| " LAND OCCUPATION RIGHTS
! TRANSFER AGREEMENT |
| No 2025/05/19/2 ' ]

|'BETWEEN THE UNDERSIGNED B
"KWALA INDUSTRIAL PARK, private limited company under Tanzania law,
| registered under number 152684223, whose registered office 1s located at Postal

code 14112, Street WARTOBA, Road MWAT KIBAKL, Plot number 119, Block nurmber |
504, House number TOWER 3

Hereinafter known as the *KIP* or the *Developer®

AND

1

| Name of the company: <<NOVAMERID HOLDINGS LTD>

| Address: <« Plot No.1, Block "B’ Kwala Industrial Area >>
Registratlan Number : << 184764032>>

Email; <<vivienneweiweizhou@gmail.com> >

Phone number: <<+255 792 366 510>

Hame of the Representative: Weiwei Zhou

‘ Hereafter referred to as the « NHL » or the "Operator”.

WHEREAS:

(A)KIP is registered as occupier from Tanzania Investment Center and holds :
exdusive, independent, and unencumbered Tie and Right to Qocupancy
("Occupation Rights™) for 9,982,140 sqm of land (“Land™ opposite to the

‘ Kwala Dry port  according to the Considering the Leasehold Agreement signed
between KIP and Tanzanla Investment Center on 5 March 202 ("Leasehold
Agreement) for 2 tern of 98 years,

(B} ﬁfﬁ, as Iﬁevelnpeq, has establish an Integrated mixed-use develnpmeﬁf on the
Land comprisirg of commercla! areas, indusirial zones and refated amenities
and fadlities to be known as Kwala Industrial Park or the Park

i (C)The Developer intends to transfer certain portions of the Land through the
|
|

grant of long-terrn leases to Operators with the intent that each Operator will
own, develop, manage and operate Rs portion in accordance with the
devetopment controls, covenants and conditions imposed by the Developer
and contsined in the respective sub-leases relating to each portions.
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(D} In consideration of the payment of the fee provided below, the
Developer has agreed to grant to the Operator an Occupation Rights on its
lease rights on the Plot numbers in Exhibit 1 with a total area of 107,948 sqm
{the "Plots™) subject to and on the bemms, conditons, covenants and
stipulations set out hereln.

(E)The Operator and KIP certify that they are not subjact of legal measures or
proceadings, lquidation, receivership, and bave Full capacity. The two parties
also certify that they have never been in a state of personal bankruptcy.

(F) Operator acknowledges that lenders of KIP providing finanging in connection
with the KIP are requiring that they or an entity designated by them may
step in the Agreement and substitute IKGP in the continued performance
thereof at any ime and Operator hereby Irrevocably agrees in advance to
such step in and substitution by lenders or a substituted entity designated by
them. The Operator will enter Into any direct agreement with these lenders,
the conclusion of which may be required by them. However, any such
intervention or substitution shail neither diminish the Operator's rghts under
this Agreement, nor increase the Operator's obligations hereunder.,

{G)The Operator declares that he has read and s in possession of all
documentation relating to the KIP and this Agreement,

Article 1. Definitions and Interpreations

'1,1. Definitions

Agreemani: means this agreement
Estate Management Fee shall have the meaning ascribed under Artide 5.3.3

HSE Code of conduct means the Health Safelty and Environment Code of
Conduct and refers to all the laws as well as rules set by various government |
authorities intended to promote socio-economic development and improve the
level and quality of life of all popuiations that take part in activities within the Park

Performance Contract means the contract dated 23 June 2023 which provides
the list of all incentives offered by the govermment of Tanzania, through Tanzania
Investment Center for operators setting up in the Park. .

General Operating Guldefines (GOG) means the document drawn up by KIP
IN BExhibit IV which defines the commerdial, technical and legal condltions that
guide the organisation and operation as well as the vights and obilgations of KIP
and Operators within the Park. The GOG contain the detziled rules applicable to |
the Operators installed within the Park and to Its Users, in particular in terms of |
health, safety, environmental pratection, hygiene, and waste management and
which sets their rights and chligations, particularly in terms of access to Common !
Facilities and other infrastructures In the Fark, access to certaln services (water,
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1.2. Interprelation

electricity, electronic communications, sanitation, waste, etc.), of assiskance for
the deployment of their activities. GOG should be reasonable, non-discriminatory, |
and do not conflict with the terms of this Agreement, or applicable laws,

KIP or Park has the meaning given to these terms in the Preambie. |

Cocupation Rights means the land use rights granted to the Developer in
accordance with the Leasehold Agreement;

Operator means any person, whether natural or legal, having an Approval
allowing such person 1o create, install and operate one or more Units within the
Park. |

"a“[ means the Tanzania Investment Act, 2022 which cutlines the process, niles
and incentives for Operators setting up in Tanzania.

Un:ii(s] means a manufacturing, production, transformation, services supply,
residential or office buillding company established by any Operator having an
Approval within the Park. :

—_ —_ — —

1.2.1 In this Agreement {Including the recitals and Schedules hereto) unless -
the context otherwise requires:

1.2.2 words importing the measculine gender indude the feminine gender and
neuter and vice versa and words tmporting the singular include the plural and
vice versa;

1.2.3 the terms the parties or party mean the Developes and/or the Operator; |

1.2.4  any covenant by the Operator not to do an act or thing shal! be deemed !
to include an cbligation not to permit or suffer such act or thing to be done by
another person where the Operator is or should be aware that such act or
thing Is being done;

1.2.5 if the Operator shall consist of two or more parties such expression shall
throughout mean and include such bwo or more parties and each of them and
shail so far as the context admits be construed as wel! in the plural as in the .
singuiar 2nd all covenants agreements and undertakings herein expressed or |
implied shall on the part of the Operator be joint and several; |

1.2.6 references to consent of the Developer or words to simlilar effect mean
a consent in writing signed by a representative of the Developer for and on
behalf of the Developer and approved means authorised In writing by a director
of the Developer for and on behalf of the Developer;

1.2.7 the expression Developer includes the person for the time being entitied
to the reversion immediately expectant on the determination of the Term and |
the Developer's successors in ttie and assions respectively.

1.2.8 any references to a specfic Law indude any stahutory extension or
madification amendment or re-enactment and any regulations or orders made
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under such Law and any general reference to Law or Laws indudes any r
regutations or onders madle under such Law oF Laws,

1.2.9 references to any dause sub-clause or Schedule without further
designation shall be construed as a reference to the dlause or sub-clause of or
1 Schedule to this Sub-Lease so numbered.

1.2,10  any references In any Schedule to a paragraph shall unless otherwise
stated mean 2 paragraph of that Schedule.

1.2.11 the expression person includes a natural person body corporate stats |
agency governmental authority or firm. |

1.2.12 the dause and schedule headings do not form part of this Agreement
and shall not be tzken into actount in its construction or interpretation;

1.2.13  references to the expression month mean a calendar month; and

1.2.14 indemnifying any person against any draumstance Inciudes |
indemnifying and keeping him harmless from all actons daims and
proceedings from time to time made against that person and all loss or damage
and all payments costs and expenses made or incurred by that person as a

1 consequence of or which wauld not have arisen but for that circumstance, |

|

| Articla 2. Purpose

2.1 The Park grants to the Operator, who accepks it, a Land Occupation
| Rights Title (the “Titie") on the Plot numbers €33, C34, C35, C36, C37,
C38, C39, D64, D65, D66 (the "Plots"} in the Park with an area of 107,948
Sq.m 35 described in Exhibit 1. The exact coordinates of the Piots will be
added to Exhibit 1 when they become available.
2.2KIP undertakes to transfer the refevant Plot titles to Cperator and pmvlde I
certaln services on the basis of an Estate Mahagement fee, In particular:
to access all the commen infrastructures and installations created within
the Park
water, electricty, sanitation and tefecommunications services (including
internet) and the connection to the networks necessary for the provision
of these services;
- waste collection systems
- gother general management services, including the security of common
areas and access to the Park, street cleaning, street lighting and others
laying out In the Park (collectively hereinafter the “Services™)
2,3The Qperator undertzkes to oblain, prior to carrying out the work and
operating s actlviies, all the administrative authorizations that may be
necessary. The Operator undertakes to pay all sums, taxes and other rights
! relat;ng to the activiies camied out on the plots.

! Artidaa Useofthe Plot

N4
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3.1The Plots are being obtained for the recyding of steel and fron scraps,
producticn of steel rebars, production of steel billets as well as production of
other related products that derive from steel products including but not limited
to pipes, naiks and wires (hereinafter the *Business Activity”), |

3.2 Any material change or addition of the Business Activity as provided for above,
induding set-up and production of power in any form, shall be subject to the
express and prior authorization of the Park, authorisation which shall not be
unreasonably withheld or delayed, faibng which the Park will have the right to
terminate this agreement. For the avoidance of doubt, any expansion or
adjustment within the genesal scope of sheel recyding, steel processing and
steed-gerived products, or the use of auxiliary fadilities {including a backup
electricity generator supply when there is power cut), shail not constitute a
material change requiring prior Park approval.

3.3The Operator shall be perscnaily responsible, so that the Park Is never worried
or spught after in this respect, for any claims or disputes that may arise from
his Business Activity on the Plot. The Operator shall be responsible for all
transformations and repairs of any kind required by the exercise of its Business,
whil@ remaining liable to the Park for any action for damages from the other
Operators or neighbours that may be caused by the exercise of his Business
Activity. However, the Park shall remain fully responsible for any daims,
damages, or liabllities that arlse directly from its own actions, omissions, or |
negfigence, induding but not limited to failure to provide the agreed services
or infrastructure.

3.41n the event that the Operator interxds to carry out activities on his Plot which
are different from the Business Activity, he undertakes to request the prior |
agreement of KIP. Such consent shall not be unreasonably withheld or delayed. |

3,5The Operator shall also be personally responsibie, without being able to
exercise any recourse against the Park, for any claim or injunction that may
| emanate from the competent authorities concerning the terms and conditions

| of the occupation of the Plots. However, if any claims, orders, or injunctiong

! issued by competent anthorities arise directly from the actions, omissions, or
obligations of the Park, then in such cases, the Operator shall not be |
precluded from seeking appropriate recourse or indemnification against the
Park and KIP.

3.6 Consequently, the Park shall not incur any llabllity 1n the event of refusal or
delay in obtaining such authorizations, except where such refusal or delay is
directly caused by KIP or the Park's failure to fulfil its obligations under this
Agreement it3 mistepresentation ,or its untreasonable refusal to cooperate or
provide necessary documents specific to regulatory compliance or its
material omission, '

3.7KIP declares that he has fully disclosed the conditions of the Plots without any
concealment and misrepresentation. The Operator declares that he is fully -

| aware of the Piots having visited and examined them, without it being
| necessary to make a further description of them and dedares to accept them
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in the state in which they are found as they exist, expand and behave with afl |
their dependenaes.

Articie 4. Article 4. Duration - Entry into force - Cnndlﬂnns precedents —

| Renewal — Termination

| 4.1 Duration
i'ﬁé'ﬁiaﬁﬁ?umipancy transfer is granted and accepted from the date of signing |

of this agreement up to 31 December 2119 and on the express condition that the
| Operator is up to date with ail sums due to KIP in re5pect of this agreement.

‘ 9.2 Condutmn s prenedents

| The entry into force of this Agreement s subject to the fulfilment of the following
condition’s precedent and at the iatest within one hundred and eighty (180) days
| foilowing the signing of this Agreement:

.= upon receipt of first payment as per Exhibit 1T

4,3 Exclusivity Business Activity |

The Operator enjoys the exclusive right for 20 years since the signing of the
Agreement on the recyding of steel and iron craps, and the production of steei
rebars, Specifically, this means the Park and KIP, induding its affiiiates, subsidiaties,
or any entities under its control, shall not engage in recycling of steel and jron

scraps and production of steel rebars, or transfer Land Rights te any party that will
ehgage in recyding of steel and lron scraps and/or production of steel rebars within
the agreed period of ime.
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| 4,3.1 Excapbion

Notwithstanding the abave, the Operator sgrees that the Deveioper may grant an
exception fo one {1) party only (the “Exempted Party™), subject strictiy to the
foltowing conditions, which must all be met:

a) The Exempted Party may commence the production of steel rebars no
earfler than the year 2028,

I b) The Developer confims that oniy ene {1) such exception shall be
permitted during the twenty-year exciusivity period. No further exceptions
shall be granted, either explicitly or implicitfy,

c) The Developer shail provide the Operator with written notification
jdentifying the Exempted Party [30] days in advance to the commencement
of any such activities, |

d) The Developer shalt be responsible for monitoring the Exempted Party's
compliance with the ahove conditions and shall take immediate corrective
action, including revocation of rights, and shutting off utiilties in the event of
| non~compilance.

| &) Any faiiure by the Deveioper to enforce these conditions shall constitute a |
‘ materiai hreach of thls Agreement.

| 44 Termination |
i The agreement will remain in force untll the earfiest of the following dates: |

|~ following the occurrence of an Event of Default by the Operator and KIP
| decides for the termination;

‘ ~ termination of the agreement by the Operator following the occurrence of an
Event of Default of the Park or KIP.

a) Operator Event of Default |

Each of the following events constitute an "Operator Event of Default " which, if
not corrected within the time limit granted by the Developer in a notification to this
effect {(when the crcumstance is susceptible to repair), opens the right for the Park
| to terminate the agreement automatically:

~ nor-compllance with the condition's precedent for any reason other than an |
Event of Default of the Developer ar Force Majeure;

‘ ~ the Operator's inability to start work on the Unit within nine {9} months of

|
handing over the Plot of, if apolicable, within two (2) months of handing over the |
buiflt up shed. |
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5.3.3.1

| o

08 00

5.3.3.2

following services:

The Operator undertakes to pay the EM for the maintenance of the

General Management of the Park

Security of common areas and access to the Paric
Street cleaning

Street lighting

Common area landscaping

Rainwater drainage system cleaning

EM will be invoiced annuaily and consider the surface area of the plots '

for the Estate Management Charges. EM Charges are as per Exhibit 111, |

T 5333
EM.

The Developer will issue an invoice to the Operator every year for the

5.3.34

In the event of payment default, and after sending a formal notice to

pay within eight (8) days, which has remained without effect, the Developer
may proceed with all disconnechons to the various networks, whidh the |

Operzator recognizes and accepts. |

Articie 6. Developer's Covenanis and Rights

6.1 Principals i

6.1.1

6.1.2

The Developer delivers the Plot to the Operator as is where is. The Plot
of land is confirmed to be suitable for the Business Activity planned by
the Operator, amd there are no undisclosed material defects c:-r
contamination.

The Developer further represents and warrants that: (i} it holds Iawful
rights to allocate the Plot for the intended use; (i) the Piot is not subject |
to any undisclosed third-party rights, encumbfances, or ongoing
dispurtes; and (ili} it has obtained ail necessary requlatory approvals for
delivering the Plot for industrial use,

The Developer undertakes to respect the conditions of this agreement
as well as the GOG, and the HSE Code of Conduct.

The Develaper undertakes to build all the infrastructures and the varigus |
Parks (Industrial, commercial, residential and logistics) as per its latest |
Mastes Pian.

* Subject to the payment of Services, the Developer undertakes to provide «

the Operator with ali the services associated with it and to make ali the |
required connections.

| 6.1.6

| 61.7

W

KIF shaif be entitled to assign or otherwlse transfer ail or any of its rights,

The Developer undertakes to give an access to the Park to any
authorized person {service provider, suppiier, subcontractor, logistics
facility user, etr.) intervening in the Park on demand or on behalf of the
Operator.

benefits or obligaticns under or pursuant to this Agreement or any
related agreement to which it is a party {Including the related Services
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contracts) to any financial institution providing finandng in connectikan
with the KIP, provided that the Operator is notified in writing at ieast 30
days In advance and such assignment does not diminish the rights or
increase the obligations of the Operator,
6.1.8 No indemnity shail be due by the Operator to the Developer for indirect,
| incidental, or consequential damages, inciuding loss of profits.

6.2 Exernptions
6.2.1 The Operator waives any liability recourse or daim against the Developer, |
any corporate officer or other representative or principat of the Deveioper
and their insurers as such and in the foillowing cases, except (i) gross
neglipence or wilful misconduct by the Developer or its representatives,
(ii) breach of any material obligations under this Agreement by the
Develaper, or (iii) the Developer fails to provide the agreed services or
infrasoucture, or fails to fulfill its ebligations.

(i} In case of theft, attempted theft, any criminal act or any
assault of which the Operator could be the victim on the
Agreement Plot;

(i) In the event of isregularitias, mealfunction or interrupton of
the wvarious networks, collective services and common
equipment In the Park specific to the Plots that are out of the
Park's control, however, KIP shall take all reascnabie
measures o prompdy rectify such irreguiarities, failures, or
Intermuptions and provide alternative solutions to minimize the
[mpact on the operator's operations,

(i) In case of damage caused to the buildings erected by the
Qperator on the Plots andfor o any movable elements
located therein, due to leaks, infittration, fioods, drought or
other drcumstances;

(iv) In the event of actions causing damage to the other
occupants of the Park, their siaff, suppilers and customers,
and to aii thind parties in general, the Operator waives in
particular any recourse against the Developer;

(v} In the event of accidents occurring on the Plot andfor in the
buildings erected by the Operator, during the term of the
agreement and Its renewais, regardiess of the cause. The
Operator shall therefore be personaily responsible and fully
liable for any resulting civil liability towards its employees, the
Developer or third parties, without the Developer being able
to be bathered or sued on this ground;

(vi) The Operotor shail be personaliy responsible, without
recourse against the Developer, for any damage caused 1o the
Fiot and to sii the constructions erected by the Operator, by
_disturbances, rigts, strikes, wars and other circumstances of
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| Polltical Force Majaure as well as for any resuiting disturbance
| af the use of the Plot; Nonetheiess, the developer shall take
ail reasonable measures to protect the Operator fn
circumstances of Political Force Majeure or disturbances.

{vi) In case of exproprigtion for reasons of public interest, the
Operator may not clatm anything from the Deveioper, ali the
rights of the said Operator being reserved against the
expropriating administration or entity,;

{viii) No indemnity shall be due by the Deveioper to the Operator
far indirect, incidental, or consequential damages, incluging
loss of profits, unless such iosses result directiy from the
Devetoper's gross negligence, wiliful miscondudt, or materiai

| breach of this Agreement.

I

(ixX) The Developer shali not be liable for any repairs as it wouid
! be Operator’s responsibility.

.3 Developer's Rights
‘The Developer reserves the right to:

() amend the GOG provided that such amendments are reassonzble, non-
retroactive, and communicated in writihg to the Operator at teast thirty (30)
days in advance. The Operator shail not be subject 10 penalties or obilgations
under any such amendments uniess duly notified and granted a reasonabie
peried to comply. If the Operator considers the propased moedifications to be
unreasonabie or to have a materiai adverse Impact on its operations, the
Operator shail have the right to negotiabe with the Deveioper to seek a
resoiution.

| {fi) any fines imposed by the Developer shall be propertionate to the breach, follow

a written notice specifying the grounds, and allow the Operator at Jeast fifteen

(15} days to respond or appeal before enforcement. and

(i) The Developer may take such actions and enter into agreements as reascnably
. requirad to fulfii ks infrastructure obligations under this Agreement. Provided
that such actlons shail not adversely affect the Operator's rights, acosss ta
services, or Impose addltional financiai obligations on the Operator without
prior writhen notice and, where materiai, the QOperator's consent.

Article 7. Operabtor's Cavenants
7.1 Construction on the Plot and maintenance

7.1.1  The QOperator undertakes to carry out any construction necessary for
| the operation of its Business Activity, as provided for in this Agreement.

7.1.2 The use of the Plot and the construction of the bufiding and instaliations
on the jatter must comply with the zoning plan of the Park, the standards
govemning the deveiopment of the Piot and any regulations applicable in
Tanzania, to the GDG, and the HSE, failing which, the Developer shall notify
the Operator in writing and provide a 30-day period to remedy the non- -
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" compliance. ¥f the issue is not remedied withln that period, the Developer may
proceed to terminate the Agreement.

7.1.3 If any construction is found to be noh-compliant with the GOG or
appiicabie Tanzanian law, the Developer shall notify the Operator in writing,
specifying the nature of the non-compiiance. The QOperator shiail be given a
reasanable period (not less than 30 days) to rectify the issue. Dismantling shall
orly be required If the construction cannot reasonably be brought into
compliance, and such requirement shall be based on a written assessment by
a qualified third party or competent authority.

7.1.4 The Operater undertakes to perform and carty cut at his own expense
the cperations of levelling, earthwarks, civil engineering works, enclosure
walls, connections, installaton af meters, etc.

7.1.5 The Operator shall, throughout the entire duration of the Agreement
keap in good condition the buiidings erected on tha Piot and carry out, at his
own expense and under his responsibility, repairs of any kind, Including major
repairs and repairs by use, as well as the replacement of ail elements, even if
they are of a constructive nature and/or instaiiations and their development as
and when necessary.

7.1.6 He is lfable for any damage or loss due to a lack of maintenance of the
Plot during the agreement.

7.2 Deadiines for completion of the construction

7.2.1 The Operator expressly undertakes to complete its work and that s
Activity be operational within a period whidh may not exceed twelve {12)
months following the signing of the Agreement or three (3} months following
the handover of built struchure (if 1k is part of agreed responsibility of the
Developer), uniess otherwise agreed by KIP

722  KIPF may, at its sole discretion, grant the Operator an extension of time
1o start and/or complete the warks on the Plot.

7.2.3 It is expressly agreed and accepted by the Operator that In the event
that construction does not begin within six (6) months from the signing of the |
Agreement for any reason other than an Event of Default by the Developer; |
even causing the delay, the Developer will be free to terminate the Agreement |
and to propose to the Operator, If applicable, the conclusion of a new
agreement on ancther Plot (an condition that such a Piot is actuaily available)
of an equivalent area (with possible variation In shape and dimensions from
original plot) and to assign the Plot to another company, without any
compensation of any kind for the benefit of the Operator.

7.2.4 Upon termination of this Agreement at the normai ferm, the Operator
shall retum the Flot 0 a clean and safe condition. Where termination occurs
due to Operafor default, the Qperator shail aiso be responsible for dismantling
any constructions and restoring the Plot to its original physical and

_environmental state, subject to reasonable wear and tear. In all other cases,
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including Force Majeure or Developer default, restoration cbligations shall be
limited to the removal of hazardous materials and temporary structures unless
otherwise mutugily agreed. A reasonabie grace period {e.g., 90 days) shalf be
aiiowed for any required restoration. Indemnity for delay shali only apply if
restoration is not completed within this period.

7.2.5

KIP shall be entitled to carry out site visits 10 monitor progress of works |

and compllance with this Agreement, the construction permit and the GOG.

7.2.6

The Operator is free to appoint thefr own iogistics cumpanv,:

consultants, suppilers and contractors, However, the operator accepts and
‘ undertskes to get all service providers and contractors approved by KIP in
accordance with the terms of the GQG.

7.3 General duties

7.3.1

The Operator undertakes to respect in particular: !

s

the laws and requiations In force in the United Republic of Tanzania
and, In particuiar those goveming the creation and operation of
businesses, respect for pubiic order and public security, protection nf
the health and life of individuals, consumers and the envircnment;

all the provislons of the General Operating Guidelines as well as the
standards and rules imposed within the Park such as traffic ruies |
(highway code) or police rules, for example,

obtain and maintain the Approval amd all other permits and
authorisations requirad under the iaws of Tanzania for the construction,
financing and operation of the Unit in accordance with the terms of the
Approval and all applicable laws. Operator wiii [mmediately give notice
1o KIP of the refusai, koss, withdrawal or termination of any such permit '
or authorisaticn.

Likewise, the Operator expressly undertakes:

enjoy the site peacefully and carry out its activitdes in accordance with
goad Industry practice ;

will not use the Piot or any part thereof for any purpose other than for its
Business Activity and reiated services uniess any change Is expressly
approved by the Developer and in any event not to use the same far any
Hlegal or iImmoral purposes or for any other purpose which in the opinion
of the Developer shall be deemed to be detrimentai to the ambiance and
ethos of Park;

will comply (or shall procure compliance) with the extemal development
approval and all statutory requirements;

wili compiy with and make every endeavour to ensure that all persons
{including its subcontractors) oocupying or visiting or constructing within
the Plot compiy with the terms of this Agreement and the General
Operating Guideiines;

will be responsible for and to keep the Develeper fuily and effectively

___indemnified against ail damaeges, losses, costs, expenses, actions,
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Vil.

viil.

ixl

dernands, proceedings, claims and liabilities made against or suffered or |
incurred by the Developer arsing directly or indirectly out of any act, |
amission or negligence of the Operator or any persan on the Plot expressly
or impliedly with the Operator's authority or any breach or non-observance
by the Operator of the covenants, conditions or other provisions of this
Agresmeant or any of the matters to which this Agreement is subject;

will permit the Develaper at all times during the Term to exerdse without
interruption or interference any of the rights granted to them by virtue of
the provisions of this Agreement;

will nat permit any use of the Plot or any buliding structure thereon for
any purpeses which shall increase the fire hazard to adjoining Plot  or for
any purpose which shall constitube a nuisance or cause the emission of
odours or gases objectionable or injuricus to the occuplers or visitors of
Park and the Plot or for any purposes calculated to injure the reputation
of the Development (or any part thereon) or for any purpose or use in
violation of any Laws;

will not undertake any chnoxious or offensive trade or activity on or upon
the Piot or anything which may be or become an annoyance or a nulsance
to the occupters or visltors of Park;

will not store or bring anto the Pict or Park  any articles or substance of
espedially combustible, inflammable or explosive nature and witl comply
with the reguirements and recommendations of the fire authority and the
reguiremerts of the Developer as to fire precautions relating to the
Operztor's Development and the Common Parts. However, this shall not
apply to the reasonable use of such items by the Cperator h its Business
Activities in compliance with applicable laws ang industry standards, and
the operator shatl not be unreasonably restricted therefor; |

operate s actvities continuousty, without interruption for the entire
duration of the Approval; |

to sublease the Plot or the Unit {or any part thereof), assign or otherwise
transfer ali or any of its rights, benefits or obligations under or pursuant
to the Agreement or any related agreement to which it is a party to
ancther person with prior notice to KIP, without any consent required from
KIP as [ong as it is not in violation of this agreement;

‘ XN,

not to grant security or mortgage on the land without the prior
authorization of KIP, unless all financial obligations under Exhiblt I have
heen met. The security must not affect or s likeiy to adversely affect the |
pperations of the KIP, the pursuance of the objectives of the KIP or KIP's
compliance with its obligations under the Agreement signed with the
Republic of Tanzania. Operstor wiif notify KIP via a written nolice of its
Intention to grant security over the Unit prior to granting the security.

not to carry out any work or modify the plans of its constructions without
the prior authorization of KIP;

ta ensure that public peace is not disturbed In any way because of its
activity, its materiais, tools or equipment, its staff or its visitors to other |
operators in the KIP;
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xv. 1o fumish and keep canstantly furnished the Plot premises with equipment |

and movable objects, in sufficient quantity and value to respond in a timely |
manner to the fulfilment of the conditions of the Agreement; |

implement the conditions imposed when obtaining approval from the
Tanzania Investment Center and compiy with environmental laws as wel!

maintain the cleaniiness of the Piots and Its surroundings during the |
construction and operation phase and organize the disposal of any

take responsibility for the restoration of common areas i damage is
caused by it or by members of its staff, or even customers, visitors or |

except with the prior consent of KIP; |

waive all recourse against KIP due to electrical fluctuations or |
unannounced blackouts that are not ender KIP's controi, which could |
damage Its Piot, equipment and installations. However, KIP shali make
every reasonabla effort to ensure a stable and sufficient power supply and
shall notify the Dperator in advance of any planned power outages;, |

to maintain hygienic conditions within the Plot and within its production
facilities, in compliance with the laws and regulations in force in Tanzania; |

not to resort to child fabor, bonded labor and rot to discriminate against |
a persen on the grounds of their sex, refigion, coky, physical capacity, |
nationality, etc.: !

to allow the Developer, his representative, their architect and all |
contractors and workers that he may have mandated to enter the Plot and
the constructions erected by the Operator and to visit them, in order to
ascertaln thelr condition, whenever it seems useful, without the visits
being abusive, provided that, except in urgent cases, at ieast twenty-four
hours’ natlce is given. He will also have to let the workers who have to

The Operator shall have full astonomy over the matter of security ang

L.
_ . _asthe HSE of KIP in order t¢ improve working conditions In the Park;
Xvif.
_ construction waste or bulky items at its own expense:;
Xviil.
_ USers,
XiX.
o
xxi.
edl.
xxili.
camy out the work enter the said premises;
v,
mortgage provided he meets the aforementioned conditians.,
ot L8

to pay all duties and taxes (including govemment taxes), notary fees, i
salary of the Registrar of morigages, and in general, all costs of any kind
whatsoever relating to the business activities of the Plots, |

Article 8, Insurances obligation l

8.1 The Operator undertakes to subscribe one or severa! insurance poiicy with well-
known solvent insurance companles, where reasonably avatiable ,in particular
against fire, lightning, any expiosioh, electrical damage, falling alrcraft and
gerial objects, impact of vehicles belonging to a third party, attacks and natural
disasters, In particular hurricane, cyclone, tormado, storm, hail, smoke, strike,
riot and popular movement, act of vandalism and malicious intent, water
damage, damage reiated to the circulation of flulds, catories and frigories,
epidemic, pandeimic and ail risks related to its Business Activity, Insurance for

-4
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construction works and employee-related risks shail also be chtained if and
when relevant.

| 8.2

|
The Developer may ask, at any time, the QOperator to give the proof (insuranca |
receipt) of the subscripion of such insurance policles.

8.3

insurance policy indudes a waiver by its Insurer of any rights of subrogation
against the Developey, the Developer's agents, and thelr respective insurers
with respect to josses or damage, including any deprivation of enjoyment of
the Plat premises, arising from causes beyvond the reasonable control of the |
Developer or its agents, to the extent such waiver is reasanably available,

The Operator walves all liability claims or claims against the Developer, all
agents of the Developer, their insurers and undertakes to abtain the same |
waivers from all insurers in the event of theft, attempted theft, any criminal
act or any assault of which the Operator could be a victim in the Plot premises
or its facilides.

Operstor shall hold KIP harmless from, and indemnify KIP for all third-party
aosts, claims, Nabilities, expenses {including experts’ and professional advisers'
fees and expenses), suits, actons or proceedings whatsoever arlsing out of
Operator's construction, ownership andfor cperation of the Unit during the |
gntire term of the Agreement. ,

Article 9. Change of status or legal status of the Operator ‘

In the event of an amendment to the Operators Artides of incorporation |
{transformation, change of name or corporate name, change of registered office,
change of manager, etc.), it shall notify the Developer within one month of the
amendment, of the change that has ocourred.

Articie 16.  Owmership of constructions |

“In acgordance with applicable faws in Tanzania, the Operator shall remain the hoider,
throughout the duration of the Agreement of a right in rem on all the constructions
built by him during this peried, as well as on ail the works and improvements that

could be carried out on these constructions.

Article 11. Penalty Cause |

11.1
|

performance by the Operator, the Developer shall be entided to retain the
collected Land Occupation Rights Transfer amount as liguidated damages. This
shall be deemed full and firal compensation for such termination uniess the
Developer proves specific direct iosses exceeding the retained amount. In such
cases, the Developer may claim only such excess josses, subject to a maximum
cumulative Tlability equal to 120% of the Land Occupation Rights Transfer

EI:I'IOUI‘It.
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11.2 It is agreed and accepted by the Operator that in the event of late payment of
the sums due (1) Land Occupation Rights Transfer Amount, (i) EM or (ili) Fees,
fram their due date, KIP will apply a late payment penalty of an amount equal !

| to two percent (2%) per month charged over the delay period, calculated on
the overdue amounts, |

| Artide 12 Cancellation of the Agreement and Re-entry of the Plot ‘

2.1 In the event of termination of this Agreement, the Operatar shall vacate the |
Plot within ninety (90} days from the date of termination. During this period,
the Operator shall be permitted reasonable access for the purpose of remaving
equipment and restoring the Plot. The Developer shall be entitied to EM fees
during this period only if termination resuited from Qperator’s defauit. If the
Operator fails to vacate within the specifled period, the Deveioper may seek a |
court order for re-entry. This shall be without prejudice to the Developer’s right
o seek remedles for prior breaches. I

12.2  Ifn this case, the Operator refuses to Jeave the Plot, it Incurs a penalty of us
cents 1 (USD 0.01) per sgm per day of delay. |

Articie 13, Foroe Majeure |

13,1 I either Farty, inciuding KIP, is affected by Force Majeure, it shall fnrthwlm
notify the other Party in writing of the nature and extent thereof.

[3.2  Neither Party shall be considerad as viclating the Agreement, or as being |
otherwise liable towards the cther, for any delay in the performance or any non-
perfarmance of any of its obligations arising from these. to the extent that this '
detay or non-performance by the affected party is directly and exclusively |
attributable to the occurrence of a case of Force Majeure that it has notified to |
the other Party within fourteen (14) days foilowing its occurrence, the period |
of performance of this obligation being extended accordingly. |

[3.3  Expressly, are considered as cases of Force Majeure or fortuitous events, those |
usually retained by the jurisprudence, as well as the following events: war, riot,
fire, internal or external strikes, lock-out, bad weather, earthquake earth, flood,
water damage, legal or governmental restrictions, legal or reguiatory changes |
in forms of marketing, accidents of all kinds, epldemiles, pandemics, and any |
gther case beyond the express control parties preventing the normal
performance of this Agreement for a period of two (2) consecutive months. ‘

| Article 14. Amendments

| The Agreement may only be amended or extended by an addendum in two (2) copies
in writing and signed by each of the Parties,

| Atide 15.  Appiicable law and jurisdiction |

'The construction, validity and performance of the Agreement shall be governed in all ‘
respects by Tanzanla's law.
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Exhibit II1
Estale Management Charges

Estate Management charges {payable inh TSH) for the Park and payment status for

operator are agreed as follows,
Date of payment Pericd of EM Rate Totat Amount
Loverage
1june 2026 or USD Dre Hundred and Seven Thousand
start of production, ]‘giugzcﬁg :? USD 1rper Srqm Nina Hundred and Forty Eight {LISD
whichever is earlier 2030 paryea 107, %48) per year, or pro rata
1 fanuary 2031 | USD 1.20 per USD One Hundred Twenty Nine Thousand
1 January 2031 to 31 December | sqm per year Five Hundred Thirty Seven and Shdy cents
2038 yed [USD 129,537.60) per year
As per market
1 January of every | From 1 lanuoary
year from 2035 to 31 Detamber ﬁ: ;t#:hs;d As per market rate adjusted for inflation
anwards of that year
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Exhibit V;

Utility Consumption Charges

{payable in TSH)

Uttty Type

Detalls

Bed ity

Both Partes agree to sign an Eledricity Services Agreement and
praceed as mutzlly agreed.

It is agreed that cost pes unit of electricity shall not exceed the
prevaliing govemment fee which stands at TSH 157 and the
capacity fee per KvA shall not exceed TSH 15,000 {that Is TSH
1,800 more than the prevailing cosiz TSH 13,200)

Hectricity taciff in te zone is Inked to T3-MY tariff as dedared
by the relevant regulator ard will be proportionately increased
or decreased subject to any changes by the reguiator,

Water

Both Partles agree W sign a Utilty Services Agreement and
praceed as mutually agreed

Sewage Wasts
Tragtiment

Both Parties agres o sign a Litiity Services Agreement and
proceed as mutually agreed

Industrizl Waste water
Traatment

Operator has the right to appoint their own Industrial wastewatar
treatment parmer subject to approvals by relevant regutators and
developer,

Charges for any services provided by the developer will be as
miually agreed.

Industrial Soild Waste
disppsal

Operator has the right o appoint their own Industrial sofid waste
disposal pariner subject to approvals by relevant regulators and
developer.

Charges for any services provided by the developer wil be as
mutually agreed,

Additonal whilites may be prowvidled by the develaper as mutually agreed with the cperator. Charges
and connection costs will be as mutually agreed, finked to regulator tar¥T and subject to relevant

approvals,
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