SUBSCRIPTION AGREEMENT

This Subscription Agreement is executed on this _______ day of  ______2012 at Mumbai .

BETWEEN

BIG CBS Networks  Pvt Ltd., a Company incorporated under the provisions of the Companies Act, 1956 and having its office at 401, 4th floor, Infiniti Mall, Link Road, Oshiwara, Andheri(W), Mumbai-400 053 (hereinafter referred to as  “BCN” which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors and assigns) of the one part ,  

AND

M/s ____________________(hereinafter referred to as  “Affiliate” which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors and permitted assigns) of the other part

BCN and the Affiliate hereinafter individually referred to as “Party” and collectively “Parties” 

The subscription by the Affiliate to the service, shall be in accordance with the standard terms and conditions of the subscription agreement executed contemporaneously between the parties and the Affiliate shall perform all its obligations and liabilities set out in the terms and conditions.

TERMS AND CONDITIONS

RECITALS

1.
Whereas the BCN is interalia engaged in the business of operating, promoting and marketing a portfolio of television channels and having rights to distribute the channels owned by  Reliance Big Broadcasting Pvt Ltd(hereinafter referred to as “RBB”) in the territory of India under the name and style of BIG CBS PRIME, BIG CBS LOVE, BIG CBS SPARK and BIG CBS SPARK PUNJABI (hereinafter referred to as “BCN Channels”) in English General Entertainment  genres possessing the requisite regulatory permissions and licenses from the concerned Government agencies to telecast/uplink and downlink the Channels programmes in India.
2.
Whereas the Affiliate is desirous to subscribe for and receive the telecast signals of the BCN Channel in order to further distribute the same to the Customer(s).(hereinafter referred to as services)
3.
Whereas Parties have agreed to the subscription by the Affiliate to the Service and for this purpose are desirous of reducing the terms and condition in writing by entering into this Agreement.

NOW, therefore, in consideration of the premises and mutual promises, covenants, warranties and provisions set forth hereinafter, the Parties have agreed hereto as follows:

ARTICLE 1 

DEFINITIONS AND INTERPRETATIONS

1.1
In this Agreement, unless the context otherwise requires, the following words shall have the meaning ascribed thereto when used in capitalized form elsewhere in this Agreement:

(a)
“Agreement" means this Subscription Agreement together with its Schedules as may be amended from time to time. 

(b)
“Area” means as filled in the subscription application form.

(c)   “Channels” means such satellite-based televisions channels which in the sole discretion of the BCN, shall comprise, be telecast and distributed as part of the Service.
(d)  “BCN” shall have the meaning set forth in the description of Parties to this  Agreement.

(e)
“Billing Cycle” means the period commencing from the Start date/ 1st day of every month and ending on the last day of such month for which the Affiliate is required/facilitated to make the payment as per the terms of the agreement.

(f)  “Expiry Date' means the date, which is (1) one year from the Start Date _________and expires  on _________201__, 
(g)
"lRD(s) and/ or CAM Module  " means BCN's approved and owned device(s) that is able to   receive and/or decode the Service;

(h) 

“Intellectual Property Rights” means all intellectual property rights owned and licensed to at  present or in the future to be owned by and licensed to the BCN and or the Channel or the Service owners including but not limited any patent, copyright, trade name, trademark or service mark, any application to register any of the aforementioned rights, any right in the nature of the aforementioned rights, trade secrets, rights of attribution, integrity and similarly afforded “moral rights,” rights in unpatented know-how, inventions and technology, and any other intellectual or proprietary rights of any nature whatsoever in any part of the world, which belongs to the BCN and or its associate/Group Companies.

(i)  “Notice” means a written communication by one Party to the other Party or Parties, as the   case may be, issued pursuant hereunder that is properly addressed to the Notice Address of the other Party and hand delivered, delivered by courier or pre-paid registered postage, fax or E – mails.

(j) “Notice Address” means, unless such is amended by any Party by Notice to take effect three days after the receipt of such Notice by the recipient Party, the address of the office as set forth in the agreement.

(k) “Payment Period" means the period commencing from the Start Date and ending on the last day of the Billing Cycle period to which the Subscription Fee relates during which the Affiliate makes the payment of the Subscription Fee to the BCN in accordance hereof;

(l) “Premises” means the location set out in the Affiliate Data Form at which the IRD(s) and/or CAM Module are to be housed and used in accordance with the provisions hereof; 

(m) “Service" means the channel(s) of the BCN, to which the Affiliate has subscribed in accordance with provisions hereof details whereof are set out in the Annexure-1 and 11. 

(n)
“Start Date” means the day on which the IRD(s) and /or CAM Module are first validated by the BCN for being used  by the Affiliate in accordance with the provisions hereof;

(o)
“Affiliates” shall have the meaning set forth in the description of Parties, and who in terms of and subject to the provisions hereof, is authorized by the BCN to receive the Service for the purpose of its instant redistribution to the Subscriber.
(p)    “Affiliate Data’ means the details set out in Annexure 1 hereof containing the details and  information regarding the Affiliate, the connectivity or number of Subscriber of the Affiliate, billing cycle, area served and the Subscription Fee etc., and includes the Subscription up-dation Form executed by the Affiliate from time to time.

(q)   “Subscriber” means a person who receives the signals of a service provider at a place indicated by him to the service provider, without further transmitting it to any other person and includes ordinary subscribers and commercial subscribers unless specifically excluded.
The definition of  subscriber include commercial subscribers other than hotels with rating of three star and above, heritage hotels as per the classification issued by tourism department of Govt. of India and any other commercial establishment which are providing boarding and lodging facilities and having fifty or more rooms. It also exclude the places a) which are used for public viewing and b) the places registered under the applicable law and where the access is allowed on payment basis having capacity of minimum of 50 persons. 

(r)    “Subscription Fee” means the price, as set out in the Annexure-2 and all revisions thereof, payable by the Affiliate to the BCN for subscription of the Service during the Payment Period as may be amended or varied by the BCN from time to time as per the provisions of TRAI regulations;

(s) “Term” the period starting on the Start Date and ending on the Expiry Date unless earlier determined in accordance hereof

(t)  “Material Breach” includes the event of - Non Payment or part payment as per the   terms of this agreement, providing untrue Statement & warranties, under disclosure or wrong disclosure of subscription base, non providing the list of Affiliates, Change of location of IRDs and or CAM Module by Affiliate and any other breach affecting the BCN business adversely including but not limited to non-compliance of any statutes. 

1.2 The title of this Agreement and its headings are used for convenience only and shall not affect the interpretation of this Agreement. 

1.3 References to this Agreement include its Schedules and this Agreement as from time to time amended and references to Recitals, Articles, sub-Articles, Schedules and Parties are to Recitals, Articles and sub-Articles of, and Schedules and Parties to, this Agreement.

1.4 In 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.  

1.5  In this Agreement, (unless the context specifies otherwise), reference to an individual shall  include his personal representative, successor or legal heir.

1.6  Unless the context specifies otherwise, the obligations and liabilities of the Affiliate arising under or in relation to this Agreement shall be unconditional and irrevocable.

Article 2
SUBSCRIPTION RIGHT

2.1 Subject to the provisions hereof and in consideration of the Affiliate’s payment of the Subscription Fees, the BCN grants to the Affiliate, the non-exclusive right during the Payment Period, to distribute the Service in the Area, as specified in Annexure-1 attached to the agreement ( which is duly executed by the Affiliate) for reception by the Subscriber. 

2.2
Without prejudice to the remaining provisions of this Agreement and the terms and conditions hereof, the BCN reserves the right:-

2.2.1
to commence or continue to provide the Service direct to other Affiliates and or Subscriber and to appoint other Affiliates in the Area for the purpose of distributing the Service;

2.2.2
to vary the Subscription Fees after notifying such increase to the Affiliate;

2.2.3
to discontinue any Channels which form part of the Service, as BCN shall think fit or by the withdrawal of Channels which the BCN proposes to withdraw from the Service to the Affiliate and or the Subscribers; In the circumstance any channel is withdrawn from the package, the subscription fee shall be adjusted accordingly.

2.3
In the event the Affiliate is desirous of increasing or adding the number of Channels to the Service, the Affiliate shall request the BCN for the same and the BCN may provide such additional Channels to the Affiliate as per the applicable rates.  In such an event the Subscription Fees shall be appropriately increased to cover the fee in respect of the additional Channels and the Affiliate shall be liable to pay such additional Subscription Fees.

Further in case there is any increase in number of Affiliate’s base, it is obligatory on the part of the Affiliate to intimate the enhanced subscription base immediately and pay the subscription fee on the increased base to BCN.

2.4 It is expressly agreed between the Parties that the Affiliate’s right to receive and distribute the Service shall be conditional upon the performance by the Affiliate of all its obligations hereunder and mere possession of the IRD(s) and /or CAM Module shall not entitle the Affiliate to receive and or distribute the Service. 

2.5 It is further expressly agreed between the Parties that the services are provided solely on the basis of and in BCN upon the representation, warranties and declaration made by the Affiliates of its Subscription base which will be followed by a complete and true list of the name and addresses of all its Customer, sub-operators etc., along with the exact number of cable homes where services are provided by the Affiliate or his sub-Affiliates operating under it, within fifteen days of the execution of this agreement and the BCN reserves its right to verify the said base, at any time, with or without notice to the Affiliate and charge the Subscription fee accordingly after notifying the same to the Affiliate.

2.6 BCN will provide to  the Affiliate IRD Boxes with  authorised viewing card or CAM Module with  authorised viewing card and Affiliate  will execute a separate agreement for collecting the IRD boxes with  authorised viewing card or CAM Module with  authorised viewing card and pay the fee as per the said agreement. 
Article 3

OBLIGATIONS OF THE AFFILIATE
Affiliate agrees and covenants with the BCN to comply with and adhere to the provisions of this agreement particularly the following, throughout the Term :-

3.1
Reception and Distribution of the Service

At its own expense and cost, to receive and arrange to be received the Service, only from the designated satellites, and to ensure reception and distribution of the Service on a separate, dedicated network for reception by the Subscribers. 

3.2 Approvals and Licenses

At its sole cost and expenses, to obtain all licenses, approvals, authorization, permissions, registrations and permits necessary for receiving and distributing the Service and for performance by the Affiliate of its obligations hereunder. 

3.3.
Quality Transmission

To maintain a high quality of Signal Transmission for the Service without any disturbances or disruptions or interruptions as per the applicable laws.

3.4   Restricted Transmission

· The Affiliate is authorized to supply the services only to such Subscriber whose name has been disclosed to BCN.

· The Affiliate is also authorized to appoint its Sub-Affiliate with an intimation to the BCN and by giving the Subscription charges accordingly. 

· The said Sub Affiliate will be deemed to be an agent of the Affiliate and all the terms and conditions of this agreement will be binding upon such Sub Affiliate
· The Affiliate shall be responsible for deed, acts and action of such sub Affiliate.

3.5
Prompt Payments

To pay promptly to the BCN on the due dates, irrespective of any demand is made by the BCN for such Subscription fee or not,  without any deduction or set-off:

(a)
All Subscription Fees and or all revisions or modifications thereof, due and payable to the BCN within the time stipulated therefore under the terms of this Agreement; and 

(b) Any other sum payable by the Affiliate to the BCN under the terms of this Agreement or any other related agreement.

(c) Any other payments statutorily required to be made by the Affiliates to BCN.

(d) The said payments will be subject to the provisions of Income Tax or any other Taxation Statutes prevailing in India.
(e) Service tax if any leviable on the services will be payable by the Affiliate extra,

(f) In case the payment is not received at the due dates, an interest @ 18% p.a. or at the rate prescribed by any statute, which ever is higher, compounded monthly from the date such amounts became due until they are fully and actually paid will be charged from the Affiliates without prejudice to any other rights of the BCN.

3.6
Non Transfer of IRD(s) and /or CAM Module
(a) Except in accordance with the provisions hereof, not to transfer, alienate or part with possession of the IRD(s)  and /or CAM Module to and in favour of any third party and any transfer of IRD(s) and /or CAM Module without the prior written approval of the BCN shall be illegal and impermissible; and 

(b) Not to change the location of keeping IRDs/Viewing Card and /or CAM Module without the prior written approval of the BCN.

(c) In case the IRD Boxes and /or CAM Module are transferred to any other location in contravention to the terms of this agreement, this agreement will be deemed to be terminated without prejudice to any other rights of the BCN. 

3.7
Event/Programming Options

That the BCN and or the owners of the Channels shall have the sole and exclusive right and privilege to determine which program, advertisements, messages and content and the like which shall be included in the Service. The said programs etc. can be withdrawn at any time by the owners of the channels without any prior notice to the Affiliate. The Affiliate shall distribute the Channels in its entirety as and in the same manner as it is delivered by the BCN, without any addition, deletion, modification or variation whatsoever. In case the channels are not distributed as per the terms of this clause, the Affiliate shall be liable to pay a damages minimum of Rs.2 lacs apart from paying the actual revenue earned by the Affiliate on such disruptions without prejudice to any other rights of the BCN.

3.8
Records and Accounts

To keep proper and up-to-date books of account and records showing all transactions relating to the Service and, in particular;

3.8.1        name and address, billing and payment and details of all Subscribers;

3.8.2
details of all sub-operators/ cable operators and other persons to whom the Service   is distributed by the Affiliate. And

3.8.3      send  a copy of the same to the BCN within ten days after expiry of every quarter and also send a copy of the same on demand of the BCN.

3.9
Access to Records

3.9.1
to make available to the BCN, during the term and for a period of two years after the termination of this Agreement, any books of account, records, reports, returns and other information relating to the Service, IRD(s) and /or CAM Module with authorised viewing card or the Subscribers as the BCN may require and

3.9.2
to allow the authorized officers, employees or representatives of the BCN to have access to any books and records of the kinds referred to in Article 3.8 and to take such copies of them as they may require. 

Provided however that neither BCN’s acceptance of any such information, nor BCN’s inspection or audit of the Affiliate’s records or accounts will prevent the BCN from later disputing the accuracy of completeness of any payment made to the BCN or information supplied.

3.10
Protection of Intellectual Property

3.10.1   Not to cause or permit anything which may damage or endanger the Intellectual Property or assist or allow others to do so;

3.10,2
to notify the BCN of any suspected infringement of the Intellectual Property ;

3.10.3 to extend all co-operation as may be required by the BCN for taking necessary action against such infringement.

3.10.4 to compensate the BCN or the owners of the Channel(s) for any use by the Affiliate of the Intellectual Property otherwise than in accordance with this Agreement;

3.10.5 To indemnify the BCN for any liability incurred to third parties for any use of the Intellectual Property otherwise than in accordance with this Agreement

3.10.6 On the expiry or termination of this Agreement forthwith to cease to use the Intellectual Property save as expressly authorized by the BCN in writing; 

3.10.7 Not to apply for registration of the Trade Name as a trade mark but to give the BCN any assistance it may require in connection with the registration of the Trade Name as a trade mark and not to interfere with in any manner nor attempt to prohibit the use or registration of the Trade Name or any similar name or designation by any other Affiliate of the BCN. 

3.10.8 Not to tamper with any markings or nameplates or other indication of the source of origin of the Channels or the Service which may be placed by BCN or the owners of the Channel(s); 

3.10.9 Not to use any name or mark similar to or capable of being confused with the trade Name or the mark of the BCN;

3.10.10 to use its best efforts to promote awareness of the Service among its Subscribers and potential Subscribers;

3.10.11 not to acquire or claim any proprietary rights in the Intellectual Property; 

3.10.12 to keep as confidential and not publish or disseminate terms of this agreement and existence thereof, any material /information which violates any conditions imposed by the BCN or its program suppliers and disclosed to the Affiliate by the BCN for purpose of this Agreement, without the prior written consent of the BCN.

3.11
Details of Subscription Base

3.11.1  The Affiliate shall provide a complete and true list of the name and addresses of all its sub-operators, along with the exact number of cable homes where services are provided by the Affiliate or his sub-Affiliates operating under it at the time of execution or within 15 days from the date of the execution of this Agreement and from time to time as per the terms of this agreement. It is agreed between the parties that in case on any change in the number of households or ultimate consumers serviced by the Affiliate, he shall promptly inform the same to the BCN.

3.11.2 The Affiliate shall also provide a list of each location within the area to which he or his sub Affiliate is providing the Channel services including each dwelling at the time of execution of the agreement and any changes therein at the end of every quarter. 

3.11.3 The Affiliate shall honestly and truthfully declare the number of its Affiliates and any under-declaration or mis-declaration of the number of Affiliates would result in termination of the services/agreement without any notice.

3.12      Compliance of Statutes and regulations :

The Affiliate shall comply with all the Statutes, particularly “The Cable Television Networks (Regulation) Act,1995, Copy Rights Act, 1957 and The Telecom Regulatory Authority of India Act,1997 and rules framed thereunder and  all other applicable  Acts, rules and regulation made thereunder or any modification thereof and shall be solely liable for all defaults at its end.

In case the BCN is required to pay any penalty/payment etc. to any authority/person due to default of the Affiliate the same shall be re-imbursed and indemnified to the BCN without any objection raised by the Affiliate.

Article 4

PAYMENT OF SUBSCRIPTION FEE

4.1 In consideration for provision of the Service and the other rights granted hereunder, Affiliate shall pay to the BCN the Subscription Fees commencing from the Start Date and until the end of the Term of this Agreement in advance. 

4.2 The Subscription Fees shall be paid by the Affiliate to the BCN by way of a demand draft or Pay order favoring BIG CBS Networks Pvt Ltd at Mumbai.  If the payment of any demand draft tendered by the Affiliate, is dishonored or not approved for any reason, the Affiliate shall pay to BCN a default fee in such amount as may be decided by the BCN from time to time. It is further agreed between the Parties that the Affiliate shall not without the prior written consent of the BCN change the terms or mode of payment of the Subscription Fees.

4.3 All payments including the Subscription Fee payable by the Affiliate to the BCN hereunder, shall be paid net of (a) all taxes including service tax and charges or levies; (b) any bank of transfer or similar fees or charges and the liability of all such taxes, payments or charges shall be of the Affiliate.

4.4 No cash payment will be made by the Affiliate towards payment of subscription charges.

4.5 In the event that BCN is of the opinion that, the number of Subscribers who are receiving the Service are much more than the number of Subscribers as set out in the Affiliate Data Form, the BCN may at its sole discretion and upon notice to the Affiliate, increase the Subscription Fees at any time during the term of this Agreement. The Affiliate agrees to pay the increased Subscription Fees in accordance with the provisions hereof, without raising any dispute in this regard.   

4.6 The Affiliate shall be responsible for payment of all taxes, levies and charges imposed by or under the Statute, law regulation, or administrative procedure relating to the Services or in respect of them.

4.7 If the Subscription Fees, or any other charges as specified in this agreement or any other agreement executed in this connection, is not paid by the Affiliates on due date, the BCN may take following recourse and or other recourse as per the applicable laws without prejudice to any other rights :

· terminate this Agreement, by giving 21 days notice and 

· Deactivate the services after expiry of notice period and take back possession of the IRD(s) and /or CAM Module with authorised viewing card , 

· charge an interest of 18 % p.a. @ or at the rate prescribed by any statute, which ever is higher, compounded monthly from the date such amounts became due until they are fully and actually paid.

4.8 In case the services were de-activated as per the clause 4.7 of the agreement and are subsequently re-installed on fulfillment of the obligations by the Affiliate, the Affiliate will in any case be liable to pay the Subscription Fees due to BCN.

4.9 The Subscription fee is payable in advance for the period of the agreement, however the Affiliates may be facilitated, at the sole discretion of the BCN, to make the payment on monthly/quarterly basis and fix up such payment period for any specific period as may be mutually decided. 

Article 5

Representation and Warranty of the Affiliate
5.1
In consideration of the BCN providing the Service to the Affiliate in accordance with the provisions hereof, the Affiliate on behalf of himself and the Subscribers, agrees, represents, warrants and covenants with the BCN that: -

(a) the Affiliate has the requisite power and authority to enter into this Agreement and to fully perform respective obligation hereunder;

(b) the Affiliate shall pay to the BCN the subscription fee in time and also any difference between the Subscription Fees and any revisions thereof determined in accordance with the provisions of this Agreement;

(c) the Service shall be distributed and viewed only in accordance with the terms of this Agreement and the IRDs and /or CAM Module with authorised viewing card shall at all times be kept at or within the Premises of the Affiliate and the BCN may take any and all measures it thinks necessary to ensure the compliance of this covenant including measures such as :-.

(i) telephone the Affiliate at the Premises .

(ii) at any time entering the Premises, through its duly authorized representatives,. and inspecting the IRDs  and /or CAM Module with authorised viewing card placed thereat 

(d) the Affiliate shall not, without the prior written consent of the BCN, remove or shift the equipment from the agreed address as set out in the Affiliate Data Form

(e) the Affiliate shall not shift, remove, modify, misuse or tamper with the equipment including the seal (paper seal to prevent opening of the equipment) or any signals emanating therefrom, in a manner that prevents the identification of the equipment number or interferes with the signals emanating therefrom. Any such act by the Affiliate shall be construed as a willful and criminal default on the part of the Affiliate in addition breaches of its obligations hereunder.

(f) The Affiliate shall not use any decoding /receiving equipment other than that recommended by the BCN and shall not use such equipment for any purpose except in connection with receiving the Service.

(g) The Affiliate shall at all times ensure that the Subscribers shall not:-

(i)
sell or make any charge for viewing or in any manner commercially exploit the Service or any part of it;

(ii)
reproduce or redistribute free or for a charge or re-sell by any means or make any recording of the Service or any part of it except for the Individual Customer’s own personal use; or 

(iii)
allow any third person to reproduce, redistribute free or for a charge, resell the Service or any part of it.

(h) The BCN at any time during the Payment Period or prior to renewing the Service for any further Payment Period, may require the Affiliate to enter into and deliver an addendum to this Agreement, in such form and on such terms as BCN may direct. And such addendum shall form part of this Agreement.

(i) In the case of Commercial Subscriber, if the BCN becomes aware that the number of Subscriber and/or its connectivity is more than what is disclosed by the Affiliate prior to the Start Date, the BCN may give the Affiliate notice of revised Subscription Fee payable during the Payment Period and the Affiliate shall be liable to pay such revised Subscription Fee to the BCN. In such an event, the BCN may charge the Affiliate an audit fee for carrying out any investigation required to ascertain the number of Subscriber or connectivity and or ascertaining the revised Subscription Fee payable by the Affiliate;

(j) Prior to the end of each Payment Period, the BCN may and not obliged to issue the Affiliate an invoice setting out the Subscription Fees and other charges applicable for the next payment period. Upon its receipt of the Subscription Fee as set out in that invoice, and unless the BCN otherwise provides, the Service for the next payment period shall be renewed on the same terms and conditions as are set out in this Agreement. 

(k) The Affiliate is and shall be responsible for payment of all taxes, levies or charges, penalties, imposed by or under any statute, law, rule, regulation or administrative procedure relating to the Service, including and in respect of the retransmission of Service or of the Affiliate’s exercise of right to receive remuneration thereof.

5.2 The Affiliate recognizes and acknowledges that the BCN has entered into this Agreement on the basis of and in BCN upon the accuracy of the Representations and Warranties of the Affiliate and the Customer as set out in this Agreement. 
5.3 The Affiliate agrees with the BCN that each warranty which is set out in this Article or which could be treated as a separate warranty shall be construed independently of any other. Each of the warranties is a separate and independent warranty, representation and undertaking and the rights of the BCN under, and the meaning given to, any one such warranty shall not be restricted by reference to any other warranty.

5.4 The Affiliate undertakes that the warranties as set out in this Article to the extent each of them may be relevant and applicable to the Affiliate’s business in the future, shall remain a valid and binding representation up to the end of the term of this Agreement.

5.5 The rights and remedies of the BCN in respect of any breach of the warranties shall not be affected because of an investigation made prior to the execution of this Agreement by or on behalf of the BCN, into the affairs of the Affiliate or details set out in the Affiliate Data Form. Notwithstanding any right or remedy that may be available to the BCN under law, the Affiliate shall indemnify and hold harmless the BCN, or any of its directors, officers or agents against any loss, damages, costs or expenses arising out of the breach of any of the representations or warranties contained in this Article.

5.6 The Affiliate have verified that all the representations and covenants, and all information contained in the recitals to this Agreement and in the Subscription Data Form are true, accurate and correct and that no material information, particulars or details have been omitted, concealed or otherwise not disclosed or remain to be furnished to the BCN.  

5.7 It is expressly recognized between the Parties that the breach by the Affiliate of any of the representation, warranties or covenants set out in this Agreement shall, shall constitute an event of material default by the Affiliate under this Agreement, and shall entitle the BCN to disconnect the Service and terminate this agreement and claim damages  without prejudice to any other rights .

5.8   The Affiliate undertakes that he has read and understood all the terms and conditions of  this agreement in details and is fully aware of the same and executed this contract with his free consent. 

Article 6

LIMITATION OF LIABILITY OF THE BCN
6.1
It is expressly understood and agreed between the Parties that the BCN shall have no liability or obligation whatsoever under this Agreement, towards the Affiliate or the Customer, arising from and in respect to :-

(a) any defect or damage in IRD(s) and /or CAM Module with authorised viewing card and or any other receiving or distributing equipment which is or may be used by the Affiliate;

(b) any defect in the IRD(s) and /or CAM Module with authorised viewing card attributable to or resulting from any unauthorized or improper use, tempering, negligence or failure to follow the BCN’s instruction, or any use of the IRD(s) and /or CAM Module with authorised viewing card with any apparatus or equipment not authorized by the BCN;

(c) any action or failure to act or default on the part of any equipment distributor or installer.

(d) any delay or failure in performance of this Agreement caused by any reason or event beyond the reasonable control of the BCN;

(e) any indirect or consequential loss resulting or any other default on the part of the BCN or any of its officers, employees, suppliers, distributors or agents or any vendor of an IRD and /or CAM Module with authorised viewing card.

(f) Withdrawal or suspension of any Channel or programs by the Channel Owners.

6.2     It is expressly agreed by the Affiliate that the BCN has not offered or provided any warranties, expressed or implied, including but not limited to the implied warranties of merchantability and fitness for a particular purpose and BCN’s obligations there against. In particular any and all other warranties of any kind whatsoever, including those for non-infringement of intellectual property, merchantability and/or fitness for a particular purpose, are expressly excluded. Affiliate agrees that BCN shall not be liable for any consequential, incidental, indirect, remote, economic or punitive damages even if BCN has been advised of the possibility of such damages.

Article 7
TERM

7.1
Unless terminated prior thereto in accordance with the provisions hereof, the rights and obligations of Parties under this Agreement shall commence from and shall remain in force for a period of One year from the date of execution hereof ( “Initial Period”). 

7.2   In the event that the Affiliate is desirous of extending the term of this Agreement beyond its Initial Period, it shall give the BCN a minimum of two (2) months written notice prior to the expiration of the Initial Period of its intention to extend the term in which event the parties shall negotiate in good faith the terms and conditions which shall apply in respect of any such extended term. If Parties fail to arrive at or agree on the terms of the extension within the Initial Period, this Agreement shall expire at the end of the Initial Period. 

Article 8

NON PAYMENT OF SUBSCRIPTION FEES

8.1 Without prejudice to such rights and remedies that the BCN may have in law or under the provisions of this Agreement, in the event of any delay or failure by the Affiliate to pay the Subscription Fees or any revisions thereof or any other sums payable hereunder or on account hereof in accordance with the provisions of this Agreement, the BCN shall be entitled to disconnect or terminate the Service by giving twenty one days  notice in writing. 

8.2 Upon disconnection or termination of the Service under the provisions of Article 8.1 above,  all sums due and payable by the Affiliate to the BCN shall forthwith become and remain due and payable. 

Article 9

INDEMNITY AND THIRD PARTY CLAIMS
9.1
If for any reason or resulting from any cause whatsoever, any statement, representation or warranty of the Affiliate setforth herein is found to have been materially incorrect, untrue when made, in breach fails to prove to be true, the Affiliate shall be fully liable to the BCN for any and all liability, damage, costs, and expense including attorney fees, arising from such representation, breach or incorrect statement.  

9.2
At all times during and after the term of this Agreement, Affiliate agrees to indemnify, defend and hold harmless (i) the BCN, (ii) each of BCN’s Affiliates, assigns and successors in interest, as the case may be; and (iii) each of the respective directors, officers and employees of BCN from and against any and all losses which may be incurred or suffered by the BCN and which may arise out of or result from:

(a) any breach of any Warranties, obligations, covenants or agreement of the Affiliate contained in this Agreement;

(b) Non /part performance / compliance of the provisions of this agreement.

(c)
any third party claims made for loss or damage of whatever description caused to such or any other third party as a result of the activities under this Agreement;

(d)
any and all actions, suits, proceedings, claims, judgments, costs, expenses, including incurred in enforcing this indemnity.
Article 10

TERMINATION
10.1
Unless caused by a breach by the Party claiming to be an Aggrieved Party hereunder, (the ‘Aggrieved Party’) may issue a Notice of default to the other (the ‘Defaulting Party’) upon the occurrence of any of the following events:

(a)
the breach by the Defaulting Party of any obligation  or covenant under this Agreement;

(b)
except for the purposes of amalgamation, consolidation or reorganization, the occurrence of any of the following events: (i) the approval of a resolution of the shareholders of the Defaulting Party for the winding up of the BCN, or (ii) the issuance by any court of an order winding up the BCN; provided that such amalgamation, consolidation or reorganization does not affect the ability of the amalgamated, consolidated or reorganized entity, as the case may be, to perform its obligations hereunder; or

(c)
the declaration of insolvency or the appointment of a liquidator in a proceeding for the winding up of the Defaulting Party after lawful notification and due hearing, which declaration or appointment has not been set aside or stayed within sixty days thereof.
10.2
A Notice of default pursuant to Article 10.1(b) or (c) shall operate to forthwith terminate this Agreement. All Notices served pursuant to Article 10.1(a) hereof shall require the Defaulting Party to Cure the breach within thirty days of the date of the notice sent to the Defaulting Party.

10.3
If a Notice of Default has been issued pursuant to Article 10.1(a) and the Defaulting Party has not undertaken and completed a Cure within the period specified in Article 10.2 hereof, the Aggrieved Party shall have the right but not the obligation, at its sole discretion, to record the termination of this Agreement by giving 21 days notice to other party.
10.4
If the events contained in Article 10.1 should occur, then this Agreement shall be terminated in accordance with those Article.

10.5
Notwithstanding the provisions of 10.1 hereof, the BCN shall have the right to terminate this Agreement and discontinue the Service, by giving 21 days  notice in writing  to the Affiliate, upon the occurrence of any of the following events:-

(i) Material breach by the Affiliate of any one of the representations and warranties set out in the Agreement;

(ii) failure by the Affiliate to protect BCN’s proprietary scrambling technology;

(iii) misuse, misplacement or alienation or parting of possession by the Affiliate of the IRD(s)

(iv) if its is found by the BCN that the Affiliate and or the Commercial Subscriber have misdeclared or underdeclared the number of connections or connectivity of the Service; 

(v) if it is found that the signals of the Channel(s) is intercepted/tampered in any way such as superimposing advertisements/ scrolling etc.

(vi) if the BCN is threatened by or is be subject to legal, governmental or other adverse action, under applicable treaties, tariffs, laws, rules, regulations or orders, that may restrict the right of the BCN to provide the Service or any part thereof to the Affiliate or limit the Affiliates right or authorization to offer the Service to the Subscriber;

(vii) if the BCN exercises its discretion to discontinue the Service in the Area;

(viii) if any draft tendered by the Affiliate towards payment of the Subscription Fee is dishonored for any reason whatsoever.

(ix) In case of any material breach or default caused by the Affiliate.

(x) Non compliance of any statute at the end of Affiliate  

10.6
Where this Agreement has been terminated pursuant to this Article 10, the BCN shall have the right but not the obligation, at its sole discretion to:

(a) Proceed in accordance with Article 9.1 to enforce and protect its rights or recover any amounts due and payable to it prior to termination; and

(b) enforce its rights to recover damages, costs and other relief to which it may be entitled under the Applicable Laws

10.7 The agreement can be terminated by giving one month notice by either party to the other party or by paying one month service charges in lieu of such notice.

Article 11

EFFECT OF TERMINATION
11.1 Upon expiration of this Agreement pursuant to Article 7 or termination of this Agreement pursuant to Article 10, except as provided hereunder, or by the operation of law or otherwise, 

(a)
all rights granted to and obligations undertaken by, the Parties hereunder shall terminate immediately except:

(i)
Affiliate’s obligations to pay all amounts or Subscription Fees or other dues including damages, if any, accrued hereunder upon or prior to the expiration or termination of this Agreement; and 

(ii)
Affiliate’s indemnity obligations under Article 9 hereof; and 

(iii)
Affiliate’s confidentiality obligations under Article 3 hereof; and

Such other rights as may accrue upon the BCN under the laws of India.

(b)  the Affiliate shall forthwith:-

(i) cease to use the Intellectual Property and to sign such confirmation of cessation of use of Intellectual Property as BCN may require;

(ii) cease to provide or distribute the Service to the Subscriber of any other Subscriber;

(iii) return back to the BCN the IRD(s) and /or CAM Module with authorised viewing card in the same conditions as it were made available to the Affiliate subject to normal wear and tear.

11.2
The expiry or termination of this Agreement shall be without prejudice to any rights which have already accrue to either parties under this Agreement.

Article 12

DISCRETION OF THE BCN UPON TERMINATION
12.1
Upon the termination of this Agreement, the BCN may at its sole discretion revive this agreement and reconnect the Service subject to such terms and conditions as mutually agreed. The said reconnection of the Service and revival of the agreement shall be subject to the payment of such arrears of charges and the reconnection charges, as applicable from time to time. 

Article 13

GENERAL

13.1
Amendment
 

No amendment to this Agreement will be valid unless confirmed by an Authorized representative of  BCN. The BCN may amend this Agreement or the Rules by written notice to the Affiliate from time to time and the Affiliate shall be bound by the terms of all such amendments.

13.2
Reservation of rights

All rights not specifically and expressly granted to the Affiliate by this Agreement are reserved to BCN. Further, BCN reserves the right notwithstanding anything to the contrary contained in this Agreement :

13.2.1
to decline any order or to submit any quotation or tender on any inquiry transmitted to BCN by the Affiliate"

13.2.2
to continue to sell and supply the Service direct to Subscriber in the Territory;

13.4
Force Majeure
Failure on the part of the BCN to perform any of its obligations and the non furnishing of the Service), shall not entitle the Affiliate to raise any claim against the BCN or be a breach hereunder to the extent that such failure arises from an event of 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 be counted on in computing periods prescribed by this Agreement. Force Majeure will include any war, civil commotion, strike, governmental action, lockout, accident, epidemic or any other event of any nature or kind whatsoever beyond the control of the BCN that directly or indirectly hinders or prevents the BCN from commencing or proceeding with consummation of the transactions contemplated hereby.  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 one (1) year, then the Parties shall meet to decide 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.

13.5
Severance
In the event that any provision of this Agreement is declared by any judicial or other competent authority to be void, voidable, illegal or otherwise unenforceable, or indications of the same are received by either of the parties from any relevant competent authority, the parties shall amend that provision in such reasonable manner as achieves the intention of the parties without illegality or at the discretion of BCN it may be severed from this Agreement or the remaining provisions of this Agreement shall remain in full force and effect unless BCN in BCN's discretion decides that the effect of such declaration is to defeat the original intention of the parties in which event BCN shall be entitled to terminate this Agreement by 30 days' notice to the Affiliate and the provisions of this agreement shall apply accordingly.

13.6
Whole agreement
The Affiliate acknowledges that this Agreement contain[s] the whole agreement between the parties and it has not relied upon any oral or written representations made to it by BCN or its employees or agents and has made its own independent investigations into all matters relevant to the Business. 

13.7 
Supersedes prior agreements
This Agreement supersedes any prior agreement between the parties whether written or oral and any such prior agreements are cancelled as at the Com​mencement Date but without prejudice to any rights, which have already accrued to either of the parties

13.8
Discretion
No decision exercise of discretion judgment or opinion or approval of any matter mentioned in this Agreement or arising from it shall be deemed to have been made by BCN except if in writing and shall be at its sole discretion unless otherwise expressly provided in this Agreement                                              


13.9
Change of address
Each of the parties shall give notice to the other of change or acquisition of any address or telephone telex or similar number as soon as practicable and in any event within 48 hours of such change or acquisition

13.10

Notices
Any Notice to be served on either of the parties by the other shall be sent by prepaid recorded delivery or registered post or by telex/Fax/E-mail at the Notice Address and shall be deemed to have been received by the addressee within 72 hours of posting or 24 hours if sent by telex/Fax or by electronic mail to the correct telex number (with correct answerback) of the addressee. 

13.11

Joint and several
All agreements on the part of either of the parties which comprises more than one person or entity shall be joint and several and the neuter singular gender throughout this Agreement shall include all genders and the plural and the successors in title to the parties

13.12

Relationship

The relationship between the Parties is that of independent contractors. Nothing contained in this Agreement shall constitute or be deemed to constitute a partnership, joint venture, agency or employment relationship between the Parties and neither Party shall hold itself out as an agent for the other Party. This Agreement is on a ‘principal to principal’ basis and neither party shall describe itself as an agent or representative of the other Party, or make any representations or give any warranties/ assurances to a Person which may require the other Party to undertake or be liable, whether directly or indirectly, for any obligation and or responsibility to a Person, or enter into contracts on behalf of the other Party.

13.13

Assignment
The rights and obligations of the Authorized Affiliate under this Agreement are personal. The Affiliate shall not attempt to assign or otherwise deal with them without the prior written consent of the BCN. The Authorized Affiliate shall not sub-contract its obligation under this Agreement without prior written consent of the BCN. Provided however that Agreement and all rights under it may be assigned or transferred by BCN to any third party at its sole discretion without taking any consent or approval of the Affiliate, in case the interest of the Affiliate is not affected.

13.14
Waiver
The failure by BCN to enforce at any time or for any period any one or more of the terms or conditions of this Agreement shall not be a waiver of them or of the right at any time subsequently to enforce all terms and conditions of this Agreement


ARTICLE 14

Proper Law, Jurisdiction And Dispute Resolution

14.1 This Agreement shall be construed and the legal relations between the Parties hereto shall be determined and governed according to the laws of India and the Courts of Mumbai shall have sole jurisdiction.
14.2 In the event of any dispute or difference arising between the parties pertaining or relating to the technical and non-financial aspects of the Agreement, the same shall be referred to TDSAT at New Delhi.
14.3
In the event any claims fall outside the jurisdiction of TDSAT, the Parties agree that such disputes between the Parties may be resolved exclusively through arbitration. The arbitration proceedings shall be conducted in Mumbai, in accordance with the provisions of the Arbitration and Conciliation Act, 1996, as amended from time to time. The arbitration proceedings shall be conducted in the English language.

IN WITNESS WHEREOF, the parties have set their hands and seals to this Agreement in the presence of the below stated witnesses

Signed and delivered by the within named)

BIG CBS Networks Pvt Ltd, 
        
       )


by its Authorised Signatory

       )

Mr. 




       )
In the presence of ………………………)             
Signed and delivered by the within named)

Affiliate, 
      



  )


by its Authorised Signatory

       )

Mr. 

In the presence of ………………………… )

Annexure A

AFFILIATE REGISTRATION AND OTHER DETAILS:

1.Name of the Affiliate

2.Status: Company/partnership firm/ proprietorship firm

a) if company

· Name of Directors and their address
· Copy of MOA and AOA

b) if partnership firm

· Name of the partners and their address

· Copy of the partnership deed

c) If proprietorship firm
· Name of the Proprietor and his address
3.Cable Television Registration No.

· Date of issue: Date of expiry:

4.Affiliate PAN No.:

5. Service Tax registration No.

· Date of issue:

6.Entertainment Tax Registration No.:

· Date of issue:

The Affiliate shall provide a self-attested copy of the above registration

certificates.

7. Area Served or proposed to be served

8. Installation Address (if different from address details provided above)

· Contact Person (Mr./Ms)

· Installation Address

· Village

· City / Taluka

· District Pin

· State

· Telephone Number

· Fax Number

9. Number of subscribers

10.Billing cycle

11.Subscription fees 

12. IRD or Cam Module No.

13. Viewing Card No.

12.Other details if any

(If in case of more than one head end the above details (1.1) would be repeated)

Note : Strike Out whichever is not applicable/ Add any other details that are

relevant.

____________________________
           ______________________________

Signature for and on behalf of the 
          Signature for and on behalf of the 
Affiliate



           BIG CBS Networks Pvt Ltd

Name __________________________
          Name________________________

Address : _______________________
Address: ___________________________

Annexure-II




SUBSCRIPTION FEE

A) A - la – Carte Channel

	SUBSCRIBED

CHANNELS


	Maximum Retail

Price per

subscriber per

month(Rs.)

	Fee per

subscriber per

month

(Rs.)



	BIG CBS PRIME
	14
	14

	BIG CBS LOVE
	11
	11

	BIG CBS SPARK
	11
	11

	BIG CBS SPARK PUNJABI
	11
	11


B)          Bouquet Channels
Bouquet-1.

	SUBSCRIBED

CHANNELS


	Maximum Retail

Price per

subscriber per

month (Rs.)


	Fee per

subscriber per

month(Rs.)



	BIG CBS PRIME
	24
	24

	BIG CBS LOVE
	
	

	BIG CBS SPARK
	
	


Bouquet-2.

	SUBSCRIBED

CHANNELS


	Maximum Retail

Price per

subscriber per

month (Rs.)


	Fee per

subscriber per

month(Rs.)



	BIG CBS PRIME
	31.33
	31.33

	BIG CBS LOVE
	
	

	BIG CBS SPARK
	
	

	BIG CBS SPARK PUNJABI
	
	


