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Execution Yersion

THIS AGREEMENT dated the 25

(s} BFCU BANK LIMITED
duly incorporated undsr the lawe of Uganda znd for
Kyadonda Read, Post Offics Box Number 70, Kempa

expression shall where the contest :o Tequlres
2s5igns) and

(E] BANK OF USANDA ("Boly
of Plot 37/45 Kampala Road, 2.0 Hox

CRANE BANK LIMITED (In Receivership
below).

day of lznuary 2017 i made by and among’

{Company Mumber 8931-3), 3 licenced tingncial imstitution
the purposes hereof of Plot 26
iz Uganda (the “Buyer” which
. nclude the Buyer's permittes

"}, established under the Bank of Uganiia Azt [Cap. 51)
7120 Kampals, in e tapacity as Ragelvar of
} {the “Receiver”). under the FI4 {as defined

RECITALS:

(Al WHEREAS BoU took over the management of FBL {as ésfined below)

(B

{C} AND WHEREAS, it Ig'In the Interest of the public,

(o

pUrsuant 1o Seceions B7(3] and B&{1)a) and tb) of the £IA on the 20 day of
October 2015, and subsaquently on the 207 day of January 2017, placed CBL
uncer recelvership pursuant to Section 94 of the Fla;

AND WHEREAS, on the bhasis that CBL's lizbilities exceed (55 assets, the
fecziver has negotiated and concluded an arrangement in the interests af
end for the benefit of the depasitors and the creditors of CEL with the
purpase of releasing the Racelver from depasitors’ and creditors' claims;

the depositors aire
creditors .af CBL-and of the financial secior in Uganda; thar the Assets (as

defined below) be transferred to znd the Liabilitles l&s defined below| te
assumead by another financial insthutian;

AMD WHEREAS, the Buyer, being 3 financial institution is shle and willing o
assume the Liabilitias in consideration of which the Receiver has sgreed 1o
serfl, 2s5ign, transfor and convey the Assets to the Buyer;

{E) The parties have entered nto this Apreement (o record the termé and

conditions of the Asset Purchase (as definad below).

IT15 HEREBY AGREED AS FOLLOWS:

1 Definitions and Interpretation
11 In thiz Agreement (Including its recals and the Schedules) arless the context
' atherwise requires the following terms shall hava the meaning ascribed to
|' them below;
111 Assets means all the assets of CBL a5 3t the Completion Date
{excluding the Excluded Assets), Including:
(1) physical cash and balances held by CBL |n steaunts maintalned
{ in other banks and/or at Boll |
! (i amounts ewead to CEL by third parties othar than Cistomers;
|
|
| 3
[ '
e
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Hil)  computer softwars;

) the Stocks;

iVl

the 8onds;

(v} the benefit [subjectta the burden) of the Transfer Contracts,

iwiij . the Mevable Assets;

{¥1i] the Fixed Asrers:

[« the Loans and Advances:

fn

the Pruperies; and

[t 3l rignisof CBL against third parties (including without

=2
F*
chd

Ll
L:1:8

LEE
118

b bep e L3

£3.11

limitation under warranties, représentation: and indemnitizs
and under any policies of Insurance] in respect of the Assets
specified above snd In respsct of any goods Incorporsted

tharein or used thereon or any services performed In relation
therato,

Asset Purchase msans the purchase of the Assess and
sssumptizn of the Liabilitles pursuant 1o this Agreement;

Bonds means zll and any Government of Uganda securities and
corgorate bonds field by CBL;

Business Day means o dayv [other than 2 Ssturday, Sunday of
gazettad public hollday or nationzl day or bank holiday in
Uganda| on which financia| institutions are generally open for
the conduct of buslness in Ugenda;

CBL means Crane Bank Limited [in Receivarship);

Completisn mean: the completion of the Assal Purchass
pursuani o Clause &;

Completion Date shall mean the dats of this Agreament;

Confidentisl Information means all convnunization. between
the parties which is aither marked confidentisl ar Is by Its nature
confideftial or intended te be for the knowledge of the recigien
slone, and 2ll information concerning the business, transactions
and the financial arrangements of the parties with any person
with whom any of them Is In 2 confidantial relationship with

regard ta the midtter in guesticn as well a5 the terms and
conditions of this Agreement;

Customers mean the customers of CBL as al the Completion
Date,

Employges means the perzons employed by CBL 25 &t the
Completion Dateo:

Encumbrancs means any manzage, pledge, charge or lien,

|
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1.1.20

1.1.24

Eugluded Assets tneans the BESETS 22t Outin Scheoua 24
Exclisded Liabilities mesns the Habiiities set out in Schedule A
FIA means the Financial Institutions Act, 2004;

Fiked Assets means all of the furniture fittings, templates,
tooling, implements, chatels and equipment wherever situated
&ttacied or fixed to the Properties as at the Completion Date,

indemnities means the |ndemnitie: by the Aecefver set ous in
Clause 9 and Indemnity means any one of them,

Liabilities means =l liabilities of ©8L 25 at the

: Campletlan Daze
save for the Excluded Liabilitias,

Loans and Advances mesns loans; credit lacilities and ecedit
accommaodations grantad or extended by CBL to Customars and
arrangements between CBL and Customers having similar effect;

Moveable Asssts means the equipment, tenant's fictires and
fittings, desktop computers, the motor vehicles, all loose ar

severable (tems of office equipment, store equipmerit, furniturs
and furnishings,

Properties maans the imrmovable properties registered in the
names of CBL brief particulars of which are set out In Sehedule
1, and Property shall mean any one of the Propertles;

Standard Book means the performing Loans and Advances =5 st
the Complatlon Date; d

Stecks means all and any shares or other s=curities held by CBL
inany companies;

Transter Contracts means all contracts {inciuding Customer
cantracts and all other coptracts, arrangsments, licencss
lexciuding the CEL financial instnution license) snd other
commitments) eatered into or held by C8L, on or hefore, znd
which remains to be performed in whole 6r in part at, the
Completion Date, which have been entered into by or for the
benefit of CBL, or the benefit of which Is held In trust for a7 fas
bean asslgned or subcantracted to CRL {but exeluding contracs
ef employment ar any consultancy agreements and contracts in
respect of the Excluded Assets and Excluded Liabllitias) and
Transfer Contract shall be conseruad accardingly;

Warranties means the representation: and warrantie: oy the
Receiver set outin Clause 7.1 and Clause & and Warranty means
any one of them,

1.2 o this Agreement (including the reciiaks and the Schedules), unkess the
context otherwise requiras:

123

_|
I
s

£ //-
A

references to Clauses, sub-Clauses and Schedulss are references
to Clabses, sub-Clauses of and Schedulss to, fhis Azreement,




- La% @ reference to afy statute of statutory provision shall be
” tonstrued a5 a referance to the sama 25 it (may have been, or
[ may from ume to time be, amended, modified or re-arsctad
; L and shali include any susordinate legistation made fram time Lo
' time ynder that statute or statutory provision provided that, ac
‘ betwesn the parliss, noosuch amendment, modification aF re-
anaciment made after the date of this Agreement shaii agply for
i . the purdoses of this Agreement to the sxtent that It wauld
Impase oy new or extendad ohiigation, labillty or restriction
| on, or otherwise adversely 2ffect the rights of, any.party;

1343 words dencting the singular number shall inciude the phiral and
‘. vice versa and reference to the masculine gender inciudes &
; reference to the feminine 2nd nauter gender and vice yersa and.
| words: Imiperting the whole shall pe treated as Including =
| Il reference \o any pats thersgf

! 144 theewpression parties shall mean the parties to this Agrsement
|| . and party shall be construed accordingly;

j =
Pk
L

j referentes 103 person thzll be construed =o 25 1o include any
| natural person, firm, compeny, national government, state o
| ! zgency of 2 state, local or municipal autherity or government
I _ booy, any Jeint venture, association or parinership (whether or
| ( Aot having separate legal permnality);

| 1.26  referencs to 2 company shall be construed su as to Include any
corporation or other budy corporate, whenever and howsver
incorporsted or estahizhed,

i
,| | 127 references to costs, charges, enpenses or remuneralion shall he
, desmed to include, in additlon, references to any vallue added
i tax or simitar tax charged or chargeabie in respect thereor;

12.8  references tn indemnity and indemnifying any person szainst:
any circurmstances (nclude Indemnifying and keeping ks
harmless from all actians, claims snd proceedings from time 1o
time made against that parson and &l loss or damage and all
Fayments, taxes, costs or axpenses made or incurred by that

i
| : i
] PHIESA 18 3 condeguences of or whith would not have arizan bus
j for that circumstance;

]

|

128 references to performing shall mean those Loans and Advances
I classified as normal or watch in sccardance with the Financial
| Institutions  (Ctedit  Classffication  and Provistoning
5 Requirements} Regulations, 2015

: 1230 references to writing shall include any maodes of reproducing
| \ words In = legible snd nen-transltary farm;

. L3211 the giusdem generis principle of construction shail not apply

this Agreement. Accordingly, general words shall Aot ba given g
l restrictive meahing by feason ol ther being preceded or
| foillowsd by wirds indlizating 5 particular cless of acts, mattars
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or things or by examples falling within the general words Any
phrase Introduced by the terms other, including, include and in
particutar or any similer awpression shall be canstrued s

ilustrative and shall not Emil the sense of the words preceding
those terms;

1232 reference to this Agreement or to any other sgresment or

decument referred o in this Agreement s 3 reference to this
Agreernent or such other agreement or document as varled ar
amended from time to time {such varistion or smendmert if
each case acourring other than in breach of the provisions of
this Agreement, and In accordance with the law to which that
agreement or documisnt is subject and the partleular conditions
(if any) of such sgresment or document},

L2.13  if smounts are referred ta in numarals ang i words and If thers

Is any conflict hetween the two, the words shall prayvall;

L2314 any covenant by 2 party not to do an sct or thing shall be

deemed 1o Include &n abligation nat to permil or siuffer sucli sct
or thing to be done by snother person so far as this ks within tha
party's pawer ar control;

L2315 the Schedules form pan of this Agreement and shall have the
same foree and effect as If sxpressiy set oul in the body of this
Agreement; and any reference to this Apreement shall intlude
the Schedules:

1218 &l headings and titles are inseried for convenisnce only and are

to be ignored in the construction or interpretation of thic
Agreemant;

L2137 any reference to 2 day {Including the phrase Business Uay) shall
frigan 2 period of 24 hours running fram rridnight te midnight

1238 anyreferencetoa time of day is to Ugsnds time;

1.2.39  lnless atherwise pravided, any number of days pressribed shall
be determined by excluding the first and Including the last day
ar, whera the last day falls an 3 day that s not & Business Gay,
the nest sureeeding Business Day, and

1220  the symbol UGK end the words Ugenda Shillings respectively
denate the lawkul currency from time to time of Uzznda:

13 If a definition of 2 particular term or gxpression In this Azreement imposes
substantive rights and obligations on = party such rights and abligations shall
e given effect to and shall be enforceable notwithstanding that tey are
cantained in a definition

14 The partles hareby agree that thls Agreement 15 2 complex commercial
contract that has been negotiated and drafied jointly by sophisticazed
commiercial parties represented by advocates and, sccordlngly, that no rule
of cantract, construction of mterpretation pursuant ta which ambigultios see
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canstruad afisinst the party who drafted the cantracy shall be applizc to the
construction or interpretatlon of this Agresment,

15  Subject to Clause 13, this Agreement shall be tinding on, snd anure to the
benefis of, the garties and their respectlve suzeessors and permitted zssigns,

#nd 3 reference to a partyshall inzluds that pamy's successirs ard peritted
e.lisigns.

2. . Asset Purchase

21 On and subject to the terms of this Agreemeni, the Buyer heraby assumes
the Liebiities with effect from the Completion Date and agraes 1o Jully
fizchargs the same on their due dates {7 ary) lorpayment.

2z

The Buyer shall not be required 10 1aks on oF dischiarge any ohligatian or
liabifity of CBL except that which it agress i fhis. Agreement 1o lake on of
discharze,

23 In considersiion of the Buyar's ascumption of the Lishilitles pursuant to.

Clause 2.1 above, the Recelver hereby sells, convays, sssigns, transfers and

delivers 1o the Buyer the rights, title benafite and interests of CHL In-and to
the Assere,

3 Consideration:

The consideration for the Asset Purchase 4 ks Buye's

nilertaldngs
ronialned in this Agresment in relation to the Liabiitise

4 Adjustments

The parties hereby agres that zll-expenses Inourred by £BL In relation ta its
operations during the period between 1 dznuary 2017 and the Completion
Date shall be for the account of the Recoivar and shall ba deducted from the

manies for which the Buyer would otherwise have to account to the Racaver
under clause 4.3 helow,

4.2 The partles shail, within 14 (fourteen) gays of the Completion Date (Ehe
"hdjustment Perlod”), sscertain In relation to disbursements oy the Recpiver
of llquidity support to CBL subsequent to the 31% Decambear 2016 the
Emounts thereef that were applied;

Ul 1o setthing Customer depasits 2ndfar |a dishursemants of new
loans that form part of the Standsrd Book: and

(I} to disbursement of new leans to Customers whose Facilities’
were then claszified,

43 In relatlen to the amount ascortalned under tlausa 4,2 {1} and (i) above, the
Buyer shall account snd pay to the faceiver, inthe manper agreed in clause

*.5 below, that amount less CBL's up=raling axpenses referred o in 4.1

; zhove,
I
4.4 In relation to the amount esfertained under clayge 4.2 vt} @bawe, the Birpsr
shall account and pay to the Receiver from time to time, upon recoveries
&
————— — ——— — - —— — === S— it
.'I-a'.
=y
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4.5

5.2

53

6.1

6.2

being made of the classified loan (in whole or in part), a proportion of the
recavery based on the ratio that the new loan bore to the classified amount
outstanding at the time of disbursement of the new loan.

Fer amounts payable under clayse 4.2{i) and (ii) above, if the sum payable is
in excess of UGX 25,000,000,000/= {Uganda Shillings Twenty Five Billion), the
Buyer will, within 7 (seven) days from the last day of the Adjustment Period,
pay to the Receiver the sum of up to UGX 25,000,000,000/= (Uganda shillings
Twenty Five Billion) with any balance still owing thereafter being payable
within 3 (three) months from the last day of the Adjustment Period.

Employee Matters

After Completion, the Buyer will determina in its soie discretion, whether it
will continue to offer employment to the Employees and in the event that the
Buyer opts to terminate or render redundant any Employee within a period
of 2 (two) months from the Completion Date, the Receiver shall meet the
terminal benefits payment of such Employee including indemnifying and
holding the Buyer harmless against any claim by any

Employee in relation to
the said termination or redundancy.

The Receiver shall on the Completion Date issue a letter to the Employees
informing them of the position indicated in clause 5.1 above.

The Receiver shall indemnify the Buyer against all liabilities to an Employee
arising out of the employment of an Employee during the period prior to and

ending on the Completion Date, including arrears of wages or salaries,
overtime payments and accrued leave.

Completion

Completion shall take place on the Completion Date at the Receiver's office,
On the Completion Date or on any other date agreed to by the parties,

B.2.1 the Receivershall:

(a)  execute, or procure execution (as the case may be) of, and deliver
to the Buyer:

(i) assignments in respect of the Loans and Advances;

(i) transfer deeds in respect of the Stocks, the Moveable Assets (as
applicable) and the Properties; and

(iii} any other decument or instrument required to complete the
transactions contemplated under this Agreement.

(&)  deliver to the Buyer:
(i} possession of all the Assets that are capable of physical

transfer by delivery with the intent that legal and beneficial
title to these assets shall pass by and upon defivery;

Pyt iy oy
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7.2

(c)

(i)

original certificates of title, leases and documents relating o
the Properties.;

(i}  original docurnents of title and certificates that are in the

possession of the Receiver, for the lawful operation and use
of, and all service documents periaining to, the Fixed Assets
and the Moveable Assets;

(iv) transfer deeds for the Properties and the Stocks in favour of

fv)

the Buyer;

the originals of all documents in the Receiver's possession
constituting or evidencing the Transfer Cantracts;

(vi) the credit files in relation tc each of the Customers and the

(wvii

(vii

{ix)

gi

securities held in respect of the Loans and Advances;

) the Customer information, records and documents

maintained by CBL  including identification and due diligence
documents;

i all original logbooks in the possession of the Receiver in

respect of motor vehicles cwned by CBL and transfers for the
motor vehicles in favour of the Buyer;

the schedules, books and records maintained by CBL relating
te the Assets, Liabilities and Employees; and

ve the Buyer possession of the Praperties.

Property and title in and to the Assets shall pass to the Buyer at Compietion.

Representatiens and Warranties

The Receiver represents and warrants to the Buyer as follows:

7.1

g R 2

7.3:3

the Receiver has the requisite capacity, power and authority to
enter into and perform the provisions of this Agreement and to
complete the transactions contempiated harein;

this Agreement and the other documents executed by the
Receiver pursuant to this Agreement will, when executed,
canstitute binding obligations of the Receiver in accordance
with their respective terms: and

it is in possession of all the title deeds to the Properties and
there are no Encumbrances in relation to those Properties.

The Buyer represents and warrants to the Recsiver as fallows:

7,201

Tt

that the Buyer has the requisite power and authority to enter
into and perform its obligations under this Agreement;

that this Agreement and the other documents executed by the

Buyer, constitute binding obligations of the Buyer in accordance
with their respective terms; and
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

2.8

7.2.3  that the execution and delivery of, and the performance by the

Buyer of its obligations under this Asreement will not result in a
breach of, or constitute a default under, any instrument to
which the Buyer is a party or by which the Buyer is bound.

Further Warranty/Branches

The Receiver specifically warrants to the Buyer in relation to those Properties
in which the CBL branches are located, that were previcusly registered in the
names of CBL but were subsequently the subject of conversions to freshold
tenure and transferred to Meera Investments Limited (“MIL") with CBL being
granted leases thereon (the “MIL Properties”), that the Buyer will enjoy quist

possession of the MIL Properties as lessee, free from interference of the
reversioner.

The Properties are sold and assigned herein subject to the rents ressrved by

and the covenants on the part of the lessee and all the other provisions
contained in the relevant leases.

The Receiver shall file legal action for recovery of thea said reversion.

The parties hereby agree that the Buyer shall not be required to pay to MIL,
as the lessor, the ground rent sum reserved in the respective leases for any of
the MIL Properties and that the Receiver will take responsibility for these

rentzl payments until such time as the Receiver recovers the reversionary
interest from MiIL.

On the Receiver recovering the reversionary interest for the MIL Properties,
the Buyer shall have the first option to purchase the said reversion. The sale
price on the Buyer exercising its option to purchase shall he determined by
each of the Receiver and the Buyer appointing a registered property valuer

and hoth jointly agreeing the market value of the reversionary interest of the
MIL Properties.

The Buyer shall, on exercising the option to purchase, pay to the Receiver the
sum agreed by the valuers jointly as the market value of the reversionary
interest in the MIL Properties whereupon, the Recasiver shall transfer the
freehold titles in respect of the MIL Properties to the Buyer or a nomiinee of
the Buyer.

it is hereby agreed that the recovery of the reversionary interest of the MiL
Properties by the Receiver shall be completed within 24 (twenty four)
months of the Completion Date, in the event thai this recovery is noi
achieved within the time stipulated, the Buyer shall have the option of
rescinding the purchase of the MIL Properties.

In the event that the Buyer exercises its option to rescind (the date of which
shall be referred to as the “Rescission Date”), the Buyer shall return to the
Receiver the certificates of title for the MIL Properties duly retransferred into
the names of CBL and deliver up to the Recaiver vacant possession of the MIL
Properties whereupon the Recelver shall pay to the Buyer the net book value
of the MIL Properties included in Note 2.3.11 of the PwC Assets and
inventory compilation (as at 20" October 2016) under “Land and Buildings”,

11

L
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9.1

5.2

33

10

g1

e S N eSS

subject to further depreciztion in relation to the period from the said 20"
October 2016 to the Rescission Date and tess the amount of ground rent that
would have been payable by the Buyer for the MIL Properties occupied by
the Buyer from the Completion Date up 10 the Rescission Date,

Indemnities

From and after the Completion Date the Receiver shall indemnify, hold
hermiess and defend the Buyer from and against ail claims, costs, expenses,
legal cases, losses, fiabilities, demands and obligations, which the Buyer may
incur or suffer arising out of the Excluded Liabilities or in relation to the

Properties in the period between the Completion Date and the transfer of
the Properties to the Buyer.

Without prejudice to the generality of the above, the Recsjver shall
indemnify the Buyer, hold harmless and defend the Buyer from all losses,
claims and legal cases and the Buyer shall be entitled to take out third party
notice against the Receiver where liability, iosses, demands, claims and/or
obligations arise against the Buyer after the Asset Pu rchase, in any matter in
which the transfer of any of the Assets or Liabilities i chzllenged;

PROVIDED that in any such case, the Buyer shall
as any adverse claim Is brought, and the Receive

its expense, to conduct the defence of the clai
Buyer’s nams

inform the Receiver as soon
r shall have the authority at
m whether ia its or in the

AND PROVIDED FURTHER that this subparagraph shal not apply to any claim,
which could have been enforced against the Buyer had the Buyer not
purchased the Assets and Liabilities. In seeking an indemnification under this
clause, it shall be immaterial that such claim as afaramentioned should have
been originally brought against the Recejver,

The Buyer shall have no right of indemnity where its loss or

damage or the
action against it arises from its own breach of this Agreement.

Further Assuranca

Each party shall at its own cost, from time to time on request, do or procure

the doing of all acts and/or eXecute or procure the execution of all

documents in 2 form satisfactory to the other party which the other party
may consider necessary for giving full effect to this Agreement and securing
to the other party the full benefit of the rights, powers and remedies

conferred upon the other party in this Agreement and any document to
which it refers.

The Receiver shall at the request of the Buyer give to the Buyer all reasonable

assistance to enable the Buyer to enforce each of the Transfer Contracts
against the other cantracting party or parties.

With specific respect to Crane Bank Rwanda,
acknowledges that the Buyer does not inten
Bank Rwanda oparations and will immediatel
National Bank of Rwanda, Accordingly,

one of the Assets, the Receiver
d to own or manage the Cranie
v seek to cede that asset to the
the Receiver agrees to assist the
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i1
111

113

12
12.3

Buyer with the process of disposing of Crane Bank Rwanda i
necessary fntroductions to the National Ban
Crane Bank Rwandz is disposed of.

ncluding making
k of Rwanda until such a time as

Anncuncements

No announcement concerning this Agreement or the Asset Purchase
contemplated by this Agreement or any ancillary matter shall be mads by
either party without the prior written approval of the other party.

Notwithstanding Clause 11,1,
11.2.1  the Receiver shall as Regulator be entitled to issue such
notifications as are required or mandated by law;

11.2.2  the parties shall forthwith upon the signing of this Agreement

make or procure 1o be made 2 press announcement as well as

announcements to the Employees and to the Customers about
the Asset Purchase in agreed terms.

The Buyer shall be entitled to send 2 circular to its shareholders about the
Asseat Purchase.

Confidentiality

The provisions of this Clause shall not apply to any Confidential Information
that:

12.1.1 is or becomes generally available to the public {other than as a
result of its disclosure by the receiving party or its
representatives in breach of this Clause);

12.1.2  was available to the receiving party on 2 non-confidential basis
before disciosure by the disclosing party;

12.1.3  was, is or becomes avaitable to the receiving party on a non-
confidential basis from a person who, to the recelving party’s
knowledge, is not bound by a confidentiality agreement with the
disclosing party or otherwise prohibited from disclosing the
information to the receiving party;

12.1.4 the parties agree in writing is not confidential or may be
disclosed;

12.1.5  is disclosed pursuant to existing contractual obligations;

12.1.5 s disclosed to a party’s professional advisers, auditars and

bankers provided they have a duty to keep such information
confidential;

12,17 s disclosed for the purposes of vesting the full benefit of this
Agreement in that party,; d

12.1.8 s developed by or for the receiving party independently of the
information disclosed by the disclosing party.
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12,2 Each of the parties shall hoth befare and after Completion keep the contents |
of this Agreement strictly private and confidential and shall not without the |I
prior written consent of the other party disclase any of the terms of this i
Agreement to any person or make any other announcement relating to the
transaction hersby agreed upon except the extent reguired by law and
except that the parties shall be entitled to make references to the

. transactions hereby zgreed upon in their respective annual reports and
i financial statements.
1

i i 123 Each party shall keep the other party’s Confidential Information confidential
and shalf not: ;
i il
; r 1231  use such Confidential Information except for the purpose of E*
‘ | exercising or performing its rights and ohligations under or in i
J connection with this Agreement (Permitted Purpase); or
| i
i L 1232 disclose such Confidential Information in whole or in part to any
2 H . Py
i I third party, except as expressly permitted by this Clause 12,
| i
| i 12.4 A party may disclose the other party's Confidential Information to those of its !

representatives who need to know such Confidential infarmation for the b
Permitted Purpose, provided that:

12,41 itinforms such representatives of the confidential nature of the !
Confidential Information before disclosure: and

1242  at all times, it is responsible for such representatives'

t
compliance with the confidentiality obiigations set out in this
Clause 12, ‘

12.5 A party may disclose Confidential Information to the extent such Confidential

Information is required to be disclosed by applicable law, by any competent
governmental or regulatory authority having jurisdiction ocver the party
{including, without limitation, ony refevant securities exchanges) or by a court L
ar other authority of competent jurisdiction provided that, to the extent it is "
legally permitted to do so, it gives the other party as much notice of such i
disclosure 2s possible and, where notice of disclosure is not prohibited 2nd is !
i given in accordance with this Clause 12,5, it takes into account the

: reasanable requests of the other party in relation to the content of such
f disclosure.

Each party reserves all rights in its Confidential Information. No rights or
obligations in respect of a party's Confidential Infarmation other than those
i expressly stated in this Agreement are granted to the other party, or to be {

4 implied from this Agreement.

y i 12.7 Except as expressly stated in this Agreement, no party makes any eXpress or
! !

! implied warranty or representation concerning its Confidential Information. |
i

‘i 4 i3 Rights of Third Parties

h ¢ Save as expressly provided in Clause 1.5, the pzriies to this Agreement do not

intend that any of its terms will be enforceabls by virtue of the Contracts Act,
2010 by any person not a party to it.
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14 Entire Agreement

14.1  This Agreement together with all documents entered into or to he entered
into pursuant to its provisions constitut

previous agreements, discussions, promises,

representations and understandings between them,
relating to the subject matter of this Agreement and
dgreements referred o in or contemplated under this

assurances, warranties,
whether written or oral,
the transaction and the
Agreement.

L T e s et

14.2  Each party acknowledges that in enterin
on, and shall have no remedies in resp
assurance or warranty (whether made
written or oral) that is not expressly set

g into this Agreement it does not rely
ect of, any statement, representation,
innacently or negligently and whether
out in this Agreement.

Each party agrees that it shall have no claim for innocent misrepresentation

& 143
!

II or misstatemant based on any statement in this Agreement.
|

; ‘ 14.4  Nathing in this Clause shall limit or exclude any lisbility for fraud,
15 Motices
] 15.1  All notices or other tommunications to be given under this Agreement shall
i be made in writing, and sent by letter, facsimile transmission (save as
otherwise stated).
i

; 15.2  Any notice or communication given under this Agreement shall, in the

absence of earlier receipt, be deemed to have been duly received as follows:

15.21  inthe case of personal delivery, when delivered;

15.22  in the case of post, five {5) Business Days after being deposited
in the post, postage prepaid by registered mail if available to
such party at its address specified in Clause 153, or at such

¢ other address as such party may hereafter specify for such

; purpese to the other by, notice in accordance with this Clause

i 15.

153 The addresses referred to in Clause 15.2 are:

Name of party Address

Bank of Uganda Plot 37/45 Kampala Road,
P.0. Box 7120 Kampala

Attn:  Executive Birector,
Supervision

DFCU Bank Limited Plot 26 Kyadondo Road

‘ P.O. Box 70, Kampala
Uganda

Attn: Managing Director

15

£
a
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17,3

172

;173

i74

13

;29

A notice or other communication received on a day other than 2 Business
Day, or after business hours, in the place of receipt shall be deemad to be
given on the next following Business Day in such plzce.

A party may notify the other party of a change to its address for the purposes
of Clause 15.3 provided that such notification shall only be effective on:

15.5.1 the date specified in the notification as the date on which the
change is to take place; or

15.5.2 1f no date Is specified or the date specified is less than ten (10)
Business Days after the date on which notice is received or
deemed received, the date falling fifteen (15) Business Days

after notice of any such change has been received or deemed
received.

Variation

No variation or amendment of this Agreement shall be effective unless it is in
writing and is duly signed by each party (or its authorised representatives).

Remedies and Waiver

A waiver of any right, power or remedy under this Agreement or by law is
only effective if it is given in writing and is duly signed by the person waiving
such right, power or remedy. Any such waiver shall apply only to the breach

or default for which it is given and shall not be deemed a waiver of any
subsequent breach or default.

The rights and remedies of a party in respect of this Agreemant shall not be
diminished, waived or extinguished by the granting of any indulgence,
forbearance or extension of time by a party to another.

A failure, omission or delay by a party to ascertain or exercise any right,
power or remedy provided under this Agreement or by law shall not
constitute 2 waiver of that or any other right, power or remedy, nor shall it
prevent or restrict any further exercise of that or any other right, power or
remedy. No single or partial exercise of any right, power or remedy provided
under this Agreement or by law shall prevent or restrict the further exercise
of that or any other right, power or remedy,

The rights and remedies in this Agreement are cumulative and not exclusive
of any rights or remedies provided by faw.

Provisions surviving Completion

In so far as the provisions of this Agreement shall not have been performed

at Completion, they shall remain in full force and effect netwithstanding
Completion.

Assignment

This Agreement is personal to the parties and neither party shall assign,
transfer, declare a trust over or deal in any other like manner with any of its
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21.1

21:2

2Z
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22.2

i~y
(243

241

24,2

consent of the other party.

Costs and Expenses

Each party shall pay its own costs and expenses in relation to the negotiation,
preparation, execution and carrying into effect of this Agreement.

Severability

The provisions of this Agreement are severable and distinct from one ancthar
and, if at any time any provision or part-provision of this Agreement is or
becomes invalid, illegal or unenforceabls, the validity, legslity or
enforceability of the other pravisions shall not in any way he affected or
impaired thereby and such Provision or part-provision it shall be deemed
medified to the minimum extent necessary to make it valid, legal and
enfarceable. If such modification Is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification to or deletion of a

provision or part-provision under this Clause shall not affect the validity and
enforceability of the rest of this Agreement.

If one party gives notice 1o the other of the possibility that any provision or
bart-provision of this Agreement is invalid, illegal or unenforceable, the
pariies shall negotiate in good faith to amend such provision so that, as
amended, it is legal, valid and enforceable, and, to the greatest extent
possible, achieves the intended commercial result of the original provision,

Mo partnership

Nothing in this Agreement is intended to, or shall be deemed to, establish
any partnership or joint venture betwaen any of the parties, constitute any
party the agent of another party, or authorise any party to make or enter into
any commitments for or on behalf of any other party.

Each party confirms it is acting on its own behalf and not for the benefit of
any other person.

Governing law

This Agreement shall be governed by and construed in accordance with the
laws of Uganda.

Dispuie resolution

The parties shall use thair best efforts to settle amicably any dispute arising
out of or in connection with this Agreement or the interpretation thereof.

Any dispute or difference between the parties as to the interpretation of this
Agreement or in respect of any matter of thing arising under, out of or in
connection with this Agreement or its cancellation or termination shall be
settled by arbitration in accordance with UNICITRAL arbitration rules as at
present in force and any emendments thereof, The venue for any arbitration
conducted pursuant to this clause 24.2 shall be Kampala, Uganda,

17
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and year first hereinbafore written.

|| BANK OF UGANDA (AS THE RECEIVER)

SIGNED By .~

=
B,
iyt

J e

Signature: LN il

s P

Name: E. TUMUSHME- MUTEBILE (PROF)
i Title: GOVERNOR- BOU

WITNESSED By

Name: LIsyohis

S Ap 1 F) § AU e
= b

i . 5 \\ )
THE BUYER o

i The Common Seal of
DFCU BANK LIMITED

' Was hereto affixed

Bt Gt i

| In the presence of

I o
Name: B\J VY sl

CO% Ne o o B
Signature: i\j \}*v' N (T

Title: MANAGING DIRECTOR

Name; 3

SignaturedStamie i

Title: EXECUTIVE DIRECTOR

18

’
| IN WITNESS WHERECF this Agreement has been duly executed by the parties the day
i)
3

Title: BANK SECRETARY- BOU et
A ‘
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SCHEDULE 1
PROPERTIES

LRV 4412 Folio 10 Plot 51 High Street, Mbarara

LRV HQT608 Folic 73 Plot 4 Kenn edy Square, Sorotj

LRV HQTE08 Folia 22 Plot 38 Saroti Block Gweri Road, Soroti

LRV 4410 Falio 5 Plots 80 & 82 Main Street, lgangs

5.
f LRV HQOTE08 Folio 25 plot 143, Kabale :
10,

LRV HQTE08 Folio 24 Piot 145, kabals

LRV 4410 Folio 8 plot No. 1, Adumj Road, Arus

LRV 4453 Fglig 15 Plot No. 11, Bahiiha Road, Kabarole

LRV 4456 Folig 15 Plot Na. 4390, Block 208 Kyadondo, Kawarmpe
LRV 4410 Foiio 21 plot No, 20A, Kyaggwe Black, Mukano

LRV 4410 Follo 22 Plot 18, Jinja Road, Mukono

LRV 4412 Folio 12 pjot 22, Kampala Road, Entebbe :
LRV-44132 Folio 14 plot 2, Tangs Road, Malaba, Tororo

LRV 4412 Folio 15 Plot 4, Tanga Road, Malabz, Tororo i

I
LRV 4412 Plat 24, Broadway Road, Masaka

LRV 4494 Folig 10 Plot 387, Block 18, Mengo, Nateete

LRV 441¢C Folio 18 Plot 388, Bloclk 18, Menge, Natete

LRV 4411 Folio 25 Plot 1B, Ntinda Road, Ntinda

|
{
il
LRV 4411 Folio 16 Plot 40, Main Street, Hoima :
]
!
]
[}

LRV 4410 Folio 9 Plot No, 52 Nyabushozi, Block No. 68, Rushera

LRV 4420 Folio 15 Plot 5, Block 76, Kabula, Masaka

LRV 4410 Folio 15 Plot 93, Kibuga Block 7, Menga,

LRV 4411 Folio 18 Piot 14183, Kibuga Block 5, Mulago

LRV 4411 Folio 17 plot 1483, Kibuga Block 5, Mulago

LRV 4421 Falio 3 Plots 44 & 48, Kamwengye Road, Ibanda
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Aree

Property Details

LRV 4410 Folic 19 Plot 60, Block 333, Nabingo

LRV 4410 Folio 17 Plot No. 817, Kibuga Block 10, Nakulabye

LRV 4410 Falio 11 Plot 1 Fort Portal Road, Bushenyi

LRV 4410 Folio 12 Plot 52, Masindi

LRV 4567 Folio 24 Plot 54 Masindi Port Road, Masindi

LRV 4410 Folio 7 Plot 103 Customs Road Samia Bugwe, Busia

LRV 4411 Folio 18 Plot 101 Custems Road, Busia

LRV 4453 Folio 14 Plot 18, Old Kabals Read, Ntungamo

LRV HQTES8 Falio 1 Plot 846 Block 652, Bulemez!

LRV 4410 Folio 16 Flot 688, Busiro Block 438, Nkumba

LRV 4410 Folio 14 Plot 893, Busiro Block 438, Nkumba

LRY 4412 Folio 11 Plot 7 Luthuli Lane, Bugolobi

Plot 106 Block 232 Kireka

a1, LRV 2756 Folio 12 Plot 48, Lira Avenue, Lira

42. LRV 4338 Plot 21 Gulu Avenus, Gulu

43. LR\:' 35285 Folio 9 Plot 23, Gulu Avenue, Gulu

44, LRV 4133 Folio 1 Plot 65-75, Kisoro Road,Kisoro
45, LRV 4409 Folio 19 Plot 54, Block 68, Rushere

4B, LRY 4410 Folio 20 Plot 61, Block 333, Nabingo

47, LRV HQT&08 Folio 21 Plet 7 Rujumbura, Rukungiri
48, LRV 4478 Folio 25 Plot 31 Margherita Road, Kasese
49, LRV 4478 Falio 24 Plot Plot 33 Margherita Road, Kasese
50. LRV HOT228 Folic 6 Plot 105, Busia

51, Subslease from UMA Show Ground, Kampala

52. LRV HQTEGE Folio 11 Plot 99 Samia Bugwe, Busia
53.

LRV KCCA 104 Folio 2 Plot 1162, Kawempe Division Block 5, Mulago

20
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SCHEDUILE 2

SUMMARY OF EXCLUDED ASSETS
=ARY UF ERCLUDED ASSETS
The rights of CBL 1o claim against its shareholders, directors or other third

pariies whether related or otherwise, in relation to wrongs done to it prior
to the take over date,

The right of CBL to claim =

gainst its shareholders, directors or other third
Parties whether related or

otherwise in respect of losses oecasioned by

d or managed imprudengly
and subsequently written off.

The right of CBL to recover insider loans that have been identified and

amount to UGX 63,612,647,000/= {Uganda Shillings Sixty Three Billion Six
Hundred Twelve Million Six Hundred Forty Seven Thousand)

Any credit or refund of any
profits or gains made or da
before the Completion Date.

tax in respect of supplies made to or by CBL or
emed to have been made by CBL, In each case

: \?Jx* -
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SCHEDULE 3 i
|.
I

I3

SUMMARY OF EXCLUDED LIABILITIES

The amount owad by CBL under the BoU facility in excess of the sum of UGX
200,000,000,000/= {Uganda Shillings Two Hundred Billien)

Terminal benefits and all employment dues of Employees terminated by the
Buyer within 2 (two) months frem the Completion Date.

Tax fiabilities of whatsoaver kind to the extent that they do not relate directly
to the Assets and/or the Liabilities.

Liability for payment of ground rent in respect of the MIL Properties prior to

the Completion Date and rent in respect of the other properties rented by CBL
prior to the Completion Date.

Any other ifabilities of CBL not known by the parties at the Completion Date.

22
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