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LICENCE AGREEMENT

FOHR

UNIFIED ACCESS SERVICES (UAS)

This AGREFRENT is made on lhe 18" day of December {month) 2006
{year) by and Detwesn he Prosidont of India acting througtt Sh, HITIM JaiN
{(namc), Director (AS-1), Department Of Telecommunications {DOT), Sanchar
Bhavan, 20, Asnoka Road, Mew Dol — 110 001 {Herzinafler called the
LICENSOHR) of tha FIRST PAHTY.

ARD

Mis. DISHNET WIRELESS LIMITED compsny regislercd uader the
Companies Acl 1936, having ils registoned office at 51 Floor, Spencer Plaza,
769, Anna Salai, Chennai-600 002 acting through Shri Vikram Chona, General
manager-Regulatory Affairs, the authorised signotory (harainatar called the
LIGENSEE which expression shall, unless repugnant to the comtext, incuds it
succEssor N Cusingss, administralors,  bguigators and assions  or  lagal
reprosentatives) of the SECOND PARTY.

WHEREAS by wiruc of the provisons of Szsclion 4 aof ihe Indian
Telegraph Acl, 1885, the LICENSOR enjoys privilege o grant Licence and the
LIGEMSEE has reguestad Lo grant Licence [(or providing Unified Access
Services in - PUNJAB Service Area. Whareupon and in pursuance 1o the said
rexquest, the LIGENSOR has agiesd 0 grant this Licenco to provide Unified
Access Services in PUNJAB service area as por terms and conditions
descrbed in SCHEDULE appondod hareto,

NOW THIS AGREEMEMT WITNESSETH AS FOLLOWS;

In consideration of the paymenl of Liconca fee, and dus pafdornnance of all
the terms and conditions mentionod in this Licence agreement an the part of 1ho
LICEMSEE, the LICENSOR does, hareby grant under Section.d of the Indian
Telegraph Act, 1885 on a non-exclusive basis, this Licance 1o =et up and
operate the Unified Access Scrvices in the liconsed service area deseribad
in SCHEDLULE appended hereta,

2 Mhe LICENGE hereby granted will rermain valid ior 20 (Twenty) yoars fram
the Eflective dals unless revoked earlior far any reasnn whatsoswer.
3. The LICEMSEE horeby agrees and nnaguivosally underakes o fully
comply wath all tenms and conditions stipulated in this |icence Agrecmisnt and
withaul any deviation or reservations of any kind. 2
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4 Efteclive Data of this LICENCE shall be 14™ December, 2006,
=3 Aaditiona! Licenses in LICENSEE': SEIVICE Arca may also b issuad fram

time o time in future withoo any restriction of nombar of anarEtors with same
entyy candilinns or difteran) antry conditions,

. The Licence shall be governad by the provision of Indian Telegraph Aol
1885, ndizn Wircless Telagraphy Acl, 1923 and Toleeom Hegulaiory Avtharity ot
Indizz A28, 1997 a5 modified or raplaced from time 0 time,

IMN WITHNESS WHEREQF the pertties herslo have caused this Agranment
to be executad through thair respeciive anthorised reprasentatives on the 1g™
[tiy) December {maonth), 2006 [yoarn.

Signed far and on behalf of Signed  on 18/12/2008, on
President of India Eefalf of

4

Mis. DISHNET WIRELESS Lid.

e NBL T |
By —7 ’/ir,aé""f:'ﬂ -\. e {_/_Jr_,»;_,tw.,;i
I i L o
i . w -
Mr. Mitin Jain, Directar(as-N) s Vikedh] Chona, General
:*1]tanager:HEgulatory Allairs
{Marme and Designation), g Rl
Cirector, DOT, Naw Dl ?N-?THE-’{'/ &rid Dresignation),
fafas @7 authorised signatory and halde
 MITIN JaiN of Ganeral Power of Abormey
fAaTe (Moude ) dated 14" December, 2006
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SCHEDULE
TERMS AND CONDITIONS

Part-l GENERAL CONDITIONS

1. Ownership of the LICENSEE Company,

1.1 iha LICENSEE shall gnsure thal the Lotal foreign equity in the paid L
capital of  the LICENSEE Company does not, a1 any time during the sntire
Licence period, excoed 49% of the total equity.  The details of 1ho Indian &
Farsign promolersisharcholders with their fespoclive equily holdings in the
LICENSEE Company and their respective nel-warth as disclosed on the dale of
signing uf the LICENGE AGREEMENT. are as folimes;

(3L 1 Name of Promotarahareholdors " |Indiany |Porcent or__Netw_mTh_|
No. . |Fomion |Fquity held_ (Rupees) |
1. | DETAILS AS ON PAGE NUMBER 93, | S e e
a,

|_3_-___ piome s a5 R e e L o W=
(I S il SR e o
5- —— ——— R - |
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1.2 Excopt prior permission in writing by Licensor there shall be no change in
the:  Foroign promoter{s) o their equity paricipation Mormelly there will ba no
oijectien in substituling an Existing fureign promoter by another foreign promoter

of similar slanding subjeda to the Lotal Farzign equity baing below the prescribed
lirmit.

1.3 The LIGFMNSEE Carmpany may, under intimation lo Licensar replace z
promoteris) by ancther promoter(s) os stipulated belaw:

i} lhe Indian Promolers) or porsonis]  acquinng  the forcign pramoter's
shareholding ; and
(o) transfar of couily Betwesn Indian pramaters ar persinis) including  Indian
sriployes al Ihe company
L3 The mager of Indian cumpanies may be penmitted as lang & competition
Is nat compromis=d as defined in condificn 1.4 (7).
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Sap@nauuI . In cass o7 company listed at a stock exchange(s), shares
bought and soid by way of any transaction through the siock
exchanga(s) where the Company shares or depository receipts are
listed will not be troated as changs of equity for the purpose of this
clause subject to total prescribed foreign equity cailing unless
olherwisa it leads 1o change in management cantrol within the
definition of SEEBI Aat,

1.4 The LICENSEE shall alsa ansnre that

{i) Any changes in share holding shall be subject to all applicable
statutary permissions,

e e SUMIE LUIpEny legal person, cither directly or through its
associates, shall have substantial equity holding in mare than one
LICENSEE Company in the same senvice area for the Access
Services namely; Basic, Cellular and Unified Access Serviee.
‘Substantial equity’ herein will mean ‘an equity of 10% or more'. A
premater company! Legal person cannat have stakes in more than
ane L[CENSEE CU”'IDEH'H' for the same cardro arma

Mate Clause 1.440) shall not be épplicable 1o Basic and Celiular
Licensees existing as on 171.11.2003, and in case one of them
rmigralas to UASL it shall not be necessary to surrender the other
Licence.  Further, Basic and Cellular Licensees existing as on
11.11.2003, shall not be eligible for a new UASL in the sarme
service area either diractly or through it's associates . Further, any
legal entity having substantial equily in existing Basic [/ Cellular
licenseas shall not be eligible for naw UaSL.

e Management control of the LICENSEE Company shall remain in
Indian Hands,

1.5 Change in the name of the LICENSEE Company shall be parmitied in
accordance with the provisions under the Indian Companies Act, 19585,

1.6 The LICENSEE shall have a minimum paid up equity capital of Rupees &
crores (Rupees Five crarest nnlu

1.7 The promoters of LICENSEE shall have a combined net-worth of Rs. B30
crores (Rupees six hundred thirty crores only) and the net-worth of oanly
those promoters shall be counted who have dirsctly in their name at leas 10%
equity stake in the tolal equity of the company. In case of acquiring any othes
UASL licence, the liconsee shall maintain additional net-worth as prescribed for
new UASL Tor thal service area also.

Finl UASUYndte o5 003000 o
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<. acope of the Licence

o LS LIGENCE is granted to provide SERVICE as defined in Para 2.2 of this
LICENCE AGREEMENT. on a non-exclusive basis in the designated SERVICE
AREA and others can also be granted LICENCE far the said SERVICE in the
same Service Areg

Frovided further that the LICENSOR, of jts own ar through g DESIGNATED
OPERATOR, shall always have a right to operate the SERVICE anywhere in
India including the seryice area for which this licence is granted.

Details of varioys SEMvice areas ara enclosed as Annexure-\)|

2.2 (a) The SERVICES cover collection, carriage, transmission and
defivery of voice andfar non-voice MESSAGES aver LICENSEE's natwark in the
designated SERVICE AREA and includes provision of all types of access
services.  In addition io this, except yiose Sevices listed in para 2.2 (b))
licensee cannot Pravide any service / services which require 3 separate licence,
The access service includes but nat imited to wireline and / or wireless service
including full mobility, limited mobility as defined in tlause 2 2 {c) (i) and fixed
wireless access. However, the licensee shall be free to enter an agreement with
other senvice provider{s) in Indig or abroad far praviding roaming facility to jts
subscriber under ful maobility service unless advised | direcled by Licensaor
otherwise. The LICENSEE may offer * Home Zone Tarriff Scheme ()" as a
subset of full mohile service in well definag geagraphical Areas through a tariff of
its choice within the scope of orders of TRAI on the subject, Numbering and
interconnection for this service shal be sames as that of Full mobila subscribers,

2.2 (b} Further, the LICENSEE can also provide Voice Mail, Audiotex
services, Video Cnnferencing, Videotex, E-Mail . Closed User Group (CUG) as
WValue Added Services over jts network to the subscribers falling within its
SERVICE AREA on non-discriminatory basis, The Licensee cannot provide any
service except as mentioned above, which require & separate licence. However,
an inlimation befora providing any  other VALUE ADDED SERVICE has to be
sent to the LICENSOR and TRAJ

(i) No separate Entry Fee shall pe charged for Vaice Mail / Audiotex, Video
Conferencing, Videotex, E-Mail senvice provided by the LICENSEE. However,
all  the revenue eamed by the LICENSEE through  these service shall he

Counted towards the revenue for the purpose of paying LICENCE Fee under the
LICENCE AGREEMENT.

sy 1y Inrespect of subscribar availing limited mobility facility, the maobility
shall be restricted 1o the local area i e Shon Distance Charging Area {SDCA} in
which the subscriber s registered.  VWhile deploving such systems, the
LICENSEE has to follow the SDCA based linked numbering plan in accordance

pJB\Ef_ '




with the Malional NMumbering Plan  of the respiclive SDCA within which tho
selvice is provided and it should not be possible to authenticate and work with
the subscriber terminal equipment in SDCAs other than the one in which it is
rexisterc Terminal of such subscriber in wircless access system can be
redistered in anly one SOCA. Multiple registration or Temporary subscriber
Subscription faciliies in~ more than one SDCA using the same Subscriber
terminal in wirsless access systems is not penmitted and the same Subscribar
Terminal can nol be used to avail Limited Mobile facility in mare than one SNCA
The system shall alsg be =o engineered ko ensure that hand over of subscriber
does not take place from one SOCA to another SOCA onde; any circumstances,
including handover of the calls through call forwarding beyond SDCA. The
Licenses must ensure that the mobility in case of such limited mahile servico!
facility remains restricted to SDCA, :

2.2 {diy The LICENSEE is permitted to provide, SERV|CE by utilizing any
type of network equipmoent, including cireuit andfor packet swilches, tl.at mest tha
relevant International  Telecommunication  Union {(ITUNTelzcommunication
Engineering Center (TEC) / International standardization bodies such as
3GFJ-’.FSGF"I’—EIETSIFIE'FFFANSIFEIP-.FI'I.-"I.HS 3

(i) The LICENSEE shall ensure that the Radio Transmillers used while
deploying wireless systom(s) are located and established at a distance of 10
EMsz from the international barder of India, and such radio transmitters will work,
in such a fashion that any signal or signals, emanating therefrom. fade aut whae
nearing or about to cross international border and also become unusable within a
reasonable distance across such border

2.2 (e] It is chligalory upon the | [CEMEEE 1o provide the above stated services
of good standard by establishing a stato-of-the-art digital network,

2.3 LICENSEE shall be free to carry infra-Service Area long distance traffic
withoul seeking an additional licence. However, subject lo technical feasibility,
the subscriber of the intra-Service Area long distance calls, shall be given the
choice to use the netwark of another Service Provider in the same semvice aresa,
wherever possible. The LICENSEE can also anter inte mutual agreements with
National Long Distance Operators far carrying intra Circle Long Distance traffic

24  LICENSEE can appoint any franchisee not limited to Cable Service
Provider for provision aof last mile linkages including suitable mural exchanges fo
provide service. Howeaver, all responsibilities for ensuring compliance of terms &
conditions of the LICENCE shall vest with the LICENSEE. The terms of
franchise agreement between | [CENSEE and his franchisee shall be sellied
mutually by negotiation hetween the hwo partics involved.

2.5{() The mode of ownership of subsoribers' termina) cguipment will be at the
option of the subscriber,
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i Any dispute. wilh regard 1o provision of SERVICE shall ba a matter anly
between the aggrieved party and the LICENSEE, whao shall duly nofify this ta all
before praviding the SERVICE,and in no case the LICENSOR shall bas; any
liability or responsibility. Hence, licensoe shall keep the Licensor indomniiad
frem all claims. cost, charges or damages in the matter

28  LICENSEE shall rnake its own amangernants for all infrastructure invalved
in providing the service and shall be salely responsible for installation, netwaorking
and operation of Necessary equipment an:d Byslems, treatment of subscriber
complaints, issue of bills to il subserbars, collection ar revenus, aitending ta
claims and damages arising out of his operatians.

3. Duration of Licence

31 This LICENCE shall he valid for a period of 20 years from the effoctive
date: unless revaked earliar for reasons as specified elzewhere in the documant.

4. Extension of Licence

4.1 The LICENSOR may extand, if decmed expodient, the period of LICENCE
by 10 yoars at ana time, upon requost of the LICENSEE, if made during 15" year
of the Licence period an terms mutually agreed, The decision ol the LICENSOR
shall be final in regard to the grant of extension

5. Meodifications in the Terms and Conditions of Licence

2.1 The LICENSOR reseives the right to madify at any time the terms and
conditions of the LICENCE, if in the opinion of the LICENSOR it s Necessan or
expedient to do so i public interest or in the interest of the saoulity of the Stale
or for the proper conduct of the telegraphs. The decision of the LICENSCR shall
be final and bindirwg in this regard,

8, Restrictions on 'Transfer of Licence’

51 The LICENSEE shall not, without dhe prior written consent as described
below, of the LICEWSOR, either directly or indirectly, assign ar transfer this
LICEMNCE in any manner whalsoaver ta a thirg Farly or enter into any agreement
for sub-Licence andior partnership relating to any subject matter of the LICENCE
te any third party either in whaole ar in pan e po sub-reasing.q:uar['nershipﬂhird
party interest shall be created. Provided that the LICENSEE can always employ
or appoint agents aned employeas for provision of the sEvice.

5.2 Intra service area mergers and acquisitions as well as transfer of licences
may be allowed subject to thore being nat less than three operalors providing
focess Services in a Service Area to ensure healihy competition as per the
guidelines issucd an the subject rom time to time,




8.3 Futher, the Licensse may transfer a assign the License Agreement with
prior writter: approval of the Licansor to be granted an fulfillment of the following
conditions and I otherwisc, no compromise in competition ooours in the
provisions of Telacam Services -

(i When transfer or assignment is requested in accordance with the lerms
and conditions on fulfilliment of procadures of Tripartite Agreement if already
execUled amaongst the Licensor, Licensec and Lenders; ar

(i} Whenever amaigamation or restructuring ie. marger or demerger is
sanctioned and approved by the High Court or Tribunal as per the law in force: in
accordance with the prowvisions, more parlicularly Sections 301 to 394 of
Companies Act, 1956; and

(i) The transierscfassignee is fully eligible in accordance with eligibility
criteria contained in tender conditions ar in any ofther document for grant of fresh
lizense in that area and show its willingness in writing to comply with the torms
and conditions of the license agreenent including past and fulure roll out
chligations; and

(v} All the past dues are fully paid tiIl the date of transferfassignment by the
transferor company and its associate(s) / sister concomnds) / promotar{s) and
thereafter the transferss: company undedakes o pay all fulure dues inclusive af
anything remained unpaid of the past period by the outgoing company,

7. Provision of Scrvice.

7.1 The LICENSEE shall be responsible for, and is authorized to own, install,
lest and commission all the Applicable systam for providing the Unified Access
Services under this Liconce agreament.

8. Dalivory of Sorvice

B — The LICENSEE shall @mism[hg_éﬂptiﬁabl_q Systems within one year
from the effective date of the Licence. The date of Test Certificate issued by
Télecom Enginesring Centrs— o TOT will bo teckoned as the date of
commissioning the service for the purpose of caleulating liquidated damage
charges in terms of Condition 35 Part . However, tha LICENSEE ‘may start

providing service ta customers at any time without the need of spocific approval
of the: Licansor.

L Requirement to furnish infermation:

81 The LICENSEE shall furnish to lhe LicensonTRAl on demand in Hhe
manner and as per the tme fames soch documents, accounts, estimatos
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returns, reports or other information in accordance with the rules! orders as miay
be prescribed from fime to fime. The LICENSEE shall also submit information to
TRA| as per any order or diraction a regulation issued from time to time under
the provisions of TRAI Act, 1997 or an amended or modified statute

82  The LICENSEE shall in no case pemil service {o any Telecom Service
Provider (including those Other Service Providers who do not require Licence
under Section 4 of fndian Telegraph Act, 1885) whose Licence is either
terminated or suspended or not in operation at any point of time, Where
connectivity already exists, the LICENSEE shall be obliged to disconnect or
sever connectivity immediately without loss of time upan receipt of any reference
from the LICENSOR in this regard. Disconnection shall be made effective within
one hour of receipt of such reference,

10. Suspension, revocation or Termination of Licence,

10.1 The LICENSOR reserves the right to suspend the operation of this
LICENCE in whole or in part, at any time, i, in the opinion of tha LICENSOR, itis
necessary or expedient o do so in public interest or in the interest of the security
of the State or for the proper conduct of the TELEGRAFH, Licenee Fee payable
to the LICENSOR will not be required to be paid for the period for which the
operation of this LICENCE remains suspended in whole, |If situation so warrant,
it shall not be necessary for Licensor to issue a nolice for seeking comments of
the LICENSEE for this purpose and the decision of the Licensor shall be final and
Binding.

Provided that the LICENSOR shal ot be responsible for any damagae or
loss caused or arizen out of aforesaid action.  Provided furthes that the
suspension of the LICENCE will not be a cause of ground for extension of the
pefiod of the LICENGE and suspension period will be taken as period spent

10.2{(y The LICENSOR may, without prejudice to any other retmedy available for
the breach of any conditions of LICENCE, by a written notice of 60 Calendar
days from the date of issus of such nofice io the LICENCEE at jts registered
office, terminate this LICENCE under any of the following circumstances -

If the LICENSEE;

al fails to perform any abligation{s) under the LICENCE ineluding
timely payments of fee and other charges due to the LICENSOR;

b} fails  fo  reclify, within  the ime  prescribed, any
defectideficiencyfcorrection  in servicelequipment as may be
pointed out by the LICENSOR,

c) goes into liquidation ar ordered ta be wound up.

S circle ( 28002004 | 5
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d) 5 recommended by TRAI for termination of LICENCE for non-
compliance of the terms and conditions of the LIcENGE

1020} The Licensor may also impose & financial penatty not exceeding Rs. 50
crores for violation of termes and conditions of licence agreement This penally is
extlusive of Liguidated Pamages as prescribed Lnder clause 35 of this Licenco
Agreement,

103 LICENSEE may surrender the LICENSE, by giving natice of at Jeast g0
Calendar days in advance. In thal caze jt shail also notify all its customer of
censequential withdrawal of SERWICE by sending a 30 Calendar days notice to
each of them, fhe LICEMSEE shall Pay all fees payable by it tifl the date an
which the surrender of the LICENGCE becornos elfective. The cliective date of

0.4 1 shall be the responsibility of the LICENSEE to mainitain the Quality of
Sarvice eyen during the period when naotice for surrender of LICENCE is pending
and if the Quality of Service is not maintained during the said notice period, it
shall be treated as material breach liabla for lemination at rizk and conseguent
of the LICENSEE

10.5 The LICENSOR feseives the right to revoke the LICENCE at any time in
the interest of public by giving a notice of 60 Calendar days from the date of
issue of such notice.

108 The LICENSOR rosenvas the dght to take over the entire services,
equipments and netwarks of the LICENSEE or remmfterminatefsuzpend the
LICENCE in the Interesi of public or natjional SECUrity or in the event of natianal
Emergencylvar or low intansity conflict or simitar type of situalions. Furher the
LICENSOR reserves the right to keep ary area oyt af the opemation zone of the
SERMICE f implications of securily so require.

10.7  Breach of nan-fuffillment of |icence conditions may come to the notice of
the LICENSOR through complaints or 2% 8 result of the regular monitoring,
Wherever considered appropriate LICENSOR may conduct an inguiry either sug-
Moty or on complaint to determine whether there has been any breach jn
compliance of he ferms and conditions of the LICENCE hy the LICENSEE and
Hpon such inguiry the LICENSEE shall extend aff reasonable facilities and shail
endeavor to remove the hindrance of every lype,

10.8 I shall be the responsibility of tho LICENSEE to maintain the Qurality of
Semnvice, even during the period when the nofice for sumrenderf termination of
LICENSE i pending and i the Quality of Senvica is hot maintained, during the
said nolice period, it shall be fiable to Pay damages. The fuantem of damageos
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and to whom payable shall be detorminegd by the TRAL The LICENSEE shall
also be liable to pay the Licence Fee till the end of the notice period and mora
specifically till the date on which the sumenderftonmination hocomes cffestive.

11. Actions pursuant to Termination of Licence:

11.1 I under the Licence Agreement. material event cccurs which entitie the
LICENSOR (o terminate the Licence Agrecment, the LICENSOR shall procead in
accordance with the derms and conditions provided in the Tripartite Agrecment
read with the Licence agreement wherover such agresment is executad and
signed. In cases where no such agreement is signed the action will be taken as
per the clause given bolow.

1.2 On temmination or surmender or expiry of the LICENCE, the Bank
Guarantee shall be released to the LICENSEE only after ensuring clearar-e of
all dues, which the LICENSEE is liable o pay ta the licensor, In case of faflure of
the LICENSEE to pay the amounts duo to the LICENSOR, the outstanding
amounts shall be realized through encashment of the Bank Guarantee without
prejudice fo any other action(s) for recovery of the amounts dus to the
LICENSOR withaut any further communication to the Licensee.

12.  Force- Majeure

121 Ifat any time, during the continuance of this LICENCE, the performance in
whole or in part, by either parly, of any obligation under this is prevented or
delayed, by reazon of war, or hostility, acts of the public enemy, civic cammatian,
sabotage, Act of State or direction from Slatutory Autharity, explosian, epidemic,
quarantine restriction, strikes and  Inckouts {as are not limited to the
establishrents and facilities of the LICENSEEY), fire, floods, natural ealamities or
any act of GOD  (hereinafter refered to as EVENT), pravided notice of
happenings of any such EVEMT iz given by the affected party to the other, within
21 Calendar days from the date of occurrence thereof, nefther party shall, by
reason of such event, be entitled to terminate the LICENCE, nor shall either party
have any such claims for damages against the other, in respect of such non-
performance or delay in performancs. Provided SERVICE under the LICENCE
shall be resumed as saon as practicable, after such EVENT comes to an end or
ceases 10 exist. The decision of the LICENSOR as to whether the service may
be s0 resumed (and the time frame within which the service may be resumed) or
not, shall be final and conclusive

122 However, the Foree Majeure events noted above will nof in any way cause
exilension in the period of the LICENCE.

123 While it will nemially nat be a ground for non-payment of Licence Fee, the
liability for payment of Licence fee for such inoperative pariod(s) due to
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forco majeure clause may, however, he reducedfwaived by the
LICENSOR, al its discretion based on circumstances of the EVENT

13.  SET OFF CLAUSE:

131 In the event any sum of money or claim becomes recoverable from or
payable by LICENSEE ta the LICEMSOR either against this Licence Agreement
or otherwise in any manner, such money or claim can be fwithaut restricting any
right of set off for counter claim given or employed by law) deducted or adjusted
against any amount or sum of maney then due or which at any time thereafter
may become due to the LICENCE under thiz Licence Agresment or any other
agreement or contract between the LICENSOR and the LICENSEE.

13.2 The aforesald sum of maney payable fo the LICENSEE comparty shall
include any security which can be converted into manay.

133 After exerciging the right of set of a notice shall always be given
immediately by the licensor to the LICENSEE.

14, ' Way Loave:

141 The LICENSEE Company shall make its own arrangenents for Right of
Way ({ROW), However, the Central Government may issue necessary
notification conferring the requisite powers upan the LICENSEE far the plUMNses
of placing telegraph lines under Part Il of the Indian Telegraph Act1865.
Provided that non-availability of the ROW or delay in getting permission /
clearance from any agency shall not be construed or taken as a reason for non-
fulfiliment of the Roll-out obligations and shall nat be taken a valid excuse for not
camying any obligations imposed by the terms of this Licence,

15.  Publication of tha Telephone Service Directory:

131 Determination of TRAI with regard to publication of felephone service
direciory containing information of subscribers of Telecom Service shall be
applicable and binding,

16,  General:

16.1  The LICENSEE shall be bound by the terms and conditions of this Licence
Agreement as well as by such. orders/directionsfregulations of TRAI A3 per
provisions of the TRAI Act, 1997 as amended fram time to time and instructions
as are issued by the Licansor/ TRAL

162 Al dispules relating to this Licence will be subject to jurisdiction of
Telecom Dispules Settlement and Mppellate Tribunal (TRSA I} as per provisions
of TRAL Act, 1997 inciuding any amendment or modificatian thereof.
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16.3  The Statutory provisions and the rules made under Indian lelegraph Act
1685 or Indian Wireless Telegraphy Act, 1932 shall govern this Licence
agreement.  Any order passed under these statutes shall be binding on the

LICENSEE,




PART-Il COMMERCIAL CONDITIONS

17.  Tarifts:

171 The LICENSEE wijl charge the tariffs for the SERVICE as per the Tariff
orders / regulations / directions izsued by TRAl from time ta time.  The
LICENSEE shall also fulfill requirements regarding  publication of tariffs,
notifications and provision of information as direcled by TRAI through its orders ¢
regulations { directions issued from time to time as per the provisions of TRAI
Act, 1987 as amended from time to time.
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PARTHII FINANCIAL CONDITIONS

18. FEES PAYABLE
181 Entry Fee:

Onc Tima non-refundable Entry Fee of Rs. 151.75 crorgs (Rs. One
Hundred fifty one crores and sevenly five lakhs anly) hias been paid by tha
LICENSEF prinr to signing of this Licenca agresmenl,

18.2 Licence Fees:

In addition to the Entry foe doscribed dbove, the Licenses shall also iy
Licenice: fae annualy @ 8 {(EIGHT) % of Adjusted Gross Revenue {AGRH),
exciuding specirum charges.

Annual Licence foe w.od 1.4.2004 shall be @ 8 (EIGHT) % of
AGR. The Licensor rescrves the Aght te madify he zshove menticnad Licenco
Faa any time during the currency of this Agreement,

18.3  Radio Spectrum Charges:

1531 The |LICENSEE shall Pay spectrun charges in addition ta Ine Licenoen
Fazs on rovenue share basis ag natihed separalely from time w time by the WP
Wing, Howevor, whie calculaling "AGR for lirmited Purpose of levying spectrum
chargas based on rovanue share, revinus from wirsling subscribors shall not be
taken inta acoounl.

18.3.2 Further rovally for the wuse of spectrum for paint to pont links and athor
Aceass dinks shall b separately payahle ss Per the dotails and prescription of
Wircless Planning & Coordination Wing, The fes; rayalty for the use of specirum
fpossession of wirclesy telegraphy equipmant dopends Lpon various lactars such
as froquency. hop and fink lenglh, area of oparation and othor related aspeats
BIC. Aulhorization of frequencies for s2lling up Microwave links by Licensed
Oparalors and issue of Licenses shall he sopararely deall with Weo Wing as per
existing rules,

19, Definition of ‘Adjusted Gross Revenue':
12.1  Gross Revenue:

Ihe Gross Revenue shall be inclusiee of installation charges, lale fees, sale
broceeds of fandsets (o any othar lerminal cquipmant o], revenue on account of
interest, dividend, value added  services, suppicrmanlary senices, acoess or
inlerconnoction chiarges, roaming charges, revonus from pormissible sharing of
mfrastrcture and aty olher miscclancooy FEvenue, withoul any set off for relsted
e of oxpense, o

1892 Tor the purpose of arriving at lhe “Agjusled Gross Hevenue (AGRY ho
lollawing stall e sxclied # om the Gross Mevenue Lo arrive at the AGH:
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f. PSTN related call charges {(Ancess Charges) actually paid to other
gligible/entitled telecommunication service providers within India;

. Roaming revenues actually passed on lo other eligiblefentitied
telecommunication service providers and:

i Service Tax on provision of service and Sales Tax actually paid to
the Government if gross revenue had included as component of
Sales Tax and Service Tax

Z0.  Schedule of payment of ANNUAL LICENCE FEE and other duss:

201 For the purposes of the Licence Fee, the 1st year shall end on 31st March
iollowing the date of commencement of the Licence Agreement and the Licence
fee for the First year shall be determined an a pro-rata basis for the actual
duration of the “yrar. From second year onwards, the year shall be of Twelve
English calendar months from st of April to the 31st March for payment of
Licence Fee,

EXPLANATION: The Licence fee for the fast quarter of the first year and |ast
quarter of the last year of the Licence will be computed with reference to the
actual number of days aftor excluding the other quarters, each Baing of three
months.

20.2 Licerce Fee shall be payable in four quarterly installments during each
financial year (FY), GQuarterdy installiment of licenes fes for the first three quarters
of a financial year shall be paid within 15 days of the completion of the relevant
fuarter. This Fee shall be paid by the LICENSEE an the basis of actual revenue
{on accrual basis) for the quarter, duly cedified with an affidavit by a
representative of the LICENSEE, authorized by the Board Resolulion colpled
with General Power of Attorney.  However, for the last quarter af the financial
year, the LICENSEE shall pay the Licence Fee by 25" March on the basis of
expecied revenue for the quarter, subject lo a minimum payment equal ta the
actual revenue share paid of the previous Guarter.

20.3 The LICENSEE shall adjust and pay the difference between the payment
made and actual amount duly payable (on accrual basis) for the lzst guarter of
financial year within 15 days of the end of the quarter.

204 The quarterdy payment shall be made together with a STATEMENT in the

prescribed form as annexure-ll, showing the computation of revenue and

Licence fee payable. The aforesaid quarterly STATEMENTS of each year shall

be requited to be audited by the Auditors (hereinafter called LICENSEE'S

Auditors) of the LICENSER appointed under Section 224 of the Companies' Act,

1956, The report of the Auditor should 9153 Eln prescribod form as annexure-ll.
LS P PN

: ,ﬂ’@%:bk i 28001.2004) 15
O el
i i Sy




0.5 Any detay m paymeant of Licence Fee payable, or any other dues payahle
under the LICENCE beyond the stipulated Period will attract interest at g rate
which will be 5% ahove the Prime Lending Ratg (PLR} of State Bank af India
prevalent an “the day the payment became due,  The inderest shall bz
compounded monthly and a part of the manth shall be reckaned as a full month
for the purposes of caloulation aof intersst. A month shall be reckoned as an
English calendar month

206 Final adjustment of the Licerce fee for the year shall be made based on
the gross revenue figures duly certified by the AURITORS of the LICENSEE in
accordance with the pravision of Companies' Act, 1956,

207 A reconcilistion between the figures appearing in tho quanerly statements
submitted in terms of the clauso 20.4 of the agreemaent with those appearing in
annual accounts shall be submifled along with a copy of the published annual
accounts audit report and duly audited fuarterly stalements, within 7 {seven)
Calendar days of the date of signing of the audit repart. The annual financial
account and the staterment as prescrined above shall he prepared following the
norms as prescribed in Annexure,

208 In case, the total amaount paid as Quarterly Licence Fee for the 4 {four)
quarters of the financial year, falls short by wnore than 10% of the payablo
Licence Fee, it shall attract a penalty of 150% of the entirg amount of short
payment. However, if such short payment is made good within 60 days from the
last day of the financial yar, 1o penalty shalf he imposed. This amount of
penalty shall be payable within 15 days of the date af signing the audit roport on
the annual accounts, failing which interest shall be further charged per terms of
Condition 20.5.

208 The Feclroyalty payable towards WPC Chargas shall be payable at such
tima{s) and in such manner as the WPC Wing of the DaT may prescribe from
time o time,

2010 Al sums becaming due ang payable as mentioned in this Licence
Agreement shall be paid by the LICINSEE through a demand draft or Pay Order
payable at New Delhi, drawn on any Scheduled Bank, in favour of the Pay &
Accounts  Orfficer (HQ}), DOT or any other Authotity if so designated by
LICENSOR.

20.11 The LICENSOR, to ensure proper and correct verfication of revene
share paid, can, i desrned necessary, modily, aller, substiute and amend
whatevor stated in Conditions 20.4, 20,7, 225 and 2.6 hersinbefore and
hereinafter writtan

212 The LICENSEE shal saparalely pay the access charges for camage of
calls griginating in its network but camed and leminated in the Othar Service
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