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INVESTMENT AGREEMENT
THIS INVESTMENT AGREEMENT entered into this 

day of
   January, Two Thousand and Twenty between:-
(1) _____________________ (I.D. No. ______________) of P. O. Box Number _______ - 00_00, ……………, Tanzania (hereinafter referred to as the “Shareholder” which expression shall where the context so admits include his/her personal representatives and assigns) of the first part;

(2) _____________________ (I.D. No. ______________) of P. O. Box Number _______ - 00_00, ………….., Tanzania (hereinafter referred to as the “Investor” which expression shall where the context so admits include his/her personal representatives and assigns)  of the second part, and

(3) _____________________ LIMITED, a limited liability company incorporated in the United Republic of Tanzania with registration number _________________________ and of P. O. Box  _____ - 00_00 ………., Tanzania (hereinafter referred to as the “Company” which expression shall where the context so admits include its permitted successors and assigns), and whose further corporate information is contained in Schedule hereto, of the third part.

WHEREAS:

(A) The Shareholder is the legal and the beneficial owner of the whole of the issued share capital in the Company which shares are held in the following proportions:

__________________________________      _____ Ordinary Shares
__________________________________      _____ Ordinary Shares
(B)  The Company is engaged in business of ________________________________________ (the “Business”);
(C) Subject to the terms and conditions of this Agreement, the Investor is interested in investing in the Company, either directly or through a special purpose vehicle, by injecting an additional capital of Tanzanian Shillings ________________________ (Tanzanian Shillings ___________/-) (the “Additional Capital”) for use in the Business;

(D) The Investor shall after the valuation and restructuring of the Company be allotted shares in the company equivalent to the Additional Capital; and  

(E) The Shareholder and the Investor have agreed that their relationship shall be governed by the terms and conditions set out below.

THEREFORE, in consideration of mutual promises, representations, covenants and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties agree to the following terms and conditions and to be bound thereby:

1. Definitions and Interpretation

1.1. In this Agreement, including the Recitals and the Schedules:

(a) “Act” means the Companies Act No 12 of 2002, Laws of Tanzania;

(b) “Agreement” means this agreement and the schedule thereto; 
(c) “Company” means _______________ Limited as described in recital (A);

(d) “Completion” means the completion of the due diligence, valuation of the current business, restructuring of the company and allotment of the shares equivalent to the Additional Capital to the Investor or his/her nominee in accordance with the provisions of this Agreement;

(e) “Completion Date” means ______ (__) days from the date of this Agreement or such other date as may be agreed in writing between the Shareholder and the Investor;

(f) “Confidential Information” shall mean all information in whatever form including, without limitation, any information relating to suppliers, operations, plans, intentions, market opportunities, know-how, trade secrets and business affairs whether in writing, conveyed orally or by machine – readable medium.

(g) “Encumbrance” means any interest of any person (including, without limitation, any right to acquire, option or right of pre-emption), any mortgage, charge, pledge, lien, assignment, security interest, hypothecation, title retention, trust arrangement or other restriction of any kind or other encumbrance securing or any right conferring a priority of payment in respect of any obligation of any person;

(h) “Interest Rate” means the per annum rate which is four per cent (4%) above the Tanzania Bank Reference Rate as published by Bank of Tanzania from time to time, and if there is no such rate at the rate of fourteen per cent (14%) per annum.  

(i) “Parties’ Advocates” means ……………………., P.O. Box …………..,;
(j) “Shareholders Agreement” shall mean the shareholders agreement to be entered into between the Shareholder and the Investor and which shall be drafted by the Parties’ Advocates, and 
(k) “Warranties” means the warranties and representations by the Shareholder and the Company in Clause 5 and schedule 2.

1.2. In this Agreement, including the recitals and the schedules, unless the context otherwise requires:

(a) reference to any statute and other legislation shall include statutory instruments and regulations issued under the legislation of the  united Republic of Tanzania and shall, where the context requires; include:

(i) all amendments, re-enactments and consolidations thereof; and

(ii) the provisions of any earlier statute or other legislation of which the said reference is itself an amendment, re-enactment or consolidation;

(iii) except insofar as such amendment, re-enactment or consolidation made after the date hereof would impose any increased or new liability on any Party;

(b) words denoting one gender include all genders, words denoting individuals or persons include corporations and trusts and vice versa, words denoting the singular include the plural and vice versa, and words denoting the whole include a reference to any part thereof;

(c) clause and paragraph headings are inserted for ease of reference only and shall not affect construction;

(d) reference to recitals, clauses, sub-clauses, paragraphs, sub-paragraphs and schedules are to the recitals, clauses, sub-clauses, paragraphs, sub-paragraphs and schedules of and to this Agreement;

(e) the word “tax” shall be construed so as to include any tax, levy, impost, assessment, duty or other charge of a similar nature (including, without limitation, value added tax, stamp duty, capital gains tax and any penalty or interest payable in connection with any failure to pay or any delay in paying any of the same) and “taxation” shall be construed accordingly and the expression “competent taxing authority” means, in respect of any state or administrative division thereof, any governmental or local authority, monetary agency or central bank having power to collect or levy taxes;
(f) references to this Agreement mean this Agreement together with its Recitals and Schedules and reference to this Agreement or any document or agreement includes references to such document or agreement as amended, novated, supplemented, varied or replaced from time to time with the agreement of the Parties;

(g) references to a “Party” means a party to this Agreement and shall include that person’s permitted assigns, personal representative or successors in title in accordance with the terms of this Agreement and “Parties” shall be construed accordingly;

(h) references to “Shs” or “Shillings” means shillings, the currency of the United Republic of Tanzania;

1.3. Unless the context or express provisions otherwise require references to clauses are references to clauses hereof.

2. Conditions Precedent 

2.1. The consummation of all transactions contemplated under this agreement shall be subject to:

(a) the Warranties remaining true and accurate and not misleading in any material respect at Completion as if repeated at Completion and at all times between the date of this Agreement and Completion;

(b) the Investor getting a satisfactory due diligence report from its lawyers and financial advisors on the current Business of the Company

(c) the Shareholder having complied fully with the obligations specified in clause 3 and otherwise having performed in all material respects all of the covenants and agreements required to be performed by it under this Agreement;

(d) all necessary consents being granted by third parties (including governmental authorities) and no statute, regulation or decision which would prohibit, restrict or materially delay the  allotment of shares to the Investor or the operation of the Business after Completion having been proposed enacted or taken by any third party or authority.

2.2. In the event that any of the Conditions shall not have been fulfilled (or waived by the Investor, if possible) prior to the Completion Date then the Investor shall not be obliged to proceed with the investment or subscription of shares in the Company and shall be entitled to forthwith terminate the Agreement as provided for in this Agreement.
3. Shareholder’s Obligations
3.1. On execution of this agreement, the Shareholder shall:-
(a) Procure the directors of the Company to appoint at least two directors nominated by the Investor as additional directors of the Company to the intend that each of the Parties shall have two directors in the Company;

(b) Appoint at least one of directors nominated by the Investor as a mandatory signatory to all the bank accounts of the Company;

(c) Procure the directors of the Company to appoint the company secretary jointly nominated by the Shareholder and the Investor as the new company secretary of the Company; 
(d) Furnish the latest as well the past five (5) years audited financial statement of the company to the Investor; and 
(e) Provide a list of all bankers of the Company and the signatories thereof to the Investor. 

3.2. Within thirty (30) days after execution of this Agreement, the Shareholder  shall:

(a) Furnish such documents and information as the Investor shall request in writing to enable the Investor conduct or finalize his due diligence on the current Business of the Company; 

(b) Furnish the Investor with projected cash flow statements and reports on capital requirements for the Company over the next twelve (12)  months;

(c) Procure the shareholders and the directors of the Company to increase the authorised or registered share capital of the Company to at least _______________ Million (TShs. __________/=) provided that the costs thereof shall be paid by the Investor and reimbursed to the Investor within six (6) months;

(d) After increase of the share capital, convert all the shareholder’s loans in the current books of accounts of the Company into equity at par value;

(e) Furnish to the Investor with a list of all customers or debtors to the Investor;

(f) Furnish to the Investor with copy of the asset register of the Company; 
(g) Pay off such third parties’ loans due from the Company as agreed by the Parties and furnish the Investor with a report of any non-performing loans of the Company in the last twelve (12) months; 
(h) Furnish to the Investor with copies of the all directors’ and employees’ contracts or letters of appointment; and

(i) Furnish to the Investor with copies of all the major contracts including any lease agreement and ICT contracts.  

4. Investor’s Obligations
4.1. Within seven (7) days of execution of this Agreement, the Investor shall pay into the Company a sum of Tanzanian Shillings _________ (Shs. ____________/=) as part of the agreed Additional Capital for investment in the Business. 

4.2. Thereafter, and subject to the Shareholder’s compliance with the terms of Clause 2 and 3 or waiver thereof by the Investor, the Investor shall inject additional monthly tranches of at least Tanzanian Shillings ___________________ (Shs. ______________/=) into the Company for use in the Business PROVIDED THAT the entire Additional Capital shall have been invested into the Company on or before the agreed Completion Date or such earlier date as may be agreed between the parties in writing. 

4.3. Subject to Clauses 3.2 (c), (d) and 5.1, the Parties agree that the Investor shall be allotted shares in the Company within thirty (30) days of making the payments under Clauses and 4.1 and 4.2 or such other period not exceeding ninety (90) days as may be approved by the Board from time to time.  

4.4. The Parties agrees that the Additional Capital shall be paid into the Company through its following accounts:

SWIFT CODE:

______________________
BANK
:

______________________
ACCOUNT NO:
______________________
ACCOUNT NAME:
______________________
BRANCH:

______________________
5. Both Parties’ Obligations 

5.1. Subject to clause 2.1, the Parties shall within one hundred and twenty days (120) from the date hereof jointly commission a professional valuation of the Business of the Company and upon issuance of the final valuation report thereof procure the Board to distribute or allot shares in the Company between them in proportion to their respective capital contributions or entitlements. 

5.2. The relationship of the Parties in the Company and as shareholders of the Company shall be governed by the Shareholders’ Agreement which shall be executed by the Parties after allotment of the shares between the Parties in accordance with the provisions of Clause 5.1 above. The Parties have already instructed the Parties’ Advocates to prepare the Shareholders’ Agreement in tandem with the terms and conditions of this Agreement and other usual terms.

5.3. The parties agrees that pending the execution of the Shareholders’ Agreement both parties will be obligated to ensure that all operating expenses of the Company including but not limited to staff salaries, directors allowance, government taxes and office rent are paid on prompt basis, or as they fall due and the Shareholder and the Investor hereby undertake to procure their nominated directors to sign off any payment cheques to defray such expenses upon presentation by the Company’s managing director or any other authorised director.  
5.4. The Parties shall, within Thirty (30) days of the completion of the process set out in Clause 5.1, procure the Board to execute the necessary resolutions to effect the amendments to the signing mandate of the Company’s bank accounts in accordance to the changes in the Company’s shareholding.
6. Warranties 

6.1. The Shareholder warrants to the Investor that:

(a) there is and at Completion will be no Encumbrances on, over or affecting the Shareholder’s shares and there is and at Completion will be no agreement or arrangement to give or create any such Encumbrance and no claim has been or will be made by any person to be entitled to the foregoing;
(b) the Shareholder and the Company are entitled to enter into this Agreement and do not require any prior consent or authorisation from of any third party provided that the Investor shall on or before execution of this Agreement formally notify the Company’s lenders and clients of shareholding and directorship changes contemplated in this Agreement); and
(c) the Warranties in Schedule 2 are true and accurate in all respects and will continue to be so up to and including Completion.
6.2. Each of the Warranties is without prejudice to any other warranty or undertaking and, except where expressly stated, no clause contained in this Agreement governs or limits the extent or application of any other clause.
6.3. The Shareholder (as sole agent of the Company) shall procure that, except so far as may be necessary to give effect to this Agreement, the Company shall not before Completion without the prior written consent of the Investor do, procure or allow anything which may cause, constitute or result in any material breach of the Warranties.

7. Completion
The transactions contemplated in this Agreement including execution of the Shareholders’ Agreement between the Parties shall be finalized on or before the Completion Date, or such other earlier or later date as may be agreed between the parties in writing. 
8. Confidentiality
8.1. Each Party undertakes at all times to keep confidential and not to disclose to any third party without the other Party’s prior written consent the contents of this Agreement, the negotiations between the Parties and any Confidential Information relating to the other Party.  Each Party accepts that such information is valuable, proprietary and secret, and that unauthorised disclosure of such information may cause the other Party unquantifiable loss and damage. Disclosure of such information to the receiving Party’s own employees, agents and subcontractors shall only be on “a need to know” basis.

8.2. This obligation of confidentiality shall survive the termination of this Agreement after expiry of its Term.

9. Co-operation

The Parties recognise that this Agreement cannot reasonably take into consideration all matters or circumstances that may arise during the implementation of the matters set out in this Agreement.   In this regard, should a situation not addressed by this Agreement arise, then the Parties shall cooperate to resolve it bearing in mind the Parties intentions and the completion timelines for its implementation.   

10. Good Faith, Exclusivity and Fidelity

10.1. The Parties undertake to observe the utmost good faith in their dealings with each other and to co-operate in the implementation of the matters set out in this Agreement and within the timeframes set out herein before.

10.2. Each Party represents and warrants to the other that it is currently not engaged in any discussions, negotiations or agreement with any other parties regarding the matters contemplated under this Agreement and that until this Agreement has been terminated in accordance with clause 9 below, neither party shall either directly or indirectly enter into negotiations, discussions or dealings with any other person, firm or company concerning the matters contemplated herein. 

11. Costs
Each Party shall bear its own costs in connection with the negotiation, preparation, completion and implementation of this Agreement. 
12. Termination 

12.1. Termination by Either Party 

Each Party shall be entitled to terminate this Agreement by giving written notice to the other Party such termination immediately effective upon the giving of such notice of termination:-

(a) if the other Party fails to comply with its obligations under this Agreement, and, if the failure can be cured, he fails to cure such a failure within fourteen (14) days written notice from the Party not in default or declares that it will not be able to remedy the default within such time; 

(b) if a receiver, administrator or similar officer is appointed over all or any part of the assets or undertaking of the other Party;

(c) if one Party makes any arrangement for the benefit of its creditors;

(d) in the event of either party being prohibited by any law or official requirement from complying with the terms of this Agreement.

12.2. Consequence of Termination 

Upon termination of this Agreement for any reason whatsoever:-

(a) Parties shall take all steps to restore each other to status quo ante provided that:

(i) if the Shareholder or the Company are ones in default, notwithstanding anything contained in this Agreement the Company and the Investor shall be liable to refund any part of the Additional Capital paid by the Investor (and which has not been converted or allotted into shares) into the Company plus interest within a period to be agreed upon by the parties in writing, but not less than twelve (12) months,  after a demand a fourteen (14) days demand in writing to that effect provided that the Investor may opt at his sole and absolute discretion to have the instalment already paid converted into equity shares in the company at par value and shall shares shall rank pari passu to all other ordinary shares already issued by the Company;

(ii) If the Investor is the one in default, the Shareholder shall be entitle to send at least fourteen (14) days default notice to the Investor specifying and requiring the rectification of the default, and in failure thereof the Shareholder shall be at liberty to refund any monies invested by the Investor and which has not been allotted or converted into shares within a period to be agreed upon by the parties in writing but not less than twelve month(12)  and in failure thereof, the said monies shall accrue interest at the interest rate until payment in full.  The Shareholder may also elect to charge the Investor interest at the Interest Rate for any unpaid instalment until payment in full. 
(b) The termination of this Agreement shall not discharge the liabilities of the defaulting Party; 
(c) Any clauses intended by the Parties or this Agreement to survive the termination of this Agreement shall survive the termination of this Agreement by whatever cause. 

13. Governing Law

This Agreement shall be governed by and construed in all respects in accordance with Tanzanian law.

14. Notices

14.1. Any notice or other communication under or in connection with this Agreement is to be in writing in the English language and signed by or on behalf of the Party giving it.  The notice or communication may be served by being delivered personally or sending it by email transmission or by registered post to the Party due to receive the notice or communication at the address set out in Clause 11(c) or such other address as that Party may (for the purposes of this Clause) specify from time to time in writing to the other Party.

14.2. In the absence of evidence of earlier receipt any notice or communication so served is deemed to have been received:

(a) in the case of personal service, on delivery;

(b) in the case of email transmission, on completion of such transmission except where the time of transmission is not during the addressee’s normal business hours in which case it shall be 11.30 a.m. on the next business day and provided electronic confirmation of such transmission is obtained; and

(c) in the case of registered post, 7 days from the date of posting.

14.3. The addresses of the Parties: -

(a) In the case of the Shareholder -

Address: P.O. Box _____ - ________, 
Office: _____________________________
Email: 
(b) In the case of the Company -

Address: P.O. Box _____ - ________, 

Office: _____________________________
Email: 

(c) In the case of Investor
Address: P.O. Box _____ - ________, 

Office: _____________________________
Email: 

15. No agency or partnership

Nothing in this Agreement shall create or be deemed to create a partnership or agency between the Parties and neither Party shall enter or have authority to enter into any agreement or make any representation or warranty on behalf of or pledge the credit of or otherwise bind the other Party.

16. Public announcements 

Neither Party shall issue or make any public announcement regarding the content of this Agreement unless prior to such public announcement it:

(a) furnishes the other Party with a copy of such announcement; and

(b) obtains the written approval of such other Party to the terms of such announcement,
Provided that no Party shall be prohibited from issuing or making any such public announcement if it is necessary to do so in order to comply with any applicable law.

17. Period to Completion

17.1. The Shareholder shall procure (subject to any express instruction from the Investor ) that the business of the Company is operated until Completion in the ordinary and usual course and the Shareholder shall procure that the Company does not enter into any contract or arrangement which is onerous and/or out of the ordinary course of its business.

17.2. The Shareholder undertakes with the Investor that it shall, and shall procure that the Company shall, consult with the Investor on matters affecting the business and operation of the Company, each party recognising the importance of running the business in such manner as will maximise the profitability of the Company whilst applying reasonably prudent business practice.

17.3. As from the date of this Agreement and after Completion the Shareholder shall give and procure that the Investor and any persons authorised by it will be given such access to the premises and all books, title deeds, records and accounts of the Company as the Purchaser may request and be permitted to take copies of any such books, records etc. and that the Directors and employees of the Company shall be instructed to give promptly all such information and explanations as may be requested by the Investor and any persons authorised by it.

18. Force Majeure

18.1. Neither Party shall not be liable in respect of any delay in performing, failure to perform, or failure to adequately perform any of his or its obligations hereunder in consequence of any act, cause or event which:

(a) was not within his or its control; 

(b) was not caused or precipitated by his or its negligence; and

(c) could not have been prevented by his or its reasonable diligence, including without limitation:

(d) any act of God;

(e) any war or hostilities (whether war be declared or not);

(f) any sabotage, riots or other act of civil disobedience, civil commotion, rebellion, act of a public enemy or invasions;

(g) any judicial actions, strikes, lockouts, industrial disputes or actions of such nature;

(h) any actions or inactions of any government or any agency or  department;

(i) any act of terror;

(j) any storms, floods or other inclement, weather, earthquakes, subsidence, epidemics or other natural physical disasters; and

(k) fire, accident, explosion or shortage of labour

(hereinafter called a “Force Majeure Event”) for so long as and to the extent that the effects of the Force Majeure Event continue.

18.2. The Party which claims that a Force Majeure Event has prevented it from fulfilling any of his or its obligations under this Agreement shall, within fourteen (14) days of the occurrence of a Force Majeure Event, notify the other Party (the “Force Majeure Notice”) of the Force Majeure Event in sufficient detail including the nature and effect of the Force Majeure Event. Similarly, Such Party shall notify the other Party when the Force Majeure Event ceases.  

18.3. Where the Force Majeure Event continues for more than three (3) months after the date of the Force Majeure Notice either party may terminate this Agreement but without prejudice to any accrued rights either party may have against the other but subject to agreement, such affected Party undertakes to continue its performance of obligations under this Agreement immediately the Force Majeure event ceases.  

18.4. Any payment obligations arising during the subsistence of the Force Majeure event shall be deemed to be suspended. 

19. Dispute Resolution
19.1. Good Faith Negotiations

The Parties agree that should any dispute arise with regard to the interpretation, rights, obligations and/or implementation of any one or more of the provisions of this Agreement, the Parties shall use their best efforts to attempt to resolve such dispute by amicable negotiation within a period of Thirty (30) Business Days following notification of the dispute.

19.2. Mediation
(a) If the dispute has not been settled pursuant to the Good Faith Negotiations under clause 19.1 within (30) Business Days from when the settlement discussions were instituted, any party may elect to refer the dispute to mediation.
(b) Unless otherwise agreed, the mediation will start not later than Fourteen (14) Business Days from the date of notification of the dispute. No party may commence any court proceedings or arbitration in relation to any dispute arising out of this agreement until it has attempted to settle the dispute by mediation and the mediation has terminated.

(c) Nothing in this Agreement shall prevent or delay a Party seeking urgent injunctive or interlocutory relief in a court having jurisdiction.

19.3. Arbitration
(a) The Parties agree that should a dispute arise with respect to the legally binding provisions of this Agreement, they shall make good faith efforts to resolve the dispute on a business basis through negotiations between the Parties’ duly authorised representatives. Such consultations shall begin immediately after either of the Parties has delivered to the other a written request for such consultation.  If within fifteen (15) days following the date in which such notice is given the dispute cannot be resolved, the Parties agree to submit the matter to a single arbitrator to be appointed by the Parties jointly and failing agreement by the Tanzania Arbitration Centre.

(b) Such arbitration shall be conducted in Tanzania and resolved in accordance with the provisions of the Arbitration Act of 2020 as amended from time to time
20. General 
20.1. Payment of any amounts payable hereunder by the Investor shall be made free and clear of and without any set-off counterclaim or deduction whatsoever. 
20.2. No failure or delay to exercise any power, right or remedy by the Vendor shall operate as a waiver of that right, power or remedy and no single or partial exercise by that party of any right, power or remedy shall preclude its further exercise or the exercise of any other right, power or remedy.
20.3. The rights and remedies of the provided in this Agreement are cumulative and not exclusive of any rights or remedies provided by law.
20.4. Each of the provisions of this Agreement is severable and distinct from the others and, if at any time one or more of these provisions is or becomes invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired.

20.5. No amendment or variation to this Agreement shall be effectual or binding on the parties hereto unless it is in writing and duly executed by or on behalf of the parties hereto. 

20.6. The construction, validity and performance of this Agreement shall be governed by and construed in accordance with the laws of Tanzania.
20.7. Each of the parties hereby agrees and confirms for the purposes of the Law of Contract Act, Cap 345 R.E 2019 and the Land Act, Cap 113 R.E 2019 that it has executed this Agreement with the intention to bind itself to the contents hereof.

20.8. This Agreement may be executed in any number of counterparts each of which when executed shall constitute an original, but all the counterparts shall together constitute one and the same Agreement.

21. Entire Agreement 

This Agreement contains the entire agreement between the Parties relating to the subject matter hereof. No past understanding or agreement (oral or written) shall be relied upon by either Party or alter the terms of this Agreement. 

IN WITNESS WHEREOF this Agreement has been duly executed by or on behalf of the Parties hereto as of the day and year first above written.

SIGNED on behalf of
___________
]

____________________ LIMITED
]

by:






]








]



Director





] ……………………..








]

In the presence of



]








]

Witness





] Signature: 
……………………………..

] Name: 
……………………………..

] Date: 
……………………………..

SIGNED by



]
……………………………


] ______________________
(INVESTOR)



]  






]  






]  

in the presence of:


] 

] 

Witness



] Signature: 
……………………………..

] Name: 
……………………………..

] Date:
 
……………………………..

SIGNED by



]
……………………………


] ______________________
(SHAREHOLDER)


]  






]  






]  

in the presence of:


] 

] 

Witness



] Signature: 
……………………………..

] Name: 
……………………………..

] Date:
 
…………………………….
SCHEDULE 1
The Company

1. Date of incorporation:

____________
2.
Registered office:


____________
____________

____________

P.O. Box ______ - ________,. 
3.
Directors:



____________
____________ 
4.
Secretary:



____________ 






____________ 







P.O. Box ________ - _______,


5. Nominal share capital: Shs. ____________ divided into ____________ shares of Shs. ____________ each.

6. Issued share capital: Shs. ____________ divided into ____________ shares of Shs. ____________ each all of which have been issued and allotted as follows and are fully paid or credited as fully paid:

Name





Share Type
Number of Shares


………………………….



Ordinary 

………
………………….. 



Ordinary

………


Total








_____
SCHEDULE 2

Warranties

1. Corporate Matters

(a)
The information relating to the Company contained in Schedule 1 is true and complete in all respects.

(b) The copy of the memorandum and articles of association of the Company attached to this Agreement is accurate and complete in all respects and no alteration has been made to them.

(c) The Company has no subsidiary.

(d) The Company is a trading company engaged in the Business in Tanzania.

(e) The Company has not entered into any long term or abnormal contract or undertaken any obligations whatsoever except such as are usual and necessary in the ordinary and proper course of business.

(f) The Company has no outstanding debts, liabilities, contracts or engagements otherwise than in the ordinary and proper course of its business.

(g) The Company is not engaged in any litigation or arbitration proceedings and no such proceedings and no prosecutions are pending or threatened and the Vendors know of no facts or matters likely to give rise thereto and the Company is not in default in respect of any obligation whether contractual, statutory or municipal.

(h) The Company has not given any guarantees, indemnities or bonds which remain undischarged.

(i) All returns, particulars and resolutions and other documents required to be delivered by the Company to the registrar of companies have been duly delivered to such registrar.

(j) The Company is not subject to any dispute with the Tanzania Revenue Authority.

CAPITAL INJECTION AGREEMENT
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