Draft Website VersionNot for Execution

REFERENCE I NTERCONNECT OFFER (fARI O0) OF TURM
INDIA PRIVATE LIMITED 1FOR DIGITAL ADDRESSABLE PLATFORM(S)

The terms mentioned in this Reference Interconnect Offer (RIO) are broad technical and
commercial terms and conditions including the terms and conditions mentioapplicable
Regulations applicable t@riousdistributorp | at f or m o p gatramdmdtingsigrials DP\O ™" )
of thetelevisionchannelghrough their digitahddressable platforms tioe sibscribersf their

digital addressable platform(sPn receipt of a request from the distribution platform
operator$) in terms ofthe applicabldRegulations;Turner and the concern&PO shall,have

to enter into a detaileslibscriptioragreement containing all the terms and conditions te,enable
theDPOto avail the signals of Turner Channels for furthetramsmission to the_Subseribers

from itsdigital addresable platforneither directly or through an intermedigas applicable)

Every DPO as defined in thepplicableRegulations, while seeking .intereennection with
Turner shall ensure that i1its Digwtal Address
of thetelevisionchannels mesthetechnicalrequirements specified’in this RIO as well as in
theapplicableRegulations (as amende®Yyovided that in case Turnerfinds that the DAS being

used by theDPO for re-transmissiorof televisionchannels does not meet the requirements
specified in thapplicableRegulations, it shall inform sudPOwho shall get its DA audited

by M/s Broadcast Engineering Consultants India Ltd. or.any.ether authority as may be specified

by theTRAI by direction from time to time and obtaima certificate from such agency that its

DAS meets the requirements specified indpplicableRegulations.

COMMENCEMENT DATE:

LICENSEE: [ o] , [ Sel e Proprietorship Concerrt
Publ i c L't mited Licensor ] with it
headend at [ e through its Author
Maniagi ng Partner |/ Partners] Mr. [/ Ml
Ententai nment Tax Registration No
a md Certificate N o [ o] , per mi ssi
appropriate authority to operate the relevant Addressable Platform
as’specified under Authorised means of transmission herkeiw be
whereby every addressable distribution platform as defined in the
Regul ati ons having i ts Digital F
installed for the distribution of theelevisionchannels mestthe
technical requirements specified in this RIO as well as in the
applicableRegulatiors as amended or any other Law.

]
n

Insert Photmf
the Authorised

Signatory of
(please o if copy of the following document is enclosg Licensee
Customer Code: O
Contact Person: O
Pan Card.: 0
O

Entertainment Tax Registration.:
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GST Registration:

O

Copy of permission issued by the relevant governmental [
authority

Copy of the Resolution passed by Board of Directors of Licensee
or an Authority letter from Licensee authorising[ etg exeCute .
this Agreement on behalf of Licensee (if applicable)

A network diagram of Licensee along with a map of Territory
for which Turner Channels are being provided hy Licensor to

Licensee (if applicable) =
SMS Declaration from the SMS vendor asypeschedule H O
CAS declaration from conditional*access vendor as per 0
Schedule G
AUTHORISED SYSTEM: Specifications forrSefopBoxes ( STB’' s) , Condi t

System(CAS) & “Subscriber Management System (SMS) for
implementation’of*Authoriseleans of Transmission.as defined in
Schedule-D.

AUTHORISED MEANS

OF TRANSMISSION: shall.mean the distributioof Turner Channels by meansaie or
moreselectronic device(s) which form part of an integrated system
through which signals of Turner Channels can be sent in an
encrypted form, which can be decoded by device(s) having an
activated CAS at the premisestbé Subscriber, through CAS and
SMS, on the explicit choice and request of such Subscriber via any
one of the following platforms

O DACS
O DTH
O IPTV
O HITS
FICENSOR: TURNER INTERNATIONAL INDIA PRIVATE LIMITED, a

company incorporated in India with itsgistered office at'5Floor,
Radisson Commercial Plaza, NH8, Mahipalpur, New Delht
110037 through its AuthorisedRepresentativelNDIACAST
MEDIA DISTRIBUTION PRIVATE LIMITED  having its office
at 7" Floor, HDIL Kaledonia, Opp Vijay Nagar Society, Bahar
Road, Andheri (East), Mumbai400 069

TERRITORY:
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TERM:

1.

shallmean the period commencing fraddommencement Datnd
expiring on , 201, unless terminated earlier in
accordancevith terms of the othgorovisions of this Agreement

LICENCE:

(@) Subject to payment of License Fee and strict compliance with the provisions of
the Agreement by Licensee, Licensor grants Licensee a licence during the Term
to retransmit Turner Channels (each Turner Channel) amaxclusive basis
only to Subscribers in the Territory. Licensee shall transmit each Turner
Channel simultaneously on receipt in its entirety and without alteration on a
single, fulitime dedicated Turner Channel for exhibition in Territory,,in a
securey encrypted manner, solely by Authorised System using, Authorised
Means of Transmission

(b)  Licensee shall ensure that each Turner Channel is transmitted without any
addition, deletion or other alteration to theirsureen appearanaecluding by
means ofesizing or by the overlaying or insertion over such Tu@tennel of
any data, text, graphics, frame or wrapper. Licenseejshall provide all language
feeds supplied by Licensor for a Turner“Channel to each Subscriber.
Notwithstanding the previous sentend<dcensee, shall be permitted to enable
each Turner Channel to be viewed-€encurrently with other material contained
within Licensee’s 3 EPG in accordance
record, duplicate, transmit by any.means or otherwise usgreil Channel
other than as specifically set out’in, this Agreement. Licensor reserves all rights
not expressly granted to “Licensee under this Agreement including all
programming elements contained in the signal of each Turner Channel. All
rights and titlen each Turner Channel and any portion of them remains vested
in Licensor and Licensee “acknowledges such ownership rigius.the
avoidance of doubt, the Agreement also does not include distribution of Turner
Channels through any némear distributionsystem including time shifting,
multiplexing, ©@Rdemand, Pay Per View (PPV), Video On Demand (VOD),
Subscription Video On Demand (SVOD), Near Video On Demand (NVOD) or
anyother means. either existing or as may come into existence in future.
Licensee shalhot store any content forming part of any Turner Channels for
any reason whatsoever, including for the purpose of the provision of free TV,
interactive TV or online services. Usage of Digital Video Recorder (DVR) and
or Personal Video Recorder (PVR) fumetality in connection with Turner
Channels by Licensee shall not be permitted. Nevertheless, use of DVR and
PVR functionality by Subscribers may be allowed provided that no automatic
advertisement skipping or store and forward functionality is permitiednsee
can provide Recorder facility to the Subscribers in accordance with the
applicable Regulations, provided use of such Recorder is regulated by
agreement between the Licensee and the Subscriber and is strictly only-for non
commercial and private vieag by the Subscriber.

(c) Subject to Lawlicensee may offer Turner Channels on da-earte basis or
as part of a Subscriber Package provided none of Turner Channels are
disadvantaged or otherwise treated less favourably with respect to competing
channels on Enguage anenre basis or included in any Subscriber Package
or tier that catains any service with pornographic content, gambling content or
any other content prohibited by law. Licensee shall provide access to Turner
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Channels on a nediscriminatory basis and shall not discriminate the provision

of any Turner Channel vis a via@her channel within the sarfeguage and
Genre. Once a Turner Channel has been included in a Subscriber Package, the
Turner Channel shall not be selectively switched off or taken off air unless all
other channels comprising that Subscriber Packagebeerelegally switched

off or taken off air by Licensee. Provided that this restriction shall not apply
when the Turner Channel is taken off air or switched off by Licensor on
suspension of signals or on termination or expiry of this Agreement Turner
Channé Licensee shall not offer limited period exhibition of any Turner
Channel to Subscribers. Licensee shall price a Turner Channel or Subscriber
Package as per Law. Once a Turner Channel is included in a/Subscriber
Package, Licensee shall not cease exbibiof any Turner Channel-except’in
accordance with t he Sénge(Bigta Addessable f Qu a
Cable TV Systems) Regulations, 2012 (12 of 2GH2pmendedyr any other

Law.

(d)  Licensee shall éitherbe permitted nor entitled to”activateetSTB/ provide
signals of any Turner Channels to any such subscribers,who have not submitted
Subscriber Application Form (SAF) as per the, requirement under Law. Non
compliance of this condition shall be termed as a material breach which will
entitle Licersor, through the Authorised-Representatitee disconnect Turner
Channels by giving written notige terms of the.applicable Regulations

(e) If Licensor launches any new channel during the Term of this Agreement,
Licensee shall be entitled to optfeoi/A-la-carte basis and have it included
within the scope of the arrangement contemplated under this Agreement.

) Subject to Law, Licensor reserves the right to remove any Turner Channel if it
ceases to distribute such Turner Channel. In the eveahddr discontinues
distribution of any,Turner Channel chosen by Licensee during the Term, such
Turner LChannel shall stand withdrawn
further obligation or liability on part of Licensor and shall no longer be available
to Licensege, for distribution.

()  Notwithstanding anything contained in this Agreement, the rights granted by
Licensor to Licensee under this Agreement shall be limited only to broadcast
reproduction right as set out in the Indian Copyright Act, 1957 rfeeneed
from time to time). Nothing contained in this Agreement shall permit Licensee
to provide its Subscribers the right to further communicate, dransmit
Turner Channels in any manner whatsoever.

(h)  All other rights and means of distribution npesifically and expressly granted
to Licensee are expressly excluded and reservedckpsor.

() Licensee is not authorized to slidense the rights and license granted
hereunder to any third party or any person (including its Affiliates) withooit pri
written approval of Licensor.

LICENCE FEE: During the Term, Licensee shall pay License Fee calculated in the

manner set out ikbchedule B in favour ofaccountdetails of which are specified in
Schedule |
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DELIVERY:

@) Subject to the terms of this Agreement and payment of the applicable License
Fee, Licensor shall provide Turner Channels to Licensee for distribution to
Subscribers only by itself and through syterators listed ischedule C The
registration details oLicensee and of equipment for availing the signals of
Turner Channels are as set ouSthedule C

(b) Delivery of each Turner Channel to the Territory shall be via one or more
satellites as Licensor may designate. Delivery of the signal of eachrTurne
Channel in the Territory may be subject to interruptions arising fromyequipment
maintenance. Licensor makes no representations, warranties -or promises
concerning access to, or continuous delivery or availability or reception quality
of, any Turner Charei.

(c) On reasonable prior notice to Licensee, Licensor reservessthe right to encode
and/or compress the signal of a Turner Channel;”and/or, to'change the satellite
or transponders by which the signal of a TurneriChannel is delivered to the
Territory andor from which Licensee shall downlink the signal of that Turner
Channel, and/or to change or modify the technical standard of the signal of that
Turner Channel.

(d) Licensee shall be solely responsible fornall equipment necessary to receive and
exhibitthe signal of each Turner Channel and for obtaining and adhering to all
relevant governmental consents,and authorisations that may be required
respecting Lincensee’s performance of t
first-class signal transmission:diina of the channels for distribution to the
Subscribers in accordance'with the highest international industry standards and
applicable laws. Licensee's transmitting facilities shall be fully capable of
individually addressing Subscribers on a channelhmnoel and decoder by
decoder basidslicensor reserves the right to blaclkt or otherwise prevent
transmission@fia Turner Channel or any programming material in a Turner
Channel or.direct Licensee to doisavriting (emails permitted) and in advance
(and-Licensee shall comply with any such directive) in the event that the rights
to the programming within such Turner Channel or part of such Turner Channel
are no _longer available in the form in which they were made available on the
€ommencement Date. Liggee agrees to exhibit or cause to be exhibited any
and all retractions, corrections and/or other similar materials if Licensor deems
the exhibition of such materials necessary or advisable.

(e) Licensee shall prevent the output of Turner Channel$)ian analogue signal
of a resolution greater than 625 line, 25 frame interlace; (i) an analogue signal
which is not interlaced or is not a composite signal (exceptaded signal or
a signal of equal or lesser quality) and (iii) any digital outputl@ding the
transmission into a residential uni t
recording device) of all or part of any signal of a Turner Channel until such time
as: (a) Licensee provides (or ensures that there is in operation) an adequate
signalprotection and copy control/protection system with such higher quality
digital output, which protection system shall be implemented and maintained at
no cost to Licensor; and (b) Licensor gives its written approval of the signal
protection and copy contfprotection system employed for the transmission of
Turner Channels.

Pageb of 52



(f)

(9)

If Licensor and/or its AuthorizedRepresentative approves a copy
control/protection system as above, Licensee shall ensure that this system is
activated and applied to Turner ChatmThis includes transmitting, carrying

and/or associating with each Turner Channel the data necessary to activate the
copy protection system and such other copy control information as may be
directed by Licensor and/or its Authorisd®epresentative If the copy
protection system permits more tham, on
Licensee shall activate the appropriate state as directed by Licensor and/omits
AuthorisedRepresentative Licensee shall support the protection technology.

by, for example, transmitting and/or carrying revocation lists with the centent

of each Turner Channel and implementing upgrades made available ‘to the
protection system. Licensee shall not remove eaadivate any watermark or
identification system (including gn “ 1 nt er nat ilon-dsual St and
Number” or similar identif(ycation) t ha
on or in each Turner Channel. Licensee shall ensure that allof its systems and
services that carry each Turner Channel comply/withefgirements set out

in this subparagraph such that the copy protection 'system is activated
appropriately through to each of its subscribers. All“costs of activation and
maintenance of the copy protection system shall be borne by Licensee.

Licenseeshall ensure that during the“ferm ofithis Agreement, Turner Channels
shall be available for ssbription to all its'Subscribers.

4. EQUIPMENT

(@)

Licensor may, upon execution,of this Agreement, at the request of Licensee
supply or cause to be suppliEguipment to Licensee. In such case, Licensee
shall pay f ees fEquipmestlee ) Eq mi pprdean tt i ©'h
License Fee. The Equipment Fees to be paid by Licensee shall befpawmlin

of the accountdetails of which are specified fchedulel. Equipment Fees

shall be paidfon a gross basis and shall be exclusive of taxes, which shall be
borne by Licensee. In addition, Licensee shall pay the following:

0) Licensee shall pay processing fees per IRD and an interest free
refundable security degit per IRD/CAM/box, payable immediately
upon execution of this Agreement, for IRD/CAM/boxes issued under
the security deposit scheme. The security deposit amount shall be
inti mated i n writ i nReprdsgntativd icersaes o r
shall pay carier charges and transportation charges for the
IRD/CAM/boxes on actuals;

S

(i) Replacement of IRD/CAM/boxes In case Licensee requires
replacement of a defective IRD/ box/CAM, Licensee shall pay a non
refundable service charge per IRD/CAM/box for omeetireplacement.

The service charge amount shall be
Representativbased on the nature of defect in the box/IRD/CAM;

(i)  Replacement of Viewing Cardin case Licensee requires replacement
of a Viewing Card, Licenseehall pay norrefundable replacement
charges at the rate of Rs.[e] per '\
for one time replacement.
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(b) Licensee shall ensure that its saperators and Affiliates shall, distribute
Turner Channels to Subscribers ortlyaugh IRDs obtained by Licensee from
Li censor ' Representdtisdicensee shall use any IRDs supplied by
Li censor ' sRephesanthtiven icareection with disaster recovery
management only in the event of disaster recovery and for no miheose
whatsoever. IRDs shall be used by Licensee exclusively for distribution of
Turner Channels for which they are issued and shall at all times remain the sole
and exclusive property of Licensor. Licensee shall immediately return IRDS te
Li c e n s thorises Repgkasentativeupon expiry or termination of the
Agreement. Licensee shall not and shall ensure that its sub operators~and
Affiliates do not, under any circumstances, reverse engineer, tamper, decompile
or disassemblRDs or Viewing Cards or repduce or allow the reproduction
of any of them or the technology included in them. Licensee shall immediately
insure IRDs on execution of the Agreement. In case of ‘damage to IRDs,
L i ¢ e nAsitharisedRepresentativehall recover the actualrepair cosinfr
Licensee. However, in case IRDs cannot be repaired or are beyond repair,
Licensee shall be liable to palye book value of sueh IROr favour of the
account,details of which are specified Bchedule | Licensor through the
AuthorisedRepresentativeshall be entitled to ‘deduct the book value of such
| RDs from Licensee’(s%WI"RD deposit and/ o
(c) Viewing Cards suphpl i eReprésgntativehalleatnad o r ’
times remain the sole and exclusive property of Licensor arehsar and/or
its AuthorisedRepresentativehall“ferthwith deactivate the same upon expiry
or termination of Agreement:

S

(d) Licensee undertakes that“it shall install the Equipment at such installation
address(es) / headend address(es) as is/are senhféthedule Cattached to
this Agreement. For the sake of claritycenseeagrees and understands that if
Licenseehas mare\than one installation address, theenseeshall clearly
specify each @Such installation address in a sepacaedulgto be marked as
Schedule .C1;,C2 and so on and so forth) in such format as is set forth in
ScheduleC andhalso provide Equipment details for each such installation
address irfschedule C

(e) kicensee shall ensure that its syferators and Affiliates uséiewing Cards
only in accordance with the Agreement at the installation address mentioned in
Schedule Cand shall not sell, exchange, transfer or tamper them in any manner
whatsoever. Licensee shall not, and shall ensure that itepmrators and
Affiliat es shall notmove Viewing Cards to some other address, without prior
written per mi ssi on Repfesentatideitnssfound’'that Aut h c
any Viewing Card is being migsed, mishandled or being used without
authorisation, Licensee shall compates Licensor for any loss or damages
caused to Licensor by such ruslisation, mishandling or unauthorised use. In
addi tion, L i c KRepesemtdtisshalhbe ertitted to sugpend or
deactivate Turner Channels, take possession of Equipmentingrate
appropriate civil/ criminal proceedings as it deems appropriate.

() Il f a Viewing Card is | ost, stolen or d
Authorised Representative within 24 hours. If Licensee desires a new or
replacement Viewing Cardr a Turner Channel, the same may be issued at the
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(9)

(h)

()

di scretion of Licensor’s Authorised
by Licensee as may be specified by
case of deactivation of a Viewing Card for anysmawhatsoever, Licensee
shall pay to Licensor’ s Au tattiatonsfe d
t he Vi ewing Card or as may be s p
Representative. If a Viewing Card is not being used by Licensee, i#s sub
operators or Hiliates, the same shall be returned to Licensor immediately.

I f Licensor’
Licensee, and Licensee does not inform Licensor of the receipt eneneipt

Re
Li

Rer
eci

s Aut horised Representratiyv

of Equipment withina perioddfi ft een (15) dayss of~ t he

Authorised Representative, then it will be deemed that Licensee<has,received
that Equipment.

Licensee shall, on receiving the encrypted signals as prescribed by Licensor,
decode the same using the IRAfter receiving the signals and'decoding the
same, Licensee shall-emcrypt the signals with/its, own“CAS and further
distribute only the encoded signals through thé Authorised Means of
Transmission to Subscribers, as per their request, eithér on-aarteldasis or

as part of Subscriber Packages. Such receiving and decoding of signals shall be

done only at the headend address as mentioned in this Agreement or as approved

by Li cens orRemesehtatitueh)o rui/s e d

Licensee shall ensure that the amthos ed per sonnel of Li

Representativare allowed free~and“unobstructed access to the premises of
Licensee, its subperators and Affiliates, where Equipment is installed and to
take possession of the“sames=Licensee shall not interféreswgéh procedure

C €

when such authorised perReweasentativeisbtf Li Cc e

Licensee

Licensor and/or,_its AuthorisedRepresentativeshall have no liability or
obligation to_replace\Equipmentitg own cost except if such defect is directly
caused by.the, gross negligence of Licensor and such defect is not contributed
to by-any.act oremission of Licensee, its-gerators or Affiliates.

SECURITY:AND ANTI -PIRACY:

(@)

(b)

Turner Channels must telivered by Licensee to Subscribers in a securely
encrypted manner and without any alteration, interruption, editing, interference
or recordng. Licensee shall not use any interactive technology or other
interferences (such as red button) or redirectitréfom Turner Channels in

any manner, whether for content or for promotion. Licensee shall ensure that
the Authorised Systemnd Authorised Means of Transmission used to deliver
Turner Channels to Subscribers meets the technical specificatiSobheduke

D at all times. Norcompliance of this condition by Licensee shall constitute a
material breach of this Agreement and Licensor shall be entitled to terminate
the Agreement forthwith.

Licensee shall, at its own expense, take all necessary steps tot preyestop
unrauthorised or illegal use of Turner Channels. Licensee shall provide to
Li censor ' Represehtdtiveagulaslyeuddated piracy reports in every
quarter during the Term. Licensee shall take appropriate remedial actions to
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()

(d)

(€)

curb piracy inthe Territory.

In order to prevent theft, piracy, unauthorised retransmission, redistribution or
exhibition, copying or duplication of any Turner Channel, in whole or in part,
Licensee shalprior to commencement of Term aaihll times during the Term
employ, maintain, and enforce fully effective conditional access delivery and
content protection and security systems, and related physical security and
operational procedure® security specifications as are set ouSichedule F1
and/oras may be spéiged, from time to time, by Licensahrough Authorised
Representative

If Licensee becomes aware of any unauthorised use of Turner ‘€hannels,
Licensee shall within ten minutes of so becoming aware of such trespass notify
Licensee either by way of telephic message, fax, or-reail and
simultaneously switch off the concerned Set Top BoX to™“prevent such
unauthorised use.

Upon request by I[Repeesentaigdicensee shalltswitchr i s e d
off or deauthorise the transmission to any unauthOriselos@iber or a

Subscriber indulging in piracy, within ten minutes from the time it receives such
instructi on f r omRepresergativedfdicensee isfunablaétor i s ed
disconnect a STB / CPE involved in“piracy or.signal theft of a Turner Channel

wit hi n 12 hour s of receiving the i nf o
AuthorisedRepresentativehall be entitled’to discontinue the Turner Channel

in accordance with Law.

SUBSCRIBER RECORDS AND.REPORTS:

(@)

Vi.

Licensee shall maintain at ‘its own expense a SMS which should be fully
integrated with the CAS. SMS will at least be able to:

obtainfand distribute receivers and smartcards to Subscribers, and issue
replacement smartcards from time to time in its digmmet

enable new Subscribers via the SMS eterair addressing system and
disable defaulting Subscribers from time to time in its discretion;

maintain a computerized customer database capable of recording
adequate details of each subscriber, includiame, address, chosen
method of payment and billing;

administer subscriptions of Subscribers by producing and distributing
contracts for new Subscribers and setting up and maintaining an
infrastructure whereby Subscriber contracts are collected and eecord
in the SMS database for ongoing administration;

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

administering payments of any commission fees from time to time
payable to Licensee’s authorised a:
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Subscriber Packages.

(b)) Subscriber Reports shal/l bReprgsentative d e d t
in accordance with Sectid®(a) of Schedule B and Schedule B&nd shall be
system generated only through SMS and CAS and the same should be-in a pre
defined read only format, such as a suitable PDF format, which cannot be
manually edited and shall specif}l information required to calculate the
Monthly Average Subscriber Level (including the number of Subscribers for
each Turner Channel and each Subscriber Package in which a Turner Channel
is included) and License Fees payable in favouaodéount, details of which
are mentioned irBchedule | in respect of each Turner Channkicensee
acknowledges and agrees thaensor through the Authorized Representative,
may seek such further / other information as may be reasonably\required inter

dia to monitorLicenseé s compl i ance with), stipul at
Such information may relate to furnishing of additional (city/area wise and
Licenseée s af fili ated | oc alSubscibedReportsglall at or

be signed and attesteyg an officer of Licensee of a’rank notiless than Head of
Department/Chief Financial Officer who shall certify‘that all information in the
relevant Subscriber Report is true and correct. Additionally, any difference
between the SMS and CAS reports shallh@avbe reconciled to the satisfaction
of Li c e n s or RepreseéhativeSachiiprewesioning of Subscriber
Reports shall constitute a material obligation.on the part of Licensee.

(c) For the purposexof’” computing Lbaseensee’
each month, Licensee shall allocate @ unique identification number/code to the
STBs receiving one or more of Turner Channels so that Subscriber counts can
be generated on the basisTef:such unique identification numbers. Such codes
shallbe shareddyi censee with Licensor’s Author
period of 7 (seven) days from the end of each month.

(d) Licensee shall..keep accurate, complete and up to date records of every
Subscrgdghbexr’' s detail s, det ail srecods t he |
and accountsvof billings including historical billing data, type of subscribers,
sublicenses, correct conditional access log, SMS data, duly executed agreements
with Subscribers, forms filed by Subscribers, receipt books regarding payments
fromithe Subscribers, books of accounts and records reflecting all transactions
relating to Turner Channels and authorisations of STB / CPE, in particular the
name, complete address, billing and payment details of all Subscribers
GSubscri ber. Lieerseeshald snsure that its SMS and billing
software allows for monitoring and printing at least 2 (two) years of historical
data relating to Subscriber activation and/or deactivation.

(e) Licensee shall, at t he Repeegeutatigeserdaf L i C e
report in respect of systems, measures and compliance witSdti®n6, in
accordance with the format and medium, electronic and hard copy, as may be
specified bylLicensor from time to time. Such report shall be authenticated by
the agencies or vends providing CA software and subscriber management /
billing system software. L acceptansecof ' s AU
such information or payment based on it, shall not prevent Licensor and /or its
Authorised Representative from later dispgtthe accuracy or completeness of
the same provided that L i submmts reasdns A ut |
for disputing the same.
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7.

AUDITS:

(@)

(b)

(©)

(d)

Technical Audit At its own cost, Licensor and/or its Authoridedpresentative

may conduct or require Licensee to conduct technical audits in terms of
Schedule H Technical Audit(s)’ ) t o be conducted by an
t echnol ogTWechaicaldAuditas™r) ,( “no more than t wic
year during the tenure of the Aggmentlf the results of any Technical Audit

are not found to be satisfactory by Licensor and/or its Authorised
Representative t hen Li c e n KRepresestativéshall Wwookrwits e'd
Licensee in resolving the issue within 14 Business Days from tlee afat
receiving the report of Technical Auditor. If a solution is not reached within 14
Business Days from the date of receiving the report of TechnicalvAuditor,

Li censor ' sRepkasantatoanaysie ds sole discretion; suspend

Li c e n s e e isgibute TugnbrtChahnels ai take other actions as provided
under Agreement, until such systems, procedures and‘security measures have
been corrected t o L i/c e n Repneserdativean d / or
satisfaction.

Subscrption Audit: Licensee sall ensure thatithe SMS, CAS, billing, IT

systems and all Subscriber Recoidsluding ‘compliance relating to this
agreemens hal | be avali bhabwle for inspection
Representativer its representatives at any time during ndrinsiness hours

and for three months after the termination of the Agreement, provided at least 3

cal endar day.s pRi or written noti ce i
Representativeo Licensee.

Licensee shall coperate with Li Repeserdgative 8 Aut ho
representatives and auditors during Technical and/or Subscriber Audits
(col |l eAudiisve!l amnd make available all/l tr
information and_'details required by Licensor and/or its Authorised
Representatives, L\ ¢ Autoresed Representativand its representatives

shall be entitled to visit all offices, head ends, control rooms and other locations

(of Licensee and, or, any of its sub operators) for any such inspection and audit.
Licensee undertakes to provide andseato provide access to all offices, head

ends;, control room and other locations (of Licensee and, or, any of its sub
operator) for any such i nspection ar
Representativeor its representatives. Licensor and/or its Authorised
Representativer its representatives shall have the right to retrieve, analyze and

store datan its computer systentake printouts, photocopies and computer

copies of the records, data etc.

If an Audit reveals that Licensee has untsported or hs misrepresented any

item having a bearing on the computation of the License Fee payable by
Licensee, Licensors Authorisd®epresentativeshall provide Licensee with

wr i tt e nNotcedf $horgall’()“ set ti ng outShdrtfale addi t
Amount”) payable by Licensee. Upon receipt of a Notice of Shortfall, Licensee

shall pay the Shortfall Amount no later than 2 (two) calendar days from the date

of receiving the Notice of Shortfall with interest at the Default Interest Rate for

the period from thdate when the payments should have been made by Licensee

until the actual date of payment.
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(e) If the Shortfall Amount exceeds License Fees paid by Licensee for such period
by 2 (two) percent, Licensee shall bear all costs incurred by Licensor and /or its
AuthorisedRepresentativen connection with the Audit. If within a period of 2
weeks from the date of d Repeesedtatiey L i C
Licensee fails to pay a Shortfall Amount or any other amounts found due on the
basis of such Audit, inading the cost and expenses of such Audit, if any,
Licensor and/or its AuthorisdRlepresentativeshall have the right to deactivate
or disconnect Turner Channels and/or terminate the Agreement without
prejudice to its right to claim Shortfall Amounts @ryaother action that may be
deemed appropriate.

() Licensee shall provide full ceooperatio
out any Audits including but not limited to granting unfettered, unqualified and
unrestricted ac dtiessasd syseemslincledeign SMSeCAS, f ac i
IT, billing, and other systems and providing books, records‘and“documents as
may be required by the auditors. Licensee shall have no‘objeetion to the auditors
carrying or using their own equipment, systems”includinigno limited to
laptops, software and hardware for conducting such’Audit'and shall be provided
with free ingress and egress from the premises.wherein such Audit is conducted.
Licensee shall not refuse, oppose, or defeat data retrieval, data storaga, or da
analysis by the auditor at any stage during Audit. The auditor shall own and
possess all working data. Further, the auditer.shall be free to decide and devise
the methodology and the manner for conducting Audit.

EPG:

Solely to the extent necessary.fiermit the operation, viewing and navigation of

Li cens e e’ -activatedelsctranic gragnamme guidPG), Licensor consents

to Licensee enabling Subscribers to the Authorised System to activate as an insert to or
overlay on the television broadtatream on which a Turner Channel is displayed, the
EPG screens, EPG text and an icon or other temporary bug allowing subscribers to
activate @she, EPG, Turner Channel i denti fi
Channel banners onthe availability aternative components such as wide screen
formats orelosed captiening, provided that such inserts or overlays: (i) are temporary
and do not appearon screen for individual default periods of longer than approximately
30 seconds,unless the subscribeedrines otherwise (whether by such subscriber
changing their individual default period, or by such subscriber continuing to activate
the)ERG display for such longer period); and (ii) do not materially interfere with the
viewing,of a Turner Channel by sulbers. Licensor shall retain absolute control and
discretion with respect to the composite video and audio signal of each Turner Channel.

(a) In relation to the insertions and overlayscture Overlay Contentpermitted
in this Section 8, Licensee warrants that:

(M viewing of Picture Overlay Content (other than an icon or other
temporary bug allowing subscribers to activate other options on the
EPG) shall be on a subscribaitiated basis only, and shall noeb
initiated by Licensee, any of Licen
any Turner Channel supplier;

(i) it shall not enable the display of a Turner Channel to be shrunk to a size
smaller than, or in any manner less favourable in comparison to, any
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other programming service distributed by Licensee;

(i) it shall not degrade or interfere with (other than in an immaterial way)
the technical quality of the principal video and accompanying audio
signal of a Turner Channel and there shall be no muting, famling
overlay of such audio signal,

(iv) it shall ensure that: (A) the Turner Channel which was being viewed
prior to the subscriber entering the EPG shall remain piatdpécture
during the display of the EPG| re
screen’s worth of content) Yfy th
and (B) this will be the Turner Channel which the subscribersees:in full
screen form immediately upon leaving the EPG, unless the subscriber
elects otherwise;

gar
e E

(V) it shall ensure that thBicture Overlay Content is|at all'times clearly
distinguishable from each Turner Channel-and the programming content
of the Turner Channel and will not cause or be likely to cause
subscribers to confuse it with a Turner, Channel or the programming
content & a Turner Channel, including,advertising included on that
Turner Channel;

(vi)  the Picture Overlay Content will not be deliberately connected or
associated with a Turner €hannel, meaning that the Picture Overlay
Content will not vary. depending on the Turndra@nel or any content
featured within the Turmer Channel (except in the case of Turner
Channel identification=features and Turner Chassnple c i f i ¢
next'’ I nformati on) ;

now

(vii)  the Picture Overlay Content will not actively encourage any subscriber
to divett.hisfher viewing away from a Turner Channel to any other
television programming service;

(viii)~~the Picture Overlay Content will not contain any branding, advertising,
sponsorship or other promotional announcements; and

(ix) the Picture Overlay Content will not dam material which under the
laws of the Territory is defamatory, is prohibited or violates the
copyright or proprietary rights of any third party or violates the Laws or
regulations of the Territory.

(b) Licensor and/or its Authorised Representative wid ali reasonable efforts to
furnish to Licensee at | east 60 days’
screening month timely and accurate programme listings, schedules and
synopsesvith respect to each Turner Channel. Licensee will use all reasonable
efforts to process all programme listings furnished by Licensor and/or its
Authorised Representative, and to update the EPG in relation to them, in a
timely and accurate manner.

(c) Licensor and /or its Authorised Representative may, at its sole discretion,
provide Licensee with additional listings data relating to Turner Channels for
the enhancement of information on the EPG relating to Turner Channels and
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(d)

that support the identifit@n of related programming (such as hourly updates

and regular series), related information screens and when they have been
refreshed or updated; atemhguage angenres and segments of programming

within a single programme or programming block, includamy metatags or
seriess i nking dat a. For the avoidance o
Representative elects not to provide Licensee with such additional listings data,
Licensee may only generate and insert such additional listings data with respect

to Turner Channels with the priorfswri
Representative, which may be gr anted
Representative’.s absolute discrietii"on

Licenseeundertakes thicensorthat during the Terrhicenseeshallnot-ehange

the logical channel numbernd relative positions of the Channel(s) on

Li cenBiegi tsal Addr essabl sevef(y)s teany ss° EprG
written intimation (emails permitted)to Licensor through  Audthorized
Representative

9. MERGER / ACQUISITION :

(@)

(b)

(©)

If Licensee merges with, acquires, takes over,a third party operator operating

t he same Authorized System as Licens
Systems”), then 4hewsignals of Turner
the subscriber®f such Acquired Systems, post such merger/acquisition. If
following such merger/acquisition/take ‘over, Licensee or the new entity
forming out ofs/swch merger/ acquisition
of retransmitting signals of Turner Channel(® the acquired/merged
subscribers of the Acquired'System, then Licensee/Merged Entity and Licensor,
through the Authorized Representative, shall within 30 (thirty) days of a written
intimation of such merger/acquisition/take over from the Licensee/Merged
Entity, mutually discuss and negotiate the commercial terms and conditions
under which signals of Turner Channel(s) can be retransmitted to the
acquired/merged subscribers of the Acquired Systems. For the sake of clarity,
Licensee shall continue to payethapplicable Monthly License Fee under this
Agreement in,the manner contemplated herein and the additional license fee for
acquired/merged subscribers of the Acquired Systems shall be over and above

the License Fee obligation of Licensor under this Agregme

It is expressly agreed byicenseethat this Agreement does not cover
retransmission ofTurner Channel(s) to any newAuthorised Means of
Transmission either independently blicenseeor in joint venture with any

ot her e nAuihdrised Nieans efrensmissioh ) Licehskas desirous

of retransmission of signals of tAernerChannel(s) to such NeAuthorised
Means of Transmissiorthen Licensees h a | | provide 60 (si
written notice toLicensor through the Authorized Representativit is
specifically agreed that theubscriber number pertaining tetransmissiorof
Turner Channels througtuch NewAuthorised Means of Transmissiehall be
reported separately in the format of Subscriber Report and the Monthly License
Fee attributale to such subscribers shall ineaddition to the current Monthly
License Fee payable lhycensean terms of this Agreement.

It is hereby clarified that, if applicable, in the evddtensee provides
connectivity through itsAuthorised Means of Transnsien to any cable
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10.

11.

operator which was earlier taking signals from any obRO in theTerritory,
then the signals ofurnerChannel(s) shall not be retransmitted to scetble
operator. If theLicenseeis desirous of retransmitting signals ®urner
Channel(s) to the subscribers of swalble operator, therLicenseeshall take
prior written approval fronLicensor through the Authorized Representative,
for such retransmissiohicensedurther undertakes that effective from the date
connecting of anguchcableoperator it will furnish the subscriber reports for
such additional areas and will be solely liable to payMioathly LicenseFee
attributable for the connectedbleoperator

SUSPENSION
Subject to Law, Licensothrough theAuthorisedRepresentativeshall have the right
to suspend delivery of Turner Channels to Licensee if:

(@)
(b)

(©)

any installment of the License Fee is not paid by Licensee/by the Due Date;
Licensee breaches the provisions of Section 5 and such“breach is not cured
within 2 days; or

Licensee breaches any other provision of the Agreement and such breach is not
cured within 10 days.

If the suspension continues for a period of 90 days; Licensor shall have the right to
terminate the Agreement.

EXPIRY AND TERMINATION

(@)

(b)

Licensormay terminate this ‘Agreemewith prior written notice, in the event

() Licensee breaches”amgpresentation, warranty, covenant, condition or
agreement in this Agreeme(ihcluding nonpayment of License Fees or in
relation to the transfer of IRboxesCAMs and/or Viewing Cards), which if
capable of being cured has not been cured within 21 days of being required in
writing to do so;«(ii) the DAS license or any other license necessary for Licensee
to operate the"Authorised System by the Authorised Meahgaasmission is
revoked at _anytime; or (iii) Licensee discontinues the Authorised Means of
Trapsmission.

Either party (in this suparagraph (b), th&erminating Party) may terminate

or suspend operation of this Agreement with immediate effect byewnitbtice

to the other party if:

(1) a voluntary petition in bankruptcy or for reorganization is filed by that
other party under any bankruptcy act; an involuntary petition in
bankruptcy is filed against that other party under any bankruptcy act and
such bankuptcy petition is not dismissed within 8@ys; that other
party makes an assignment for the benefit of its creditors; a receiver,
trustee, liquidator, administrator or custodian is appointed for all or a
substantial part of that other party's property a&hd order of
appointment is not vacated within 88ys; or all or a substantial part of
that other party's property is levied against or attached and the levy or
attachment is not vacated within 88ys; or

(i) that otheiparty commits malfeasance or miscoadwhich is materially
detrimental to the interests of the Terminating Party.

(i) Either party may also terminate this Agreement in respect of a Turner
Channelon3@days’ prior written notice
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()

(d)

(€)

(f)

(9)

Channel is permanently no longdelivered to the Territory or if
Licensor ceases toave the right to license that Turner Channel in the
Territory. That cessation will not be a breach of this Agreement

Termination of this Agreement will be without prejudice to any right or remedy
of aparty arising prior to the date of termination.

The Parties agree that if any of the agreement between Authorized
Representative and Licensor rel at inng -
distribute any of Turner Channel(s) is terminated, then thé @@ the

Agreement pertaining to the said Turner Channel(s) shall stand terminated:

Licensof s rights to terminate t'hew Agreem
Licensot s | egal and equitable (rights to
injunctive relief(s),damages, and other remedies available-under Applicable

Laws

On termination or expiry of this Agreement, Lieenseé shall immediately
discontinue its retransmission and use of Turner Channels or any part of them.
In addition, Licensee shall:

)] i mmedi ately pr.elparre and del i ver
Representativa final Subscriber Report-relating to any amounts due to
Licensor;

i) return or di,Ssspose of , i n accordar
Representatives d\ . ecti ons, & larld copfidentiab t i o n a

information of Licenserywhich are in its possession or in possession of
its suboperators and-Affiliates;

i) immediately pay all outstanding amounts due and payable in favour of
“accountgdetails of which are mentionedSchedule lincluding any
outstanding License Fees;

V) cease \tonuse any intellectual property of Licensor including those
associated with Turner Channels;

V) return to Li clRepresentativall EQuipmédntancludsg d
IRDs and Viewing Cards of Licensee and its-sperators and Affiliates
in good working condition, subject to normal wear and tear; and

Vi) cease to represent any association with each other in the Territory.

Licensor’'s Aut hori sed Representative
possession of the Equment from Licensee, its stdperators and Affiliates and

deactivate their Viewing Cards. Upon return of the Equipment in proper
working condition by Licensee, the IRD Deposit (if applicable) shall be
refunded to Licensee. In the event, Licensee failetorm the Equipment to
Licensor’s Authorised Representative,
Rs.1,000/per day per I RD to Licensor’ s Aut
period during which the default continues. In case Licensee returns the IRD, bu

the Viewing Card and remote (where applicable) are damaged or missing, then
Licensee shal/l be I iable to pay to Li
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12.

13.

charges as may be determined by Li
Licensor’ s Au tativeshall becadthofsedpa deduct the cost of
damages from the IRD Deposit;

(h) The provisions of Sectiorts 15, 18 to 23 shall survive the termination of this
Agreement.

TRADEMARK/USE OF LOGOS:

Licensee acknowledges that Licensor owns the names, dogball other trademarks
and/or service marks related to each Turner Chahogb§ and agrees that Licensee
shall not use those Logos in any manner without the prior written consent of,Licensor
or its AuthorisedRepresentativd.icensor acknowledges aagrees that Licensee shall
have the right to use the Logos to promote Turner Channels through its programme
guide, programme listing, internet website and for the purpose aof displaying the EPG
as provided in Section 8. Licenseay uselrademark/Logosolelyforthe purpose of
advertising and promotingurner Channels only with the prior written consent of
Licensor or itsAuthorized Representative. Marketing materials generated by the
Licenseemaycontain Trademark/Logand sich marketing materials shaéiquire the

prior written approval oLicensor or itsAuthorized Representativeicenseeshall not
acquire any proprietary or other rights over Tnadenarkglogo and agrees not to use
TradenarkdLogo without prior written censent “eldcensor or its Authorized
Representative. Unless notified to the contrary lbgensor orits Authorized
Representative, in all trade references,hadvertising, and promotion and for all other
purposesTurnerChannels shall be referredito exclusively as designated herein or as
otherwise designated lycensor or itsAuthorized Representative. To the extent any

of such rights are deemed to“accrue toltitensee Licenseeagrees that such rights

are the exclusi property of Authorized Representatord_icensor &s applicabl¢ and

the Authorized Representative, reserves the right to inspect any such material at any
time without prior noticeLicenseeshall not use anyradenarkgdLogo as part of a
corporate namermf a trade name, register or use any name or mark which is the same
as, or which contains,or which, in the opiniontb&é Licensor or itsAuthorized
Representative, .resembles any of theadenmarkgLogo. Licensee shall include
appropriate-“copyrightwand twr legal notices ad.icensor or its Authorized
Representativanayrequire and shall promptly call to the attentiomio&nsor or its
Authorized Representative the use of angdenarkgLogo or of any names or marks

that resemble anintellectualproperyy by any third partyNotwithstanding anything
contained/in this Agreemeritjcensor may rename or rébrand Turner Channels or
amend the Logos in any manner at its sole discretion.

REPRESENTATIONS AND WARRANTIES:
(@) Each party represents and warrants &dther Party that:

0] each of them is a duly incorporated and is a validly existing company
under Law and has full authority and all rights (including necessary
licenses and approvals from competent authorities) necessary to perform
its obligations undethis Agreement;

(i) upon execution, this Agreement shall be legally binding on such party
and enforceable against such party and will not result in any violation of
any Law,;
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(b)

()

(iii)

it has obtained, and shall maintain in full force, all approvals and
consents neceary to perform its obligations under this Agreement and
operate the business it is conducting in connection with this Agreement,
as applicable and no consent, authorisation, licence or approval of any
Governmental Authority that has not been applied foolstained is
required to authorise the execution, delivery, or performance of this
Agreement.

In addition, Licensee represents and warrants to Licensor and/or its"’Authorised
Representativéhat:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vi)

it has not received any written notice from any GovemtalgAuthority

with respect to any violation of any Law and that no fact or circumstance
exists which is likely to lead to any license, material, registration or
permit of Licensee being revoked, varied, cancelledysuspended or not
renewed.

the Authorised System meets the requirements of Law and this
Agreement.

Turner Channels shall not be“disadvantaged or otherwise treated less
favorably byLicenseein the SubscriberPackage(spoth in terms of
language and genrevis a vis channels of other broadca$fenesd on

its Authorised Means of Transmission

it has the appropriate-net worth, good and paying subscriber base,
necessary infrastructure including office, support staff ahd t
equipment for rupning the Authorised System smoothly and efficiently
so as to enable Licensee to discharge all its obligations under this
Agreement.

all information provided by it is true and accurate, and such information
does not'emit a material fewhich could be construed as misleading.

Licensee has not received any petition for, and no order has been made
or a resolution been passed for (a) its winding up or for appointment of
a liquidator or administrator over any of its assets; or (b) suspeot
payments, a moratorium of any indebtedness, foreclosure, dissolution or
reorganization and no analogous procedure or step is being taken or is
pending or threatened in any jurisdiction. No receiver has been
appointed in espect of the whole or any part of any of the assets of
Licensee; and

there are no legal proceedings pending against Licensee which would
materially affect the ability of Licensee to perform its obligations under
this Agreement.

Turner Channels aggrovided by Licensor on an & 'whereis' basis without
warranties of any kind whatsoever, express or implied, including in relation to
guality, merchantability, fithess for purpose or fnflingement or that the
services will be error free or unimtapted
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LI CENSEEG6S OBLLI GATI ONS AND COVENANTS

€) Licensee shall not pledge, charge or encumber or in any way part with the
possession (including removal from the address mentiorféchiedule g, any
equipment used for the Authorised Means of Transmisdidiirner Channels,
without the prior written consent of Licensor.

(b) Licensee shall not shift, remove, modify, misuse or tamper with the Equipment
including the paper seal to prevent opening of the equipment or any signals
emanating therefrom, in a mannkeat prevents the identification of Equipment
number or interferes with the signals emanating from them.

(c) Licenseeshall furnish the details of encryption systenit®fAuthorized Means
of Transmissiorused for encrypting the signals of channéls availahl¢he
Licenseé @uthorized Means of Transmissi@nd undertakessthat the same
encryption system shall be used for scrambling the. signéibafer Channels
or their retransmissiorLicenseefurther undertakes‘that any material changes
to Licenseé sAuthorized Means of Transmissiosecurity and encryption
technology (other than standard software upgrades which are deemed not to be
material changes) during the Term ,shall be donelLiognseeonly after
obtaining prior approval frorhicensoythroughithe Authozed Representative.

(d) Licensee shall not distribute Turner Channels tecudrators or Affiliates that
are not identified irfSchedule C.

(e) Licensee shall not generateror-retransmit any unencrypted signals or feeds from
its headend.

M Licensee shall not store or cause to be stored in any manner any content from
any Turner Channels. Licensee shall not deploy any advertisement skipping
function in the"Authorised System.

(9) Licenseeat its own cost and expenshall ensus that TurnerChannels are
received only from the satellite(s) designated by Licensor from time to time and
shallensure distribution throughout the Authorised System by the Authorised
Means of Transmission on separate, dedicated channel(s) for reception by
SubscribersLicensee shallin a nondiscriminatory mannemnaintain a high
guality of signal transmission for Turner Chanredsare equal to or better than
other channels of the samlanguage andgenre available o n Licensee’
AuthorizedMeans of Transmission

(h) Licenseeshall take all other necessary steps to ensure that: (a) each Turner
Channel is receivedonly by Subscribers who pay the full applicable
subscription fees; and (b) no location for which the applicable subscription fees
is not paid shall be capable wéwing the Turner Channel. Licensee shall not
shift/ move/ change the frequencies of a Turner Channel at any time without
advance prior written noti ce of at I
Authorised Representative after intimating the same Ruiscribers. Licensee
shall cause continuous distribution of the signal of Turner Channels to
Subscribers during telecast withtdolacking it out or interfering with it in any
mannemwhatsoever.
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0)

(k)

()

(m)

(n)

(0)

(P)

(@)

()

Upon change in the designated satellite of Turner Chanhbeksnsee shall
make all necessary arrangements to ensure continued actassaxChannels
at its own expense

Licensee undertakes that it shall be solely responsible for dealings with
Subscribers and shall be liable for any claims, actions, demapdsceedings

by Subscribers arising out of the actions or omissions of Licensee. Nothing/in
this Agreement or the contract(s) executed between Subscriber and Licensee,or
the operator or subperator shall entitle the Subscriber to receive Turner
Channels fom Licensor or create any direct relationship between \Subscriber
and Licensor.

Licenseeshall always encourage the Subscribers/consumersito subscribe/avalil
and view allTurnerChannel(s)Licensedurther undertakes that it 'shall not act

in a manner that would discourage the Subscribersiconsumers from
subscribing/availing and viewingurner Channel(s) nor shall"indulge in any
negative publicity nor provide incentives, marketing,) advertisements, etc
which would be detrimental to the interest bfcenSor and/or Turner
Channel(s)

Licensee shall not make its Subscribers take.other channels or services or fulfill
any other commercial consideration “as a precondition to receive Turner
Channels.

During the pendency of a dispute between Licensor and Licensee, Licensee
shall continue to make the=payment as per the Agreement. Appropriate
adjustment will be made by.the parties on resolution of the dispute.

Licensee shall take all necessary action to gmewnauthorized access of
Turner Channels through igsuthorized Systenand shall regularly provide to
Licensor, through the Authorized Representative, with updated piracy reports.

Licensee shall ensure that none of Turner Channels shall be disaddamtage
otherwise treated less favorably by Licensee with respect to competing channels
on alanguage andenre basis.

Licenseeshall not superimpose or otherwise add any third party promotions,
programs, data, content, copyright, trademarks, trade name, logos, names and/or
licenses onTurner Channal at the time of retransmission, exceéenseé s
service logo only in watermarlofm which shall be at least 50% transparent
and appear on the right side corner at the bottom of the screen and shall be of a
size which does not cover more that 5% of the space on screen from the right
and 5% from the bottom or shall hamper the visuathef channels in any
manner.

Licensee agrees to provide to the Authorized Representative, all required details
in terms of the Customer Information Update Form, as is set fo8bhedule
J of this Agreement.

Licenseaunderstands and acknowledges thiaénsor(through the Authorized
Representative) shall have the right to run scroll(s) on the Channel(s) to provide
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15.

16.

17.

such information to Subscribers as may be requiredidgnsorfrom time to
time.

(s) Licensee agrees to abide by the applicable GST laws, anlk& procedures and
indemnifies Licensor (and the Authorized Representative) from any claims

and/ or liabilities that may arise on

applicable GST laws.

(® Licensee shall be responsible to reverse input tax cradgiieti/availed on such
invoices for which a credit note is issuedlbgensordue to any change'in the
Monthly License Fee that is mutually agreed between the Parties

(u) Licenseeshall share details of the various installation addressedwigmsor
(throudh the Authorized Representative) to enableensorto raise invoices
with appropriate GST number(sjcensor shall not be responsible for any delay
in raising invoices on account of failure on part of Licenseeto furnish relevant
information for raisinga GST compliant invoiceFurther,any tax liability
arising onLicensorconsequent to necompliance ofilaw ar due to furnishing
of incorrect registration number hycenseeshall be borne biiicenseeIf the
Licenseefails to furnish GST registration numbgicenseewill be treated as
"unregistered".

INDEMNITY AND LIMITATION OF LIABILITY: Licensee shall without any
limitations as to time period or amounts_keep’and hold Licensor and its Affiliates,
officers, directorsemployees and agents, fully indemnified and harmless against all
claims, suits, actions, proceedings,\causes of action, damages, awards, liabilities, costs
and/ or expenses'=of any kind (including
actual or akged breach of any ‘terms representations, warranties, guarantees and
covenants of this Agreement, or misrepresentation or fraud by Licensee, 4ts sub
operators or its Affiliates.

COMPLIANCE WITHWLAWS: Licensee shall ensure that its syerators and
Affiliates, their employee(s); directors(s), personnel shall, adhere to all Laws, including
anticorruption and anibribery laws, provisions of the Prevention of Corruption Act,
1988 and Prevention of Money Laundering Act, 2002. Licensee shall not, aatl sh
ensure thatiits subperators and Affiliates and any person working on their behalf in
conneetion with Turner Channels shall not, make any payment or transfer anything of
value,\directly or indirectly to any governmental official or employee (including
employees of governmentvned and governmesgbntrolled corporations and public
international organizations); any political party, official of a political party, or candidate
for public office; any intermediary, including, but not limited to, agents oiilja
members of government officials, for payment to any government official; any other
person or entity in a corrupt or improper effort to obtain or retain business or any
advant age, in connection with Licensor
product in order to eliminate or restrict competition, including, but not limited to,
agreements to divide the market; or any other person or entity; if such payment or
transfer would violate the Law of the country in which the transaction is made.

REGULATO RY INTERVENTION: In the event that there is any change to any
applicable statutes, enactments, acts of legislation or parliament, laws, ordinances,
rules, bylaws or regulations of any government or statutory authority in India including
but not limited tothe Ministry of Information and Broadcasting and Telecom
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18.

19.

20.

21.

22.

Regulatory Authority of India or any final teppealable order of any competent court

or tribunal which would have a material adverse effect on either of the parties, then the
affected party may regpst that the parties consult as soon as reasonably practicable
with a view to negotiating in good faith an amendment to this Agreement including but
not limited to the License Fees payable hereunder and such amendment to take effect
from the date of suathange. If the parties are unable to agree on an amendment within
forty-five (45) days of the date of the request by the affected partythbenffected

party shall be free to take such action as may be required for resolution of .dispute

CONFIDENTIALI TY: Each party shall keep the terms and conditions (other than the
existence and duration) of this Agreement confidential and shall not disclese“that
information except: (i) as may be required by law or court order; or (ii)stoa party's
accountants, audite or legal counsel who shall be bound to the_confidentiality
obligations of this provision.Neither party shall provide any third party with
information concerning the methods employed in the business of the other party.

GUARANTEE: Licensee shall procarthat its Affiliates; sulbperators and their
Affiliates who are operating in the Territory comply with the terms of this Agreement
and perform their obligations under it. Licensee guarantees the performance of the
obligations of its Affiliates, suoperdors and their Affiliates under the terms of this
Agreement. Any breach or default of tlsctionby Licensee shall constitute a breach

by Licensee of the terms of this Agreement:

AGENCY: Neither Licensee nor Licensorishall be or hold itself out aagbkat of the

other except with the express written~eensent of the other. Subscribers shall not be
deemed to have any privity of contract,or direct contractual or other relationship with
Licensor by viftsme of this Ager@hamasnta or
Licensee.

FORCE MAJEURE: Failure on the part of the Licensor and/or its Authorised
Representativeo perform any of its obligations and the rAlomnishing of the Service,

shall not entitle the™kicensee to raise any claim against the Licensor and/or its
AuthorisedRepresentativer’be a breach under to the extent that such failure arises
from an evenof force Majeure. If through force Majeure the fulfillment by either party

of any obligation, set forth in this Agreement will be delayed, the period of such delay
will not becounted on in computing periods prescribed by this Agreement. Force
Majeure,will include any war, an act of God, riot, act of terrorism, labour unrest or
dispute, civil commotion, strike, governmental action, satellite failure or satellite
jamming , lockout, accident, epidemic or any other event of any nature or kind
whatsoever beyonthe control of the Licensor and/or its Authoridedpresentative

that directly or indirectly hinders or prevents the Licensor and/or its Authorised
Representativelom commencing or proceeding with consummation of the transactions
contemplatedh this Agreement. It is agreed between the Parties that lack of funds shall
not in any event constitute or be considered an event of force Majeure. If the condition
of force Majeure shall continue for a period exceeding 60 (Sixty) days, then the Parties
shall meet talecide upon the future performance of the Agreement. If the Parties are
unable to agree upon a plan for future performance then the Agreement shall be
terminated upon notice of either party to the other, on the thirtieth day after the notice
is given.

NOTICE, ASSIGNMENT AND LIABILITY: Either party may assign this
Agreement to a third party acquiring all or a substantial portion of the business of such

Page22 of 52



party or to any corporation controlling, controlled by or under common control with
the assigning partyThe assigning party must give prior notice of the assignment to the
other. Neither party shall otherwise assign, sudmtract or deal with its rights or
obligations under this Agreement without the prior consent of the offtes. other

party shall notinreasonably withhold or delay its consefihy notice given under this
Agreement must be in writing and sent to the address last notified by the recipient via
either personal delivery, registered mail with return receipt requested or facsimile (with
documented confirmation of receipt)Licensor is not liable for loss of profits or
revenues or for any incidental, unforeseeable or consequential damages in the event of
any breach of this Agreement by Licensé&ensor's liability (if any) for any and all
breaches of this Agreement is limited to the amount of the licence fees actually“paid
prior to the date of such breach.

23. SPECIFIC PERFORMANCE

The Licensee agrees and acknowledges that damages in certain circumstances may not
be an adequate remedy for éisor and therefore Licensor shallybe entitled to an
injunction, restraining order, right for recovery, suit for Specific performance or such
other equitable relief as a court of competent jurisdictionymay deem necessary or
appropriate to restrain the Litgee from committing any violation of this Agreement

or to enforce the performance of the covenants,\representations and obligations
contained in this Agreement. These injunctive. remedies are cumulative and are in
addition to any other rights and remedldgsensor may have at law or in equity,
including without limitation a right for damages.

24. GENERAL:

(@) Disputes or differences arisingsbetween parties as to the effect, validity or
interpretation of this Agreement or‘as to their rights, duties or liabithieeunder,
failing amicable resolution through mutual negotiations, shall be subject to the
exclusive jurisdiction .of TDSAT and/or appropriate Courts in New Delhi. This
Agreement shall be €onstrued and the legal relations between the Parties hereto shall
be determined and governed according to the laws of India. In case of dishonour of
cheque(s),-the ‘partieshyagreed that the Delhi courts only shall have the exclusive
jurisdiction to try,cases under section 138 of the Negotiable Instruments Act, 1881 or
anyother civil remedies in this regard.

(b) A waiver by either party of any of the terms or conditions of this Agreement in any
instance shall not be deemed or construed to be a waiver of such term or condition for
the future, or of any subsequent breach @f peovision or any other provision of this
Agreement.

(€) ) Allrights and remedies contained in the Agreement shall be cumulative and none of
them shall be in limitation of any other remedy or right of either paliftfis
Agreement constitutes the entiagreement between Licensor and Licensee with
respect to the subject matter contained in this Agreement, supersedes all prior
discussions, negotiations and other documents related to this Agreement and this
Agreement may be amended, changed or modified ianlyriting signed by both
parties.

(d) If any provision, or part of this Agreement as applied to any party under this
Agreement or to any circumstance shall be judged by a court to be void or
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unenforceable, that shall in no way affect any other provisitimsAgreement or any

part of it, or the validity or enforceability of this Agreement.

Headings in this Agreement are for convenience only and do not affect interpretation
of this AgreementThe singular includes the plural and conversklgntioning
anything afterincludesor includingdoes not limit what else may be included.

DEFINITIONS

For the purposes of this Agreement, the following terms shall have the meanings
ascribed to them below unless otherwise expressly stated in any provision\of this
Agreenent. Any term used herein but not defined expressly shall have the meaning
ascribed to it in the Regulations.

"Affiliate " of a party means (i) in the case of any Subject Person, any other Person that,
either directly or indirectly through one or more mbediate Persons, “controls, is
controlled by or is under common control with the Subject PerSonyand (ii) in the case

of any Subject Person that is a natural Person, his/her/parents,“spouse or children, or
any Person that is owned or controlled by suchimahperson’or any of the aforesaid
mentioned Persons. For the purposes of this definit©antrol®™ means (a) hav
economic interest of at least 26% of any Person; and/or (b) the power to direct and
control the management or policies of a Persormthdrthrough the power to appoint

majority of the members on the board of directorsser similar governing body of such
Person, through contractual arrangements or otherwise

“Agreemenf means a detsai/l ed a temesandemditiongio mp r i S
addition to théoroad technical and commercial terms and conditions including the terms

and conditions mentioned in ‘Scheds)eof the applicableRegulationgpertainingto
relevantdistributor of channels through addressable platforetransmitting signals of

Turner Channels to Subscribers.

“A-la-carte” means\, an offering of a Turner Chani

"Anti -Bribery Laws™, shall"have a meaning assigned to it in Section 16 of this
Agreement:

“Applicableslaw” s h a lall appiivalderstatutes, enactments, acts of legislative or
parliament, laws, ordinances, rules, fige/s, regulations, notifications, guidelines,
policies, directives or orders, including amendments thereto, of any Government
Authority, statitory authority, tribunal, court or recognized stock exchange in India
including without limitation, any local and national laws, treaties, voluntary industry
standards (if any) rules, directives, regulations, guidelines, and code of conduct of the
MIB, TRAI, MCIT, DOT, DEITY that have come into effect, those applicable to any
tax, consumer and/or product safety, data piracy and the privacy and protection of
personally identifiable information, the protection of minors, employees, and the
environmentand ary amendments theretd-or the purpose herein, Government
Authority means any government authority, statutory authority, government
department, government agency, board, tribunal or court or other entity authorized to
make laws, rules or regulations havjogsdiction on behalf of the republic of India or

any state and any authority exercising powers conferred by Applicable Law, including,
without limitation, the TRAI and the MIB

“Audit” means Techni cal and Subscriber Audi t
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A A u tridged Representatived means IndiaCad¥ledia Distribution Private Limited

which is Licensof s a u t dgeniiniermeddary (as contemplated in applicable
TRAI's interconnection regulations) for e
for and on bkalf of Licensor

"Business Day means any day, other than a Saturday and Sunday, on which banks in
Mumbai remain open for business.

"CAM" means conditional access module owned, operated and supplied by Licensor
and used in conjunction with Viewing Caadd IRD in order to facilitate the receipt of
Turner Channels by Licensee.

"CAS" means the conditional access system maintained by Licensee\in accordance with
the Regulations and the terms of this Agreement, which shall have the ability to
authorise, prode and deny specific channels, data, or information to paying
Subscribers and which meets the requirements set out . $uiledule D of this
Agreement.

“CPE" means customer premises equi pment.

“DACS” means Di gi t alSystethadwnedsasdéobdperated layMIS@
its Suboperators or Affiliates listed iSchedule C

“Default Interest Rate’ means ~18% per annum.
“DTH” means Di re¢et=nt o HoOme.
“EPG® means Electronic Programme Guide as ¢

"Equipment(s)’ meansdRDs anWfiewing Card(s).

“Equipment Fee$.._ s h a’l | have the meaning ascribed
“Genre’” | s hal’l have the meaning ascribed to i
“Governmental Authority” means any government aut hor

government department, &gy, commission, board, tribunal or court or other law, rule
orvregulation making entity having or purporting to have jurisdiction over such Party
and shall include without limitation TRAI, MIB, TDSAT or any other body or authority
regulating the broadctisg and distribution of channels in India.

“HITS” means Headend I n The Sky.

"IRD" means decoder, receiver or integrated recedeenders as set out §thedule

C hereto, which is owned, operated and supplied by Licensor and which is used in
conjunctionwith Viewing Card and CAM in order to facilitate the receipt of Turner
Channels by Licensee, its soperators and Affiliates.

"IPTV" means Internet Protocol Television.

"Law" means all applicable statutes, enactment, acts of legislative, ordinaesg, rul
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by-laws, regulations, notifications, guidelines, policies, directions, and orders of any
Government, Authority, including without limitation (a) the Regulations; (b) the Cable
TV Act and rules framed thereunder; (c) any rules, directions, regulagjoiaglines,

and code of conduct of the MIB and TRAI as amended from time to time.

L i ¢ e meawsrTarner International India Private Limited.

=)}

i Li c e fordhe putpose of this Agreement, means the distribution platform operator

of Authorised Means of Transmission named in this Agreement, having its Authorised
System installed for the distribution of the television channels and meets the technical
requirenents specified in this RIO as well as in the applicable Regulations (as

amended).

“Linear Provisioning” means t r antemmissieon obTurne @Ghdnnelsen
a linear feed wherein the Subscriber,-spierator or Licensee is not@able to conthal
flow of content on Turner Channels.

“Logo shall have the meaning Jascribed to i
“MIB” means the Ministry “@f I nformation anoc¢

"Monthly Average Subscriber Level meansifonany.calendar month, the sum of the
number of Subcriberssubscribingo a Turner Channel on anla-carte basis and as

part of Subscriber Packages, each of such number of Subscribers as on the first and last
day of such calendar month, divided bytwo:

"Monthly License Feé shall havesthe,meaning admed to it in Section 1 & 2 of
Schedule B

“MSO” means Mul ti System Operator.
“Noti ce o fshal hagertite meahing ascribed to it in Section 7 (d).

"Persor’ meansiany,individual or other entity, whether a corporation, firm, company,
joint venture trust,“association, organization, partnership or proprietorship, including
any governmental agency or regulatory body.

“Picture Overlay Content’ s hall have the meaning ascr.i

i Py r eneagsdransmission of Turner Channels inuth@uthorised manner as
provide in Section 5.

"Promotional Material” means such materi al, i nf or mat
available by Licensor to Licensee for the purpose of promoting Turner Channels, and
shall include without limitation flyers, baars, hoardings, stickers, handouts.

“Rate” me alacarte Aates of Turner Channels offered by Licensor as set out in
Schedule A

“Regulations’ m €i)aTime Telecommunicatio(Broadcasting and Cable Services)
InterconnectionRegulation 2004(as amendéd and (ii) the Telecommunication
(Broadcasting and Cable Servigé€Bigital Addressable Cable Television Systems)
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Regulations, 2012 dated 30 April 202 amended
i R1 @eéans this Reference Interconnect Offer

"Set Top Box or "STB" means a device wth is connected to or part of a television
set and as per requirement describe§dhedule Dto this Agreement, which allows a
Subscriber to receive a Turner Channel in descrambled form.

“Shortfall Amount” s hal | have the meafd.ng as_.provi

"SMS' means the subscriber management system maintained by ‘Licénse€ in
accordance with the Law and as more particularly describ&thedule Dof this
Agreement.

"Subscriber' means an ordinary subscriber (as defined in clause(2/(o)and 2(t) of The
Telecommunication (Broadcasting and Cable Services) Intercennection (Digital
Addressable Cable Television Systems) Regulations, 2012 dated 30 April 2014 as
amended up to date unless specifically excluded) of Authorised System having an
addressable STB angceiving Turner Channels through the” Authorised Means of
Transmission, in relation to whom Licensee compulsorily maintains the complete
detailed data and transaction records in its SMS.(Each’STB in a household or unit in a
residential multiunit dwelling or in an establishment-shall be treated as a separate
Subscriber in all respect including License Fee.

It is hereby agreed and acknowledged-by the Parties that effective 18th July 2014 this
Agreement does not confer upon Licenseg, right to distributeer Channels in any

manner to any Commercial” Subscribgiss defined in Clause 2 (oa) of The
Telecommunication (Broadcasting And Cable) Services (Fourth) (Addressable
Systems) Tariff (Fifth Amendment) Order, 2015 dated 8th September 2015). It is
furtheragr eed that the definition *“Commerci al
channels two\“Commerci al Subscribers” und:¢
directions/orders passed in\Appeal No. 4 & 5 (C) of 2015 before TDSAT, Civil Appeal

No. 3728 of2015_before ‘Supreme Court of India or any other appeal, review,
application-pending before any court of law/tribunal including Writ Petition No, 5161

of 2014 before Delhi High Court.

ASubyscri bermPac&agred shall i nharnelsdofferamls s or t
together as group or as a bundle or as bouquet(s) and includes any offering to the
Subseriber which comprises, contains, constitutes and is composed of more than one
Cchannel.

“Subscriber Record§ s hal | have the Seden®i(dng ascribe
“Subscriber Reports s hal | have the meaning ascribe
B.

"TDSAT" means Telecom Disputes Settlement and Appellate Tribunal.
“Technical Audit” shall have the meaning ascribed

“Technical Auditor” s hal | have the meaning ascribec
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“Terminating Party” s hal | have the meaning as provi
“Territory ”  m etlze hosal limits of city/townsnentioned earlier ithis Agreement.

"TRAI " means the TelecoiRegulatory Authority of India.

“Turner Channels”  metlaer24hour television programming services comprising

of Linear Provisioning of television channels of such genres selected by Licensee as set

out inSchedule Awhich list may be updated to includry Linear Provisioning of any:.

new television channel distributed by Licensor from time to time.

"Viewing Card" means the card owned, operated and supplied by Licenser which is to

be used in conjunction with IRD to access decode and view Turner Chafthelavd
Number as specified i@chedule C
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SCHEDULE AT TURNER CHANNELS

Licensee shall indicate its choice of Turner Channels by appropriately ticking the

boxes below:
Rate Card
Sr. | Turner Channel | Genre Applicable Please
No | Name Rate list per Tick
Subscriber against
per month chosen
(Rs.) Turner
Channel
1 | Cartoon Network | Kids 5.62
2 | Pogo Kids 5.62
3 |WB English 2.77
Movies
4 | HBO English 7.01
Movies
5 | CNN English 0.67
International News and
Current
Affairs
Rate Card
Sr. | Turner HD Genre Applicable Please
No | Channel Name Rate list per Tick
Subscriber against
(Rs.) chosen
Turner
Channel
1. | HBOHD English 35
Movies
2. | Cartoon/Netwerk | Kids 25
HD+ (launched
with effect from
April*i5; 2018)
*Notes?1.",, A=La-Cateratesof Tur ner Channels are without
and contentions in any proceedings before any

Tribunal/Judicial/Statutory/Regulatory authority including but not limited to

the remand exercise if any to be under taken by the Telecom Regulatory

Aut hority in terms of t he OrHenm’ bolfe t h
Tel ecom Disputes Appell ate fmagsuBett | en
judice matters.

Turner reserves its rights, subject to applicable regulation/order of TRAI, to
revise therate payable by Subscriber per Set Top Box per Month mentioned
herein above. Upon such revision MSO agrees and unconditionally undertakes
to pay revised Subscription Fee pro rata from the effective date of such revision.
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Inflation related hike/increasin the rates notified by TRAI by way of Tariff
Order or otherwise would become automatically applicable to this agreement
w.e.f. the date of such notification and the affiliate would be liable to pay the
increased subscription fee from the notificatiaed

The rate for DAS area(s)/DTH/HITS/IPTV stated above are stipulated at 42%
of the rates applicable to na@adressable/ analog systems in compliance with

the interim order of the Hon’” bl e Swupr e€
Civil Appeal N0.2847-2854 of 2011 and B 8827/2011 but without prejudice
totheLicensof s ri ghts and contentions 4in’"the

7247 of 2011 or any other matters and would be subject to revision-depending
upon the orders as may be finally passed.

The rates mentioned are exclusive of any tdrggesand cesgmposed,by local
or central authorities including but not limited to GST.

Licensee acknowledges and agrees that it would adheresto all the applicable
GST compliance regulations inciad completion ofiany required compliance
activities within the statutory timeline as may be preseribed from time to time
by the Government of India.
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1.

2.

SCHEDULE BT LICENSE FEE

LICENSE FEE

a)

b)

d)

During the Term, Licensee shall pay in favourastount, details of which are
mentioned inSchedule | | i cebcerseRee e WHi ch shalll be
the Monthly License Fee for each Turner Channel distributed by Licensee, as
calculated in Section 2 below

The License Fee shall be paid on asgrbasis exclusive of all applicable‘indirect
taxes including without limitation all and any works contract taxes, customs\duties,
excise duties, entertainment taxes, GST and other such taxes. All such'taxes shall
be in addition to the License Fee and khalcharged at the rates preseribed under
Law by Li cen sReprésentatifan lticknsee.i s e d

If payment of the License Fee is subject to deduction of ‘@anys=withholding tax in
accordance with the provisions of the Indian Income Tax Act'1961, as amnende

from time to time, Licensee shdl) deduct/withhold the“applicable withholding

tax amount in the name afcensorwhose PAN numberisAACT3821H, (ii)
remit/deposit such deducted withholding tax amount to the applicable Indian tax
authority in the namef theLicensor( i .~e { , in the name of 6
| ndi a Pr i wahinghe due dafed peeskedbid under the applicable Indian

tax law, and (iii) within the applicable statutory period as per the applicable Indian

tax law, deliver all doements to the Authorized Representative evidencing such
statutory deductions

For the purpose of calcutating=the Monthly License Fee payable by Licensee in
favour of account, details of which are mentionedSohedule | “Subscribe
means, for any caleiar month, each Set Top Box, which is availing a Turner
Channel through the Authorised System. Notwithstanding anything contained
herein once a Turner'Channel or Subscriber Package containing a Turner Channel
is made availablewon a\particular Set Top Bokhie Authorised System, such Set

Top Box shall be included in the number of Subscribers on the first day of the
calendar-month,and. on the last day of the calendar month for a minimum period
of three successive calendar months including the calendar mowtiich such
Turner.Channel or Subscriber Package containing such Turner Channel was made
available on a particular Set Top Box in the Authorised System and the Monthly
License Fee for such Turner Chansledll be calculated accordingly.

CALCULATION OF MONTHLY LICENSE FEE

For each month or part thereof during the Term of the Agreement, the Monthly
License Fee in respect of each Turner Channel distributed on the Authorised
System shall be calculated in the following manner:

i) A-la-carte retail distribubn: If Licensee is providing a Turner Channel on an
A-la-carte basis to its Subscribers, the Monthly License Fee for each Turner
Channel shall be equal to thel&carte Rate of such Turner Channel multiplied
by Monthly Average Subscriber Level availingck Turner Channel on an-A
la-carte basis.

i) Subscriber Package retail distributioli: Licensee is providing a Turner
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Channel as part of a Subscriber Package, then the Monthly License Fee for each
Turner Channel, shall be equal to thdaAcarte Rate of such Turner Channel
multiplied by the Monthly Average Subscriber Level of each Siescr
Package in which such Turner Channel has been placed.

iii) For the purpose of clarity, if any Turner Channel is subscribed during the
month, the Licensee shall be liable to pay the License fee for the entire month.

iv) Notwithstanding anything to the contya contained elsewhere in this
Agreement, Licensee shall be liable to pay License Fee for a minimum ‘period
of three (3) months in respect of each Turner Channel subscribed\by Licensee
irrespective of the mode of offering the Turner Channel by the<Liceosee
Subscribers.

3. PAYMENT TERMS

(a) Within 7 (seven) calendar days of end of each month, Licensee shall provide
Li censor ' sRephegenthtivevith detaits of the opening, closing and
average number of Subscribers for the immediately preeeding month in the format
attached herewith aSchedule Eand prepared ‘in. accordance with Section 6
( Subscriber Report’ ) . Licensor?’s Austshabwiiead Rep
period of 10 (ten) days from the receipt.of the Subscriber Report, raise an invoice
on Licensee for the License Fee payable by Licensee for the immediately
preceding month. The Licence Feershall be paid within 15 (fifteen) days of the
dateof recei pt DudDateh)ye iinn viochiec ema(n‘ner pr ovi d
below. If Due Date falls on a day which is not a Business Day, Licensee shall be
required to pay the License=kee in favour of account, details of which are
mentioned irScheduld” on__or pri or t he pBeuoesingnthess Da
Due Date. Any payments made by Licensee beyond the Due Date shall be subject
to payment of Default Interest Rate calculated from the Due Date until the date of
actual payment by Licenseét the time of making payment, Licenseshall
specify the invoice,number and invoice date against which such payment is being
made by Licensee, failing which Licensor (through the Authorized Representative)
shall altocate the payment received from Licensee in sumtmear as Licensor
(through the Authorized Representative) may deem fit and Licensee shall accept
such allocation without any demun case if theLicenseehave more than one
installation address, the Licenseball also inform Licensor (through the
Authorized Representative) the split of the Monthly License Fee between such
installation addresses and such information shall be shared by Licensee in such
manner as shall be requested from time to time by Licensor, through the
Authorized Representative.

(b)If Licensee fails to p r 0 VReptesentdtiverdtie the or ’ s
Subscriber Report within the aforesaid period of 7 (seven) calendar days from the
end of each mont h , Repteseontativshatl havesthe Aghtttch or i s €
raise a provisional invoice based on the Monthly Average Subscriber Level for the

invoice generated i n t heProvisonaklovoicEt)e!l v pr
and Licensee shall pay the License Fee within 15 days of the dageRybirisional
|l nvoi ce. Licensee shal | Representaiivaviéh aLi cens

Subscriber Report not later than 7 calendar days from the date of the Provisional
|l nvoi ce. L i ¢ e Represeritaivehaluwittinoar peredceal 15 days
fromt he recei pt of such Subscri bé&ma Report
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Invoice” ) . I n the event that the amount st
amount stated in Provisional Invoice, Licensee shall pay the difference within 5

(five) calendar day from the date of Final Invoice. If the amount in the Final

Invoice is less than the amount paid under the Provisional Invoice, Licensee shall
have the right to adjust the difference in the subsequent monthly invoice.

(c) The Monthly License Fee shall beyaale in full by Licensee in favour atcount,
details of which are mentioned 8chedule | irrespective of whether Subscriber
or suboperator has been invoiced or not and whether payment is received or net.
Licensee shall provide Turner Channels to 8tbsrs for a minimum period ‘of
three (3) months.

(d) All payments from Licensee to Licensor under this Agreement shall'be paid either
by (i) Demand Drafor chequen favour ofaccount, details of which are mentioned
in Schedule | payable at its head oficor any other place that may“be specified
by Li cens or Represétativdinowriting feoth time testime; or (ii)
electronic wire transfer into the Bank Accowldtails of which are mentioned in
Schedule | accompanied by documentary evidencekéartied by Li censee
that the payment has been transferred t@atbeementione®a n k Account 7

(e) Any discounts, special schemes, free perioeds(or similar offerings made by Licensee
to its agents, Subscribers or syrerators,in respect of Turner Chais shall be
at the sole cost and expense of Licensee,and shall not deductible from Licensee
Fee.

( The Parties agree that all the, revenue earned from advertising on the Turner

Channels shall remain with:Lieensor and Licensee shall have no right orirclaim
relation to any such revenue.
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SCHEDULE C - DETAILS OF LICENSEE

Registration No. (under the Cable Television Networks (Regulation) Act, 1995, as
amended)

Address—

Il. Equipment:

[I.SERVICE C Band Satellite Receiver No.: Viewing Card No.;

llI. Address’for locating equipment:

IV. Affiliates and suboperators of Licensee as on the effective date of the Agreement through
whom the Subscribershall receive Turner Channels during the term of the Agreement is as

follows:

S. | Affiliate (if Sub- Address and Territo Subscriber
No | applicable) | Operator contact details ry base
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SCHEDULE D - SPECIFICATIONS

Specifications foSetTop-Boxes (STBs), Conditional Access System (CAS) & Subscribers
Management System (SMS) for implementation of Authorised Means of Transmission.

(A) STB Requirements

1. All the STBs should have embedded Conditional Access.

2. The STB should be capable of decrypting the Conditional Access inserted by the
headend.

3. The STB should be capable of doing Finger printing. The STB should suppert both

Entitlement Control Message (ECM) & Entitlement Management Message, (EMM)

based fingerpnting.

The STB should be individually addressable from the headend.

The STB should be able to take the messaging from the headend.

The messaging character length should be minimal 120 characters:

There should be provision for the global messagingumromessaging and the

individual STB messaging.

The STB should have forced messaging capability.

There should be a system in place to secure content'between decryption &

decompression within the STB.

10. The STBs should be addressable over the aictbtée.Over The Air (OTA) software
upgrade.

11. All STBs/ CPEs/ VCs must be compliant with standards prescribed by the Bureau of
Indian standards and must support FPsboth overt and covert types as well as the OSD
feature. OSD (minimum of 150 characteressage) should be programmable on a
specific duration / continuous-basis=The overt FP, and OSD should not be removable
by any remote control / STB / CPE button operation;

12. All STBs / CPEs shall support both overt & covert Finger Printing as well as OSD
messaging. They should have no ports / interface through which software / middleware
can be upgraded / downgraded / modified;

13. The STB / CPE contains secure chipset and must be paired with the smart card at all
times;

14.  The STB outputs should have the foliag copy protections:

a) Macro vision 7 or better on Composite video output.

b) Macro vision. 7 or better on the Component Video output.

c) Hi gh, Bandwi dt h Di giHD&P” )C ocrotpeyn tp r Port cetcet ci toino r
& DYI'output.

d) Digital, Transmission ContelRr ot e ®TGPonh ¢ 6py protecti on o
1394,ports or any applicable output ports.

e)» DVR / PVR STB recorded content, if and to the extent permitted under this Agreement,
shall be encrypted & not play on any other devices.

No ok

©

(B)  Einger printing R equirements

1. The finger printing should not be removable by pressing any key on the remote.
2. The finger printing should be on the top most layer of the video.
3. Finger printing mechanisms to be deployed to detect any piracy, violation of copyright

and unathorised viewing of Turner Channels, distributed / transmitted through the
Authorised System at least every 10 minutes on 24 x 7 x 365(6) basis.

4, The finger printing should be such that it can identify the unique STB number or the
unique Viewing Card (VChumber.
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5. The finger printing should appear on all the screens of the STB, such as Menu, EPG

etc.

6. The location of the finger printing should be changeable from the headend and should
be random on the viewing device.

7. The finger printing should be able tovg the numbers of characters as to identify the

unique STB and/ or the VC.

8. The finger printing should be possible on global as well as on the individual STB basis.

9. The Overt finger printing and on screen display (OSD) messages of the respective
Licensorshould be displayed by Licensee/LCO/Licensee without any alteration.with
regard to the time, location, duration and frequency.

10.  Opacity of all orscreerdisplays is 80% or greater and not changeable by viewer.

11. No common interface CPE to be used.

12. STB shoudl have a provision that OSD is never disabled.

13. The finger printing (both covert and overt) shall be provided by!Licensee at the
scheduled time, location (byycoordinates), duration, colour and on . demand specified
by Li cens orRemeseitativamdwith asnetide (either verbal'or in writing)
of ten (10) minut es Represemtatizéd lacemsee.dtrshosld Aut h c
be possible to programme the STB or CPE to display itswfinger ‘printing through OSD
messaging;

14. Covert finger printing woul be made available every 30.seconds;

15.  Overt finger printings are displayed at least, 5. times\every hour between 9.60 AM
11.00 PM and during the period of major events.on=Furner Channels;

16. The background box and font of the Overt finger printings shaellorbgrammable in
05 different colours including "transparent” option. The font sizes of the overt finger
printing must be programmable in 05 differept sizes;

17. Finger printings and OSDs must be programmable on global, group, and individual STB/

CPE basis;

18.  Overt finger printing shall have highest 'priority' amongst any othecoeerdisplays
generated by the STB / CPE;

19. No method and/or technology, software now known or hereinafter devised shall be used
to subvertsliicensee’ s Motheldetrimensotteineesin s o f
of Licensor; Also, finger printing on single service/ all Turner Channels must be
possible.

(C) CAS & SMS Reguirements

1. The current version of the conditional access system should not have any history of the
hacking.

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

3. The'STB & VC should be paired from head end to ensure security.

4, The SMS and CAS should be integrated for activation and deactivation process from

SMS to be simultaneously derthrough both the systems. Further, the CA system
should be independently capable of generating log of all activations and deactivations.
5. The CA company should be known to have capability of upgrading the CA in case of a
known incidence of the hacking.
6. The SMS & CAS should be capable of individually addressing subscribers, on a Turner
Channel by Turner Channel and STB by STB basis.
7. The SMS should be computerized and capable of recording the vital information and
data concerning the subscribers such as:
a unique customer id
b. subscription contract no
C. name of the subscriber
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10.

11.

12.

13.

14.

15.

16.

17.

18.

d billing address

e. installation address

f. landline no

g mobile no

h email id

I. channels or subscriber package subscribed to
J- unique STB No

k. unigue VC No

The SMS should be able to undertake the:

a. Viewing and printing historical data in terms of the activations, deactivations
etc.
b. Location of each and every set top box/VC unit

c. The SMS should be capable of giving the reporting at any desired time about:
i. total no subscribers authorised
il. total no of subscribers on the network
iii. total no of subscribers subscribing to .a particular service at any
particular date.

iv. details of channels opted by subscriber ela&arte basis.

V. Subscriber package wise details of thamnels in the package.

Vi. subscriber package wise subscribef numbers.

Vii. ageing of the subscriber on the particular channel or subscriber package.
viii.  history of all the above mentioned data for the period of the last 2 years

The SMS and CAS should be able to handlesat least one million concurrent subscribers
on the system.

Both CAS& SMS systems should*be-of reputed organization and should have been
currently in use by other pay television services that have an aggregatieasdtaine
million subscribers in the global pay TV market.

The CAS system provider.should be able to provide monthly log of the activations on a
particular Turner Channel or on the particular subscriber package.

The SMS should be able to generate it@dibilling such as content cost, rental of the
equi pment %, “t axes etc.

The CAS& SMS system suppliers should have the technical capability in India to be able
to maintainthe system on 24x7 basis throughout the year.

CAS & SMS'should have provision to tagd blacklist VC numbers and STB numbers
that havesbeen involved in piracy in the past to ensure that the VC or the STB cannot be
re-deployed.

Every month, logs containing Turner Channel wise history of all the activations and de
activations of all th&sTBs / CPEs/ viewing cards/ smart cards for each month from the
CAS’'and SMS logs / databases shall be made available to Licensor.

CAS and SMS have provision to tag and blacklist VC numbers and STB numbers that
have been involved in piracy in the past tewge that the VC and / or the STB cannot be
re-deployed.

No activations or deactivations are performed or initiated directly in the CAS. All such
actions must be routed through SMS only. If security of CAS is breached, or if Turner
Channels are viewed tugh an STB without finger printing or OSD, Licensor shall have
the right to discontinue its Turner Channels to Licensee, in accordance with applicable
Law,

Necessary controls are to be deployed to ensure integrity and reliability of the reports
such as Igs, access controls, time stamp etc.
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SCHEDULE E - SUBSCRIBER REPORT FORMAT

TURNER CHANNELS OFFERED ON A-LA-CARTE BASIS

S.No Channel : .
Name Opening Subs Closing Subs Average
As per | As per As per As per As per As per
CAS SMS CAS SMS CAS SMS

TURNER CHANNELS OFFERED AS PART OF SUBSCRIBER PACKAGE

Subscriber

Channel(s)

S.No.| Package contained Opening Closing Subs Average
: subs Stibs
Name therein
As As As As As As | As
per | per | per | per | per | per | per As pery” As per | As per
CAS | SMS | CAS | SMS | CAS | SMS | CAS4, SM°> | CAS | SMS

TOTAL OFFERING ON A -LA-CARTE AND'SUBSCRIBER PACKAGE BASIS

S.No Chann . .
' el Opening Subs Closing Subs Average Subs
Name
As per As per As per As per As per
CAS (o Asper sms| /2 1C SMS CAS SMs
DETAILS OF MONTHLY ACTIVATION/DE -ACTIVATION:
Month:
Year:
S. Channel Code number of Cod_e numb(_ar .Of STBs Incremental
STBs Deactivated activated within that o )
NoO: Name o addition/deletion
within that month month
As per As per As per As per As per As per
CAS SMS CAS SMS CAS SMS
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Aging

STB6s act
less than 3 months

than 3 months

|ISTB6s activa
than 6 months but more

STBOs

than 6 months

activa

DETAILS OF SUBSCRIBER PACKAGES:

Month:
Year:
Name of the Name of the
S. Name of the Subscriber 'yame o_f the Subscriber
Subscriber Package Subscriber .
N . . Package Package available
available at the first . . Package created
0. discontinued

day of the month

during the month

on the last day of

during the"'month the month
A A A A A A A
As | Cha Se Cha Se Cha Se Cha Se Cha Se Cha Se Cha Se Cha
per | nnel f nnel E nnel P nnel f nnel f nnel E nnel E nnel
S™ | mes| S |imes'€ | mes| S | mes|C |mes|S | mes| € |mes S | mes
S S S S S S S
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SCHEDULE F - SCOPE OF TECHNICAL AUDIT

Head end AuditLicensee should provide complete accurate schematic diagram of their

headend, Earth Stations, Systems and Processes for Audit and Auditing Purpose.

e Licensee to submit & confirm the no. of
active TS (Transport Stream) outputs. This should include physical audit of head
end, earth station and analysis of TS stream from the Mux.

* AllITS from MUX should be encryptefor the territory.

» Licensee to ensure that his network watermark logo is inserted on all Turner
Channels at encoder end only.

* All Turner Channels IRDs to be provided to Licensee by Licensor should have
SDI/Composite/ SDI output only. Licensor should not give IRDs with®ASI/IP
output or CAM Module.

DRM/CAS Audit: Licensee to provide all below information cosrectly. Make &
versionof CAS installed at head end.

. CAS certificate to be provided by Licensee.

. CAS version installed should not have any history,of hacking, certificate from
CAS vendor required.

. CAS should support at least 1 million subscribers. CAS vendor should provide
ceatificate.

. CAS is able to generate log of all-activities.i.e. activation and deactivation,
finger printing, OSD.

. CAS is able to generate activeldeactivate report Turner Channel wise or

subscriber package wise.

. STB' s &Vi ewi ng Card & Faml Licendee befar@i qu e |
distributing box down the line:

. Licensee to declare by undertaking the no of encryptions CAS/SMS he is using
at the head end and in future if he is integrating any additional CAS/SMS same
shoul d be ™moti fi e dRepresentativeyensansoofafresh Aut ho
undertaking.

. Reconciliation™ef CAS database (active cards, service wise and subscriber
package wise) with©<SMS database to be provided by Licensee. CAS vendor
required to certified reconciliation of data.

. Nolactivation and deactivation from direct CAS system, it must be routed via
SMSclient only.

. kicensee should provide CAS vendor certified copies of active/deactivate
Turner Channel wise &/ subscriber package during audit period.

. CAS should have the cdpifity of providing history of all actions taken for last
2 years.

SMS Audit: All product authorisation must be from SMS only.

. SMS and CAS should be fully integrated.

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

unique customer id

subscription contract number

nameof the subscriber

billing address

installation address

landline telephone number

mobile telephone number

Oooogod

Page40 of 52



Vi.

Vii.

viii.

Xi.
Xil.

Xiii.

Xiv.

XV.

XVi.

email id

A —la carte channels or subscriber package subscribed to

unique STB Number

unigque VC Number

The SMS is able to undertake the viewing and printing historical data in terms
of the activations, deactivations etc.

Location of each and every STB and VC unit

The SMS should be capable of giving the reporting at any desired time about:
0 total no Subscribers authorized

0 total no of Subscribers on the network

(I I A I A

0 total no of subscribers subscribing to a particular serdtceany
particular date.

0 details of channels opted by subscriber elaA&arte basis.

0 Subscribempackage wise details of Turner Channels in the subscriber
package.

0 subscriber package wise subscriber numbers.

0 the ageing of the subscriber on the paricuthannel or subscriber
package

0 history of all the abowenentioned data for the period of the last 2 years

Following parameter should be validated during the audit

Review complete network diagram

Undertaking from Licensees for allkSMS and CAS installed at head issde

of Multiple CAS / SMS

Certificate from CAS providerfor /details of CAS ID, Turner Channel ID,
Network ID, version and nowmofinstances installed.

Check t he nuwmbledwidctiveVl$ Xutpsits. Also svihether all
TS from MUX are encrypted.

Review whether Live diagram / fibre details of network are captured in SMS
system

To check if Licensee, specific coding / ID is available for finger printing
Confirm whetherwatermking network logo for all pay channels are inserted
at encoder end only

Review the*controls deployed to ensure integrity and reliability of the reports
suchyas lags, access controls, time stamp etc.

Review the Subscriber parameters which are capturgak iSMS and validate

if following parameters are present for subscriber

Ol unique Subscriber ID

0 Subscriber Contract DetaddNo, Term, Date, Name, Address & contact
details

O hardware details

Review the subscribers activationtativation history in th&MS system

Validate if the SMS is integrated with CAS.

Review if all the active and egctive STBs are synchronized in both SMS and
CAS.

Validate if independent logs/report can be generation for active aadtige

VCs with the product/channels active in both SMS & CAS.

Review if the system suppesthe finger printing and OSD features at Box level,
Customer account level as well as Gldeael.

Validate if all the STBs are individually addressable from the System and are
paired with the viewing cards.
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xvi.  Review the Electronic Programming Guide to check local channel number and
genre of all Channels

xvii.  Review the various packages programnrethe Systems with respect to the
subscriber reports submitted to Licensor.

xviii. Extraction and examination of system generated reports, statistics, data bases,
etc. pertaining to the various subscriber package, Turner Channel availability,
subscriber packagsmposition, rates,

xix.  Review of the following reports are supported by SMS and CAS.

a. Total no of Subscribersactive & deactive

separately

De-active Subscribers with ageing

Channel wise Subscribersotal

Channel wise Subscriberssplit subscriber package

Revenue by subscriber package elaAcarte Turner Channel

Subscriber Reports by State/City

No of subscriber package offered

List of Turner Channels, rates of each Turner Channel and subscriber

package

Rate Card Options offered / Attached with active Subscribers

Historical data reports

K. Free / demo Subscribers details

l. Exception cases active only in\SMS or.CAS

S@~oooT

— —

IV.  STB Audit: All STBs should be individually paired in advance with unique smart card
at central warehouse of Licensee before handing down the line distribution.
. Licensee to prwovide details of manuf ac
by him (OS/Software,/meémeory. capacity, zapping time). All STBs must be
secure chipset with chipset\pairing mandatory.
. Licensee to provide one set of all type/model of boxes éstirtg and
monitoring purpose.
. All STBs used by Licensee to be certified by their CAS vendor.

. Forensic watermarking to be implemented on Licensee headend & STBs.

. Entitlement._ Control“Message (ECM) & Entitlement Management Message
(EMM)-base foreed messiag full screen and ticker mode should be available.

. All'the STBs"should have embedded Conditional Access System.

. The 'STB/to be capable of doing finger printing. STB to support both ECM
&EMM based fingerprinting.
s The STB should be individually addreskafyom the head end.
. The messaging character length should be minimum of 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 STBmust be BIS compliant.
The STB must have secure chip set with mandatory pairing.
System in place to secure content between decryption & decompression within
the STB.
. STBs should be addressable over the air to facilitate Over The Air (OTA)
software upgrade.
. The STB outputs should have the following copy protections
I. Macro vision 7 or better on Composite video output.
il. Macro vision 7 or better on the Component Videgaut
iii. HDCP copy protection on the HDMI & DVI output.
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iv. DTCP copy protection on the IP, USB, 1394 ports or any applicable
output ports.
. Types of boxes launched / to be
launched:D Vanilla STB
0 DVR STB
0 Others (please specify)
. Please furnish STB details as following:
0 Open Standards or Proprietary?
Audio Video and Data I/O Configuration?
Local Storage?
Smarts Card?
PVR Functionality?
Tamper Resistance?
I/O Copy Protection? Please provide the details.
I/O Interface to Other Devices?
. Are the STB’'s interoper abl es?
. DVR / PVR STB should be compliance of following;
0 Content should get recorded along with FR/wvatérmarking/OSD & also
should display live fingerprinting during play out.
0 Recorded content should be encrypted'& not play on any other devices.
0 Content should get record along- with entittements and play out only if
current entitlement of that channel.is'active.
0 User should not have access toinstall third party applicatidvweef,

N A I B A

. Does the Set Top Box support any type of interactive middleware? Please
describe.
V. Distribution Network Audit: Licensee should provide below information in detail:
. Fiber network and PIT information on Geo Map.
. Service area to be defined.
VI.  Commercial Audit
1. Provide system generated Turner Chaiwiske and subscriber packageise reports
of channels for the platform, in a neditable format.
2. Understand/ Verify the ) Customer life cycle management process by performing a
walkthrough'ef the following processes and their underlying systems
. Customer, acquisition
. Provisioning of the subscriber in authentication, billing and SMS system
. subscribepackage change request process
s customer retention process, if any
. Deactivation and churn process
3. Understand/ Verify the various subscriber package being offered to customers
. Obtain details of all approved subscriber package and add on which are being
offered to customers
. Il nteractions with Licensee’s marketin
channels are being marketed
. Any special marketing schemes or promotions
. Details of the consumers subscribing to the various subscriber package,
including “demo’”, free, compl i mentary,
4, Understand the declaration report generation process by performing a walkthrough of

processes and underlying systems (tderstand completeness and accuracy of

subscriber report generation process):

. Generation of reports for subscriber declaration for Turner Channels or
subscriber package
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Any reconciliations / checks /adjustments carried out before sending the
declaratios

5. Analyze declaration reports on a sample basis:

Reconciling the declaration figures with base data from various systems
(SMS / Provisioning / Billing and Authentication systems)

Analyse the computation of average subscribers

Ascertain the average subscribers for a specific period on a sample basis by
generating a sample report for a given period in the presence of the
representative/auditors

6.Analysis of the following :

Input and change controls of customer data into SMS

SMS user access contrelauthentication, authorization and logging

Analyze system logs to identify any significant changes or. trail of changes
made

Security controls over key databases and systems including not limiting to
SMS, Provisioning, authentitan and billing systems

Review the system logic for the reports whichcare)inputs to Broadcaster
declarations

Channel allocation/fixation to a particular local channel number

Mapping of subscriber id across the €RM and SMS billing system if the same
is dfferent across the systems

Sample of activation and deactivationyrequest logs

Opening and closing numbers of the active subscribers for sample months (
report to be taken in front of thesauditors/ rep)

Confirmation of the numbers on the middle of thenthh on a random chosen
dates (report to be taken=in,front of the auditors/ representatives of both
parties)

Live Demo of the queries being put in to the system to generate different
reports.

List of CAS and SMS used by Licensee in DAS area. Incase more than one
CAS and SMS system is used by LicenselBAS areasthen details of each

of such Headend along with architecture of the network

In case of multiple CAS*being used by Licensee, tdewstand synchronization between
multiple CAS and'SMS!
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SCHEDULE F1

LICENSEEG S A-RIRACY OBLIGATIONS

1. General
1.1 Licensee shall take all necessary actions to prevent any unauthorized access to
the channels through ifsuthorized Systems of itsuthorized Means of Transmission

2. STBs, VCs, Systems and Procedures

2.1In order to ensure that each STB is capable of being used for Fingerprinting, Licensee
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 Licensee reprents warrants and undertakes that there are adequate systems, processes
and controls in place regarding the distribution of STBs and VCs s@ as)to ensure that
they are only sold by Licensee or by its authorized dealers and such sales are only made
to bona ide Subscribers and installations are made at an applicablesrésidential address.
Adequate systems, processes and controls shall include, withoutlimitation, Licensee:
2.2.1collecting and maintaining complete up to date ‘records of each and every

S u b s c r itabseand detaild af the location of everyySTB and VC including,
without limitation, the particulars specified in paragraph 2.4,
2.2.2requiring all Subscribers to submit a utility(billhor'bank statement as proof of
address, including any Subscribers whe Haeen.previously dauthorized prior
to reauthorization, or independently physically verify the address by a person
other than the dealer/sales unit, prior to activation of any STB and VC,;
2.2.3investigating any multiple VC issuedwunder one individual nameadairess,
including visiting the premises of such individuals or addresses from time to time;
2.2.4deploying verification officers=ena regular basis to visit and audit the accuracy
and veracity of the Subscriber databases on a regular basis;
2.2.5ensuringcompliame by deal ers including unannourt
from time to time;
2.2.6requiring that for every change of address on the system and thereforatien
of a STB, there“is an, independent physical verification of the new residential
address; ad
2.2.7de-authorizing ‘any, STB or VC that is found outside the Territory or in the
possession, ofa person who is not a bona fide Subscriber.

2.3Licensee represents, warrants and undertakes that all of its STBs and VCs: (i) are sold
and installed together as acgaonly and installed only at the premises of Subscribers
whoesedaddress has been verified in accordance with paragraph 2.2.1; and (ii) employ
cardpairing technology that ensures once a VC is activated and paired to a particular
STBy Turner Channels canno¢ viewed if such STB is removed and used with any
other STB or used with a set top box of any other operator.

2.4 Licensee represents, warrants and undertakes that all installations of STBs and VCs are
done directly by Licensee or through its authorizedetsaand that the installer for
every installation physically checks and ensures before installation and activation of a
STB and VC that the address where the installation is being done matches with the
address as supplied by the Subscriber at the tirparchase/hire purchase/renting of
the STB and which is the same as detailed in the SMS. In accordance with paragraph

2.2.1, Licensee’s SMS shalll contain all
Subscriber prior to activation of a STB and VC for s8civscriber:
2.4.1Name;

2.4 2Installation address;
2.4.3Billing address (if different);
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2.4.4Telephone number of the installation address, where applicable;
245Subscriber’s unique subscriber referenc
2.4.6Channels /Bouquets that have beenciett
2.4.7Name and unique reference number of the dealer who sold the STB to such
Subscriber;
2.4.8Name and unique reference number of the dealer who sold the subscription to
such Subscriber (if different);
2.4.9Name and unique reference number of the installerffdrdnt from the dealer);
2.4.10 VC number; and
2.4.11 Unique STB number.
2.5Licensee agrees and undertakes that it shall not activate, or otherwise reactivate, as the
case may be, those VCs, wherein Turner Channels can be accessed-rom_addresses
which are:
2.5.1not bonafide or do not match the addresses as supplied| by)the relevant
Subscribers as detailed in the SMS; or
2.5.2outside the Territory; or
2.5.3that of a cable head end or any other distributor of.Such channel.
2.6In order to ensure that the VC is only activated for bote Subscribers, Licensee
further represents, warrants and undertakes that there areyadequate 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 whichhraatwith the address as supplied
by the Subscriber at the time of purchase/hire purehase/renting of the STB and which
is the same as detailed in the SMS.
27Li censee representis warrants and wundert a
printing historichdata, in terms of total“activation, -@etivation and rectivation of
all Subscribers and all other records required under paragraph 2.4; and (b) enables the
location of each and every STBand=\/C to be recorded.

3. Fingerprinting

3.1 Licensee shall ensurbdt it;has systems, processes and controls in place to run
Fingerprinting at regular.intervals as per the specifications provided by Authorized
Representative and aswreasonably requested from time to time.

3.2 Licensee shall ensure that” all STBs should suppoth visible and covert types
Fingerprinting~and should be compatible for running Fingerprinting whether operated
by Licensee or by Authorized Representative.

3.3 Licensee shall ensure that it shall be able to operate the Fingerprinting across all
Subscribes based on preet parameters and such Fingerprinting should, apart from the
foregoing, be possible and available on global, group and regional bases at all times. On
screendisplay should support a minimum number of characters that preserve uniqueness
tothatVC and STB and any amendment of those characters will be owletprained,
consistent basis.

3.4, Licensee shall ensure that the following processes shall be deployed to keep a check on
piracy and misuse of the signals of Turner Channels:

3.41 Turner Chanel s’ Fingerprinting shoul d pass
tampering with respect to time, location, duration and frequency;

3.4.2 Fingerprinting to be provided by Licensee on Turner Channels, as per the
scheme provided by Licensor through the Authorized Representative; Licensor
through the Authorized Representative shall have a right to give the time,
location, duration of Fingerpriimg at a reasonably short notice (i.e. at least 30
minutes prior notice or more).

4. Conditional Access and other systems
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4.1 Licensee shall ensure that Turner Channels are broadcast in an encrypted form and in a
form capable of Fingerprinting.

4.2 Licensee remsents and warrants that: (a) both the CAS and SMS shall be of a reputed
organization and are currently being used by other pay television services that have, in
aggregate, at least 1 million subscribers in the global pay television market; (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 invalidating the Fingerprinting technology; and (d) both its CAS and SMS
shall ke integrated and any activation/detivation shall be processed simultaneously
through both systems.

4.3Licensee agrees that it shall, at its sole cost, be responsible for ensuring, Turner
Channels are distributed via a digital, encrypted format signalveddei only, by,its
bona fide Subscribers.

. Piracy, piracy reports and prevention
5.1Each Party shall immediately notify the other Party if it ascertains«er becomes aware
that:
5.1.1Any VC or STB is being located, supplied or sold outside\the Territory,
5.1.2Any of Turner Channels are being viewed via a VC orSTB by a third party that
IS not a Subscriber,
5.1.3A VC is being used for viewing Turner Channels anywhere other than the
registered address of a Subscriber, or
5.1.4A VC and/or STB are being used by a\cable operatastioer distributor to
di stribute any of PlracybBvent ) Channel s (eact
5.2If Authorized Representative or Licenseewbecomes aware of a Piracy Event then
Licensee shall take all necessary steps,to prevent or to stop such unauthorized or illegal
useof Turner Channels or signals‘thereof.
5.2.1In the event Authorized Representative decides to take legal or other action
against any infringing party committing or causing any Piracy Event, Licensee
shall provide all reasonable assistance to Authorized Representative to prevent or
combat such Piradgvent.
5.2.2If Licensee wishes at'its cost to take legal or other action of any kind against any
party alleged te be infringing a right of Authorized Representative, where
Authorized Representative shall be one of the parties to such action, it shall notify
Autthorized Representative in writing an
writtenyconsent. Where Authorized Representative consents to Licensee taking
legal or other action on behalf of Authorized Representative, Licensee shall keep
Authorized Repregeative fully informed of the progress of such action. Licensee
shall not settle, attempt to settle or otherwise compromise the rights of Authorized
Representative or its Licensees without the prior written consent of Authorized
Representative.
8.3Licensee grees to change or upgrade its CAS and/or SMS in the event the CAS is
shown to be hacked.
5.4Licensee shall investigate and report to Authorized Representative any detected
incidents of copying, transmitting, exhibiting or other illegal use of Turner Channel
viaa STB and/or VC, or any illegal or unauthorized distribution or use of the Equipment
that enable access to Turner Channels.
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SCHEDULE G 1 CAS DECLARATION FORM

(On CAS Licensor Letter Head)

TO WHOMSOEVER IT MAY CONCERN

This s to certify thatM/s , address:
havingits

DAS/Digital headendat

has installed Conditional Access System

(CAS) from our company for its

Date of CAS Installation: CAS Version:
CAS ID: ., NETWORK
ID:

With respect to the CAS installed at above mentioned headend tmthsof Schedule 1 of
the TRAI (Digital Addressable Cable Television System) Netification dated 30 April 2012,
we confirm the following:

1. The current version of CAS does not have any history of hacking.

2. We have the capability of upgrading, of,CAS in cagets hacking.

3 The CAS is currently in use by otherpay TV services and it has an aggregate of at least
1 million subscribers in the global'pay TV market.

4. The CAS has the capacity to handle at least 1 million subscribers in the system.

5. We, the CAS syem provider are able to provide monthly log of activation and
deactivation on a partieular channel or on a particular subscriber package.

6. We have the technical,capability in India to maintain this CAS system on 24x7 basis
through the year.

7. This CAS-~is ndependently capable of generating log of all activations and

deactivations.

8. This CAS has the 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 cannot be
redeployed.

9. The CAS is capable of individually addressing subscribers, on a channel by channel
and'STB by STB basis.

20..~, This CAS has the capability to store historical logs of all activations and deactivations
for the period of last 2 years for every channel and sulesqodickage.

Please find enclosed sample log of all activations & deactivations of a particular channel
generated from this CAS system.

Thanking you,

For (CAS company name)
(Signature)

Name:
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Designation: (not below the level of COO or CEO or CTO)
Licensor seal:

SCHEDULE H - SMS DECLARATION FORM

(On SMS company letterhead)

TO WHOMSOEVER IT MAY CONCERN

This is to certify that M/s , Registered Office
address having its DAS)headend at

has installed SMS from our Licensor for its

Date of SMS Installation:

SMS Verson :

With respect to the SMS installed at above mentioned headend and in terms of Schedule 1 of
the

TRAI (Digital Addressable Cable Television System)Notification dated 30 April 2012, we
confirm the

following:

1. The SMS is currefy in use by other pay TV services that have an aggregate of at least
1 million subscribers in the global pay TV market.

2. The SMS has the capacity to'handle at least 1 million subscribers in the system.

3. We have the technical«capability in India to be able to maintain their system on 24 x 7
basis through the yearn

4. We, the SMS system provider are able to provide monthly log of activation and

deactivation'en ‘a particular channel or on a particular subs@éokage.
5. This SMS has the*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 cannot be

redeployed.

6. The SNS Jis capable of individually addressing subscribers, onraei @hannel by
Turner. Channel and STB by STB basis.

7. ThisySMS is independently capable of generating log of all activations and
deactivations.

8. This SMS has the capability to store historical logs of all activations and deactivations

for the period of las? years for every Turner Channel.

Please find enclosed sample log of all activations & deactivations of a particular channel
generated from this SMS system.

Thanking you,
For (SMS company name)

(Signature)
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Name:

Designation:

(not below the level of COO or CEO or CTO)

Licensor seal:

Account Details -

SCHEDULE |

Bank Name

YES BANK

Beneficiary Name

INDIACAST MEDIA DISTRIBUTION, PRIVATE
LIMITED — TURNER A/C

Current Account Number

007881300000964

Branch Address

Ground Floor, ShritAmba)Shanti Chamber,
Opp. Hotel Leela, Andhéri (East), Mumbai -

400 059
MICR Code 400532010
IFSC Code YESBOOOO078
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SCHEDULE J

Customer Information Update Form

Customer name
(Legal Entity Name)

Constitution of Business
PAN

GST Registration Category

In case it is not applicable or is exempted, the following information is required

Contact Person

Telephone Number
Email ID

In case single registration is obtained, the following informationregjuired :
Billing Address: ‘ ‘
City

PIN code State State
code

GST registration status

Registration migration status (GST)

Date of registration Provisional
GSTIN/
UIN
Service Category Services Tariff Code|
(SAC)

Existingtax registration number (please specifyf

Contact Person

Telephone Number
Email ID

Incase if registered in multiple states, provide the following information for all the registrations:

Total no of GST Registrations (pan India)

For each of theegistrations, kindly provide the following information
Billing Address: ‘ ‘
City

PIN code State State
code

GST registration status

Registration migration status (GST)

Date of registration Provisional
GSTIN/
UIN
Service Category Services Tariff Code|
(SAC)

Existing tax registration number (please specif
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Contact Person

Telephone Number

Email ID

Declaration by: Name:
Designation:
Date:

Note: Please provide a copy of document evidencing provisional (BSE8Ned by GSTNM
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