REFERENCE INTERCONNECT OFFER OF DISNEY BROADCASTING (INDIA) LIMITED
[DIRECT TO HOME PLATFORM ]

FOR DISNEY BROADCASTING (INDIA) LIMITED

Agreement No:

SALES PERSON

CUSTOMER REFERENCE NO.

This Subscr i pAgreenmentA)g riese neexnetc u(tfied by and bediween:

DISNEY BROADCASTING (INDIA) LIMITED (formerly known adJTV Entertainment Te€levision Limitedpn

company incorporated under the Companies Act, 1956, having its registered office,at 1st Floor, Building No. 14,
Solitaire Corporate Park, Guru Hargovindji Marg, Chakala, Andheri (East), Mumb&9®8@ereinafter referred to
asthefiBroadcaste®, whi ch expressi on, unl ess /Jr,eepugnant to the m
and include its successors and assjgasd

, @ company incgporated under the Companies Act, 1956,
andhaving its registered office at ,represented
through its , , authorized vide boardweselution dated
[hereinafterreferred to aghefiOperatoro which expressioshall, unlesst berepugnant
to the meaningr context thereote deemed tmcludeits successars.and/permitted assigns

The Broadcaster and the Operator are hereinafter individtually’and colleatively e r r €aftyot oa Radsesdin
respectively.

WHEREAS:

A. The Broadcaster is the ownand/or@istributof the Channel(sand/or is authorized to retransmit signals
of the Channels through the DTH Operatori& the Territory, as per théerms of its registration witthe
MIB.

B.

The Operator is BTH Qperaterproviding DTH ®rvicet hr o u g h t hP@&atfonineheTerritory. 6 s

C. The Operator is desifous to subscribe the Subsci@iehnel(s)for further retransmissiothroughthe
Platform to the Subscribers in thsuthorized Area(spith effect from the Effective Date and in this regard
has approached the Broadcaster. The Broadcaster, is willing to provide signals of the SuBberiined(s)
to the Operator for further retransmissiorotigh thePlatformto the Subscribers in thiuthorized Area(s)
subject4o the terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants contained herein, constituting good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. DEFINITION S

In this Agreement, ungs the context otherwise requires, the defined terms below shall have such respective
meaning as have been assigned to them hereunder and/or as assigned to them under Applicable Law (defined
below). Additionally, there are other defined terms in the bddghe Agreement which shall have such
respective meaning as have been assigned to them in the body of the Agreement.

1.1. AAddi ti onal Fees determ neldalbly nmeoammer lcé alad dAiudi o nal
Broadcaster by the Operator on the basiheffindings arrived on the basis of commercial audit.

1.2. AAddi ti onal Fees det er mshalenkan lihg adfitocah feds qayhble foutliei t O
Broadcaster by the Operator on the basis of the findings arrived on the basis of technical audit

1.3. fA-lacarted0 means offering a tel evi si onbydhle Broadcastertothedi vi du
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Operatorand set out idnnexure A.

1.4. fA-lacarteRated0 means the rate at @Hamnnells offeredsby thenBdoadcastaréo i n d i
the Opeatorand set out i\nnexure A.

1.5. fApplicable Law(s)0 means | aws, regulations, directions, not
including amendments thereto, enacted or issued by any constitutional, legislative, judicigldiciasior
administrative authority including the TRAI and the MIB.

1.6. AfAud(sbmeaans the Broadcasterds authorized representa
as set out in this Agreement

1.7. fAuthorized Area(s)0 meansheauthorizedareas of operation of the Operator as set oAnimexure’Al.

1.8. fiBouque® means an as s Gharnes offered dofjether ias & grompecar as, a bundle by the
Broadcaster to the Operatand set out iAnnexure A.

1.9 fiBouquet Rated meanghe rate atwhich a grap of Channels or bundle &hannelsor bouguet ofChannels
is offered by the Broadcaster to the Operatutt set out ilAnnexure A.

1.10. ACASO means condi ti on atbbeanstaledsts tshyes\t @pne ri sntsd rad theelde ad e n
Subscribers to access and to view the Subsciiiexthnel(s@and also prévents’unauthorized viewers from
accessing th€hannel(s)

1.11. AChannelsp means the | inear f eedd). o fAnnexare Adfthis Ageente.l evi si

1.12. 'fiCommercial Subscriber means a subscriber who causes the signals of TV channels to be heard or seen
by any person for a specific sum of money to be paid by{such parssramended by TRAI.

1.13. fConfidential Informationd means anmy Yconf i dentyitlkelBroadoadteo torttet i on 0
Operator while the Operator is participating4nsthe) affairs/busineisedroadcaster and any such other
confidential and proprietary information, including the terms and conditions of this Agreghannhay be
disclosed byheBroadcasteduring the Term.

1.14. fACorporate Affiliate60 meansw=awnd i ncludes all parent, affiliat:e
reference and shall mean, with regardto either Party, any corporation or other entity that directly or indirectly
controls, is controlled by, or is\under common control with the Party including but not limited to all parent,
affiliate, and subsidiary company(ies) of such Party.

1.15. ADTH Op e meahsoan @perator licensedthg MIB to provide DTH srvice to the Subsiers.

1.16. ADTH Platform 6“~Plafiorm 0 means distribution of mukthannel programs in kband (or any other band
as approved by the MIB) by using digital addressable direct to home platform owned and operated by DTH
Operator, eomprising of an electronic device (which includes hardware assdsiated software) or more
than one‘electronic device put in an integrated system through which signals of the network can be sent in
encrypted,form and decoded by device(s) having an activated conditional access system at the premises of
the-Stbseribewithin the limits of authorization made, through the CAS and the SMS, on the explicit choice
and’request of such subscriber, without passing through intermediary such as cable operator or any other
distributor of TV channels. The DTH Operator shall disttiébmultichannel TV programmes directly to the
Subscriber only by using a satellite system in accordance with the Telecommunication (Broadcasting and
Cable Services) Interconnection Regulations, 2004 (as amended).

1.17. fDefault Interest Rated s h a | | resnhapplicable om tate payment or short payment from the date the
payment was due until the realization of full payment and such interest shall be computed at the rate of 2%
(two percent) per month on the payment that is due.

1 The Definition of Commercial Subscribers the right taremsmit signals to the Commercial Subscribers is without prejudice to
the rights and contentions of the Broadcaster and would be subject to revision depending upon the orders/directionfealiyay be
passed in the AppealNoa#ad5 ( C) of 2015, Civil Appeal No. 3728 of 2015 anc
Tel ecom Disputes Settlement and Appel | at dighTouit&f Datherdspectvelon 6 bl e
or any other matter in this subject.
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1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.

1.33.

1.34.

1.35.

1.36.

fiDue Dat® me a n s oftexpiey ofdte tL%(fifteen) day period commencing on the date of receipt of
invoice from the Broadcaster.

fiEffective Dated me ans t he dAanexre Aefthis Agoeaneedt. i n

fIEPGO also known as Electronic Program Guidegans a list in an electronic format maintained by the
Operator with respect to the information of channels, programmes and scheduling thereof and a short
summary or commentary for each program. EPG is the electronic format equivalent to a printadrtelevis
program guide and includes any enhanced facility which allows Subscribers to navigate and select such
available channels and programs.

fIEPGN0O means the EPG number f o). each of theNSubscri b

fiEquipmentd means e qui p mdgid satelliemgreivefmtegramgd reckiver decodigether
with associate Cs and remotes (where applicable) for each of the Subscribed Ctapdetails-0f which
are set forth inAnnexure B hereto, which enables the Operator to decrypt the etatysighals of the
Subscribed Channg).

fiFirst Invoice Billing Cycleo for the purpose of raising an invoice towards Monthly Subscription Fee(s),
shall mean the first invoice raised by the Broadcaster on the Operator in telation to the Service fimtthe pe
from the date othe actual commenoeent of the Service till the date .@kecution of this Agreement and
receipt of thdirst Report(s)from the Operatoas set out ilnnexure C.

filncentive Schemed s hal | mean i ncent4 )y &the Cable Dpkratomsetbdetdonys t he B
and conditios as specified in such incentive scheamelavailablegnthe Website ahe Broadcaster.

flnsertiond means t he alterat, on of ¢ onmhe mamrer setbut ih GlauseS u b s ¢ r
4.4below.

fintellectual Propertyd means al | rp ght, title and interest i n
artistic and literary contents, trademarks, trade-names, services marks, logos, materials, formats and concepts
relating to theChannel(s)SubscribedChannel(s) or any mark of the right holders of any programming
exhibited on th&Channel(s)subscribedShannel(s)

fIRDO means an i(mtegrated receiver cum decoder box;
fiMarks © mean all Intellectual.Property owned or used by the Broadcaster afiliates from time to time

in connection with th€hannel(gSubscribedChannel(s)including, without limitation, the trade names and
trademarks specified by the Broadcaster or otherwise notified in writing by the Broadcaster from time to time.

fiMIBO me ams, 't he Mi nandBroadgcastmg inlhdief or mat i on

fiMonthdo ~f"\0p t he purposes of this Agreement, shall sta
last day,6f such month.

fiMenthly)Average SubscriberLeveldis equal to the sum of the numberSabscribers on the first and last
day/ofyithe month in question divided by two.

fAMonthly SubscriptionFeed me a n' s  tshbscriptioofeetpdyéble by the OperatortteBroadcaster
in terms ofClause 7of this Agreement.

fiPackage® means various packages offered by the Operat
various broadcasters.

fiPiracyd0 me ans any imlading, withoutdiMmiatorsunaatimorized retransmission, redistribution
or exhibition, copying or duplication of any Channel, in whole or in part, collectively.

fiReportsd means the mont hl y Snorthtyepoitshacbe providea byrthe ©pemtord ot h e
to the Broadcaster in terms of Clause 12 of this Agreement.

fiSearity Deposito means a refundabl e amount paid by the Ope
Equipment.
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1.37. fiSecurity Systemé m¢ha aonditional access delivery and content protection and security systems and
related physical security and opeoaidl procedures.

1.38. fSTBoOalso known as Set Top Bomeans the Operator provided and/or the Operator authorized set top box
(embedded with the Operator designated vendor designed CAS microchip) installed in the premises of the
Subscriber ad connected to # television of the Subscrihethat allows the Subscriber to receive the
SubscribedChannel(sy hr ough t HP&atfo@dp er at or 6's

1.39. fSubscribed me ans e ac h AuthdriBed wreatsjvhich redeities or is entitled to receive signals
of SubscribecChanrel(s)f r o m t h e Platforendir@dtlyo Fordckarity,the Parties record that once the
Operator makes available a Subscribed Channel(s) on a particular STB (for immediate activation or for
activation at a later date), then such STB shall be included in the number of Subscribers to be‘reported for the
purposes opayment of MonthlySubscriptiorFeefor the respective Subscribed Channel(s) illustrate, if
the Operator offers a Subscribed Channel in a Package and collects subscription fee forystch Subscribed
Channel as price of the Package, then paymestilocrption fee to the Broadcaster, for ‘such“Subscribed
Channel, shall be calculated on the basis of subscriber base of the Package in whi€¢h'such Subscribed Channel
has been placed. Notwithstanding anything to the contrary, Subscriber specifically excludesrci@mme
Subscriber.

1.40. fSubscribedChannel(sp means t he ¢ han nGhdnselspubscnbeda caoiedgg the t h e

Operator, as are specifically identified by the Operator by assigning-tiek mid)legéinst such channels
from amongst the Channels listedAnnexure A to this Agreement.

1.41. ASMSoalso known as Subscriber Management Systeeans a system or device which stores the Subscriber
records and details with respect to name, address and dtvenation regarding the hardware being utilized
by the Subscriber channels or Package(s) of channels sthseribed to by the Subscriber, price of such channels
or Package(s) of channels as defined in the system, the activation or deactivation dates fomdatisne
channel or Package(s) of channels, a log of all actions performed on a Sub&®doeds invoices raised on
each Subscriber and the amounts paid and discounts allowed to the Subguriéach billing period and
other related information suas all customer felevant information and be responsible for keeping track of
placed orders, credit limits, invoicing and payments, as well as the generation of aedsttgistics.
1.42. ATDSATO means Tel ectom Di s patetTebundlet t | ement and Appel |l
1.43. fiTaxed i nclude, Wwi>hout | imitation applicabiaddedi ndirec
taxes, goods and services taxesworks contract taxes, customs duties, excise duties, entertainment taxes and
other such taxes.
1.44. fiTechnical Auditd megans‘an technical audit in relation to piracy of the Channel(s).
1.45. fiTechnical Auditorel means an independent security technology

1.46. fTechnical’'Specificaton® means t he t echni c &thedslelothe Agreenzettendns s et
to which,thexSTBs, CAS and SMS must comply with.

147. flesmo ) means the period commencing from theawelkd f ecti v
months, unless terminated earlier in accordance with the provisions of the Agreement.

1.48, \ fiferritory 6 means Indid.ol e of
1.49. ATRAI0O means the Telecom Regulatory Authority of | ndi
150. fiVCO means a ssergialto acgessahae Chanael( conjunction with an IRD.

1.51. fWebsited m eh&py/siww.disney.in/

1.52. fWwithheld Program(s)0 means certain programs on the Channel (s
the appropriate rights to exhibit the said programs in the Territory.

2. INTERPRETATION:
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2.1.

2.2.

2.3.

2.4.

2.5.

3.1.

3.2.

4.2

4.3

In the interpretation of the Agreement, unless the context requires otherwise:

Theheadings herein are used for convenience only and shall not affect the construction of this Agreement.

The references to Annexure and Schedule are references respectively to the annexure and schedule to this

AgreementThe reference to Incentive Is@me available othe Website (as amended from time to time) and
all such terms and conditions shall be deemechasrporated hereundefhe reference to the singular
includes reference to plural and vice versa.

The reference to any gender includesfarence to all other genders.

The term Aincludingd shall mean Aincluding with

out

Capitalized Terms: For the purposes of this Agreement, the capitalized terms shall have the meanings ascribed

to them in Section 2 (Definitions) of the Incemi8cheme, unless otherwise expressly stated in‘any provision
of the Agreement.

GRANT OF NON-EXCLUSIVE RIGHT S( SERVICE®:)

On the basis of the representations, warranties and undertakings given byithe)/Operator, and subject to the

Operator paying the MonthlgubscriptionFeg the Broadcaster hereby grants jaexclusive right to the
Operator to receive the signals of the SulbextChannel(s}hrough the Equipment directly from designated
satellites and retransmit the signaisly in theAuthorized Area(s)in.anyuninterrupted form on a 247 x
365(6) basisof such Subscribe@hannel(s} hr o u g h t H&atfonpodehe Sikisaibe@sa securely

encrypted manner during the{)Term (both to be done

Operator complying with all the terms and conditions as sgt outin this Agreement.

The Operator hereby specifically undargls and acknowledges that the Operator shall not have the right to
upgrade the standard definition feed of the SubsgerDeainnel(s)to high definition feed (by using any
technology now available or which may become, available in future) at the timetmansenitting the
SubscribedChannel(st hr ou g h t hRdatfoOrpThe @perator futher understands and agrees that
mere possession of the Equipment and/or-aeeess to the signal€boatireel(s)SubscribedChannel(sgoes

not entitle the Operator to receive and/or retransmit the signals @hhenel(sSubscribedChannel(s)
and/or use the Equipmeimt any other manner whatsoevéll distribution rights not specifically and
expressly grantetb the Operatorunder=tis. Agreementire deemed to be specifically not granted, withheld
and reserved bihe Broadcasternincluding without limitation, transmissionia Headend In The Sky (HITS)
platforns, cable networlanalogue,_or digital addressablepternet Protocol Telewion Service (IPTV)
internetor mobile andor thfoughyany notinear platforms includingpay-perview(PPV), nearvideo-on
demandNVOD), subscriptiorvideo-on-demandSVOD), video-on-deman@vOD), personal computer,
mobile telephony, andforany technology newailable or which may become available in future are deemed
to be specifically ngt gtanted hereunder, withheld and are reserved by the Broadcaster.

DELIVERY AND SECURITY:

The Operator shall retransmit the signals of the Subscribed Channels to the Subscribers in a securely
encrypted, manneihe Operatoundertakeso carry the Subscribed Channels in its entirety, in the order and
at_the=time transmitted bthe Broadcastewithout any editing, delays, alterations, interruptions, picture
sfueezing or rsizing, insertion of graphic or animated overlays, {lulbugh or crawls, deletions or
additions, except as authorized in advance in writinthbyBroadcasterincludingfor any electronic program
guide as referenced in Clauebelow. The Operator shall nottrensmitany portion of the Subscribed
Channels excegs specifically authorized Iihe BroadcasteSubject to Applicable Lawshe Broadcaster
have the right to alter any or all of the Subscribed Channels, including the,dagesof the Subscribed
Channelsthe programming exhibited on the Subscribed Chararelgthe mode of offering of the Subscribed
Channels

Theuplink specifications, satellite capacity and infrastructure allocatéueb@perator in respect of the signal

and

of the SubscribedChannels tdts subscribers shall be no worse than that of the signal of any other channel

within the same genre dnh e O p BTHEErdce 6 s

It is expressly agreed thditet Operator shall offall Subscribed Channels at all times during the Term to the
Subscribers aalinear television servicenly ona 24 hour per day, 7 day per we8K56) days a yeabasis

with effect from suctSubscribedChannel s bei ng act i v anaduntaftit bding e
offered in a Package or suSubscribed Channelsing availed on da-carte basis by the Subscribti,the
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4.4

4.5
4.6

4.7

4.8

51

5.2

53

time such Subscriber is switched off by the Operator for being a defaulter or such Subscriber having expressly
indicated its intention to discontinue its subscription to stighscribedChanne{s) or Packagegontaining

such SubscribedChanne{s) in accordnce with Applicable Lawséxtant regulationsProvided that the
Operator shall keep su8ubscribed Channel(sy Packagesontaining suclsubscribed Channel(agtive at

the Subscriber ds e nd (6fnomths&Gomrhie date suchmBuliiser has suldscribefd tos i x
such Subscribed Channel(9)r Packagescontaining suchSubscribed Channel(showever, subject to
availability o the Subscrib& Channel(s) on the DTH Platforofithe Operatait is agreed that no independent
advertising shall be inserted by the Operator and the Operator shall not superimpose or otherwise alter any
copyright, trademarks, trade names, logos, names on any Channel.

Without prejudice to the foregoing, the Operais/are allowed to only add or insert their own trademark,

|l ogo, name or other

insertion of similar nature in

(AOSDO) whi | e -ttansmittirsgrinie signalsnofjthe Subscribed Chaspelhe Insertian shall

also be subject to the following conditions:

441 The I nsertion shall al so be insert/edc.on ot her

4.4.2 Atany point in time, there will only be a single Insertion and it shall not appear nsoretice on

the screen;
443 The I nsertion shald/l not be molry)e=Ppromi nent than
and size of I nsertion, partjjcularly Operatoréos

different from the plaement and size of Insertion on any similar<ehannels (i.e. channel(s) having
placement of their respective logos similar to the placement of'logo(s) of Subscribed Channel(s));

and

4.4.4 The Insertion shall not obscure or overlay the Subscribed Channeffs)ol any program that
appears on the Subscribed Channel(s).

The Operator shall provide access to the Subscrilied, Channel(s) omdser@aminatory basis.

It is clarified that the Operator shall offer the{Subscribed Channel(s) to Subscrilests drasis and shall

not offer any of the Subscribed Channe€l(s)y=en the basis of any specific programming event, feature,
characteristic or attribute. The Operator shalbcause continuous distribution of the Subscribed Channel(s) to
all Subscribers duringetecast without BlacKing it out or interfering with it in any manner whatsoever

In the event the Broadcaster is unableto block or black out the transmission of any Withheld Program(s) from
the Subscribed Channel(s), themthe Operator agrees ndtibit ®r block or black out the transmission of
any Withheld Program(s) upon,netification from the Broadcaster (emails permitted).

TheOperator also agreesiand undertakes that it shall not superimpose or otherwise insert any advertisements,
promotions, programs, data or content, whatsoever either its own or that of any other channel before, during,
after or alongrwith the content of the Subscribed Channel(s).

PACKAGES:

The/@perator undertakes to the Broadcaster that the Subs@iitaguhel(s) shall not be disadvantaged or
otherwise treated less favorably by the Operator with respect to other channels of similar genre while
ineluding the channels in any of its Packages.

The Operator shall package the Subscribed Channel(s) appkcable Law. Once a Subscribed Channel

has been included in a Package, the said Subscribed Channel shall not be selectively switched off or taken
off air by the Operatamnless all other channels comprised in the package have been switched off orftaken of
air. Provided that this provision shall not apply on suspension of signals or on termination or expiry of this
instant Agreement whereby the said Subscribed Channel(s) is taken off air or switched off.

The Operator shal/l

o bwriteh oonsenhigit iBends sodpackagd/repackage ther i o

Channels or intends to launch a new package (promotional or otherwise).

ELECTRONIC PROGRAMMING GUIDE:
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6.1

6.2

6.3

7.1

7.2

7.3

8.2

8.3

If Operator has or creates an EPG, or a printed programming guide for distribut®8ubscriberga copy

of which shall be sent tilve Broadcastesimultaneously with mailings tBubscribery then the programming
schedule of each of the Subscribed Channels shall be prominently featured in them in the order of the EPGN
for each of theSubscribed Channel(s). The Operator agrees not to disadvantage any of the Subscribed
Channel(s) or otherwise treat any of the Subscribed Channel(s) less favorably with respect to competing
channels on a genre basis in arranging the EPGNs.

The Operatoshall display, in the EPG of its DTH Service, all the channels offered on its Qpérato DT H
Platformin the same genre in which a particular channel has been indicated by the Broadcaster and any such
channel shall appear only in one gefiiflee EPGNs for the Subscribed Channel(s) ideally shall not be changed
over the Term. Any changésthe ERISN on t he Op er ashallbénsadenigédbd faith withduio r m
targeting the Subscribed Channels for discriminatory treatmerétviis other clannels falling within the

same genres and shall be affected only with prior consent of the Broadcaster.

The Operator shall offer all contributory language feeds for a given Subscribed Channel to‘every Subscriber
entitled to access such Subscribed iCte(s).

MONTHLY SUBSCRIPTION FEES:

Subject to provisions o€lause @ of this Agreement, the Broadcaster shall raise monthly invoices on the
Operator for the Subscribed Channel(s) towards the applicable Monthly” Subscription Fee, together with
applicable Taxes, for the concerned Month on the Operator within 40\ (ten) working days of receipt of the
Reports from the Operator.

For each Month or part thereof during the Term of the Agreement, the Operator shall pay to the Broadcaster
the MonthlySubscriptiorFee which shall be calculated in the mawpner set out in Clause 8 of this Agreement.

The Arla-carte Rate of each Channel per Subscriber.andBouquet Rate per Subscriber is detrmxLire
A to this Agreement. The rates mentioned\imexure“A are exclusive of all Taxes.

CALCULATION OF MONTHLY SUBSCRIPTHON FEE:
In case the Operator avails one or more or all. Channel(s) of the Broadcastéa cartebasis:

8.1.1 If the Operator is providing, the Subscribed Channel(s) da éate basis to its Subscribers, the
Monthly Subscription Feeypayable to the Broadcaster for sutzhcArte Subscribed Channel(s)
shall be equal to thesha-carte Rate as set out in tA@mnexure A multiplied by the number of
Monthly Average Subseriber Levalailing the Subscribed Channel(s) odaicarte basis.

8.1.2 If the Operator does not offer such optedaicarte Subscribed Channel(s) adafcarte to its
Subscribers butoffers the-ld-carte Channel(s) in Packages, then the Monthly Subscription Fee
payahle to'the Broadcaster for each of thia-Aarte Subscribed Channel(s) shall be calculated on
the Aasis of Monthly Average Subscriber Level of the Package in which such ofdechrie
Channelhas been placed.

InCase the Operator avails tBeuquet of the Broadcaster:

812.1 If the Operator is providing the Bouquet as a whole to its Subscribers, the Monthly Subscription Fee
for Bouquet shall be equal to the Bouquet Rate as set out dntiexure- A multiplied by the Monthly
Average Subscrilvd_evel availing the Bouquet.

8.2.2 If the Operator does not offer Bouquet as a whole to its Subscribers but offers only certain
Subscribed Channel(s) from the Bouquet or Packages the Subscribed Channel(s) from the Bouquet in a
manner resulting in differé Monthly Average Subscriber Level for different Subscribed Channel(s), then

the payment by the Operator to the Broadcaster for the Bouquet, shall be calculated on the basis of Monthly
Average Subscriber Level for the Subscribed Channel which has hidboesily Average Subscriber Level
amongst the Subscribed Channel(s) of the Bouquet.

The Ala-carte Rate and the Bouquet Rate of the Channels shall be subject to amendment or revision by the

Broadcaster during the Term in accordance with any changgpticAble Law(s)and such revised rates

shall apply from the date such amendment/revision is notified by such authority without any further
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8.4

8.5

8.6

9.2

9.3

9.4

9.5

intimation or action by either party and/or the pricing policy of the Broadcaster from time to time. Upon such
amendnent or revision, the Operator agrees to pay the revised Monthly Subscription Fee with immediate
effect without raising any dispute. It is further agreed that in case the Operator has paid any fees in advance,
the differential amount of the Monthly Subgtion Fee, from the effective day of such amendment or
revision will be paid by the Operator on a {peda basis within a period of 7 (seven) days from the receipt of

the notice or invoice of revised subscription fee from the Broadcaster.

It is herebyagreed that in the event the Operator avails the incentive(s)lamake Rate or Bouquet Rate,
as per the Incentive Schemes, then the Monthly Subscription Fee shall be subject to the incentive(s) and
computed in the manner set out in the Incentive Sekem

Any discounts or similar offerings made by the Operator to the Subscribers in respect of the Subscribed
Channel(s) shall be at the sole cost and expense of the Operator.

The Broadcaster reserves the right to revis@ thréfs of the high defition (HD) Channel(s),iflatnched by
the Broadcaster during tAeerm.

PAYMENT TERMS:

In case the Operator fails to provide the applicable Report(s) within the prescribed”period of 7 (seven) days,
the Broadcaster shall have the right to raise anigevon a without prejudicé basis; on the Operator (such
invoice amount shall not be more than the last invoice raised by the Broadcaster on the Operator and
reconciliation shall be undertaken by the Parties once the applicable=Report(s) is/are receivie fro
Operator) and the Operator shall be under obligation to pay the Monthly Subscription Fee on the basis of such
invoice. The Operator understands and acknowledges thatepeiptYof dispatched invoices from the
Broadcaster shall not relieve the Operafrom its obligation“to=make the payments of the Monthly
Subscription Fee within the Due Date. In the event the Operatordoes not receive the invoice for a particular
Month by the 15th day of such month, then the Operator shall promptly intimate tudcBster about the

same and request for issuance of duplicate invekie'such communication shall mandatorily be
addressed/marked to the attention of Chief Financial Officer of the Broaddsddéionally, the Operator

shall make payment of provisionk&lonthly Subscription Fee (such amount to be not more than the last
payment made by the Operator to the Broadcaster.towards Monthly Subscription Fee) and reconciliation shall
be undertaken by the Parties once the applicable invoice is received by theoOfpena the Broadcaster.
Notwithstanding anything contained herein, ih the event the Operator avails the incentive(s) as per the
Incentive Schemes, then the invoicing\provisions as set out in the Incentive Schemes shall be applicable.

With regard to the First Invagice Billing Cycle, the invoice shall be raised within thirty (30) days from the
end of the First Invoice Billing=Cycle and such invoice shall be payable by the Operator to the Broadcaster
before or on the Due Date. For avoidarof doubt, it is clarified th€&irst Invoice Billing Cycle can be a
Month or more than.a Month.

The Operator shall.pay’to the Broadcaster the Monthly Subscription Fee in arrears by the Due Date, without
any deduction except deduction of withholglitax or TDS as provided in this Agreement. Such payment

shall B e ma d eDishay Broadoasting ndia) Limifed iand shal | be wvalid
Operanords liability to the Broadcaster ticablear ds
mon't h,” The Monthly Subscription Fee is exclusive

anekshalllbe charged at the prevailing rates by the Broadcaster to the Operator.

Pa¥l ure on the Oper at o rewithip the applidalde DoeaDate shallggndtitute & b | e
material breach on part of the Operator hereunder, entitling the Broadcaster to initiate legal proceedings
against the Operator under Applicable Law(s). Additionally, any due payment from the Opesatxpiry

of the Due Date shall attract the Default Interest Rate per month until the date the due payment along with
the applicable interest is paid in full. The imposition and collection of interest on late payments does not

constitute a waiver ofthe@e r at or 6s obl i gation to pay the Monthly

Broadcaster shall retain all of its other rights and remedies under the Agreement and/or Applicable Law(s).

If under applicable Indian tax laws, any payments from Opetatiie Broadcaster, are subject to deduction
of tax at source, then the Operator shall:

9.5.1 deduct/withhold the applicable amount of income tax deducted at source in the name of the
Broadcaster,
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9.6

9.7

10.

10.1

102

11.
111

11.2

11.3

9.5.2 remit/deposit such deducted withholding tax amount to the applicable Indian tax authority in the
name of the Broadcaster within the due dates prescribed under the applicable Indian tax law, and

9.5.3 within the applicable statutory period as per the applie Indian tax law, deliver all documents to
the Broadcaster evidencing such statutory deductions.

No cash payments shall be made by the Operator towards the Monthly Subscription Fee or any other dues
whatsoever. However in the event a cheque iei$dy the Operator and such cheque is dishonored or not
approved or returned due to any reason whatsoever, without prejudice to the rights available to the
Broadcaster under Applicable Law(s), the Operator shall be liable to pay the Broadcaster, aroanatunt

less than INR 1,500(Rupees One Thousand Five Hundred only) for each such dishonored, disapproved or
rejected cheque.

The Operator shall have no right to withhold or claim adjustment or set off Monthly Subscription Fee under
this Agreement foany reason whatsoever (including, but not limited to, by virtue of“any alleged loss of
Subscribers and counterclaim against the Broadcaster).

REPLACEMENT OR CONVERSION OF CHANNEL(S):

The Broadcaster reserves the right at any time during the Temamove and/er delete the Remove
Channel(s)and the applicability of this Agreement with respect to thé Removed Channel(s) shall stand
terminated. The Broadcaster shall have the right to replace any Removed=€hannel with a replacement channel
or to add ay channel to the list of Channel(s) and to grant the distribution rights to the Operator in respect of
the replacement or new channel. If any channel is removed, replaced or added to the list of Channel(s), the
Monthly Subscription Fee payable shall benpuited as per Applicable Law(s). For avoidance of doubt, it is
hereby clarified that the Broadcaster shall use its best commercial endeavors to provide reasonable notice to
the Operator with respect to the removal or replacement of the' Subscribed Chammoelided however that
failure to provide any~such notice to the Operato
obligations hereunder. Additionally, the Operatof hereby undertakes not to involve the Broadcaster and
indemnify the Broadcasterdm any claim, damagenor’legal proceedings that may be brought against the
Operator by any of the Subscribers on account.of such Removed Channels and/or increase, if any, in the
subscription rates that the Operator may chegse to levy on the Subscriber.

It is hereby clarified for the avoidance of doubt that amongst the Channel(s) and/or Subscribed Channel(s), if
any Frego-Ai r (AFTAO)YS™channel is converted as a pay chan
channel, as applicable, the Montt8ubscription Fee payable shall be computed as per Applicable Law(s).

ANTI -PIRACY:

In order to prevent Piracy;, the Operator shall, prior to the commencement of the Term of the Agreement and

at all times during4such Jrerm, employ, maintain, and reefdully effective Security Systems as per the

security specifications ‘set forth ichedule 2of this Agreementand/or may be specified in a ron
discriminatory“manner in writing, from time to time, by the Broadca$tes.Operator granting access to the
Subscribed-Channels to its subscribers outside the Territorpthgh t he Oper ashall 6s DTH
tantamount\to the Operator allowing unauthorized access to the Subscribed Channels.

T.00ensure the Operatorés ongoing compliance with t
Broadcaster may require Technical Audisnducted by Technical Auditor, approved by the Broadcaster in

writing no more than twice during each calenday ear during the Term, at the B
If the results of any Technical Audit are not found to be satisfactory by either the Operator or the Broadcaster,

then the Broadcaster shall work with the Operator in resolving this issue ekt fourteen (14) working

days. If a solution is not reached at during the said period, the Broadcaster may, at its sole discretion, suspend
the Operatorés right to distribute the Subscribed
Agreemen t , unt i | such systems, procedures and security
satisfaction. The Operator shall bear the cost and expense of any subsequent Technical Audit to verify that

the systems, procedures and security measuresthave n corrected by the Operat
satisfaction.

The Operator shall deploy finger pting mechanisms to detect anydey, violation of copyright and
unauthorized viewing of thBubscribed Channels, retransmitted by the Opetatough its Platform at least
every 10 minutes on 24 x 7 x 365(6) basis.
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11.4

11.5

11.6

12.
12.1

12.2

12.3

12.4

125

The Operator shall not authorize, cause or suffer any portion of any of the SuliShebadl(s) to be
recorded, duplicated, cablecast, exhibited or otherwise used for anygothesthan for distribution by the
Operator at the time tHubscribedChannel(s) are made available. If the Operator becomes aware that any
unauthorized third party is recording, duplicating, cablecasting, exhibiting or otherwise using any or all of
the SubscribedChannel(s) for any other purpose, the Operator shall within 10 (ten) minutes of so becoming
aware of such recording, duplicatinggblecasting, exhibiting or otherwise using any or all o&hlescribed
Channel(s) for any other purpose, nptiie Broadcaster and the Operator shall also switch off the concerned
STB to prevent such unauthorized use. However, use of STB with Personal Video Recorder/ Digital Video
Recorder facility which has been supplied by the Operator shall not be treateauétsotized use, as long

as such STB is used in accordance with the terms and conditions of the subscription agreement between the
Operator and the Subscriber.

I f so instructed by o6informationd ( =kaldhdsifordebed be!
authorize the transmission to any unauthorized suiecor Subscriber indulging infcy, within'0" (ten)

minutes from the time it receives such instruction from the Broadcaster. Any communicatiothisnclatse

shall be consided as valid information only if (i) the information is sent through email’in a format as

mutually agreed by the Parties; and (ii) the information is sent by a person(s) who.is/are designated to send
such information. However the information may even beipexl by the Broadeasterthrough other means

of communications such as telephonic message, fax etc. and the said infermation shall later be confirmed by

the Broadcaster throughreail and the Operator shall be under obligationte@act upon such information.

The Broadeaster plans to actively combairdty of the Subscribed *€hannel(s) in the Territory and the
Operator undertakes to work closely and provide all such assistance'to the Broadcaster as may be reasonably
required by the Broadcaster in sucharel The Operator shall;"at its own expense, take all necessary steps to
comply with obligations set forth iichedule 2

REPORTS:

The Operator shall maintain at its own expense a, Subscriber Management System which should be fully
integrated withthe CAS.The Operator shall provide-to the Broadcaster the Report(s) including complete and
accurate opening and closing Subscriber Report(s) for the Subscribed Channel(s) and the Package containing
the Subscribed Channel(s) within seven (7) days froretideof each month in such format as is set forth in
Annexure C attached hereto or in_such formats provided by the Broadcaster. Further, in the event the
Operator desires to avail any of-the\incentive(s) offered by the Broadcaster as per the Incenties Sche
applicable on Bouquet Rates orl#\carte Rates, the Operator shall be under an obligation to provide
additional Report(s) within seven (7) days from the end of each month in such format as referred to in the
Agreement as set out Annexure C of the Agreement.

If any Subscriber has, opted for more than one connection from the Operator, all such additional connections
must feature in the Subscriber Report(s).

Each Report(shall be system generated only through SMS and CAS and ¢hehsaifd be in a preefined

read only<format such as a suitable PDF format which cannot be manually edited and shall specify all
information required to calculate the Monthly Average Subscriber Level (including, but not limited to, the
number_ofySubscrilve for each Subscribed Channel and each Package in which a Subscribed Channel is
incladed) and the Monthly Subscription Fee payable to the Broadcaster, and shall be signed and attested by
an‘efficer of the Operator of a rank not less than Head of Depar@hest Financial Officer who shall certify

that all information in the Report(s) is true and correct. Any difference between the SMS and CAS reports
shall have to be reconciled to the satisfaction of the Broadcasterpideisioning of such Subscriber
Report(s) shall constitute material breach of obligation on the part of the Operator. The Operator shall submit
the Report(s) to the office of the Broadcaster located at Mumbai.

The Operator shall also include in its Report(s), comprehensive detallsimfidents of piracy and signal

theft involving in its network, the names of perpetrators involved in such incidents. The Operator shall provide
such information promptly to the Broadcaster angperate with the Broadcaster to take such action as per
Applicable Law(s). The obligation of Operator to provide the Report(s) shall survive termination of the
Agreement until the Broadcaster receives the Report(s) for each relevant month for which any Monthly
Subscription Fee is payable.

The Operator shiamaintain throughout the Term and for twelve (12) months thereafter (or such longer period
as required by law) sufficient records to enable the Broadcaster, to verify and ascertain the (a) veracity of the
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13.
131

13.2

13.3

13.4

14.

141

14.2

Report(s) supplied by Operator pursuant to thau€é 12, (b) the payments due to the Broadcaster hereunder,
(c) Oper at or 6 spiracyobligdtidngas seeoutwithis Agréemest. ant i

and

AUDIT:

The Broadcaster shall have the right, not more than twice during each calendar yreatiguirerm, to

review and/or audit the SMS, CAS, other related systems and records of SMS of the Operator relating to the
Subscribed Channel(s) provided by the Broadcaster for the purpose of verifying the amounts properly payable
to Broadcaster under thgreement, the information contained in Reports and full compliance with the terms
and conditions of the Agreemeiithe scope of such Audit shall be as set odtrinexure F attached hereto.

If such review and/or audit reveal thhe Operator is liabletpayAdditional Fees determined by Technical

Audit to the Broadcaster by the Operator, the Operator shall immediately pay such Additional Fees
determined by Technical Audidlong withthe Default Interest Rate. If sué&dditional Fees is mére than

two pe cent (2%) of the Monthly Subscription Fees for the applicable period already paid by=@perator to the
Broadcaster, the
and/or audit, and undertake to take any nexgsactions to avoid such errors in the futurés

Operator sha

1 pay

al |

0Hf the Bro

The Operator shall remain the sole owner and holder of all customer databases.compiled by the Operator
under the Agreement.

If such review or audit reveals thiie Operator is liable to padditional Fegs determined by Commercial
Audit to the Broadcaster, Operator shall immediately pay such Additional*kees determined by Commercial
Audit, along withthe Default Interest Ratéf such Additional Fees determingd-by Commercial Audit is more
thanfive per cent (5%) of the Monthly Subscription Fees for the applicable period already paid by Operator
to the Broadcaster, the Operatoh a | | pay all 0
review and/or audit, and undertake to take a@cessary actions te avoid such errors in the future. Further in

such a case where there is a discrepancy of 5% or more, as'\déetailed in this clause, the Broadcaster shall be
permitted to be undertake such review/audit carriedionce~in every quarterangmchbwever at the
Broadcasterods sol
then the Operator
and/or audit.

The

Operator shal

including but not
and systems including but ronited to’SMS, CAS, IT systems and providing documents as may be required

by

the Auditor s.

e discrenion.

shall be |

f t he

For
abl e

Broadcasterods c

t he

t o

sake of cl a

rei mburse the

I provide full cooperation to the

l i mited to

The Operator

granting

shal

unf

have

ettered, u

no object

systems including but not limited to laptop, software & hardware for comdustich audit and shall be

provided with free ingress andhegress from the premises where in such audit is conducted. This shall also
apply to Technical Audits. Amysbreach by or on the part of the Operator with regard to the above covenants
shall be constred as material breach of this Agreement.

SUBSCRIBER M ANAGEMENT SYSTEM:

The Operatorwillmaintain throughout the Term and for twelve (12) months thereafter (or such longer period
as requiredvby law) sufficient records to enatbie Broadcasteto verify the Subscriber Reports and other
Reports supplied by Operator, the payments dtieet8roadcastdr e r eund e r

the-Broadcastér s

-@racy abligations as set out 8thedule 2of this Agreement.

and

Operator ds

The Operator Wl maintain at its own expense a SMS which should be fully integrated with the CAS capable
of/ at a minimum:

14.2.1 maintaining a computerized customer database capable of recording adequate details of each
Subscriber, including name, address, chosethageof payment and billing;

14.2.2

1423

administering subscriptions of Subscribers by producing and distributing contracts for new
Subscribers and setting up and maintaining an infrastructure whereby Subscriber contracts are

collected and recorded in the SM&tabase for ongoing administration;

handling all ongoing administrative functions in relation to Subscribers including, without
limitation, billing and collection of subscription payments, credit control, sales enquiries and

handling of complaints;
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1424 admini stering payments of any commi ssion fees
authorized agents for the sale to the Subscribers of programming Packages;

14.2.5 obtaining and distributing receivers and smartcards, if applicabl&§ubscribers and issuing
replacement smartcards from time to time at its discretion; and

14.2.6 enabling new Subscribers via the SMS etrexair addressing system and disable defaulting
Subscribers from time to time at its discretion.

15. TERM AND TERMINATION:
151  This Agreement shall remain valid only for the Term.
152 Either Party has a right to terminate this Agreement, in the event of:

152.1 material breach of this Agreement by the other Party which has not been cured within thirty (30)
days(any other period as specified under Applicable Law(s)) from receiving a writtef-natice from the other
Party; or

15.2.2 the bankruptcy, insolvency or appointment of receiver over the assets of‘the other Party; or

15.2.3 the DTH license or any other mdtea | |l icense neeessary for the Op
DTH Platform is revoked at any time other than due to the fatilt.of the Operator; or

15.2.4 in case of winding up proceedings initiated against the Opetator;

153  The Broadcaster shall haveetright to terminate this Agreement by a written notice to the Operator and
disconnect/deactivate signals of the Subscribed Channgl(s)to the Operator and/or take any other action as
may be appropriate, upon occurrence of any of thedollowing:

15.3.1 theOperator breaches any of the guitacy requitements and fails to cure such breach within ten (10) days
of being required in writing to do so;

15.3.2 the Broadcaster discontinues the Subscribed Channel(s) with respect to all distributors and pmvides th
Operator with at least ninety (90) days-prior written notice;

15.3.3 in the event of assignment of the Agreement by the Operator without prior written approval of the
Broadcaster;

15.3.4 if the Operator voluntasily) or-by operation of law loses controlhef means to distribute the Subscribed
Channel(s) through its\DTH Platform (including but not limited to entering into an agreement/arrangement
with another broadtaster/for operational and/or administrative and/or funding purposes, etc.);

153.4 In the event the Broadcaster is subjected to legal, governmental or other adverse action under applicable
treaties, tariffs_op Applicable Law(s) that restrict the right of the Broadcaster to provide the Subscribed
Channel(s)“er any part thereof to the Operatdimoit the Operator's right or authorization to distribute the
Subseribed Channel(s) or in the event of any court order which cannot be reviewed or appealed against, which
preventsjor restricts the Broadcaster from providing the Subscribed Channel@)Qpétator under the
termsof this Agreement.

154 \ The Operator shall have the right to terminate this Agreement on written notice to the Broadcaster, if the
Operator discontinues its Platform and provides at least ninety (90) days prior written notice.

155  The Broadcaster shall have the right to disconnect the Subscribed Channel(s) provided to the Operator at any
time by giving a prior written notice of twenty one (21) days, specifying the reasons for such disconnection.

156 The Broadca<strami aatrei g thtes Atga ete ment shall be without
equitable rights to any claims under the Agreement, injunctive relief(s), damages and other remedies available
under Applicable Law(s).

16. CONSEQUENCES OF EXPIRY/TERMINATION :

16.1 Upon expiry or termination of the Agreement:

Pagel2of 38



161.1

16.1.2

16.1.3

16.1.4

16.1.5
16.1.6

16.1.7

The Broadcaster shall disconnect and/or deactivate the signals of the Subscribed Channel(s);

The Operator shall within seven (7) days of the expiry or termination of this Agreement, pag to
Broadcaster all outstanding payments and/or other sums (including, but not limited to, costs, charges, fees,
damages and claims for rendition of accounts, if any accrued hereunder or prior to the expiration or
termination of this Agreement) that mayeeyable to the Broadcaster under the Agreement as on the date of
termination, failing which such outstanding amounts shall be payable together with interest at the Default
Interest Rate computed from the period of such outstanding amounts becoming pagadohel until the date

of payment of such outstanding amounts along with applicable interest, in full.

The Operator shall immediately return the Equipneénhe Subscribed Channetsthe Broadcaster in good
working condition failing which the Opator shall be liable to pay compensation and/or damages, equivalent
to the market price of the Equipments.

Each Party shall return to the other Party all documents, Confidential Information, @nd, other material
belonging to the other Party then ia possession.

The Operator shall stop representing itself as Operator of the Broadcaster.
The Operator shall cease to use the Intellectual Property of the Broadcaster and/or’its Corporate Affiliates.

Those provisions of this Agreemdhft are explicitly, or by their nature, intended to survive termination or

expiry of this Agreement shall survive termination or expiry of this Agreement:

17.

17.1

17.2

173

18.

181

REPRESENTATIONS AND WARRANTIES OF THE BROADCASTER:

The Broadcaster represents to the Ofperthat it has the requisite powers and authority to enter into the
Agreement, and to fully perform its obligations hereunder.

As on date of this Agreement, the Channel(s) arefregisteéred in the territory with MIB and with any other
authority as requed under Applicable Law(s).

The distribution of the Channel(s) is allowed.in\the Territory.

REPRESENTATIONS, WARRANTIES.AND UNDERTAKINGS OF THE OPERATOR:

The Operator represents, warrants-and undertakes the following to the Broadcaster:

181.1 The Operator hasirequisite power and authority to enter into the Agreement and to fully perform its
obligations hereunder.

18.1.2 By executing this Agreement, the Operator is not in breach of any of the provisions contained in any
other’agreementxecuted by the Operator with any third party.

18.1.3 t shall provide the following upon execution of the Agreement:

)] complete network diagram;

(i) CAS declaration from the conditional access vendor (CA declaration form enclosed as
Annexure D); and

(iii) SMS declartion from the SMS vendor (SMS declaration form enclosefireexure E).

181.4 The Operator has a valid and subsisting license from the applicable statutory authority which permits
operation of the Operator és Pl auch lwanse vadichathd t h e
subsisting during the Term and provide a copy of the same to the Broadcaster as and when called
upon to do so by the Broadcaster.

18.1.5 The Operator undertakes that the Subscribed Channel(s) shall not be disadvantaged or otherwise
treated less favorably by the Operator in the Packages offered to the Subscriber.

181.6 The Operator undertakes to carry all language feeds of the Subscribed Channel(s).
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181.7 The Operator undertakes to obtain requisite licenses from music societies emaderned
authorities in India, if required, and shall be liable to pay any license fee and royalty in relation to
such licenses.

18.1.8 All the execution requirements, as listed\itmnexure G of this Agreement, provided by the Operator
to the Broadcastare true and correct.

181.9 The STBs, CAS and SMS shall comply with the Technical Specifications and the Operator agrees
that the STBs and their installed CAS microchip, used by the Subscribers shall prohibit use of digital
outputs.

18.1.10 The Operatoshall provide the accurate Reports and pay the accurate Monthly Subscription Fee,
together with applicable Taxes in a timely manner, failing which the Operator shall be liable to pay
applicable interest along with the due payment and this Agreement noalyeaterminated-by the
Broadcaster for not providing the Reports.

18.1.11 The Operator shall not retransmit the Subscribed Channel(s) via any nedium other than the
Operatords Pl atfor m.

18.1.12 The Operator shall not offer any pay channel(s) from amongst the(Subsefibed Channel(s) as FTA
Channel to the Subscribers.

18.1.13 The Operator shall make available to the Broadcaster, evefy"maenth, logs containing channel wise
history of all the activatiomand deactivations of all the STBs, Cand smart cards for each month
from the CAS and SMS logs and/or databases. These.logs and/or Report(s), in electronic form, must
be verified and authenticated by the CAS provider persennel of a rank not lessahahChief
Technical Officer,Chief Operating Officer or Head of Repartment.

18.1.14 The Operator shall ensure that no activations or‘deactivations shall be performed or initiated directly
in CAS. All such actions must be routed thifeugh SMS only.

18.1.15 The Operator shall not distribute the ‘Subscribed Channel(s) to any Commercial Subscribers for
which one or more separate agreemeni(s) shall be executed between the Parties.

18.1.16 The Operator shall maintain for thé Subscribed Channel(skfasssignal transmission quality in
accordance with the highest.international industry standards, subject to the Broadcaster delivering
the signals of Subscribed"@hannel(s) to the Operator of a quality sufficient to permit the Operator to
reasonably comply witBuch standards. The Operator shall maintain a service availability (a service
free from viewer discCerniple problems including, without limitation, video with no audio, audio with
no video or significant signal distortion) that meets or exceeds 99.95%ky(mime point nine five
percent) reliability=per month (which represents service outages incurred by Subscribers not
exceeding.approximately 22 (twenty two) minutes per month) without any interruption or deviation
from the, daily”transmission schedule asHall immediately notify the Broadcaster of any
degradation to any of the Subscribed Channel (s)

18.1.17 The Operator shall ensure that EPG functionality, user interface and on screen display appears at the
Subscriberds optiaocne parpopveiadresd astu cthh ei nbtoetrtfom part
cover more than 10% (ten percent) of the television screen from bottom.

182,18 The Operator undertakes that while retransmitting signals of the Subscribed Channel(s) through the
Oper at or 6 m th® manhef contemplated under this Agreement, the Operator shall
mandatorily use its eacreen visible watermark/logo.

18.1.19 The Operator shall not superimpose or otherwise add any third party promotions, programs, data,
content, copyright, trademark¢rade name, logos, names and/or licenses on the Subscribed
Channel (s) at the time of retransmission, excep
which shall be at least 50% (fifty percent) transparent and appear on the right side cthaer at
bottom of the screen and shall be of a size which does not cover more that 5% (five percent) of the
space on screen from the right and 5% (five percent) from the bottom or shall hamper the visual of
the Subscribed Channel(s) in any manner.

18.1.20 TheOperator undertakes to retransmit the signals of the Subscribed Channel(s) in its entirety without
(i) any cutting, editing, dubbing, scrolling or ticker tape, vaieer, suktitles, substituting or any
other modification, alteration, addition, deletiarvariation; and (ii) replacing, modifying, deleting,
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imposing or superimposing of advertisements or otherwise tampering with the content of the
Subscribed Channel(s).

18.1.21 The Operator undertakes not to, either itself or through others, copy, tageeowise reproduce
any part of the Subscribed Channel(s). The Operator further undertakes that it shall not copy or tape
programs for resale or deal in any copied programs and shall immediately notify the Broadcaster of
any unauthorized copying, taping wse of any part of the Subscribed Channel(s) and shall fully
cooperate with all requests by the Broadcaster to take such steps as are reasonable and appropriate
to cause such activities to cease. It is understood that this shall not apply to the Sghssiriger
STBs with PVR/DVR facilities. However, cloud based PVR/DVR facilities is prohibited. Further,
the Operator undertakes and ensures that content stored in the DVR and/or external storage device
should al ways be encr ypnhdeihll b encrapted &bid nqotyplayPon any e c t 0
other device(s).

18.1.22 The Operator shall not push content onto the STBs, there shall not be automatic advertisement
skipping function and/or the Operator shall not create a virtual \odetemand or.other.on dend
service in respect of the Subscribed Channel(s).

18.1.23 The Operator undertakes not to place the Subscribed Channel(s)<next to any pornographic or
gambling channel or included in any Package that contains any channe] with pornographic content
or anygambling Service.

18.1.24 The Operator shall always encourage the Subscribers to~subseribe and/or avail and view all the
Subscribed Channel(s). The Operator further undertakes that jt’shall not act in a manner that would
discourage the Subscribers from scifibing, availing and viewing the Subscriber Channel(s).
Further, the Operator shall not indulge in any negative publicity or provide incentives, marketing,
advertisements etc. which would be detrimental toythe interest of the Broadcaster and/or the
Subscibed Channel(s).

18.1.25 The Operator undertakes not to pledge, chatge, encumber or in any way part with the possession of
the Equipment without prior written permission of the Broadcaster. Further, the Operator undertakes
not to remove or shift or allowemoving ‘er_shifting, the Equipment from the installation address
detailed on the first page of this Agreement or allow anybody else to do the same without prior
written permission of the Broadcaster and shall indemnify the Broadcaster against any damage,
destruction, theft or loss of the. Equipment.

18.1.26 The Operator undertakes notto modify, misuse or tamper with the Equipment including the seal
(paper seal to preventopening of the Equipment) or any signals emanating therefrom, in a manner
that prevert the ideatification of the Equipment number or interferes with the signals emanating
therefrom.

18.1.27 The Operatoriundertakes to keep the Equipment in good and serviceable order and condition to the
satisfaction \of the Broadcaster and to immediatelyfyndhe Broadcaster in the event of any
mechanical and/or technical fault in the Equipment.

18.1.28 Upen expiry or termination of the Agreement, the Operator undertakes to return to the Broadcaster
the Equipment in good working condition and pay to theaBoaster all outstanding payments that
may be payable under the Agreement on the date of termination.

18.1%29 Upon change in the designated satellite of the Subscribed Channel(s), the Operator undertakes to
make all necessary arrangements to ensure ceutiaccess to the Subscribed Channel(s) at its own
expense.

18.1.30 The Operator undertakes to promptly intimate the Broadcaster of any change in ownership or sale
of the business and/or assets of the Operator.

18.1.31 The Operator undertakes to keep aateirand complete records and accounts of billings of the
Subscribers and make such records available to the Broadcaster and/or its representatives for
inspection and/oaudit upon reasonable notice.

18.1.32 The Operator undertakes to provide all assigaiocthe Broadcaster for conducting surveys to
determinate the actual subscriber base of the Operator. The Operator undertakes to furnish and
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19.
191

192

193

194

20.

204

20.2

20.3

submit to the Broadcaster all information and/or documents as may be required by the Broadcaster
from the Operatofrom time to time.

18.1.33 The Operator shall provide the Broadcaster, for-pinticy monitoring of every Subscribed
Channel/Package distributed by the Operator, 10 STBs for which the Broadcaster shall pay
applicable charges

18.1.34 Whenever any of th€hannel(s) are launched in high definition format, the Operator shall arrange
for distribution of the high definition format signals of the applicable channels through the
Operatords Pl atfor m, subject to separate comme

18.1.35 The Operator shall comply with Applicable Law(s) including timely payment of Taxes. Under no
circumstances would the Broadcaster be liable to compensate the Operator for any<tax, interest or
penalty which the Operator is liable to pay to dippropriate authorities in the Territorys

EQUIPMENT

The Broadcaster, shall at the request of the Operator supply or cause to‘be ‘supplied the Equipment
to the Operator or has already supplied such Equipdiesttly or through‘suppliers nominated b

the Broadcaster which are essential for receiving the Subscribed Channgel(s), beixglosively

given herein, within seven (7) working days after execution of this’Agreement. The Equipment shall,

at all times, remain the sole and exclusive propertg@Broadcastér. The Equipment shall be under

the control of the Broadcaster and shall never be construed.as a'sale of the Equipment to the Operator
under any circumstances, and accordingly no price is payable’by the Operator to the Broadcaster.
The Opertor shall not use the Equipment for any other purpose at any point of time without the
express prior written consent of the Broadcaster.

If the Operator merges or amalgamates with anahgty or ceases to operate its DPtatform,

the Equipment quplied by the Broadcastento the Operator shall be returned forthwith to the
Broadcaster. If the Equipment is damaged,due to negligence of the Operator, the Broadcaster shall
be authorized to recover the actual repair/cost from the Operator and if themEquis beyond

repair, the Operator shall be liableto"pay to the Broadcaster the cost of such Equipment as on the
date it was supplied to the Operator.

In order to take back passession of the Equipment from the Operator, the Operator shalhahsure t
the personnel/representative of the Broadcaster is allowed free and unobstructed access to the
premises of the Operatorwhere the Equipment is installed and the Operator shall not interfere with
such procedure;

Where Equipment is procured by tBperator directly on its own from the market, Operator shall
ensure that\the same meets the technical and other parameters as may be communicated by the
Broadcaster and it shall also be responsible for its proper functioning, repairs, replacement or
mainte@ance. The Broadcaster shall not, under any circumstances, be responsible or liable for any
malfunctions, repairs, replacement or maintenance of such Equipment.

SECURITY DEPOSIT FOR THE EQUIPMENT:

At the time of supplying the Equipment to the @gter, the Broadcaster may, at its discretion, require
the Operator to pay the Security Deposit against delivery of the Equipment.

The Broadcaster may require the Operator to pay such amount as the Security Deposit as may be
determined by the Broaddaes from time to time, for each digital satellite receiver and/or IRD
provided by the Broadcaster to the Operator under this Agreement. Such Security Deposit amount
shall be refunded by the Broadcaster to the Operator upon expiry or earlier terminatten of
Agreement, subject to the Operator returning the Equipmémtperfect working condition
(reasonable wear and tear acceptable) and also subject to the Broadcaster setting off the refundable
security deposit amount, or part thereof, with any amounivade by the Broadcaster from the
Operator on such date of expiry or termination of the Agreement.

The Security Deposit shall be collected on a one time basis during the Term for each of the
Subscribed Channel(s) or for any new channel introduced by the Broadcaster and subscribed by the
Operator. It is expressly agreed between the Parties that if witkiil) month of the request made,
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21

211

21.2

22.

221

22.2

the Operator does not intimate the Broadcaster, of the receipt oeceipt of the Equipment then
it will be deemed that the Operator has received the Equipment.

ADVERTISING AND PROMOTIONS:

The Broadcaster gnts to the Operator the nemclusive right during the Term to use the Marks solely in
connection with the marketing and promotion of the Subscribed Channel(s) and in a manner that has been
pre-approved by the Broadcaster, for no additional monetary deragion in this regard.

The Operator undertakes to give:

212.1 an equivalent amount of marketing support for the Subscribed Channel(s) as it"provides to other
channels of the same genre;

21.2.2 similar treatment to all Subscribed Channel(sallradvertising materials wherehy Channel logos
and/or names appear with the logos and names of other channels in‘terms of size and prominence
and page taking into consideration context; and

21.2.3 equal opportunity to the Subscribed Channel(s) for ppation infevents and promotions that the
Operator undertakes subject to commercial agreement for gach-event.

INTELLECTUAL PROPERTY RIGHTS:

It is expressly agreed and understood that the Operator{shall not acquire any ownership or othethrights w
respect to the Subscribed Channel(s), other than these expressly provided in this Agreement.

All Intellectual Property related to the Subscribed Channel(s) shall belong exclusively to the Broadcaster.
The Operator shall not acquire any proprigtar other rights in the Intellectual Property to which the
Broadcaster asserts proprietary or other rights, which the Broadcaster may notify the Operator from time to
time in writing, and the Operator agrees not to use the Intellectual Property in poyateror trade name.

The Operator may use the Inteflectual Property solely for the purpose of advertising and promoting the
Subscribed Channel(s) only withythe prior written consent of the Broadcaster. Marketing materials generated
by the Operator may ref to the,Intellectual Property only if it is clear that such Intellectual Property
represents Marks for theySubscribed Channel(s), which are distributed by the Operator. Such marketing
materials shall require the=prior written approval of the BroadcaBter.Operator shall not acquire any
proprietary or other rights over the Marks and agrees not to use Marks without prior written consent of the
Broadcaster. Unless,notified to the contrary by the Broadcaster, in all trade references, advertising, promotion
and for all other purposes, the Subscribed Channel(s) shall be referred to exclusively as designated herein or
as otherwisendesignated by the Broadcaster. To the extent any of such rights are deemed to accrue to the
Operatar{ the Operator agrees that sugtits are the exclusive property of the Broadcaster. The Broadcaster
reservesithe right to inspect any such material at any time without prior notice. The Operator shall not use
any. IntelleCtual Property as part of a corporate name or of a trade ngmgsrrer use any name or mark
whichyis'the same as, or which contains or which, in the opinion of the Broadcaster, resembles any of the
Intellectual Property. The Operator shall include appropriate copyright and other legal notices as the
Broadcaster masequire and shall promptly call to the attention of the Broadcaster, the use of any Intellectual
Property, or of any names or marks that resemble any Intellectual Property by any third party in the Territory.
The Operator shall within 10 (ten) days aftemtination of this Agreement return to the Broadcaster or, at

its request, destroy all material containing, and all material used for the purpose of printing or reproducing,
any Intellectual Property or any other names or marks that in the opinion abdcBster are similar to any
Intellectual Property, and shall transfer or cause to be transferred at no cost to the Broadcaster (or its designee)
all interest in and to any graphic representation created by or for Operator of any Intellectual Proptegty. To
extent permissible by law, the Operator hereby appoints the Broadcaster its lawful atifaetyrrevocably

to carry out any legal action required to cancel any registration or application for registration obtained or
made by the Operator for thatellectual Property pertaining to the Broadcaster and the Subscribed
Channel (s) as mentioned in this Clause 22 or to ¢
application to be transferred to the Broadcaster (or its designee),gtdminowledged that such power is a

power coupled with an interest.
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23.

231

24,

24.1

25.

25.1

26.
26.1

26.2

2.
27.1

28.

LIMITATION OF LIABILITY:

Any and all express and implied warranties including, but not limited to, warranties of merchantability or
fitness for any purpose or use, are expressigluded and disclaimed by the Broadcaster, except as
specifically set forth herein.

CONFIDENTIALITY :

The Operator shall keep in strict confidence any Confidential Information received by it from the Broadcaster
and shall not disclose the sanoeainy person, not being a party to this Agreement. The Opetator, shall also
bind its employees, officers, advisors, associates, contractors, agents and other similarpersons, to whom the
Confidential Information may be disclosed, to the obligations of suarffidentiality. 4Heweyer, any
disclosure of Confidential Information by the Operator to any of its employees, officers, advisors, associates,
contractors, agents and other similar persons shall be strictly on a need to\know basis. Confidential
Informationshall, at all times, remain the exclusive property of the Broadcastenand the Operator shall not
acquire any rights in the Confidential Information.

FORCE MAJEURE:

Neither Party shall be liable for any delay in performing or for failing“te” perfomy or all of its obligations

under this Agreement resulting from force majeure conditions,including satellite failure, satellite jamming,
occurrence of an event over which the affected Party has ho control etc., which may affect the retransmission
of signals of any of the Subscribed Channel(s) to the Qperator and/or Subscribers.

RELATIONSHIP BETWEEN THE PARTIES:

The Operatords rel atsimonship under this Agreement wi
a service under thisgreement. The Operator is not a service provider in any event to the Broadcaster.
Accordingly, nothing contained in this Agreement will be construed as to constitute the Operator and
Broadcaster as a joint venture, partnets.or agents, franchisee Inanyndimilar relationship be deemed to

exist between the Operator andithé\Broadcaster. The Broadcaster shall not be held responsible or liable to the
Operator to any third person€omnany expense incurred by the Operator unless specifically set farth in th
Agreement and/or any Schedule(s), nor will Broadcaster be held responsible or liable to the Operator or to a
third person f/or or on account of any of the Operat
to have any privity of conttact dlirect contractual or other relationship with the Broadcaster by virtue of this
Agreement{ N\oy by the Broadcasterdés delivery of the
between the Broadcaster and the Operator is on principal to prinaigialdnd is terminable in nature.

Further itis\expressly agreed that the Operator is making available the Subscribed Channel(s) in its own right
and in.the course of its own business and not on behalf of the Broadcaster. It is expressly agreed and
understood that the Broadcaster has not given to the Operator any right of representation. Accordingly, any
mavrgin €arned by the Operator from the Subscribers in the course of the exercise ofekeusive rights

granted herein is not commission paidaity manner to the Operator by the Broadcaster.

NO WAIVER:

The failure of either Party to insist, in any one or more instances, upon performance of any of the provisions
of this Agreement or to enforce any such provisions shall not result ielthguishment of any such rights,

shall not make such provisions or rights obsolete and such provisions and rights shall continue and remain in
full force and effect. No single or partial exercise by either Party of any right or remedy shall preclude any
other future exercise thereof or the exercise of any other right or remedy. Waiver by any Party of any breach
of any provisions of this Agreement (or the consequences of any such breach as provided for in this
Agreement) must be in writing and signed by Baties hereto and such waiver shall not constitute or be
construed as a continuing waiver or as a waiver of any other breach of any other provisions of this Agreement.

ASSIGNMENT:
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281

28.2

20.

20.1

29.2

29.3

29.4

29.5

30.

30.1

31

311

Notwithstanding anything contained in the Agreement(perator shall not have the right, without the prior
written consent of the Broadcaster, to assign or transfer the Agreement or any of its rights or obligations
hereunder to any third Party. Upon any breach, whether actual, potential or threatenelatifgi28, the
Operator shall be deemed to be unauthorized to retransmit the signals of the Subscribed Channel(s), and in
material breach of this Agreement which shall entitle the Broadcaster to terminate the Agreement and
deactivate or disconnect thegsals of the Subscribed Channel(s) and take any other measures as may be
lawfully appropriate.

The Broadcaster may, at any time, assign the Agreement including, without limitation, its rights and
obligations hereunder, either in whole, or in pargty person or third party and such person or third party

shall, to the extent of such assignment, be deemed to have the same rights and obligations as the Broadcaster
vis-a-vis the Operator. Such assignment by the Broadcaster shall be effective dromnthe“date as
communicated in writing by the Broadcaster to the Operator.

INDEMNITY AND THIRD PARTY CLAIMS:

The Operator shall forever keep4and hold the Broa
companies, officers, directgremployees and agents fully indemnified_and ‘harmless against all liabilities,
cl ai ms, cost s, damages and expendes (including, wit

to any of the Operator 6s a c testgliony warranses, amdertakingaiors st at €
otherwise set out hereunder or any of its obligations pursuantte the Agreement.

Except as provided under the Agreement, neither Party shall have any rights against the other Party for claims
by third persons dor non-operation of facilities or nefurnishing-6f the Subscribed Channel(s), if such-non
operation or nosfurnishing is due to failure of Equipment, ‘satellite action or natural calamity.

The Operator shall be responsible for obtaining‘alLnecgsggrovals, licenses and permissions, as may be
imposed or required by the government andother authorities, for the distribution of the Subscribed Channel(s)
by the Operatoand maintaining those approvals, licenses and permissions throughout the Term

The Operator acknowledges and accepts that the Broadcaster shall not be liable in any manner to the Operator
as regards any program contentsor alleged violations of any third party rights, any law or any broadcast
standards and practice guidelineggyam code or censorship guidelines contained in the Applicable Law(s).

This Clause 2%hall survive termination of the Agreement.

SEVERABILITY :

If anyprovision of this Agreement becomes invalid, illegal or unenforceable, in whol@antjnhe validity

of the=remainder provisions of this Agreement shall not be affected thereby, and the Parties shall agree to a
valid-substitute provision, which corresponds in its economic effect as closely as legally possible to the invalid
or. unenforcable provision which it replaces.

NOTICES:

All notices given hereunder shall be given in writing, by personal delivery, speed post or registered post
acknowledgement due, at the correspondence address of the Operator and the Broadcaster set forth in the
Agreement, unless either Party at any timgmes designates another address for itself by notifying the other
Party thereof by speed post or registered post acknowledgement due only, in which case all notices to such
Party shall thereafter be given at its most recent address. Notice given hgreelgmst acknowledgement

due shall be deemed delivered on the third day from the date of dispatch of such registered post.
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31.2

32

321

33.

331

34.

34.1

35.

351

35,

35.1

37.

37.1

All notices to the Broadcaster shall be addressed in the attention of Mr. Nitin Dadoo, First Floor, Building
No. 14, Solitaie Corporate Park, Guru Hargovindji Marg, Chakala, Andheri (East), Mumbai 400 093, .

NO USE OF 6Dl SNEYd NAME

The Operator wild.l not use the name @ADisneyo (eithe
words, name, logos or designs any trademarks, services marks, logos, fanciful character or design of
Broadcaster or its Corporate Affiliate except as expressly permitted under this Agreement or in any way so

as to constitute an endorsement, false association or testimonial,seapneplied, of any party (including

the Operator), or any service or product, and will not to be involved in or authorize any publicity or advertising

in relation to a Disney product (except approvBlr oadcas
Any breach of the@bligations under this Clause 8Ball be deemed a material breach of this Agreement.

DATA PRIVACY :

The Operator authorizes and consents to Dathbe use o
by Broadcater including its Corporate Affiliates, agents, representatives,~advisors arosinhctors

( Authorized Entitieso) , f or such | awf ul putT pno'ses as may be de
including for making payments due to the Operator. Tha@peunderstandsyand acknowledges that (i) the

Data is the Operatorés per sonwl or sensitive perso

Applicable Law(s); (i) the Operator has voluntarily and at itsyoption, agreed to provide the Dhéa to
Authorized Entities for such lawful purposes as may be deemed=necessary pursuant to this Agreement; and
(i) the Data will or may be transferred by Broadcaster to another party including its Authorized Entities, for
such lawful purposes as may be dedmmecessary purSuant-to this Agreement. The use of the Data by
Broadcaster shall be governed by the provisions 0f theyglobal privacy policy including its addendum as
applicable to Indian residents, available at www.disney.in. The Operator agrees arsl @cbedound by

the terms thereof.

ANTI-CORRUPTION:

The Operator agrees to comply. fully with the United States Foreign Corrupt Practices Act of 1977 and any
amendments thereto (and anyNoealor foreign equivalent, including the laws of India).

SANCTIONS AND EXRORT CONTROLS:

The Operatoyragrees to comply fully with all applicable sanctions and export control laws, including those of
the United/States, and those of the jurisdiction(s) where the Agreement will be perfordiffdréht). For

the avoidance of doubt it is acknowledged and agreed that Broadcaster shall have the right to withdraw the
rights*and/or”authorization with respect to any country which is subject to a trade embargo or other trade
restrictions or prohibitins of the United Nations, the United States, or any other jurisdiction, competent
organization or body.

GOVERNING LAW, JURISDICTION AND DISPUTE RESOLUTION:

The rights and obligations of the Parties under the Agreement shall be governed by stndedan
accordance with the laws of India. The TDSAT, to the exclusion of all other courts, shall have exclusive
jurisdictionto entertain any disputégetween the Parties arising out of relation to this Agreement.

COUNTERPART:

This Agreementnay be signed in any number of counterparts, all of which taken together, shall constitute
one and the same instrument.
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38. ENTIRE UNDERSTANDING AND MODIFICATIONS:

381 The Agreement along with its Schedules and Annexures contains theaiadérstanding between the Parties
with respect to the subject matter covered herein. It supersedes all prior understandings between the Parties
with respect to the subject matter hereof. Subject to any new regulations and/or orders stipulated by the
TRAI/MIB or any order of the court/tribunal, any modification, variation, alteration and amendment of the
provisions of the Agreement shall be mutually agreed in writing and executed by and on behalf of the Parties.
In the event the Parties fail to mutually agrgpon such amendment, the Broadcaster shall have the right to
terminate this Agreement without any further obligation towards the Operator.

39. BINDING AGREEMENT:

39.1 The present Agreement has been arrived at between the Parties on their own fueditigit, and/without
any force or coercion of any sort, whatsoever.

IN WITNESS WHEREOF, the Parties hereunto have set their hands towards execution of the Agreement.

For

Signature:

Name:

Designation:

PAN of the Operator:

For Disney Broadcasting (India) Limited

Signature:

Name:

Designation:

PAN of the Broad¢aster:
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Schedule 1

Technical Specifications

Specifications for SetTop-Boxes (STBs), Conditional Access System (CA@nd Subscribers Management
System (SMS)

(A)

ONoh~wNPE

10.

©

S

o

© N

10.
11.

(D)

(B)

STB Requirements:

All the STBs should have embedded Conditional Access (CA).

The STB should be capable of decrypting the Conditional Access insertedhmattend of the Operator
The STB should be capable dbing finger printing. The STB should support both Entitlement Control
Message (ECMandEntitlement Management Message (EMM) based fingerprinting.

The STB should be individually addressable fromrbadend of the Operator

The STB should be able to take the messaging frorheéhdend of the Operator

The messaging character length shdaddmninimal 120 characters.

There should be provision for the global messaging, group messaging and the individual’'STB messaging.
The STB should have forced messaging capability.

The STB must be Bureau of Indian Standards (BIS) compliant.

There should be system in place to secure content between decryatiddecompression within the STB.
The STBs should be addressable over the air to facilitate Over the Air (OTA) software upgrade.

The STB should be compatible with covBriger Printing.

The STB shouldarry Subscribe€hannel(s)finger printing without maasking or tampering, with respect to
time location, duration and frequency.

HD SetTop-Box Requirements:

The HDSTBsshall be tamper resistant.

Security codes must be securely stored in theSTB;

There should not be any testing points or interfaces inth&HBprovided to the Subscribers.

Security system in a HBTB or otherwise must have the capability to detect clone devices.

HD STB must enforce reasonable usage rulesscarried by the license.

The decryption and decoding processes must,be integrated into a single procesirsira

The video path from decryption to video oltputs must be secured.

PVR content is protéed. AnySTB erHBDLSTB utilizing built-in PVRs shall employ an encryption system
for the storage of material that hinds the material to that particular set top HEXSTB.

HD STB shall have the ability™o _add finger printing in the video outputef@ored to track clone/
compromisedlevices).

HD STBshall have:

€)) CGMS/A capabllity for analog outputs

(b) HDCP capability for DVI and/or HDMI outputs; and

(c) DTCP capability for 1394, USB, Ethernet and/or other applicable outputs if provided.

FingerprintingRequirements:

The finger, printing should not be removable by pressing any key on the remote.

ThefiAger printing should be on the top most layer of the video.

Thefinger printing should be such that it can identify the unique STB number or the MGquember.

Pinger printing should appear on all the screens of the STB, such as Menu, EPG etc.

The location of thdinger printing should be changeable from Headend of the Operatoand should be
random on the viewing device.

Thefinger printing should be able to give the numbers of characters as to identify the unique STB and/or the
VC.

Thefinger printing should be possible on global as well as on the indiv&itlbasis.

Theovert finger printing and mscreen display(OSD) messages of the respective broadcasters should be
displayed without any alteration with regard to the time, location, duration and frequency.

No common interface Customer Premises Equipment (CPE) to be used.

The STB should have a provision that OSD is never disabled.

If any piracy is reported bthe Broadcaster, the Operator shall deactivate the STB/&hioh 10 (ten)to 20
(twenty) minutes ofsuch reporting.

CAS and SMS Requirements:
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PobPE

11.

12.
13.

14.

15.

The current version of theéAS should not have any history of the hacking.

The fingerprinting should not get invalidated by use of any device or software.

The STBandVC should be paired from heahd to enste security.

The SMS and CA should be integrated for activation and deactivation process from SMS to be simultaneously
done through both the systems. Further, the CA system should be independently capable of generating log of
all activations and deactivans.

The CA provisioning company should be known to have capability of upgrading the CA in case of a known
incidence of the hacking.

The SMSandCAS should be capable of individually addressing subscribers, on a channel by channel and
STB by STB basis.

The SMS should be computerized and capable to record the vital information and data concerning the
subscribers such as:

(&) Unique Customer Id

(b) Subscription Contract no

(c) Name of the subscriber

(d) Billing Address

(e) Installation Address

(f) Landline no

(g) Mobile No

(h) Emaitid

(i) Service /Package subscribed to

() Unique STB No

(k) Unigue VC No

The SMS should be able to undertake the:

@) Viewing and printing historical data in terms of the activations, deactivations, etc.

(b) Location of each and every STB/VC unit

(©) The SMS shoulddcapable of giving the reportirig‘at any desired time about:

0] The total no subscribers authorized

(i) The total no of subscribers on the/hetwork

(iii) The total no of subscribers subscribing to a particular service at any particular date
(iv) The details of channetspted by'subscriber onla carte basis

(V) The package wise details-af-the.channels in the package

(vi) The package wise subscriber,numbers

(vii) The ageing of the subscriber on the particular channel or package

(viii)  The history of all thesabove mentioned data for the perfdte last 2 years
The SMS and CAS should be abletohandle at least one million concurrent subscribers on the system.
Both CAandSMS systems shoéuld.be of reputed organization and should have been currently in use by other
pay television services thiative.an-aggregate of at least one million subscribers in the global pay TV market.
The CAS system providefyshauld be able to provide monthly log of the activations on a particular channel or
on the particular packages
The SMS should be alile to generagenized billing such as content cost, rental of the equiprmergsetc.
The CAand SMSssystem suppliers should have the technical capability in India to be able to maintain the
system on 24’7 basis throughout the year.
CAS and SMS¢should have provision to tag and blacklist VC numbers and STB numbers that have been
involved in'piracy in the past to ensure that the VC or the STB cannotdepleyed.
The Operator shall provide a copy of its C&A8ISMS certification from the Athorized vendor of such CAS
andSMS)service.
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Schedule 2

THEOPERATORO SPIRANYOBLIGATIONS
Antr-pi racy terms for a company providing services in |Ind

1. General

1.1 The Operator shall take all necessary actions to prevent any unauthorized acceSkadarief{s'Subscribed
Channel(st hr ough t hP&tfoynehe Authorised Areas

2. STBs, VCs, Systems and Procedures

2.1 In order to ensure that each STB is ddpaf being used fdiingerprinting, the Operator shall ensure that the
STBs supplied to Subscribers conform to the Bureau of Indian Standards established under-the Bureau of
Indian Standards Act, 1986.

2.2 The Operator represents, warrants and underthkéshiere are adequate systems, processes and controls in
place regarding the distribution of STBs and VCs so as to ensure that they are onlthaoltie Authorised
Areas by theDperator or by its authorized dealers and such sales are onlyymadeatfideoBubscribers
residingin the authorised Areaand installations are made at an applicable tesidential address. Adequate
systems, processes and controls shall include, without limitation, the Operator:

2.2.1 collecting and maintaining completeuptodate c or ds » oiff each and every St
details of the location of every STB and VC including, witheut'limitation, the particulars specified
in Paragraph 2.4;
2.2.2 requiring all Subscribers to submit a utility bill or bankstatement as proof of address, including any
Subscribers who have been previouslyadénhorized, prior to rauthorization, or independently
physically verify the address by a person other‘thamléiader/sales unit, prior to activation of any
STB and VC;
2.2.3 investigating any multiple VC issued under one individual name or address, including visiting the
premises of such individuals or addresses from time to time;
2.2.4 deploying verification officers on @egular. basis to visit and audit the accuracy and veracity of the
Subscriber databases on a regular basis;
225 ensuring compdi‘“@ance by dealers including unanno
2.2.6 requiring that for every change-of addresstendystem and thereforelgzation of a STB, there is
an independent physical verification of the new residential address; and
2.2.7 deauthorizing any STB"er_VC that is found outside fhehorized Area(spr in the possession of
a person who is nat a,bonadi Subscriber.

2.3 The Operator representsi warrants and undertakes that all of its STBs and VCs: (i) are sold and installed
together as a pack onip the Authorised Areas in the Territoand installed only at the premises of
Subscribers whaose address has been verified in accordand@aweitiiaph 2.2.1; and (ii) employ capdiring
technology that ensures once a VC is activated and paired to a particular SCBattmeI|(spr Subscribed
Channel(sannotbe viewed if such STB is removed and used with any other STB or used with a set top box
of any othenoperator.

2.4 The,Operator represents, warrants and undertakes that all installations of STBs and VCs are done directly by
the.Operator ohrough its authorized dealeaad only within the Authorised Areasthin the Territory,and
that the installer for every installation physically checks and ensures before installation and activation of a
STB and VC that the address where the installasid®s@ing done matches with the address as supplied by the
Subscriber at the time of purchabk&e purchaser renting of the STB and which is the same as detailed in
the SMS. In accordance withRar agr aph 2. 2. 1, t he Oper atfolowidggg SMS s
information items for each Subscriber prior to activation of a STB and VC for such Subscriber:

241 Name;
2.4.2 Installation address;
2.4.3 Billing address (if different);
2.4.4  Telephone number of the installation address, where applicable;
245 Subscr i beubsktriber referergaioe sulsscription agreement number;
2.4.6 Channel(s)Package that has been selected;
2.4.7 Name and unique reference number of the dealer who sold the STB to such Subscriber;
2.4.8 Name and unique reference number of the dealer who sold the subscription to such Subscriber (if
different);
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2.4.9 Name and unique reference number of the installer (if different from the dealer);
2.4.10 VC number; and
2.4.11 Unique STB number.

2.5 The Operator agrees and enhkes that it shall not activate, or otherwise reactivate, as the case may be,
those VCs, wherein thehannel(spr SubscribedChannel(skan be accessed from addresses which are:

2.5.1 not bona fide or do not match the addresses as supplied by the r8lebaatibers as detailed in the
SMS; or

2.5.2 outside théAuthorized Area(s)or

2.5.3 that of a cable head end or any other distributor of such Channel.

2.6 In order to ensure that the VC is only activated for bone fide Subscribers, the Operator further represents,
warrants and undertakes that there are adequate controls to ensure (a) a VC is not activated-before installation
with its paired STB; and (b) that such VC is activated at the address of the Subscriber,which”matches with
the address as supplied by the Subscrdt the time of purchaskire purchaser renting-ofithe-STB and
which is the same as detailed in the SMS.

2.7 The Operator represents, warrants  Jamd undertakes t
data, in terms of total activationg@ctivation and rectivation of all Subseribers/ and all other records
required under paragraph 2.4; and (b) enables the location of each and’every STB and VC to be recorded.

3. Fingerprinting

3.1 The Operator shall ensure that it has systems, processesrdmls)in place to rufingerprinting at regular
intervals as per the specifications providedi®Broadcasteraned,as reasonably requested from time to time.

3.2 The Operator shall ensure that all STBs should support both visible and covefirtgpasinting and should
be compatible for runninfingerprinting whether opetated by the Operator othe\Broadcaster.

3.3 The Operator shall ensure that it shall be able\to operafinteprinting across all Subscribers based on
pre-set parameters and sufihgerprinting should,. apart from the foregoing, be possible and available on
global, group and regional bases at all times. On screen display should support a minimum number of
chamcters that preserve uniqueness 1o that VC and STB and any amendment of those characters will be on a
pre-determined, consistent basis.

3.4 The Operator shall ensure thatithe following processes shall be deployed to keep a check on piracy and misuse
of the ggnals of theChannel(s)

3.4.1 TheChannel()fingérprinting should pass through without masking or tampering with respect to time,
location, duratiof and frequency;

3.4.2 Fingerprinting to be provided by the Operator on @annel(s)as per the scheme provitlby the
Broadcasterthe Broadcaster shall have a right to give the time, location, duratifinggrprinting at
ageasonably short notice (i.e. at least 30 minutes prior notice or more).

4. Conditional Access and other systems

4.1 TheOperator shall ensure that the Subscribeadnnel(sjare broadcast in an encrypted form and in a form
capable ofingerprinting.

4.2 The Operator represents and warrants that: (a) both the CAS and SMS shall be of a reputed organization and
are currentlybeing used by other pay television services that have, in aggregate, ankedst million
subscribers in the global pay television maokiside of the Territory(b) none of the current versions of the
CAS have been hacked; (c) to the best of its knowledge, there are no devices or software available anywhere
in the world that is capable of hacking or invalidatingfihgerprinting technology; and (d) both its SA&nd
SMS shall be integrated and any activatiorddtvation shall be processed simultaneously through both
systems.

4.3 The Operator agrees that it shall, at its sole cost, be responsible for ensuring the SuBbkarined{skre
distributed via a digitaencrypted format signal receivable only by its bona fide Subscribers.

5. Piracy, piracy reports and prevention
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5.2

53

54

Each Party shall immediately notify the other Party if it ascertains or becomes aware that:

5.1.1 Any VC or STB is being located, supplied orcgoltside théuthorized Area(s)

5.1.2 Any of theChannel(sjare being viewed via a VC or STB by a third party that is not a Subscriber,

5.1.3 A VC is being used for viewing th€hannel(s)anywhere other than the registered address of a
Subscribein the AuthorisedAreas within the Territory or

5.1.4 A VC and/or STB are being used by a cable operator or other distributor to distribute any of the
Channel(s) e a c Riracy Bvent ) .

If theBroadcaster or the Operator becomes aware of a Piracy Event then the Opatiati@kesall necessary
steps to prevent such unauthorized or illegal use dCHamnel(spr signals thereof.

5.2.1 In the eventthe Broadcaster decides to take legal or other action against any_infringing party
committing or causing any Piracy Event, the Operator shall provide all reasonable asSidtasce to
Broadcaster to prevent or combat such Piracy Event.

The Operator agrees thiange or upgrade its CAS and/or SMS in the event the €AS\is shown to be hacked.
The Operator shall investigate and repothesBroadcaster any detected incidents of copying, transmitting,
exhibiting or other illegal use of tHeéhannel(s)SubscribedChannel(s)via a(<STB and/or VC, or any illegal

or unauthorized distribution or use of the Equipment that enable aeeess@baheel(s)or Subscribed
Channel(s)
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Annexure A

Effective Date for the SubscribedChannel(s) day of , 201

A-LA-CARTE RATES*PER SUBSCRIBER PER MONTH

Tick here in case Tick here Channels A-la-carte Rates (in INR)
the Operator opts (N)
for the Subscribed
Channel(s) on Ala
carte basis

bindass PLAY 3.09

Disney Junior 5.62

UTV Movies 6.30

bindass 4.20

UTV Action 4.20

Hungama TV 3581

Disney Channel 4.00

Disney XD 4,00

BOUQUET RATE PER SUBSCRIBER PERSTB PER MONTH

Tick here in case the Operator Channels Bouquet Rate per Subscriber
opts for the Bouquet per month (in INR)
bindassPLAY
Disney Junior
UTV Movies
bindass
UTV Action
Hungama TV
Disney Channel
Disney XD

24

It is hereby clarifiedhat in addition to.th&lonthly SubscriptionFee the Operator shall be liable to pay applicable
Taxes

## Note: The A-la-carte Rates mentioned in Annexure A are in terms of the interim order dated April 18, 2011 of the
Hondébl e Supr.ewaren” Qoiwritl oAfp pleradi aN o 6 38983008 Of 201di.e. 2280ftheo f 2 0 1 .
rates specified fononaddressableanalogsystemsand is under protest and without prejudicethteBr oadcast er 6 s
right to increase thé\-la-carte'Rates prescribed for addressable platforms, subject to any regulations/orders of the

TRAI and/or judgments’orders of courts/tribunals in India witkpext to tariffs for addressable platforms.

The Ala carteRates mentioned herein are in terms of the Order dated April 28, 2015 tbthaTand Order dated

AU gu st g, 2015 of the Honodbl e -H64(b2885894/536263645B3-5288 of Ci v i | :
20154 awnd wi thout prejudice t & canteRatasdprescsbedefor ddtressablg ht t o
platforms,. subject to any regulations/orders of the TRAI and/or judgment/orders of courts/tribunal in India.

The above Ala carteRaes and Bouquet Rate subject tanflation related hikeor increase in the rates notified by
TRAI'by way of Tariff Order or otherwisandwould become automatically applicable to thgreement w.e.f. the
date of such notification and ti@perator would be liable to pay the increasetscriptiorfee from the notification
date.

Page?7 of 38






