant or obligation as stated herein, and such instances shall include but are

not limited to: -
Material breach of the conditions set forth herein, PROVIDED THAT such breach

remains uncured for a period of 30 days from the date of notification of such

breach by the innocent party.



13.5
13.6
13.7

Failure to make full and prompt payment of the purcha

o the vendor as stipulated in clause 3.0 hereinabove. T A
Upon insolvency and or liquidation of either of the parties to this a

Upon execution of al obligations as stipulated in this agreement, e
Upon the termination of this AGREEMENT, for any reason whatsoever. b
parties mutually agree to immediately indemnify each other to rastnrr; t::r:
respective positions as they were prior to the execution of this Agreement, Anly
payment made by the purchaser to the Vendor shall be refunded by the Vendor

within a period of 90 days from the date of termination of this AGREEMENT. The

made after a resale of the property by the Vendor to a new
the sale proceeds in clear funds by the Vendor. The
fforts to effect such resale promptly to facilitate

refund shall be
pyurchaser and upon receipt of
vendaor shall eXercise reaspnable e

the refund to the Purchaser.



IN WITNESS WHEREOF, the Undersigned have executed this Agreement as of the day

and year first written above.

AFFIRMED at PWANI by the said SAID ALLY
MADUGA, _w_hg: is known to-meparsonally/identified
to me by... )L PAR . MALTE L.

|atter known to me personally in our

presence this~ {.day of - ke . 2025
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Signature: e T s
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Signature:

Designation: Witness
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Signature:
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Designation: Witness Bﬂhﬁmﬁ

BEFORE ME
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Designation: £,

SEALED with the COMMON SEAL of the said
HONGDA TERRA ENERGY COMPANY LIMITED
and DELIVERED at DAR ES SALAAM in the

the presence of us this l day uf__U 2025,

JIAYVAN (AL

Name:

Signature:__ f/,jfﬁg”kﬁ‘ ~
Postal Address E&ST 5 =
Designation: RdNsdvri
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Signature: %
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Designation: _D‘ ey
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Signature: 7 {3 \
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