Direct News Private Limited

Reference Interconnection Offer
(Without Prejudice)

This Reference Interconnection Offer (RIO) which shall be effective from O1st Day
of April 2024 is being put out by Direct News Private Limited (“DNPL”) pursuant
to and in compliance with the provisions of the TRAI Press Release No. 71/2018
dated 3:x July, 2018, The Telecommunication (Broadcasting and Cable) Services
Interconnection (Addressable Systems) Regulations, 2017 and The
Telecommunication (Broadcasting and Cable) Services (Eighth) (Addressable
Systems) Tariff Order, 2017 (as amended by The Telecommunication (Broadcasting
and Cable) Services (Eighth) (Addressable Systems) Tariff (Amendment) Order,
2017) and The Telecommunication (Broadcasting and Cable) Services Standards of
Quality of Service and Consumer Protection (Addressable Systems) Regulations,
2017 and is without prejudice to our rights and contentions and is subject to
final outcome of any ongoing or future regulatory changes or order or judgment of
a judicial or quasi-judicial body or court.

Distribution Platform Operator (the Affiliate), registered in accordance with the
Cable Television Networks (Regulations) Act, 1994 to distribute the channels
through authorized distribution platform in the territory mentioned herein, shall
only be qualified to obtain the inter connection from DNPL in respect of “ NewsX
World” Channel. Every DPO desirous of availing signals of the Channels shall be
required to make a written request to the following persons designated by the
Broadcaster, by submitting a duly filled application for as available on
https:/ /www.newsx.com /new/NewsX-World-Std-RIO.pdf along with documentary
evidence of compliance report showing that DPO’s digital distribution platform
meets the requirements specified under the Schedule III of the The
Telecommunication (Broadcasting and Cable) Services Interconnection
(Addressable Systems) Regulations, 2017.

Sr. No Name of the Contact Number E-mail
Designated Person

1. Mr. Sandeep Rana +91 9999400654 | sandeep.rana@itvnetwork.com

2. Mr. Somesh Tiwari +91 9826383950 | someshtiwari2012@gmail.com

Kindly note that distribution rights for the channels would be provided only after
execution of Subscription agreement by the Affiliate. You are requested to execute

the Subscription agreement on a stamp paper of applicable stamp value.

DNPL Affiliate


mailto:sandeep.rana@itvnetwork.com

Subscription Agreement

This Subscription Agreement (“Agreement”) is executed this .....................
BY and BETWEEN:

Direct News Private Limited, a company incorporated under the Companies
Act, 1956 having its corporate office at Media House, 275-276, Captain Gaur
Marg, Srinivas Puri, New Delhi-110065 from where DNPL intends to claim GST
benefit, and AABCI6212J PAN No., 07AABCI6212J1ZQ GST No., [hereinafter
referred to as “DNPL” or “Broadcaster”, which expression, unless repugnant to
the meaning or context thereof, shall be deemed to mean and include its
successors and permitted assigns], and of the one part;

And

Affiliate /Distributor (M/S): cceeeeeerenees
Affiliate’s Status: ccceeeeeeeees

Name of the Authorized Signatory: ..cccceeeeee.
Correspondence AAAress: cieeecececeseseses

PAN NoO.: .ccoevenrnrnnnnes GST NO: ..cevuveinnnencnnennns
Installation Address: ccceeerercececennens

Contact Person: ..ceeeeeeeceecnnees

DNPL and the Affiliate are hereinafter individually and collectively referred to as “Party” and
“Parties”, respectively.

WHEREAS:

A. DNPL is the owners/broadcasters of the channels (hereinafter collectively referred to as
the “Channels”) as mentioned in Annexure A.

B. The Affiliate represents that it owns and operates ....ccceeeeeeee.. (“Distribution Platform”)
and distributes TV services in the Territory.

C. The Affiliate has represented to DNPL that it has the necessary
infrastructure, resources, experience and expertise in distributing television
channels/service to its Subscribers and is desirous to subscribe to the
Channels for further retransmission toits Subscribers using its Distribution
Platform network in the Territory as per Clause 5.4 of this Agreement as detailed
in Annexure F and on
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the representation of the Affiliate, DNPL has agreed to provide signals of the
Channels to the Affiliate based on the terms and conditions provided herein.

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

1.0. DEFINITIONS AND INTERPRETATION

1.1 Interpretation: The title of this Agreement and its headings are used for
convenience only and shall not affect the interpretation of this Agreement. Unless
the context specifies otherwise, reference to the singular includes a reference to the
plural and vice versa, and reference to any gender includes a reference to all other
genders and reference to an individual shall include his personal representative,
successor or legal heir. The definition or the term not defined in this Agreement
shall be construed from the applicable Regulations.

1.2 Definitions:

a) “Active subscriber” for the purpose of these regulations, means a subscriber
who has been authorized to receive signals of television channels as per the
subscriber management system and whose set top box has not been denied
signals;

b) “Addressable System” means an electronic device (which includes hardware
and its associated software) or more than one electronic device put in an integrated
system through which transmission of programmes including re-transmission of
signals of television channels can be done in an encrypted form, which can be
decoded by the device or devicesat the premises of the subscriber within the limits
of the authorization made, on the choice and request of such subscriber, by the
distributor of television channels;

0) “Affiliate” means an authorised service provider who has been granted non-
exclusive Licensed Rights as per the terms of this Agreement to subscribe to the
Channels in order to further distribute the same to its Subscribers in the same
Format/mode (as received by it) through its Distribution Platform in the Territory.
The Affiliate shall include its successors and permitted assigns and its authorized
Cable Operators, if any, who shall be deemed tobe the agent of the Affiliate;

d) “Agreement” means this Agreement for Distribution Platform, together with
its Schedules/Annexures attached hereto, which form an integral part of this
Agreement;

e) “Applicable Laws” shall mean and include all the applicable laws,
regulations, directions, notifications, policies, guidelines, orders, including
amendments thereto, enacted or issued by any constitutional, legislative,
judicial, quasi-judicial or administrative authority concerning broadcasting and
distribution of TV channels and matters consequential upon and incidental
thereto;
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f) “Authorized Language” means the language in which the programmes/
content of the Channels is broadcast by the Broadcaster and the Affiliate is
required to distribute the Channels in the same language and not to change
the language of the Channel — either by way of dubbing and/or introducing the
sub-titles or otherwise. The term Authorized Language may also be referred
to as “the Agreed Language/Designated Language or Language” in this
Agreement for the purpose of convenience;

g) “A-La-Carte” or “A-La-Carte Channel” with reference to offering of a
television channelmeans offering the channel individually on a standalone basis;

h) “Authority” or “TRAI” means the Telecom Regulatory Authority of India
established underthe Telecom Regulatory Authority of India Act, 1997;

i) “Average active subscriber base” means the number arrived by averaging the
active subscriber base count in the manner specified under Annexure B;

i) “Bouquet” or “bouquet of channels” means an assortment of distinct channels
offered together as a group or as a bundle by the Broadcaster and all its
grammatical variationsand cognate expressions shall be construed accordingly;

k) “Broadcaster” means a person or a group of persons, or body corporate, or
any organization or body who, after having obtained, in its name, downlinking
permission for its channels, from the central government, is providing
programming services;

) “Subscription Fee” with reference to a pay channel or a bouquet of pay
channels means Operator Rate payable to the Broadcaster per subscriber per
channel per month as specified in Annexure A, payable by a distributor of
television channels to a broadcaster for signalsof pay channel or bouquet of pay
channels, as the case may be, and for which due authorization has been obtained
by such distributor from that broadcaster;

m) “Broadcasting services” means the dissemination of any form of
communication like signs, signals, writing, pictures, images and sounds of all
kinds by transmission of electro- magnetic waves through space or through cables
intended to be received by the general public either directly or indirectly and all its
grammatical variations and cognate expressions shall be construed accordingly;

0) “Cable service” or “cable tv service” means the transmission of programmes
includingretransmission of signals of television channels through cables;

p) “Cable television network” or “cable tv network” means any system consisting
of a set of closed transmission paths and associated signal generation, control and
distribution equipment, designed to provide cable service for reception by
multiple subscribers;
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q) “Carriage fee” means any fee payable by a broadcaster to a distributor of
television channels only for the purpose of carrying its channels through the
distributor’s network, without, specifying the placement of such channels onto a
specific position in the electronic programme guide or, for seeking assignment of
a particular number to such channels;

r) “Channel” shall mean and include all the television channels for which the
broadcaster has the necessary uplinking/downlinking permission;

DNPL reserves its rights to remove any channel from the list of channels as
mentioned in Annexure A of this Agreement at any time during the term of the
Agreement, if it ceases to distribute such channel(s) in the Territory and terminate
the grant of the associated distribution rights to the Operator and/or to add any
channel to the list of the channels in Annexure A of this Agreement and to grant
the distribution rights to the operator in the territory in respect of the new
channel,

s) “Channel Penetration” shall mean the availability of the Channels on the
Distribution Platform of the Affiliate to such percentage of its own active subscriber
base as is agreed under the relevant schedule of this Agreement;

t) “Commercial Subscriber” shall mean a Subscriber who causes the signals
to the television channels to be heard or seen by any person for a specified sum of
money to bepaid by such person;

Note: This definition is without prejudice to the rights and contentions of the
Broadcastersand subject to revision depending upon the orders as may be finally
passed in any matter by the Hon’ble High Court of Delhi, TDSAT (Telecom
Disputes Settlement & Appellate Tribunal) or any other court or Tribunal in any
legal challenge to TRAI’s Regulation pertaining to Commercial Subscribers and
shall remain subject to the finaloutcome of the current cases, subsequent
legal challenges to the same. In the event thatthere is any change/amendment
to the definition and treatment of the Commercial Subscribers, the said
change/amendment shall apply to the parties herein;

u) “Conditional Access System” shall mean the system maintained by the
Operator which has the ability to authorize and grant access to only those television
channels which a subscriber has subscribed; scrambles and encrypts the signal of
television channels to prevent unauthorized reception of such channels and meets
the requirements set our under-Annexure D of this Agreement;

V) “Confidential Information” shall mean any and all information given in writing
relating to or by the disclosing party (which inter alia includes the pricing and
subscriber base) and which is reasonably presumed to be proprietary or
confidential in nature excluding that information which: is known to the public
(through no act

DNPL Affiliate



w) or omission of the receiving party in violation of this Agreement); was known
to the receiving party prior to its disclosure under this Agreement; is lawfully
acquired by the receiving party from an independent source having no obligation
to maintain the confidentiality of such information; or was/is independently
developed by the receiving party without breach of this Agreement;

X) “Customer/Subscriber Equipment (CE)” shall include tools and
equipment/device(s), as compatible with technology employed by the Affiliate with
respect to its Distribution Platform, installed or to be installed at the Subscriber’s
Premises so as to receive and decodethe signals of the Channels as part of the
Affiliate’s Distribution Platform. Those tools mayinter-alia include set top boxes
(STBs), outdoor units (ODUs) etc;

y) “Compliance officer” means any person designated so, who is capable of
appreciating requirements for regulatory compliance under these regulations, by
a service provider;

7) “Direct to home operator” or “DTH operator” means any person or company
who has been granted licence by the Central Government to provide direct to home
(DTH) service;

aa)  “Direct to home service” or “DTH service” means re-transmission of signals of
television channels, by using a satellite system, directly to subscriber’s premises
without passing through an intermediary such as local cable operator or any other
distributor of television channels;

aa) “Distribution Margin” means the margin which the distributor of television
channels is entitled for the purpose of distribution of pay channel or bouquet of
pay channels, as the case may be, to subscribers.

bb) “Distribution platform” means distribution network of a DTH operator, multi-
system operator, HITS operator or IPTV operator, as the case may be and shall be
applied in the context of this Agreement;

cc) “Distributor of television channels” or “distributor” means any DTH operator,
multi- system operator, HITS operator or IPTV operator;

dd) “Distributor retail price” or “DRP” for the purpose of this Agreement, means the
price, excluding taxes, declared by a distributor of television channels and payable
by a subscriber for a-la-carte pay channel or bouquet of pay channels, as the case
may be;

ee) “Due Date” shall mean the date when the Subscription Fee becomes due
and payableto DNPL in terms of this Agreement, which is within 15 days of receipt
of invoice from DNPL. If however, if no invoice is received by the Affiliate, within 15
days of sending the subscriber report, the Affiliate shall make the payment within
15 days after sending Subscriber Reports to DNPL, provisionally calculated on the
basis of the Calculation as provided under Annexure I of this Agreement, and
subject to reconciliation pursuant to the raising of the invoice by DNPL;
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ff) “Electronic programme guide” or “EPG” means a program guide maintained by
the distributors of television channels that lists television channels and
programmes, and scheduling and programming such available channels and
programmes;

gg) “Equipment” shall include Integrated Receiver Decoders (“IRDs”) and the
Viewing Card(s) which have been provided to the Affiliate by DNPL on the basis
of mutually agreed parameters between the parties. IRD here means a device,
decoder, and receiver cum decoder that is able to receive and/or decode the
encrypted channels/Service; while

being used in conjunction with a Viewing Card by the Affiliate. The term
Equipment may also be referred to as “the Affiliate’s Equipments” in this
Agreement for the purpose ofconvenience. “Viewing Card” (Smart card) means the
electro-magnetic card to be used in conjunction with the IRD to access and decode
each Channel and provide the viewer accessto various pay channels from the
network. The Cards when inserted into set-top boxes/ IRD’s that have an internal
decoder, shall be converting encrypted signals into arecognizable format;

hh) “Fingerprinting” means the method/system to be employed by the Affiliate to
display a viewing / smart card unique number of DNPL and of the Affiliate on the
screen of the television sets of the Subscriber of the Affiliate, which number is used
in order to identify the Set top box/ IRD Box/VC of DNPL/the Affiliate;

ii) “Format” of the Channel means either Standard Definition Feed/format or High
Definition Feed/format. The term High Definition channel/feed/format means
channel which carries higher resolution of Video in 16:9 aspect ratio;

jj) “Free-to-air channel” or “free-to-air television channel” means a channel which
is declared as such by the broadcaster and for which no fee is to be paid by the
distributor of television channels to the broadcaster for signals of such channel.

kk) “Head end in the sky operator” or “HITS operator” means any person permitted
by the Central Government to provide head end in the sky (HITS) service;

1) “Head end in the sky service” or “HITS service” means transmission of
programmes including retransmission of signals of television channels—

] to intermediaries like local cable operators or multi-system operators by using
a satellite system and not directly to subscribers; and
(i) to the subscribers by using satellite system and its own cable networks;

mm) "Intellectual Property Rights" includes all (present and future)
intellectual property rights either owned by or licensed to DNPL and/or the
Channel owners; which inter-alia includes copyright, service mark, trade name,
trademark, trade secrets, rights of attribution, integrity and similarly afforded
"moral rights," logo of DNPL/Channel owners and any other intellectual or
proprietary rights of any nature whatsoever in any part of theworld, which belong
to DNPL/Channel owners and/or its/their associate/group companies;
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nn) “Licensed Rights” shall mean the non-exclusive rights granted by DNPL to the
Affiliate under this Agreement to receive/down link the Channels in order to further
distribute the same (directly or through its authorized Cable operators, who shall
be deemed to be the agents of the Affiliate), continuously and uninterruptedly in
the Authorized Language on as it is basis and simultaneously through its
Distribution Platform as defined under the Cable Television Networks (Regulation)
Act, 1995 (7 of 1995) in encrypted/scrambled digital and in same (Standard/High
definition) Format (Format) as received by it from DNPL, (the said systems shall
be known as “the Authorized Distribution System?”). The Licensed Rights do not
allow distribution of the Channels through any other method such as Analogue
mode, Pay per view, Video on demand, Time shift view, Multi point Microwave
distribution system/multichannel multi point distribution system, Triple play,
Quadruple play, Terrestrial transmission (analogue/digital), Mobile TV or
through Cellular mobile networks etc. or any other medium or technology or
device or through a cable network which also has certain bandwidth which
remains unencrypted and/or out of Subscriber Management System (SMS) for e.g.
Hybrid cable networks. It is agreed that the Channels shall be distributed in the
same Format as subscribed by the Affiliate unless otherwise decided between the
parties in writing;

00) Incentive scheme” or “Performance Incentive” shall mean the incentive offered
by Broadcaster to Affiliate on a-la-carte MRP of the Channel(s) and/or on the MRP
of the Subscribed Bouquet(s), as are set out in Annexure H of this Agreement,
subject to Affiliate complying with all the terms and conditions of the selected
Incentive Plan(s) to qualify for the applicable incentives. It is clarified that any
amount receivable by the Distributors/ Affiliates under the Incentive Scheme shall
be inclusive of all taxes and duties for which the Distributors/ Affiliates have to
raise the monthly invoice on Broadcasters basis the achievements of targets/ goals
as set out for being eligible for incentive payment;

pp) “Interconnection” means commercial and technical arrangements under which
service providers connect their equipment and networks to provide broadcasting
services to the subscribers;

qq) “Interconnection agreement” with all its grammatical variations and cognate
expressions means agreements on interconnection providing technical and
commercial terms and conditions for distribution of signals of television channel;

rr) “Internet protocol television operator” or “IPTV operator” means a person
permitted by the Central Government to provide IPTV service;

ss) “Interconnection Regulation, 2017” or “IC Regulation” shall mean
The Telecommunication (Broadcasting and Cable) Services Interconnection
(Addressable System) Regulation, 2017 dated 3rd march, 2017 issued by Telecom
Regulatory Authorityof India

tt) “Internet protocol television service” or “IPTV service” means delivery of multi-

channel television programmes in addressable mode by using Internet Protocol over
a closed networkof one or more service providers;
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uu) “Local cable operator” or “LCO” means a person registered under rule 5 of the
CableTelevision Networks Rules, 1994;

X) “Material Breach” shall include but not be limited to any of the following
breach of theterms and conditions of this Agreement —

i Non-payment/part payment of the Subscription Fee as per the terms of this
Agreement.

ii. Distribution of the Channels other than in the mode/Format/manner
specifiedin the Licensed Rights.

iii. Transmission/Distribution of the Channels other than in the Authorized
Language.

iv. Distribution of the Channels outside the Territory.

v. Providing untrue Statements/warranties and/or in the event of a
statement/warranty of the party is found to be untrue.

vi. Non integration between CAS & SMS.

vii. Non Compliance with any Regulation of TRAI

viii. Change of location of Equipment without consent of DNPL.

ix. Failure to comply with the Schedule VII attached to the Telecommunication
(Broadcasting And Cable) Services Interconnection (Addressable Systems)
Regulations, 2017 (no. 1 of 2017)

x. Any other breach affecting DNPL’s business adversely.

ww) “Maximum retail price” or “MRP” for the purpose of these regulations, means
the maximum price, excluding taxes, payable by a subscribers of the Affiliate for
a-la-carte paychannel or bouquet of pay channels, as the case may be;

x) “Multi-system operator” or “MSO” means a cable operator who has been
granted registration under rule 11 of the Cable Television Networks Rules, 1994
and who receives aprogramming service from a broadcaster and re-transmits the
same or transmits his own programming service for simultaneous reception either
by multiple subscribers directly or through one or more local cable operators;

vy) “Network capacity fee” means the amount, excluding taxes, payable by a
subscriber toreceive the signals of subscribed television channels and it does
not include subscription fee for pay channel or bouquet of pay channels, as the
case may be;

zz) “New Channel” shall mean such channel which does not form part of
Annexure A of this Agreement at the time of signing of the Agreement, but is
subsequently introduced by DNPL, after acquiring necessary license from MIB;

aaa) “Package(s)” means various package(s)/combination/assortment of channel(s)
and/or bouquets of channel(s) (comprising of channels and/or bouquets of
channels of oneor more broadcaster(s)) offered by Affiliate to Subscribers, which
may include Channels of various Broadcasters;
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bbb) “Pay broadcaster” means a broadcaster which has declared its one or more
channels as pay channel to the Authority under the provisions of applicable
regulations or tariff order, as the case may be;

ccc) “Pay channel” means a channel which is declared as such by the broadcaster
and for which a share of maximum retail price is to be paid to the broadcaster by
the distributor of television channels and for which due authorization needs to be
obtained from the broadcaster for distribution of such channel to subscribers;

ddd) "Premises" means the place at which the Equipment are to be installed/
housed bythe Affiliate for using the same in accordance with the provisions of this
Agreement; The term Premises may also be referred to as “the Affiliate’s Premises”
in this Agreement for the purpose of convenience;

eee) “Piracy” means unauthorized distribution/access of the Channels/ Service
of the Affiliate which shall inter- alia include but not limited to — in case of dis-
connection, thesignals of the Broadcaster are continued on the Distribution
Platform of the Affiliate, Channels being distributed outside the Territory,
distribution of Channels in analogue mode, other than at the address of a
Subscriber, to the higher number of subscribers than declared ones, without
pairing of STB & VC etc;

fff) “Programme” means any television broadcast and includes-

i. exhibition of films, features, dramas, advertisements and serials;

ii. any audio or visual or audio-visual live performance or presentation, and the
expression “programming service” shall be construed accordingly;

ggg) “Removed Channel” shall mean such channels which forms a part of Annexure
A at the time of signing of this Agreement, but subsequently removed from such list
of channels, if DNPL ceases to distribute such channel(s) in the Territory and
terminates the grant of the associated distribution rights/ Licence Rights to the
Operator;

hhh) “QoS Regulations” means the Telecommunication (Broadcasting and Cable)
Services Standards of Quality of Service and Consumer Protection (Addressable
Systems) Regulations, 2017;

iii) “Service” means the Channels as subscribed by the Affiliate. The term
Channel and Service may be inter-changed for the purpose of convenience under
this Agreement;

jij) “Reference Interconnection Offer” or “RIO” means the Subscription Agreement
published by a Broadcaster for specifying terms and conditions on which the
Affiliate/ Distributors and any other authorised service provider may seek
interconnection of the television channels for further distribution from their
platforms;
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kkk) “Service provider” means the Government as a service provider and
includes alicensee as well as any broadcaster, distributor of television channels or
local cable operator;

111) “Set top box” or “STB” means a device, which is connected to or is part of
a television receiver and which enables a subscriber to view subscribed
channels;

mmm) “Subscriber” for the purpose of these regulations, means a person who
receives broadcasting services, from a distributor of television channels, at a place
indicated by such person without further transmitting it to any other person and
who does not cause the signals of television channels to be heard or seen by any
person for a specific sum of moneyto be paid by such person, and each set top box
located at such place, for receiving the subscribed broadcasting services, shall
constitute one subscriber;

nnn) “Subscriber management system” means a system or device which stores the
subscriber records and details with respect to name, address and other information
regarding the hardware being utilized by the subscriber, channels or bouquets of
channels subscribed by the subscriber, price of such channels or bouquets of
channels as defined in the system, the activation or deactivation dates and time for
any channel or bouquets of channels, a log of all actions performed on a subscriber’s
record, invoices raised on each subscriber and the amounts paid or discount
allowed to the subscriber for each billing period, and which complies with the
requirements as set out under Annexure D of this Agreement;

000) “Subscriber Report” or “SMS Report” shall mean a monthly report furnished by
the Affiliate to DNPL containing the details of the Affiliate’s Subscribers of the
Channels, specified in detail in Clause 5.5 (b) and as per format contained in
Annexure B to thisAgreement;

ppp) “Tariff order” means the Telecommunication (Broadcasting and Cable)
Services (Eighth) (Addressable Systems) Tariff Order, 2017;

qqq) “TDSAT” means Telecom Dispute Settlement and Appellate Tribunal, New Delhi
asdefined in Section 14 of The Telecom Regulatory Authority of India Act, 1997.

rrr) “Television channel” means a channel, which has been granted permission for
downlinking by the Central Government under the policy guidelines issued or
amended by it from time to time and reference to the term ‘channel’ shall be
construed as a reference to “television channel”.

sss)“Term” means the validity period of this Agreement as per clause 2 of this
Agreement;

ttt) “Territory” shall mean the Authorized Area(s) where the Affiliate possesses has
the necessary license granted by MIB and has been authorized by the Broadcaster
to distribute its channel(s), as indicated in Annexure F of this Agreement;
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uuu) “Threshold” shall mean the lower limit of the range mentioned in various
incentive scheme in Annexure H to this Agreement;

vVvv) “TRAI” shall mean The Telecom Regulatory Authority of India, as defined
under Section 3 of The Telecom Regulatory Authority of India Act, 1997.

2.0. TERM

21 Subject to earlier termination as per the terms of this Agreement, the validity
period ofthis Agreement will be for a period of .............. year, commencing from
.................... (“Term”).

2.2 Either party, intending to renew the Term of this Agreement, shall give a

written notice of its intention for renewal of this agreement to other party at least
sixty days prior to the expiry of the Term. The parties may negotiate the commercial
and other terms and conditions for the renewal period. The parties shall enter into
a new Agreement before the expiry of this Agreement and in case the Affiliate fails
to enter into a new Agreement before the expiry of this Agreement, Affiliate shall not
be entitled to receive the Channels from the Broadcaster beyond the Term of this
Agreement.

Provided also that the Affiliate shall, fifteen days prior to the date of expiry of the
existing agreement, inform the subscribers through a running on screen scroll (OSS)
on the Channels included in the said agreement:

a) the date of expiry of its existing agreement; and
b) the date of disconnection of signals of channel in the event of its failure to
enter intonew agreement.

The OSS should not be by a static message which hurts the viewers experience
of watching the channels.

Provided that in case of failure to enter into a new Agreement, DNPL shall be
entitled to disconnect the signals of the Channels in terms of TRAI Regulations.

3.0. SUBSCRIPTION, DISTRIBUTION AND LICENSED RIGHTS:

3.1 DNPL based on the request from the Affiliate to subscribe Channels hereby
grants to the Affiliate the non-exclusive Licensed Rights for the Term of this
Agreement, to subscribe to the Channel(s)/Service solely for the purpose of
distributing the same to its Subscribers, in digital mode and in the same
manner/Format/mode as received by it from DNPL/respective broadcaster, through
its Distribution Platform network only, as defined in IC Regulations and Tariff Order
(as amended to date), in the Territory. The Licensed Rights so granted are provided
to distribute the Channels only through Distributor Platform and in the manner
provided in this Agreement. Licensed Rights do not include:
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a) Any means of distribution not now in existence or not yet in use in the
Territory;

b) Any distribution platform other than Affiliate’s Distributor Platform that is
specifically permitted in this agreement, even if the Affiliate is authorized to
distribute the Service using multiple Distribution Platforms;

0 All non-linear feeds including but not limited to Pay-Per-View (PPV), Video on
Demand (VOD), Near VOD (NVOD), Subscription VOD (SVOD);

d) Any form of internet or inter protocol delivery via open access systems;

e) Any form of distribution by a personal computer and/or mobile telephony

and/ordevice; or
f) Catch-up TV, time shift or multiplex rights.

3.2 It is acknowledged and agreed by the Affiliate that the Licensed Rights are
granted to the Affiliate on the basis of and in reliance upon the representation,
warranties and declaration made by it (the Affiliate) particularly to distribute the
Channel in the same mode/Format/manner as received by it from DNPL /respective
broadcaster and is subject to and conditional upon the performance of its
obligations and compliance of the provisions of this Agreement by the Affiliate. Mere
possession of the Equipment(s) shall not entitle the Affiliate to receive and/or
distribute the Channels.

It is reiterated and acknowledged that the Licensed Rights granted to the Affiliate
for subscribing the Channel(s)/Services are only for further distribution in the
agreed Territory and Authorized Language on continuous basis through its
Distribution Platform and only to its Subscribers whose details have been recorded
in CAS/SMS and declared to DNPL asper the terms of this Agreement.

3.3 The Affiliate undertakes not to distribute the Channel(s)/Services in any
other mode/manner/Format except the mode/manner/Format as received by it
from DNPL. In addition, the Affiliate further undertakes to distribute the
Service/Channel only in Authorized language without changing/dubbing or
incorporating any sub-title therein. In case the Affiliate intends:

a) to distribute the Channels in any mode/manner/ Format, other than
mode/manner/ Format in which it has received the signals/feed of the Channels
or to distribute the Channels in any other mode/Format not specified in this
Agreement;

b) to distribute the Channels through any other mode as provided in Licensed
Rights orother than Distribution Platform authorized under this Agreement;

0 to provide the Service/Channel(s) outside the Territory, except in terms of
clause 3.5, herein under;

d) to change the language of the Channel — either by way of dubbing and/or
introducingthe sub-titles or otherwise; or
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e) to record, duplicate, transmit by any means or otherwise use the Channel(s)
other than as specifically set out in this Agreement and to store any content forming
part of any of the Channel(s) for any reason whatsoever, including for the purpose
of offering/providing free TV, interactive TV or online services, it shall take prior
authorization from DNPL for the same and either amend this Agreementor execute
a new agreement in this respect.

34 Subject to TRAI regulations, it shall be permissible for the Affiliate, who is a
distribution platform owner to distribute the Channels beyond the Territory agreed
under this Agreement by giving a 30 days written notice to the DNPL. After thirty
days from the dateof receipt of such written notice by DNPL and the said notice
shall be deemed to be an addendum to this Agreement. The right of such Affiliate
to change/ increase the Territory of this Agreement by notice to DNPL shall be
subject to DNPL’s right to raise objections with reasons within 30 days of receipt of
notice of increase or change in Territory under this Agreement. In the event, DNPL
raises objection with reasons within the stipulated period, Affiliate shall not be
allowed to increase or change the Territory.

3.5 The Affiliate is authorized to provide the Service/Channels only to those
Subscribers having authorized receiving devices and whose complete details
have been recorded/ maintained in the CAS/SMS of the Affiliate and provided
to DNPL as per terms of this Agreement.

3.6 The Affiliate is authorized to provide the Service/Channels to Commercial
Subscribers subject to the following conditions:

a) A Commercial Subscriber can be serviced by the Affiliate subject to prevailing
TRAI regulations, Court/ Tribunal Order. The commercial and technical
interconnection arrangements between DNPL & Affiliate are without prejudice to the
rights and contentions of the Broadcaster(s)/DNPL and the right to re-transmit
signals to Commercial Subscribers would be subject to revision depending upon the
orders as may be finally passed in any matter by the Hon’ble High Court of Delhi,
TDSAT (Telecom Disputes Settlement & Appellate Tribunal) or any other court or
Tribunal in any legal challenge to TRAI’s Regulation pertaining to Commercial
Subscribers and shall remain subject to the final outcome of the current cases,
subsequent legal challenges to the same. The same shall alsobe subject to any
changes in rules, regulations or directions etc.by the competent authority. In the
event that there is any change/amendment to the definition and treatment of the
Commercial Subscribers, the said change/amendment shall apply to the parties
herein.

3.7 Eligibility Criteria for Incentive Scheme:

An Affiliate becomes eligible for availing the Incentive Scheme in the event:-
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a) That the Affiliate opts for distributing the channels on a-la-carte basis then the
‘Incentive Schemes for A-La-Carte’ under Annexure H may be availed. Similarly,
if the Affiliate opts and distributes the Bouquet of the DNPL’s channels then
‘Incentives on Bouquet’ as mentioned in Annexure —H will be applicable;

b) The Affiliate shall not place any Channel in a disadvantageous position or
otherwise treat any of DNPL’s Channels less favourably or in a discriminatory
manner with respect to competing channels in the same genre;

0) The Affiliate shall ensure that during the Term, the Channels comprising
in a-la-carte or the Bouquet opted by the Affiliate will be made available and
carried throughout the Territory on its Platform to its existing Subscribers, as
well as to its new subscribers in entirety and continuously on a 24X7X365 basis
without any break, as per the terms and conditions of this Agreement;

d) The Affiliate shall, subject to compliance with each of the Eligibility Criteria
set out under this Agreement, be eligible to avail the Incentives on the a-la-
carte/Bouquet Rate of the Channels of the Broadcaster strictly in the manner,
sequence and conditions set forth hereunder; and

e) The Affiliate shall remain bound with the obligations arising out of the
Incentive Schemes and as opted for by the Affiliate, for the entire term of the
Agreement. In the event any obligations/eligibility criteria are not fulfilled by the
Affiliate during any period in a particular month, the Affiliate shall not be entitled
to the particular incentive for that month.

3.8 Incentive Parameters:

a) Prompt Payment Incentive: The Affiliate can further avail “Prompt Payment
Incentive” by selecting the relevant option set out in ‘Incentive Parameters’ in
Annexure H attached to this Agreement

b) Penetration Based Incentive: The Affiliate can avail “Penetration based
incentive” by selecting the relevant option set out in ‘Incentive Parameters’ in
Annexure H attached to this Agreement.

For a) and b) above, it is clarifies that penetration percentage of a channel or
bouquet refers to the percentage of subscribers subscribing to a specific channel

or bouquet out of the average active subscriber base of a DPO.

Further, for HD channels, penetration percentage will be calculated considering
the monthly average active subscriber base receiving one or more HD channels.

4.0. Reservation of Rights:

4.1 It is agreed that DNPL/respective Broadcaster shall and has the sole and
exclusiveright to:

a) Commence or continue to provide any Channel directly or indirectly to the

Subscribers of any other person/ Operator through any platform (including
Cable, DTH, IPTV etc.) at its sole discretion.

DNPL Affiliate



b) Discontinue, withdraw/replace any Channel at its discretion without any
obligation to the Affiliate or any other person including the Subscribers.
c) Appoint any other Affiliate in the Territory;

4.2 It is further agreed that DNPL and/ or the broadcasters of the Channels
have the soleand exclusive right/privilege/discretion to:

a) determinethe program, advertisements, messages and content etc. to be
broadcast/shown on the Channels and also reserves the rights to change or
withdraw the same at any time without any prior notice to the Affiliate. DNPL
and/ or the broadcasters of the Channels also reserves the right to form a
new/separate bouquet of channel(s) at any time, subject to applicable law, rules,
regulations or government order; and

b) make any subsequent change in, name, nature, language, maximum retail
prices, per month, of channels and maximum retail price, per month, or
composition of bouquets, as the case may be.

4.3 All rights/authorization not specifically granted to the Affiliate in this
Agreement shall remain with DNPL.

5.0. OBLIGATIONS OF THE AFFILIATE:

The Affiliate undertakes and agrees to comply with all the terms and conditions
of this Agreement which inter-alia include the following:

5.1 Affiliate’s Documents and Details:

The Affiliate agrees to comply with all the applicable regulations issued by TRAI and
shall provide the documents as mentioned in Annexure G, at the time of signing
of this Agreement and allow the inspection of compliance of the technical
parameters and systems to ensure that the Affiliate is competent to distribute the
Channels in Authorized Distribution System.

5.2 Reception and Distribution:

The Affiliate shall at its own expense & cost, download and receive the signals of the
Channel(s)/Service only from the designated satellites and distribute the same in
the same mode/Format (as received by the Affiliate from DNPL) through the
Equipment provided or approved by DNPL.

a) The Licensed Rights are granted to the Affiliate for subscribing the
Channel(s)/Services solely for the purpose of further distribution in the Territory to
its represented Subscribers in the mode/Format (as received by the Affiliate from
DNPL) through the Addressable System and in the mode/Format/manner as
specified by DNPL.
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b) The Affiliate shall re-encrypt the signals of the Channels as per the technical
parameters mutually decided by the parties so that the quality, Format (HD/SD
format) and continuity of the Channels should be maintained. The Channels shall
be delivered by the Affiliate to the Subscribers only in a secured encrypted manner
and without any alteration or disruption.

c) The Affiliate also agrees to maintain a high quality of signal transmission
of the Channels/Service to its Subscribers in the same Format as provided to the
Affiliate without any disturbances, disruptions/interruptions or black out. The
Affiliate further agrees and undertakes that it shall distribute and ensure
continuous distribution of the Channels/Service in its entirety, in the same
manner as it is received without any modification, editing, interruption, delay,
alteration including any  scrolling, imposing or superimposing of
advertisements/message/content/graphics/music/picture squeezing or re-sizing
etc. or otherwise tampering with the telecast/content, editing, voice over etc.,
interference, de-modulation, disruption and/or blacking it out in any manner
whatsoever.

d) The Affiliate declares and agrees that it shall:

i At its own cost and expense, cause the Channel to be received only from the
satellite(s) designated by the DNPL from time to time and shall ensure distribution
throughout its DAS Systems on separate, dedicated channel(s) for reception by all
its Subscribers;

ii. Receive and decrypt/de-code the signals of the Channel only through
Equipment supplied/approved by DNPL, details of which are mentioned in
Annexure C;

iii. Decode, turn-around and encrypt the Channel (without deletion or
alteration of, or interference with, the content of any of the Channel and /or
without changing the Format unless otherwise provided in this Agreement) in a
mode acceptable to DNPL so that the quality, standard and continuity of the
Channel are maintained by the Affiliate;

iv. Affiliate shall not deploy any advertisement skipping function in its
Distribution System or use any technology to insert, overrun, super impose
advertisement in the form of but not limited to tickers, audio, video, vignettes, etc.;

V. Ensure that the services of the Channel shall be available to the Affiliate’s
Subscribers on a continuous and uninterrupted basis as per the terms of this
Agreement;

Vi. Further ensure that the set top boxes provided to its Subscribers should meet
the specifications prescribed by BIS; and compliance certificate in this respect (from
time to time) signed by CFO or head of that department should be sent to DNPL; and
Vii. Record the details of all its Subscribers in the CAS and SMS along with the
date of activation and deactivation of their Services.
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5.3 Distribution, Marketing & Promotion Obligations:

a) The Affiliate shall be free to form a package as per the provisions of
Interconnection Regulation issued by TRAI from time to time, however, the Affiliate
undertakes not to discriminate against the Channels compared to any other
channels of the same genre(s) being distributed by the Affiliate. The Affiliate further
undertakes that the Channel(s)/ Bouquet(s) shall not be disadvantaged or treated
less favorably compared to any other Channel(s)/ Bouquet(s) of the same genre(s)
particularly while placing the Channels in any package/tier or fixing the retail price
of the channel(s).

b) The Affiliate shall inform to DNPL the details of the a-la-carte channels or
bouquet Distributor Retail Price of the bouquet/package in which the Channel
are to be placed. In case the Affiliate intends to change such packaging it shall
give a no less than 15 (fifteen) days prior written notice, to DNPL and to its
subscribers through scrolls and update on website with respect to such change.
The Affiliate undertakes that all the changes will be made in good faith without
targeting the Channel(s)/ Bouquet(s) with discriminatory treatment vis-a vis
similar channels falling in the same genre(s).

c) DNPL also grants to the Affiliate the non-exclusive right to use the marks of
DNPL for the marketing and promotional purpose of the Channel(s)/ Bouquet(s),
and the Affiliate shall take a written approval before finally using it with other
marks. The Affiliate shall market and promote the Channel(s)/ Bouquet(s) and
content thereof in a non- discriminating manner which shall be materially similar
to the manner in which other channels of the same genre(s) are being marketed/
promoted by the Affiliate. The Affiliate agrees and undertakes to ensure that the size
and prominence of the name and logos of the Channel(s)/ Bouquet(s) on all its
advertising and marketing/promotional material/campaigns etc. shall be similar to
that of any other Channel(s)/ Bouquet(s) being distributed by the Affiliate. The
Affiliate shall co-operate in all respect with DNPL with respect to any market
research being/to be conducted by DNPL.

d) The Affiliate shall package the Channels as per applicable Law. The Affiliate
shall ensure that none of the Channel(s)/Bouquet(s) are disadvantaged or
otherwise treated less favourably with respect to competing Channel(s)/ Bouquet(s)
services on a genre basis or included in any Subscriber Package or tier that contains
any service with pornographic content or any gambling service. Subject to terms of
this Agreement, once a Channel(s)/ Bouquet(s) has been included in a Subscriber
Package, the said Channel(s)/ Bouquet(s) shall not be selectively taken off by the
Affiliate unless all other channels comprised in the Subscriber Package have been
switched off or taken off air by the Affiliate. Provided that this provision shall not
apply on suspension of signals or on termination or expiry of this Agreement
whereby the said Channel(s)/ Bouquet(s) is taken off air or switched off.

e) While availing the incentive on the MRPs of the bouquets of the Channels
created and offered by DNPL, the Affiliate shall ensure that all Channels in the
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bouquet are listed in EPG and exhibited on Affiliate’s platform for viewing
purposes. In case, the Affiliate fails to make certain channels available to its
viewers from the bouquet subscribed, then the Broadcaster shall be entitled to
claim MRP of the channels exhibited on a-la-carte basisfrom the Affiliate and
the Affiliate will not be entitled to claim any incentives on such exhibited
channels.

5.4 Territory:

The Affiliate is entitled and hereby undertakes to distribute the Channel(s)/
Bouquet(s) only in the Territory as specified in Annexure - F attached to this
Agreement.

Provided that it shall be permissible for an Affiliate, to distribute the channels
beyond the areas agreed Territory by giving a written notice to DNPL, after thirty
days from the date of receipt of such written notice by the broadcaster and the said
notice shall deemed to be an addendum to the existing Agreement, provided that
such areas fall within:

a) the registered area of operation of the multi-system operator; and

b) the states or union territories in which the multi-system operator has been
permitted to distribute the signals of television channels under the interconnection
agreement. Nothing contained in this proviso and under a) and b) shall apply if
written objectionswith reasons from DNPL have been received by the Affiliate during
the said thirty days’notice period.

Further, any distribution of the Channel(s)/ Bouquet(s) in the non-agreed areas or
prior to 30 day period, as permitted herein above, without prior authorization from
DNPL will be deemed unauthorized distribution and will also constitute a material
breach and Piracy.

5.5 Subscriber base:

a) The Affiliate shall distribute the Service only to those Subscribers whose
relevantdetails have been recorded in its CAS & SMS.
b) Subscriber Report or SMS Report:

i. The Affiliate shall, within seven days from the end of each calendar
month, provide, in the format specified under ‘Subscriber Report’in the Schedule
VII of IC Regulation, complete and accurate monthly subscription report of
channels and bouquets of pay channels, to DNPL.

ii. It shall be permissible to DNPL to disconnect the signals of its television
channel after giving written notice of three weeks to the Affiliate if it fails to provide
the monthly subscription report under this Agreement.

iii. On the basis of monthly subscription report, DNPL shall issue monthly
invoice to the Affiliate for 'DNPL’s (broadcaster’s) share of maximum retail price’
payable by such distributor to DNPL and such invoice shall clearly specify the
current payment dues and arrears, if any, along with the due date for payment.

iv. That DNPL shall allow a time period of at least fifteen days to the Affiliate
for making payment from the date of receipt of invoice by it.
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V. That in case Affiliate fails to provide the monthly subscription report within
the period of seven days from the end of the calendar month, DNPL shall have the
right to raise a provisional invoice, for an amount increased by ten percent of
the ‘Subscription Fee’ payable by Affiliate to DNPL for the immediate preceding
month, and Affiliate shall be under obligation to make the payment on the basis
of such provisional invoice.

vi. That it shall be mandatory for DNPL and Affiliate to carryout
reconciliation, between the provisional invoice and the final invoice raised by DNPL
on the basis of the monthly subscription report sent by Affiliate, within three
months from the date of issue of such provisional invoice.

vii. It is further agreed that the Affiliate shall maintain and provide a
separate records/report to DNPL separately for the Ordinary Subscribers and
Commercial Subscribers.

viii. The Affiliate agrees and undertakes to declare the true subscriber base
to DNPL and send an updated list thereof as per the terms and conditions of this
Agreement. In case after verification DNPL arrives at the opinion that the Affiliate
has been distributing the Services in any area other than authorized Territory; DNPL
may, upon notice to the Affiliate, either deactivate the service/terminate this
Agreement or increase the Subscription Fees to be paid by the Affiliate without
prejudice to any other rights available to it and the Affiliate agrees to pay the
increased Subscription Fees in accordance with the provisions hereof, without
raising any dispute in this regard.

ix. The Affiliate shall ensure compliance of Schedule VII attached to the IC
Regulations.

56 The Equipment:

a) The Affiliate will be entitled to obtain the Equipment from DNPL provided all
the terms for subscribing the Channels have been agreed to and complied with
by the Affiliate and the Interconnect Agreement has been executed by it. The
details of IRDs and Viewing cards (VCs) issued to the Affiliate are mentioned in
Annexure C.

b) The Affiliate shall at its own cost, collect the Equipment from the designated
address of DNPL, which shall be returned on expiry/termination of this
Agreement at the designated address of DNPL at its (the Affiliate’s) own cost in
the same condition subject to normal wear and tear. It is further agreed and
reiterated that the Affiliate shall be entitled to use the Equipment subject to
compliance of the terms and conditions of this Agreement.

¢) The Equipment, so provided to the Affiliate, is and shall remain the property
of DNPL and except as otherwise provided in this Agreement, no right, title or
interest in the Equipment(s) shall pass to the Affiliate by virtue of this
Agreement.

d) The Affiliate agrees not to tamper, alienate or part with possession of the
Equipment(s) or pledge and/or create charge upon them to and/or in favour of
any third party or to any other place than the Premises without the prior written
approval of DNPL.
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e) The Affiliate shall use and maintain the Equipment in accordance with the
instructions of DNPL/manufacturer and will keep the Equipment(s) in good
repair/running condition and working order and have them insured at its
own costs. The Affiliate assumes the risk of damage to the Equipment on
collection and will indemnify to DNPL in case of loss or damage to the same.
DNPL may replace the Equipment only in case of mal-functioning provided
the Affiliate has used the same as