SUPER DEALER AGREEMENT

Between

VIETTEL TANZANIA LIMITED

And

SKY CELLULAR SERVICES LTD

DAR ES SALAAME...........J oo cee s




The Super Dealer Agreement (the “Agreement”) is ent
between:

VIETTEL TANZANIA PUBLIC LIMITED COME
Incorporation Certificate No.: 52674
Address: 10th Floor, Tanzanite Park, Plot No. 38, Soutl
34716 DSM, Tanzania.

Tel: (+255) 620100 100

Taxpayer Identification Number (TIN): 104-967-116.

IANY

Urs.no, New Bagamoyo Road. P.O.Box

Email: info@halotel.co.tz.

Represented by: NGUYEN TIEN DUNG Positionf MANAGING DIRECTOR.

(Herein referred to as "HALOTEL")
And

Name: SKY CELLULAR SERVICES LTD.
Incorporation Certificate No. 136457
Address: P.O.BOX 20656,Dar es salaam, Tanzania

TIN Number: 134-556-358 VRN Numb 1 (1f applicable):.40-032259-N

Tel: (+255) 2221125 015 /0776 605999  Email: inf(:[{selcom.net:shafran(abelcomgmup.net.

Represented by: SHAFRAN HIRJI Position:DI
{Herein referred to as the “Super Dealer”).

ECTOR

HALOTEL and the Super Dealer are individually hereip referred to as a “Party™ and collectively

as the “Parties” as the context may require .

DEFINITIONS:
In this Agreement, the words herein below set torth sh

unless otherwise stated:

“Super Delaer” Means an individual or Compa;
with HALOTEL to purchase a
“Wholeseller” Means an individual or compan
the Super Dealer for distribut]
There shall be no contractual
Wholesellers.

all have the meanings assigned to them,

ly that has entered into this agreement
d distribute Halotel Products in Bulk.
i that purchases Halotel products from
on in the Super Dealer’s Territory.

felationship between Halotel and the




“Retailer” or Means a normal working busingss unit/individual that sells directly to

“POS” consumers. The Retailer and ROS purchase Halotel products from

Wholesellers or Directly from §

uper Dealer.

“Territory” Means a set of regiong aggighed to super dealer for distribution

operations.

“Halotel Mecans all items sold by Hala
Products” consumption by Halotel custor

Vouchers. eVouchers. Mobile

NOW THE PARTIES AGREE AS FOLLOWS:
1. SCOPE OF WORK:

cl to the Super Dealer intended for
rs; 1nis includes without limitation to

hones and other Accessories.

1.1 HALOTEL agrees to assign/Appoint the Super Dealer and its respective

Wholesellers (hercinafter refered to as “Sul
products of HALOTEL, including:

E-vouchers;

Scratch card;

Handsets;

Registering SIM card for customers

= T iy o

After sale services.
1.2 The Super Dealer shall comply with polici

per Dealer™) to supply the services and

SIM cards (including Registration of the SIM Cards);

ts on minimum value of cach purchasc

order and total value of all purchase orders in a month, which will be issued by

HALOTEL from time to time.

1.3 The Super Dealer shall supply the products

and services of HALOTEL only within

the territories assigned or with codes issued
to change, modify or alienate part of th

condition require or due to proor performan

y HALOTEL. Halotel reserves the right
territory as the market and business
e oi the Super Dealer.

1.4 The Super Dealer shall not sale or ofter sérvices beyond or outside the assigned

territory. Any breach of territorial boundarie

§ as assigned or allocated by HALOTEL

shall be highly penalized in accordance to I-T\LOTEL‘S policies.

1.5 The Super Dealer undertakes that it will

supply the products and services of

HALOTEL duly and sufficiently, as well I maintain its presence, in compliance
g

with policies of HALOTEL within the assi

[§9)

ed territory as provided in Annex 1.
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REQUIREMENTS FOR THE SUPER DEALER

2.1 For the signing of this Agreement, the Supér Dealer shall provide and herein attach

2

¥

the following documentation:
[ Certificate of Incorporation / Certifjcate of Registration
[] Taxpayer Identification Number (TIN) Certificate
[J Value Added Tax (VAT) Certificatk (if available)
[] Business License
01 ID of the Company Director
and/or any other document as may be required by HALOTEL and/or any applicable
law from time to time.

.2 The Super Dealer shall comply with and perform sale of HALOTEL s products and

services in accordance with the policies prokided by HALOTEL. HALOTEL retains
the right to change the applicable policies fit its own sole discretion and notify the
Super Dealer upon making such changes.

.3 The Super Dealer undertakes not to changefvc pricing of HALOTEL's products and
(

services unless expressly instructed by HAROTEL to perform such change.

2.4 The Super Dealer shall comply with and se}l HALOTEL's products and services in

2.5 The Super Dealer shall establish and maint

accordance with policies issued by HALOTEL. HALOTEL retains the right to
change the Policies at its own sole discretipn; In case of such change, HALOTEL
shall send a written notice thereof to the Su
the cffective date of the new Policies. For 3

per Dealer at least five (05) days prior to
yoidance of doubt, the Notice may be in
form of an official letter or email containilg such official letter attached and such
written notice shall be sufficient to enforcefthe new policies, and neither annex nor

addendum for the change must be signed byl the «wo Parties.

in a Wholeseller and POS Network to
provide HALOTEL’s services and producth to customers. The Super Dealer shall
cause all of its Wholesellers/POS to sign a al Agreement in a template duly approved
and indorsed by HALOTEL before perforthing any sale of HALOTEL’s products

and services.

2.6 The Super Dealer shall instruct and controlfthe Wholesellar/POS under such Super

dnd regulations, including but not limited
di SIM Cards. policies, rules, guidelines,

Dealer in accordance to the applicable laws
to those related to the sale and registration
instructions and orders issued by HALOTH
to time and in accordance to the terms and
between the Super Dealer and the Wholeseller/POS and duly approved and indorsed
by HALOTEL.

and/or relevant authorities from time
dond. l1ons of any agreement duly signed

(%]



3. DURATION OF THE AGREEMENT
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3.1 This Agreement shall be effective for a perjod of one (01) year from signing date of

the agreement. The Agreement will automa

ically terminate on the expiry date unless

the Super Dealer sends a request to renew the Agreement thirty (30) days prior to the

expiry of the Agreement and receives an

approving the renewal of the Agreement.

3.2 The durations of the Wholescller and POS

ticceptance letter from HALOTEL duly

A greements shall run concurrently to the

duration of this Agreement. For avoidance if doubt, the expiry or termination of this

Agreement for whatever cause shall be an
(Wholeseller & POS) agreements.

BONUS, DISCOUNT AND PENALTY POL

4.1 Bonus payable to the Super Dealer and i
subject to and in compliance with the pol
time. The Bonus issued shall be subject to

laws of Tanzania.

4.2 Subject to Clause 4.1 above; the bonus ar

!

piry and/or termination of all associated

1CY

assoclated Wholesellers/POS shall be
1es 1ssued by HALOTEL from time to

taxes, charges or levies imposed by the

pount(s) calculated are VAT Exclusive,

therefore the super dealer will be required fo issue an invoice to claim the bonus. In

case the Super Dealer is VAT registred, th
on the bonus amount and Halotel will pay t

4.3 Any discount made available to the Super 0

order in compliance with the policies issucd

4.4 Penalties shall be applicable to every mi
with the policies issued by HALOTEL fro

4.5 HALOTEL shall be entitled to recover or

Super Dealer’s channel (Wholeseller o

commissions paid or which would othet

HALOTEL’s reasonable opinion, such bo

bn the Invoice issued shall include VAT
he bonus inclusive of VAT.

cale: may be applicable to any purchase
by HALOTEL from time to time.

onduct by Super Dealer in compliance

151 time to time.

fetain from the Super Dealer and or the
POS) any bonuses, rebates and/or
pvise be payable by HALOTEL if in
ses, rebates and/or commissions are not

n
due and payable because of gross negligenIe. fraud, misrepresentation or any other

misconduct or non-bonafide connections by

the Super Dealer or its Channel.
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OBLIGATION OF THE SUPER DEALER

5.1 The Super Dealer shall strictly comply with the requirements as stated in Article 2

above.

5.2 The Super Dealer shall operate and maingin full registered business premises in

accordance with the laws of Tanzania. The
for obtaining and maintaining all licenscs
and/or operating such premises and/or busi
shall be required to mcet the standards s

iSupcr Dealer shall be solely responsible

aLd documentation required for setting up

ess. For avoidance of doubt, the premises
tt by HALOTEL as may be modified,

supplemented and communicated to the S

er Dealer from time to time.

5.3 Super Dealer shall set up the office and infroduce atleast one staff to Halotel who

will manage the Super Dealer operation in

5.4 Subject to HALOTEL s prior written appro

ach Territory or Branch assigned.

val, sign agreements with its distribution

channel (Wholeseller and POS) for distfibution of HALOTELs products and

services.

5.5 The Super Dealer shall request from HALO
advertising materials, products and service
existing and potential distributors and be
distributors strictly comply with the guideli

5.6 The Super Dealer shall directly manage]
operations and actions of its distribution ¢
conditions of this Agrecement, any other rel

Tanzania and policies, rules. guidelines.

HALOTEL from time to time.

ITEL and supply HALOTEL s branding,
k as contained in this Agreement to its
responsible for ensuring that the said
hes and policies of HALOTEL.

control, train and be responsible for
hannel in accordance to the terms and
itcd Agreement, laws and regulations of
instructions and orders 1ssued by

5.7 The Super Dealer shall ensure that its distéibutors abide by the requirements from

Halotel, including but not limited to regist

fation. of SIM Cards as provided by the

respective authorities, issued through trainigg by ITALOTEL and agreement(s) duly

signed.

5.8 Unless prior approved by HALOTEL. th
information and/or document related to this

t Super Dealer shall not disclose any

A oreement and the performance thereof

or any customer information and/or documént that has come into the Super Dealer’s

possession, including but not limited to the
who is not a party to this Agreement.

5.9 The Super Dealer shall not perform any
HALOTEL’s advertising and/or business m
prior written consent of HALOTEL.

th

position of its distributors, to any party

act or ommission which may affect
itcrials, products and/or services without
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5.10  The Super Dealer shall not directly or i
that may affect the image, prestige, name,

its customers.
5.11 The Super Dealer shall comply with guid
and/or orders issued by HALOTEL from ¢

5.12 The Super Dealer shall report to HALC
customers immediately upon their occus
assistance accordingly.

5.13 The Super Dealer shall perform any other
and/or stipulated by applicable laws.

OBLIGATIONS OF HALOTEL

hdirectly perform any action or omission
poodwill and the like of HALOTEL and

clines, policies, rules. instructions, KPls

me to time.

TEL all issues and/or complaints from
fence so that HALOTEL may provide

pbligation as specified in this Agreement

6.1 At its own discretion, HALOTEL shall provide the Super Dealer with its

branding/advertising material for use at its
the implementation of this Agreement. N
brands, trademarks. trade names, industri
solutions and any intellectual property 1
HALOTEL at all times.

6.2 HALOTEL shall provide pricing policies.

|

butlets and distributors’ locations during
withstanding this, the ownership of the
| designs, copyrights, inventions, utility

ght related thereto shall remain with

which may be subject to any change or

addition from time to time, and communicale the same to the Super Dealer.

6.3 HALOTEL shall provide training and notig:

Tanzania affecting the performance of th
changes to policies, guidelines, regulati

HALOTEL applicable to the Super Dealk

network.

or: changes in laws and regulations of
v Agreement or associated agreements,
ns, new products and/or services of
r and the Super Dealer’s distribution

6.4 HALOTEL shall examine and supervise the supply of HALOTEL’s services and

products at any time during the term of thg
approval from the Super Dealer.

6.5 HALOTEL shall pay commissions and 15
Super Dealer/it’s Distributors in compliang
of such payment.

Agreement without any prior notice or

jue discounts (where applicable) to the
e with the policies applicable at the time

6.6 HALOTEL shall perform any other obligation as specified in this Agreement and/or

stipulated by applicable laws.

6




7. DEFAULT, PENALTY AND TERMINATI(
7.1 The Super Dealer shall be held accountabl

DN

p for the conduct and/or performance of

its distributors. Any and all conducts or defhults done by the any of its distributor as

against this Agreement or the supplem

tal Agreement shall be penalized in

accordance to the Policies applicable at thetime of default.

7.2 All penalties imposed on HALOTEL but aftributable to the breach or default by the

Super Dealer and/or its distributors in acc
bome and paid by the Super Dealer.

7.3 In conjunction with thc penalties applicab
breaches, the Super Dealer shall be liable

rdance to the laws of Tanzania shall be

lc urder the laws of Tanzania for any
for other sanctions under HALOTEL s

policies and shall be required to compenshte HALOTEL for any loss or damage

occasioned due to the acts or omissions
distributors.

7.4 Applicable penalties as detailed in the Poli

done by the Super Dealer and/or its

ries shall be imposed by HALOTEL on

the Super Dealer and/or its Distributors for fny misconduct or breach of the policies

issed by HALOTEL from time to time. [The grounds for the penaltics shall be

established through any specific evidence
written confirmation of a subordinate sale p

7.5 This Agreement shall be terminated in the 1

a. Upon Mutual agreement by both Partie§

b. Upon breach of any obligation owed by
if capable of remedy, and has not been

ncluding but not limited to recording or
ersonnel(s).

hant.er herein below:

bither Party under this Agreement which,
remedied within ten (10) days the Party

in breach receives written notice of the

¢. Upon failure of the Super Dealer to rea
HALOTEL for three (03) consecutive

d. Upon failure by either Party to conduct

up capital) or becoming insolvent or un

e. Any other event as stipulated by applic
7.6 Either Party shall be entitled to terminate t

7.5, provided that such Party shall notify ¢

terminate the Agreement at least thirty (30)

7.7 Notwithstanding the above, HALOTEL sh
termination of a specific supplemental A

reach from the other Party;

h the KPIs or requirements provided by
jonths without recovery;

ts business (losing the whole of its paid
ble to pay its debts); or

le laws.

Agreement in compliance with Article
ie otaer Party in writing of its desire to
davs.

11 be entitled to immediately order the
preement (Wholeseller or POS) signed

between the Super Dealer and such Distiibutor upon occurrence of any default

including without limitation the default of

lhe requirements for registration of SIM

Cards in accordance to the training provided by HALOTEL and in accordance to




B o

14 :'\jg.; Y

-

Jaws and regulations of Tanzania. The Supdr Dealer shall agree with HALOTEL on
such termination, which agreement shall not be withheld, delayed or conditioned.

7.8 Notwithstanding any term in this Agreement. HALOTEL may, at its own discretion,
terminate this Agreement by issuance of a feven (07) days’ written notice the Super

Dealer without any compensation whatsoey

7.9 Upon termination of this Agreement, al

forming part of this Agreement shall stand
HALOTEL decides to retain the distributof

Super Dealer.

7.10 The Super Dealer shall indemnify and
against any liability, loss and damage suf
breach of this Agreement, associated 4
Tanzania by the Super Dealer, POS and/o

GOVERNING LAW AND DISPUTE RESC

8.1 This Agreement is made and shall be ca

Tanzania.

8.2 In case of any dispute between the Partié
days, amicably resolve the dispute in goog

Icr.

subsequent distributors’™  Agreements
terminated, unless, at its own discretion,

and henceforth assign them to a different

keep HALOTEL indemnified from and
ffered by HALOTEL resulting from any
oreements, laws and/or regulations of
[ its distribution network.

)LUTION

hstrued in accordance with the laws of

& the Parties shall, within fourteen (14)
faith. In case the Parties fail to reach an

amicable resolution, the dispute shall be rcIm*rcd to a court of competent jurisdiction.

For avoidance of doubt, as part of seekin
refer the dispute to the Tanzania Commun

GENERAL PROVISIONS

9.1 This Agreement and its associated annexu

 an amicable resolution, the Parties may
cations Regulatory Authority.

es shall supersede and/or replace any and

all other agreements both verbal and writtén, if any, heretofore duly signed between

the Super Dealer and HALOTEL having

the same nature as the subject matter of

this Agreement and/or for distribution of BFALOTEL products and services.

9.2 The Super Dealer acknowledges that all &

bcords lists and information pertaining to

customers and files and other HALOTEL data and information related to its business

(hereinafter collectively “Confidential
HALOTEL and undertakes that it shall
anytime thereafter, disclose the Confiden

Information™) are valuable assets of
t, during the term of this Agreement or

0
Ilal Information to any third party.
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9.3 The Super Dealer shall acquire all the neces ry insurances (including but not limited

to material theft, persorinel injury, fire insdranc:s and related insurance cover) for
the items, equipment or products made ayailable to it for the entire term of this
Agreement.

9.4 The Agreement will be made in two (02) ofiginals of the same validity. HALOTEL
will keep one (01) original; the Super Dgaler will keep one (01) original. Any
suplemental agreement signed shall be made in triplicate, each Party shall keep one
(01) original.

IN WITNESS WHEREOF this Agreement has been duly ¢xecuted on the effective date by:

FOR THE SUPER DEALER Fl‘f: HALOTEL M
Name Ndme (Including Designation/Position)
MRS Rasrip Nizag, fhegi.

~ <

Signatute..... XERN.]
oo OftSberemBER/zoz:

WITNESS
Name NV tIncluding Designation/Position)
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ANNEX 1: LIST OF ASSIGNED REGIONS

S/N REGIONS

NAME OF DISTRICTS

| Dar es Salaam

Kinondoni

2 Pwani

Kibaha,ChaIi;ze

ALF OF HALOTEL ﬂ

“ON BEHALF OF THE SUPER DEALER

Name

(VIR %SHKMM Hhrg)

Sigtpruce - \ \}Lm_\]
ba
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