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Date

Parties

1. Austar Entertainment Limited (ACN 068 104 530) (Austar);

2. [Infrastructure Operator] (Infrastructure Operator):

Recitals

A The Infrastructure Operator [owns, controls or operates] a [Cable Access Network/

Satellite Network/MDS System] and wishes to license the Austar Services for

distribution over that [Cable Access Network/Satellite Network/MDS System].[*]

B Austar has agreed to licence the Austar Services to the Infrastructure Operator for

distribution over that [Cable Access Network/Satellite Network/MDS System] on the

terms of this Agreement.

It is agreed as follows.

1. Definitions and interpretation

1.1 Definitions

The following definitions apply unless the context requires otherwise:

Austar means Austar Entertainment Pty Limited (ACN 068 104 530) and any Related Body

Corporate.

Austar Intellectual Property Rights means any intellectual or industrial property rights

owned by Austar, including:

(a) the right to apply for (or an application for) patent, trade mark, service mark or design

protection in any country or region, including the right to apply for such protection

under any international treaty;

(b) the right to have patent, trade mark, service mark or design protection in any country

or region registered or granted upon application;

(c) a registered or granted patent, trade mark, service mark or design in any country or

region;

(d) an unregistered trade mark, service mark or design in any country or region

(including, without limitation, a brand, name, logo, distinctive colour or get up);

(e) a common law right to sue for passing off;

(f) copyright in any country or region;

(g) trade secrets, know-how and confidential information;
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(h) a licence or other right to use or to grant the use of any of the foregoing or to be the

registered proprietor or user of any of the foregoing,

but specifically excludes all rights in the Austar Marks.

Austar Marks means the word "Austar" and the [device] and all common law and statutory

rights associated with those marks and such additional marks or trade marks licensed to
Infrastructure Operator by Austar.

Austar Services means all subscription television channels and Pay Per View services

supplied by Austar to its subscribers either at the date of this Agreement or in the future.

Australian Space Object has the meaning given to it under section 5 of the

Radiocommunications Act 1992.

Bank Guarantee means an irrevocable and unconditional undertaking in favour of Austar by

a major bank approved by Austar, to pay amounts of money to Austar upon demand, in a

form and containing provisions which are acceptable to Austar in its absolute discretion.

BSA means the Broadcasting Services Act 1992 (Cth).

Buy-through means that in order to obtain any of the Austar Services, a subscriber must first

subscribe to other channels, or a tier of programming on which other channels appear.

Cable Access Network means a broadband telecommunications network for carrying

communications to infrastructure Set Top Units (which infrastructure Set Top Units form part

of the network) and having either optical fibre as the delivery medium to the kerb (and either
fibre, co-axial cable or copper to the customer premises) or a hybrid of optical fibre and co-

axial cable to customer premises, and which network is capable of connection to at least

8,000 premises in Australia (excluding any part or parts of any Cable Access Network owned,

controlled or operated by Telstra or Optus or their Related parties or respective assigns).

Consents means all consents from third parties including program and channel suppliers and

any owners or licensors of trade marks including any amendments or variations to existing

agreements with those third parties necessary to enable Austar to perform its obligations

under this Agreement for the Term.

Corporations Act means the Corporations Act 2001 (Cth).

Force Majeure means any cause reasonably beyond a parties' control including strikes,

lockouts, riots, acts of war or terrorism, epidemics, fire, power failure, communication line

failures, earthquakes or other disasters.

Foreign Space Object has the meaning given to it under section 5 of the

Radiocommunications Act 1992.

Future Content has the meaning given in clause 27.2.

Independent Accountant means any internationally recognised accounting firm.

MDS System means a system for carrying communications on a frequency or frequencies

within the frequency band from 2300 Megahertz up to and including 2400 Megahertz to Set

Top Units (which Set Top Units form part of the system, and are the only conditional access

customer equipment to which the Infrastructure Operator's Subscription Television Services

are carried by the system) that is owned, controlled or operated by the Infrastructure
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Operator, and is capable of connection to at least 8,000 premises in Australia (excluding any

part or parts of any MDS System owned, controlled or operated by Austar or its assigns).

Monthly Average means, with respect to any month, the number of subscribers on the last

day of the month plus the number of subscribers on the first day of the month, all divided by 2.

Optus means Optus Vision Pty Ltd (ACN 066 518 821) and any Related Body Corporate.

Pay Per View services means movies or programmes provided on a Subscription Television

Service with subscribers paying fees for those movies or programming on a per programme

exhibition basis (but not by way of a monthly or other periodical payment for a channel

compiled of multiple programmes) at a time determined by the subscription television service

provider including near video on demand services.

Related Body Corporate has the meaning given to that term in the Corporations Act.

Residential Subscriber means a subscriber who is authorised to receive the Austar Services

in a private residence including a house or private apartment and excluding national military

installations, hospitals, nursing homes, hotels and motels and other commercial premises.

Satellite Network means a space satellite telecommunications network including an uplink to
an Australian Space Object or Foreign Space Object as the case may be and downlinks to

satellite dishes, for carrying communications to Set Top Units (which Set Top Units form part

of the network, and are the only conditional access customer equipment to which the

Infrastructure Operator's Subscription Television Services are carried by the network) that is

owned or controlled by the Infrastructure Operator (except for the satellite transponder

capacity on an Australian Space Object or Foreign Space Object which must be owned,

controlled or used by the Infrastructure Operator under a licence, lease or service agreement)

(excluding any part or parts of any Satellite Network owned, controlled or operated by

FOXTEL, its Related Body Corporates or assigns, or used by Austar to provide the Austar

Services).

Set Top Units (STUs) means conditional access customer equipment (as defined in Part XIC

of the Trade Practices Act 1974) owned or controlled by the Infrastructure Operator, used for

receiving Subscription Television Services.

Subscription Television Service means a content service that provides television programs

to consumers where the service is:

(a) a subscription broadcasting service; or

(b) a subscription narrowcasting service.

Subscription broadcasting service, subscription narrowcasting service and television

programs have the meanings given by the BSA from time to time.

Telstra means Telstra Corporation Limited, Telstra Media Pty Limited (ACN 069 279 027) or

Telstra Multimedia Pty Limited (ACN 669 279 072) and any Related Body Corporate or any of

them.

Term means the term of the Agreement as set out in clause 35.

Territory means areas with the postcodes listed in Annexure 1 which may be added to or

amended from time to time pursuant to clause 2.2.
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Unfair marketing campaign means:

(a) an active sales, marketing or advertising program or campaign by a party that targets

the other party's subscribers, including but not limited to, direct mail, direct marketing

or telemarketing and mass media campaigns that refer to subscribers or are aimed at

inducing a migration, churn or transfer of such subscribers to the first mentioned

party; or

(b) any direct encouragement to subscribers of the other party for them to migrate, churn

or transfer to the first mentioned party or to cease acquiring Subscription Television

Services from the other party,

which uses (directly or indirectly) subscriber or marketing information obtained by one party

from the other in connection with the negotiation of, or the performance by any party of

obligations under this Agreement.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation.  The following rules apply

unless the context requires otherwise.

(a) The singular includes the plural and conversely.

(b) A gender includes all genders.

(c) If a word or phrase is defined, its other grammatical forms have a corresponding

meaning.

(d) A reference to a person, corporation, trust, partnership, unincorporated body or other

entity includes any of them.

(e) A reference to a clause, schedule or annexure is a reference to a clause of, or a

schedule or annexure to, this Agreement.

(f) A reference to an agreement or document (including, without limitation, a reference to

this Agreement) is to the agreement or document as amended, varied, supplemented,

novated or replaced, except to the extent prohibited by this Agreement or that other

agreement or document.

(g) A reference to legislation or to a provision of legislation includes a modification or re-

enactment of it, a legislative provision substituted for it and a regulation or statutory
instrument issued under it.

(h) No provision of this Agreement will be construed adversely to a party solely on the

ground that the party was responsible for the preparation of this Agreement.

(i) Mentioning of anything after include, includes or including does not limit what else

might be included.

(j) A reference to dollars and $ is to Australian currency.

(k) A reference to a right or obligation of any two or more persons confers that right, or

imposes that obligation, as the case may be, jointly and severally.

2. Licence
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2.1 Subject to clauses 3 and 27, Austar grants to Infrastructure Operator a non-exclusive licence
to supply and provide to Residential Subscribers on the terms and conditions of this

Agreement all Austar Services as Subscription Television Services on the [Cable Access

Network/Satellite Network/MDS System] for so long as they are supplied by Austar in

Australia (regardless of the delivery means), and such Pay Per View services (subject to

Austar obtaining necessary third party consents) as the parties agree are included in the

licence, but excluding:

(a) any free-to-air retransmissions;

(b) channels excluded under clause 3;

(c) any video-on-demand services operated by Austar; and

(d) interactive television services.

2.2 Infrastructure Operator's rights under this Agreement are restricted to distribution by [the
Cable Access Network/MDS System/Satellite Network] to the Set Top Units in the Territory,

which Territory can be extended by agreement between the parties so long as Austar has the

right to distribute all of the Austar Services in the Territory (and subject to Austar obtaining
any necessary third party consents).

2.3 Infrastructure Operator does not have the right to sub-license any Austar Services or Pay Per
View services.

2.4 Infrastructure Operator accepts the licence and agrees that it must:

(a) carry the Austar Services on the terms and conditions of this Agreement; and

(b) offer the Austar Services to all subscribers to any Subscription Television Services on the

Infrastructure Operator’s [Cable Access Network/MDS Network/Satellite Network].

2.5 Infrastructure Operator acknowledges that the license of Pay Per View services shall be
subject to Austar obtaining all necessary Consents on a case-by-case basis.

3. Conditions Precedent

3.1 This Agreement is subject to the condition precedent that Austar obtains all Consents.

3.2 Austar will use reasonable endeavours (but is not obliged to make additional payments) to
obtain the Consents within 3 months of the date of this Agreement.

3.3 Austar will notify Infrastructure Operator when it has obtained all Consents.

3.4 If Austar does not obtain all Consents within 3 months of signing this Agreement,
Infrastructure Operator can elect to:

(a) terminate this Agreement; or

(b) proceed with this Agreement, in which case the condition precedent will be taken to

have been satisfied and the Austar Services licensed under this Agreement will

exclude those Austar Services for which Austar has not obtained the necessary
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Consent.  Austar would continue to use its reasonable endeavours to obtain the

outstanding Consents and, if obtained, the relevant Austar Services would be

included in the licence.

3.5 If Infrastructure Operator elects to proceed under clause 3.4(b) in respect of any package or
tier which has services excluded from it due to lack of consent, Austar will offer Infrastructure
Operator a fair commercial rate for the package which incorporates an appropriate discount

for the services that have been excluded, and Infrastructure Operator will not unreasonably

withhold its agreement to acquire the services at that rate.

3.6 Austar will also use all reasonable endeavours (but is not obliged to make additional
payments) to obtain the Consents without any further restriction than is currently imposed on
Austar (although clause 3.4 will not apply if Austar is unable to obtain Consents without

further restriction).

4. Bank Guarantee

4.1 On or before the date of execution of this Agreement, Infrastructure Operator shall have
arranged for the issue of a Bank Guarantee in the amount of $100,000 to be held by Austar

during the Term.

4.2 If the licence fees payable by Infrastructure Operator under this Agreement exceed the sum of
$50,000 in any month, Infrastructure Operator will as soon as practicable thereafter provide a

replacement or additional Bank Guarantee so that the total amount guaranteed is equal to 2

months' licence fees.  Infrastructure Operator will provide such further replacement or

additional Bank Guarantees as are necessary to ensure that throughout the Term the total

amount guaranteed is equal to 2 months' licence fees or $100,000 whichever is the greater

amount.

4.3 Infrastructure Operator shall at all times during the Term ensure that the Bank Guarantee is
kept current and enforceable.

4.4 In the event of any default by Infrastructure Operator in the payment of any money under
clause 10 or (without limitation) the payment of any money or the observance or performance

of any other obligation on the part of Infrastructure Operator contained in this Agreement,

Austar, without limiting or waiving Austar's rights under this Agreement, shall be entitled to

demand payment of the whole or a proportionate part of the amount secured by the Bank

Guarantee to compensate Austar for the loss suffered directly or indirectly by it as a result of

the default by Infrastructure Operator.

4.5 Where Austar makes demand on a Bank Guarantee, Infrastructure Operator shall provide a
replacement or additional Bank Guarantee so that the total amount of the Bank Guarantee

required pursuant to this clause is restored.

4.6 Subject to the provisions of this clause, Austar shall ensure that the Bank Guarantee is
forwarded to Infrastructure Operator within seven (7) days of the date of expiry of this
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Agreement (if the same is not renewed or held over) or within three (3) months of any earlier

termination of the Agreement.

5. Delivery

5.1 Infrastructure Operator must obtain the program signal for the Austar Services from Austar
via a satellite nominated by Austar in writing to Infrastructure Operator from time to time

(provided Austar gives Infrastructure Operator at least 60 days notice of any change to the

satellite from which the program signal is to be delivered).

5.2 Infrastructure Operator will be solely responsible for all costs associated with downlinking the
signal from the satellite  to Infrastructure Operator's subscribers.  For the avoidance of doubt,

Infrastructure Operator shall ensure the delivery of the signal to the headend and through the

headend.

5.3 For the avoidance of doubt, in the signal for the Austar Services  Austar will not be
responsible for outages caused beyond its control, nor for losses or costs incurred by the

Infrastructure Operator.

5.4 The Infrastructure Operator shall purchase:

(a) sufficient satellite receivers in order to receive the Austar Services from the satellite;

and

(b) a conditional access module (CAM).

Austar shall supply the Infrastructure Operator with the vendor name and part number to

assist in the Infrastructure Operator's procurement of the receivers and CAM.

5.5 If Austar changes the conditional access system during the Term, then Austar shall provide at
least 90 days' prior notice of such change to the Infrastructure Operator and the Infrastructure

Operator shall, at its cost, upgrade its satellite receivers or shall purchase new satellite

receivers to enable it to continue to receive the Austar Services.  Austar shall supply the

Infrastructure Operator with the vendor name and part number or the name of a supplier who

can upgrade the satellite receiver to assist in the Infrastructure Operator's obligations under

this clause 5.5.

6. Infrastructure Operator Service

6.1 Infrastructure Operator will be responsible for provision and maintenance of the [Cable
Access Network/Satellite Network/MDS System] over which it will deliver the Austar Services,

including headend infrastructure, all contribution and distribution facilities and Set Top Units

and will be responsible for retailing the Austar Services to subscribers, marketing,

provisioning and servicing its subscribers (including activation, disconnection, customer call

centre, fault rectification, subscriber management and billing services).
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6.2 From the date that Austar’s Subscription Television Services are supplied by the
Infrastructure Operator, the subscriber support services Infrastructure Operator provides in

relation to the Austar Services, and the quality of service in relation to each of those

subscriber support services, must be at least equivalent to the subscriber support services

provided in relation to other services Infrastructure Operator supplies on its [Cable Access

Network/Satellite Network/MDS System] in the Territory.

6.3 The parties acknowledge that some Infrastructure Operator subscribers will call Austar's call
centre in relation to matters which are solely related to Infrastructure Operator and that some

Austar subscribers may call Infrastructure Operator in relation to issues concerning Austar

alone.  The parties agree to implement a process reasonably acceptable to both parties so

that any calls received by one party which should be handled by the other party can be

transferred in as seamless a manner as possible.

7. Interference with Content

Infrastructure Operator must broadcast the Austar Services to its subscribers "as is" at all

times and may not modify or interfere with the Austar Services in any way.

8. Packaging/ Tiering

8.1 Austar determines packaging and tiering of the Austar Services. Infrastructure Operator must

not reduce, expand or otherwise vary the packaging or tiering of the Austar Services except

as permitted under the provisions of this Agreement.  All Austar Services must be made

available to Residential Subscribers in the packaging and tiering that Austar offers to its own

subscribers.

8.2 Nothing in this Agreement entitles the Infrastructure Operator to take and offer packages of

Austar Services which are only supplied by Austar on a trial or test basis.

8.3 Subject to any Consents, nothing in this clause prevents another subscription television

provider supplying channels over Infrastructure Operator's [Cable Access Network/Satellite

Network/MDS System] provided that: the Austar Services must not be offered as a Buy-

through from any other channel or channels.

8.4 Infrastructure Operator will ensure that at the time it commences supplying the Austar

Services, its channel numbers for the Austar Services are the same channel numbers as
Austar uses in relation to channels offered by Austar to subscribers in the Territory.

8.5 As far as technically practicable, Infrastructure Operator must maintain throughout the Term

the same channel numbering for the Austar Services as Austar's own channel numbers. If

Austar implements any  changes to the Austar Services during the Term that have the effect

of preventing Infrastructure Operator from complying with this clause, Infrastructure Operator

must:

(a) notify Austar immediately it becomes aware of the difficulty;

(b) demonstrate to the satisfaction of Austar that any proposed non-compliance is solely

as a result of technical difficulties; and
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(c) seek Austar's consent to alternative measures to ensure channel identification, such

consent not to be unreasonably withheld by Austar.

8.6 Subject to this clause, nothing in this Agreement is to be taken to prevent the Infrastructure
Operator from acquiring subscription television rights to programming or channels directly

from the programming or channel provider. Carriage of that channel must be outside  the

Austar package and the Austar Services must not be offered as a Buy-through from any other

channel or channels.

9. Transfer fee

9.1 Infrastructure Operator agrees to pay a fee of $100 (exclusive of GST) for every Austar
Subscriber who transfers from Austar's Subscription Television Service to Infrastructure

Operator's service, to reimburse Austar in relation to some of its costs of such transfers.

9.2 Austar agrees to pay Infrastructure Operator a fee of $100 (exclusive of GST) for every
Infrastructure Operator Subscriber who transfers from Infrastructure Operator's service to
Austar's Subscription Television Service, to reimburse Infrastructure Operator for some of its

costs of such transfers.

9.3 For the purposes of this clause only:

(a) Austar Subscriber means a person who subscribed to the Austar Services on Austar

at any time within the period of 3 months prior to subscribing to the Austar Services

on Infrastructure Operator whether or not that person is still a Austar subscriber at the

time of subscribing to the Austar Services on Infrastructure Operator.

(b) Infrastructure Operator Subscriber means a person who subscribed to the Austar

Services on Infrastructure Operator at any time within the period of 3 months prior to

subscribing to the Austar Services on Austar whether or not that person is still a
Infrastructure Operator subscriber at the time of subscribing to the Austar Services on

Austar.

10. Payment

10.1 Infrastructure Operator will pay Austar per month the aggregate of the following:

(a) (basic component) an amount equal to the standard Austar retail price in the

Territory for the basic tier of the Austar Services (exclusive of GST) less [*] per cent

multiplied by the Monthly Average number of Infrastructure Operator subscribers

taking the basic tier of the Austar Services during that month; plus

(b) (tiered component) if any Infrastructure Operator subscriber receives one or more

channels or programs as part of a higher tier of the Austar Services than the basic

tier, an amount equal to the standard Austar retail price in the Territory for that tier

(exclusive of GST) less [*] per cent multiplied by the Monthly Average number of

Infrastructure Operator subscribers receiving that tier during the month; plus
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(c) (Pay Per View) if any Infrastructure Operator subscriber receives in that month a

Austar Service comprising a Pay Per View service, an amount equal to the standard

Austar retail price in the Territory for that Pay Per View service (exclusive of GST)

multiplied by the number of Infrastructure Operator subscribers who receive that

service;

(d) (Second STU) for each Infrastructure Operator subscriber who has an STU in excess

of 1, then in respect of each additional STU, 50% of the standard Austar retail price

(exclusive of GST) for an additional STU in the same house; and

(e) (Other) any additional or further amounts which are expressed to be paid as fees

pursuant to any other provision of this Agreement,

where the standard Austar retail price is the published retail price (without the Austar

magazine) for the relevant tier (determined, if applicable, in accordance with Clause  10.2)

that Austar is charging for subscribers in the Territory to Austar’s satellite service, as publicly

available from Austar, before any promotional discounts, incentives or offers.

10.2 If Austar publishes a retail price for a package of Austar Services that includes a basic tier
and one or more higher tiers (without publishing a separate retail price for each of those tiers),

then the standard Austar retail price for the higher tier or tiers included in that package shall

be determined by deducting the standard Austar retail price for the basic tier from the

standard Austar retail price for the package of Austar Services and the higher tier or tiers in
that package shall be treated as a single tier for the purposes of Clause 10.1(b).

10.3 Infrastructure Operator will pay the monthly fee calculated under clause 10.1 within 21 days of
the end of each calendar month.

10.4 If Infrastructure Operator does not pay any monthly fee to Austar within 21 days after the end
of the relevant calendar month pursuant to clause 10.3, Infrastructure Operator will pay Austar

interest on the outstanding fee for the period from the date 21 days after the end of that month

to the date of payment. Interest will be calculated at the Westpac Indicator Lending Rate from

time to time or other equivalent rate nominated by Austar plus 2 per cent on a daily basis.

11. Monthly Reports

11.1 Within 10 business days of the end of each month during the term, Infrastructure Operator
must deliver to Austar a statement setting out all fees payable by Infrastructure Operator in

that month, and the calculations, methodology and working papers to support those fees, and

such other information as may reasonably be required by Austar.  Each such statement must

be certified by Infrastructure Operator's Finance Director or the Finance Director's acting

equivalent.

11.2 If Austar disagrees with any monthly report delivered under this clause, and is not able to
resolve that disagreement with Infrastructure Operator, it may refer the report and the dispute

to an Independent Accountant for resolution.

12. Retail Pricing and Terms and Conditions
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Infrastructure Operator will be free to determine the retail prices and, subject to this

Agreement, the other commercial terms and conditions on which it supplies the Austar

Services.

13. Promotion

From the date that Austar’s Subscription Television Services are supplied by the
Infrastructure Operator, the Infrastructure Operator will use its reasonable endeavours to

promote the Austar Services in the Territory and maximise the number of subscribers to the

Austar Services.  From the date that Austar’s Subscription Television Services are supplied

by the Infrastructure Operator, the Infrastructure Operator agrees to market and promote the

Austar Services no less actively than it promotes the services of other service providers on its

[Cable Access Network/Satellite Network/MDS System].

14. No Unfair Marketing

14.1 Each of Austar and Infrastructure Operator must not, and must ensure that its dealers and
distributors do not, directly or indirectly, for themselves or others, engage or participate in or

allow their skill, knowledge, experience or reputation to be used in any Unfair marketing

campaign.

14.2 Nothing in this clause prohibits a general or public sales, marketing or advertising campaign
by either party which is not targeted at the other party's subscribers nor prohibits a party

reacting fairly to, or fairly providing responses to, direct enquiries made by the other party's

subscribers.

15. Upsales

Infrastructure Operator will use its reasonable endeavours to achieve upsales of tiers at least

equivalent to Austar's own levels of upsales for the same tiers within the previous 24 months.

16. Branding

Infrastructure Operator:

(a) must not rebrand, repackage, modify (including use of screen overlays or picture

scaling), multiplex, delay, replay or redirect the Austar Services or any channel or

programme content contained in the Austar Services, and must not superimpose any
bugs or add any advertising, and must not permit or enable its subscribers to

manipulate those services to do so;

(b) must prominently brand and market the Austar Services provided to Infrastructure

Operator subscribers as Austar Services under the name Austar, and must use the

Austar name and logo in connection with all promotion of and references to the Austar

Services;
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(c) must include a link to Austar's website on Infrastructure Operator's internet home

page and wherever a reference to any of the Austar Services appears on

Infrastructure Operator's website;

(d) must comply with Austar's advertising and trademark guidelines for marketing of

Austar's Services (including compliance with Austar's third party marketing and

trademark obligations); and

(e) in relation to obtaining the necessary consents to the use of the Austar Marks, FOX

Marks and Austar Intellectual Property Rights, Austar appoints the Director of Legal

Affairs or the Director's nominee to assist in obtaining such consents.

17. Marks

17.1 Austar grants Infrastructure Operator a non-exclusive sub-licence to use the word "Austar"
and the Austar Marks solely in connection with the Austar Services during the Term and, with

the consent of Austar, which may be withheld in Austar's absolute discretion, on merchandise

solely for the purpose of promoting the Austar Services.  Austar consents to the use of the

word "Austar" and the Austar Marks solely for that purpose.

17.2 The Infrastructure Operator acknowledges that the use of the Austar Mark or the word Austar
under this clause will not give the Infrastructure Operator any right, title or interest in or to

those Marks and the Infrastructure Operator will obtain no intellectual property rights in the

Marks other than as set out in this Agreement.  Any and all goodwill generated in relation to

the Marks by the activities of the Infrastructure Operator will accrue to Austar.

18. Austar Intellectual Property Rights

18.1 The Infrastructure Operator acknowledges that:

(a) Austar is the legal and beneficial owner of the Austar Intellectual Property Rights;

(b) Austar grants the Infrastructure Operator a non-exclusive licence to use the Austar

Intellectual Property Rights solely in connection with the Austar Services;

(c) the use of the Austar Intellectual Property Rights will not give the Infrastructure

Operator any right, title or interest in or to the Austar Intellectual Property Rights other

than as set out in this Agreement;

(d) all rights in the Austar Services and the Austar Intellectual Property Rights are and

will remain owned by and be the sole property of Austar or the relevant owner;

(e) any and all goodwill generated in relation to the Austar Intellectual Property Rights by

the activities of the Infrastructure Operator will accrue to and be owned by Austar

exclusively;

(f) any and all goodwill associated with the Austar Services or the Austar business inures

to Austar's benefit exclusively; and

(g) Austar reserves all rights with respect to the Austar Intellectual Property Rights not

expressly granted in this clause.
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19. Use of Marks and Austar Intellectual Property Rights

19.1 Infrastructure Operator Undertakings

The Infrastructure Operator agrees that it shall not, and shall procure that each of its Related

Bodies Corporate shall not:

(a) alter or deface the Austar Marks, or the Austar Intellectual Property Rights in any

manner;

(b) other than as authorised by this Agreement, use the Austar Marks, or the Austar

Intellectual Property Rights together with any other trade marks, logos, names,

trading styles or get up, without Austar's prior written consent;

(c) use any other trade mark which is substantially identical or deceptively similar to the

Austar Marks or the Austar Intellectual Property Rights;

(d) use the Austar Marks, or the Austar Intellectual Property Rights in any manner likely

to deceive or cause confusion;

(e) create or develop any new trade marks that are substantially identical or deceptively

similar to the Austar Marks, or the Austar Intellectual Property Rights without the prior

written consent of Austar;

(f) alter or remove any mark of ownership, copyright, patent, trade mark or other property

right which is embodied in the Austar Services, the Austar Marks, and/or the Austar

Intellectual Property Rights when supplied to the Infrastructure Operator;

(g) do or cause any thing to be done that may adversely affect the owners rights in

relation to the Austar Marks, FOX Marks or the Austar Intellectual Property Rights;

(h) take any step, nor assist any third party to take any step, to apply for, register or

otherwise secure any trade mark, business name, company name or similar rights

which comprise, include or are associated with the Austar Marks, or the Austar

Intellectual Property Rights without the prior written consent of Austar;

(i) distribute the Austar Services by means other than that permitted by this Agreement;

or

(j) copy any part of the Austar Services, except as required or permitted by law.

19.2 Compliance with Laws

All uses of:

(a) the Austar Marks and any material containing those marks; and

(b) the Austar Intellectual Property Rights and any material containing the Austar

Intellectual Property Rights,

must comply with all applicable laws and regulations, including trade practices and consumer

protection laws relating to the making of false representations and misleading or deceptive

conduct.

19.3 Assignment

If any right, title or interest in or to:
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(a) the Austar Marks becomes vested in the Infrastructure Operator (by operation of law

or otherwise); or

(b) the Austar Intellectual Property Rights or any modifications or adaptations of the

Austar Intellectual Property Rights becomes vested in the Infrastructure Operator (by

operation of law or otherwise); then

it will hold the benefit of that right for Austar and must, at the request of Austar, immediately

and unconditionally assign to Austar, free of cost or expense to Austar, any such right, title or

interest and execute any documentation necessary in connection with the assignment.

19.4 Intellectual Property Indemnity

The Infrastructure Operator releases, holds harmless and indemnifies Austar, to the maximum

extent permitted by law, from and against any liability suffered or incurred by Austar (including

all of its officers, agents, employees and Related Bodies Corporate) in connection with any

actions, claims, proceedings, investigations or suits by any third party based on or arising out

of any breach by the Infrastructure Operator of its obligations in this clause.

20. Reputation

The licence granted by Austar is granted on the condition that Infrastructure Operator must

not supply or market Austar's Services in a manner that brings Austar or its brands into

disrepute.

21. Electronic Program Guide

21.1 Infrastructure Operator will compile and supply an Electronic Program Guide (EPG ) using
programme information supplied by Austar.

21.2 Austar releases Infrastructure Operator from any future claims for infringement of Austar's
Intellectual Property Rights arising from Infrastructure Operator's use of Austar's Intellectual

Property Rights in connection with its compliance of this clause 21 of this Agreement.

22. Austar Magazine

22.1 If the Infrastructure Operator wishes to offer the Austar magazine to its subscribers, Austar
will each month deliver to Infrastructure Operator such number of copies of the Austar

magazine as Infrastructure Operator may reasonably require to enable Infrastructure Operator

to supply each new subscriber with their first copy of the magazine, and Infrastructure
Operator will ensure that all new Austar subscribers receive a copy of the magazine as soon

as possible after subscribing to Austar.

22.2 Infrastructure Operator will each month provide Austar with such subscriber information as
Austar may reasonably require, in such format as Austar may reasonably request, to enable
the Austar magazine to be mailed to Infrastructure Operator subscribers who wish to receive

the magazine by Austar. If the Infrastructure Operator does not wish to provide Austar with its
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subscriber information pursuant to this clause, Austar agrees to consider alternatives in good

faith, with any alternative being at the Infrastructure Operator's costs.

22.3 Infrastructure Operator will pay Austar per month the retail price of the Austar magazine in the
Territory multiplied by the Monthly Average number of Infrastructure Operator subscribers

receiving the Austar magazine.

22.4 Infrastructure Operator acknowledges that Austar will supply Infrastructure Operator
subscribers with the Austar magazine "as is".  If any changes need to be made to the

magazine as a result of this Agreement, Infrastructure Operator will bear Austar's reasonable

costs of those changes and the amount payable to Austar under clause 22.3 will be adjusted

accordingly.

22.5 If Austar is unable to obtain any Consents to programs or channels being included in the
Austar Services and Infrastructure Operator elects to proceed pursuant to clause 3.4(b), or is

unable to obtain all necessary consents for Future Content under clause 27.2.  Infrastructure

Operator agrees to implement such processes as Austar reasonably advises (including,

without limitation, sending letters to subscribers and providing call centre scripts) to notify
Infrastructure Operator's subscribers that those programs or channels are not included.

23. Infrastructure Operator Undertakings and Acknowledgements

23.1 Subject to clauses 3 and 27, the licence of Austar Services only includes those channels
shown by Austar from time to time as part of Austar's own Subscription Television Service.

Infrastructure Operator acknowledges that:

(a) there is no assurance that any particular channel will be supplied by  Austar's

Subscription Television Service at any time;

(b) Austar is under no obligation to supply any particular channel or other service as part

of the Austar Services;

(c) Austar may withdraw any channel or service at any time in its absolute discretion

provided the channel or service is also withdrawn from Austar's own service;

(d) if Austar withdraws one or more channels or services or if a third party supplier

ceases to supply Austar, in either case for any reason, the relevant channel or service

shall cease to be part of the Austar Services included in the licence; and

(e) Austar is under no obligation to continue to own or operate a Subscription Television

Service; and

(f) a breach or default by Infrastructure Operator of any limitation or qualification

contained in this Agreement or notified to Infrastructure Operator by Austar under this

Agreement from time to time, may allow or require Austar to withdraw the channels or

programmes to which the breach relates from the Austar Services.

23.2 Austar will use its best endeavours to give not less than 3 months notice to Infrastructure
Operator of any material changes to the Austar Services, except in the case of a change to
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the Austar Services which is required to be made as a result of a breach of this Agreement by

Infrastructure Operator.

24. Billing

Where Infrastructure Operator issues a single bill to a subscriber for a number of services, the

Austar Services will be identified as a separate line item, with Austar branding for each Austar
Service line item.

25. Supply to Licensed or Commercial Premises

Infrastructure Operator will not supply Austar Services to licensed or other commercial

premises.

26. Resupply with Interactive Service

26.1 Infrastructure Operator must not supply any interactive service which is linked with, and
contemporaneously delivered with Austar Services (i.e. delivered as part of the Austar

Services).

26.2 For the avoidance of doubt, clause 26.1 does not prevent Infrastructure Operator from offering
an independent interactive service, nor does it require Infrastructure Operator to carry Austar

interactive services.

27. Other Limitations

27.1 The licence is subject to such limitations and obligations to which Austar itself is subject in
relation to the distribution of the Austar Services (including restrictions on broadcasting in

public places) that are notified by Austar to Infrastructure Operator from time to time.

27.2 The licence is subject to Austar being able to obtain all necessary consents from future
channel and other content suppliers (Future Content).  Austar shall use reasonable

endeavours to obtain the consent of suppliers of Future Content to sub-license that Future

Content to Infrastructure Operator, however a failure by Austar to obtain any such consent

shall not constitute a breach of this Agreement by Austar and Austar shall be entitled to carry

such Future Content as part of its own platform without being obliged to supply the Future

Content to Infrastructure Operator.

27.3 If Austar is unable to obtain consents to sub-license any Future Content, the Austar Services
licensed under this Agreement will exclude that Future Content and Austar will offer

Infrastructure Operator a fair commercial rate for the package which incorporates an

appropriate discount for the Future Content that has been excluded.  Infrastructure Operator

will not unreasonably withhold its agreement to acquire the Austar Services at that rate.

28. Piracy
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28.1 The licence granted by Austar is granted on the condition that Infrastructure Operator must
ensure that its subscriber agreements contain no less onerous provisions relating to piracy

prevention than those contained in Austar's standard subscriber agreement from time to time.

28.2 Austar acknowledges that the form of these provisions may differ from the form of its own
provisions having regard to the different technologies involved in service delivery.

29. Subscriber Agreements

Infrastructure Operator agrees to insert into its subscriber agreements such clauses as Austar

may reasonably require in order to protect Austar's interests in writing either at the

commencement of the Term or at any time during the Term.

30. Service Levels

30.1 As far as practicable, Austar will provide Infrastructure Operator with the same quality of
Austar Services as it provides to its own subscribers who acquire services in the Territory.

30.2 From the date that Austar’s Subscription Television Services are supplied by the
Infrastructure Operator, the Infrastructure Operator will ensure that the quality of the service it
provides to its Austar subscribers will be at least equivalent to the service levels for other

services delivered by Infrastructure Operator.

30.3 Each of the parties acknowledges that there will be differences between the quality of Austar
Services delivered to Infrastructure Operator's subscribers and those delivered directly to

Austar's own subscribers due to differences between the delivery technologies, and that
further differences may emerge during the Term.

31. Security

31.1 Infrastructure Operator will employ such security systems and procedures as are reasonably
necessary to prevent theft, piracy, unauthorised exhibition, copying or duplication of any

programming supplied by Austar under this Agreement, and will ensure its security systems

and procedures are at least as secure as Austar's own systems and procedures as advised

by Austar from time to time.

31.2 Infrastructure Operator will give prompt notice to Austar of any theft, piracy or unauthorised
exhibition.

31.3 Infrastructure Operator will at no time encourage and will use its reasonable endeavours to
ensure that domestic taping or recording of Austar programming does not occur except as

permitted by law.

31.4 Infrastructure Operator acknowledges that a breach of this clause will constitute a material
breach of this Agreement.
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32. Audit of books and records

32.1 Infrastructure Operator will maintain such books and records as are reasonably necessary to
document the amounts payable under this Agreement.

32.2 Austar may, upon reasonable notice, audit Infrastructure Operator's books and records twice
each year for the Term of this Agreement for the purpose of verifying amounts payable or paid
under this Agreement.

32.3 In the event that any audit discloses that there has been an underpayment of the amount
payable, Infrastructure Operator shall promptly pay the amount owing and, where the

underpayment is not less than 5 per cent of the amount payable, shall also reimburse Austar

for all reasonable costs and expenses incurred in connection with the audit.

32.4 Infrastructure Operator will co-operate fully in relation to any such audit and make available to
Austar such employees as may reasonably be required by Austar to assist with the audit.

33. Audit of security and operational systems

33.1 Austar shall be entitled to undertake an audit of Infrastructure Operator's security and
operational systems for the purpose of satisfying itself about Infrastructure Operator's piracy

prevention procedures.

33.2 Austar shall provide Infrastructure Operator with 24 hours notice of any such audit and
Infrastructure Operator shall provide Austar with all reasonable assistance necessary for

Austar to carry out the audit.

33.3 If the audit reveals that the security systems in place do not meet the standards set out in
clause 31 or reveal that any person is receiving Austar Services without paying for those

services, then Infrastructure Operator will be liable for:

(a) Austar's reasonable costs in conducting the audit; and

(b) licence fees for all subscribers who are found to be receiving Austar Services without

paying for those services, for the period since the previous audit or, in the case of the

first audit, the period since the date of signing this Agreement.

34. Implementation

34.1 Infrastructure Operator and Austar must work together in good faith to determine appropriate
operational procedures and standards to give effect to the matters and transactions described
in this document to enable Infrastructure Operator to commence supply of the Austar Services

on or before [date].

34.2 The parties agree to comply with any reasonable request made by either party in connection
with the determination of those procedures and standards.
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35. Term

35.1 This Agreement commences on [date] and continues for a period of 3 years (Term) unless
earlier terminated by agreement or under clause 42.

35.2 The parties agree that at the expiry of the Term, Infrastructure Operator has an option to
renew this Agreement for 3 years on the same terms subject to agreement in relation to the
licence fees that should apply during the further term.

35.3 Any dispute arising in relation to the licence fee referred to in Clause 10.1, a fair commercial
rate of any package or tier which has services excluded from it due to lack of consent referred

to in Clause 3.5, the transfer fee referred to in Clause 9, the terms on which the Austar

Magazine are to be provided referred to in Clause 22 and other limitations referred to in

Clause 27 that should apply during the further term will be determined in accordance with the

procedures set out in Annexure 2.

36. Assignment

36.1 Infrastructure Operator may not assign its rights under this Agreement to either of Telstra or
FOXTEL or, if the Infrastructure Operator distributes over a Cable Access Network, to Optus.

36.2 Infrastructure Operator may not otherwise assign its rights under this Agreement without
Austar's prior written consent, such consent not to be unreasonably withheld.

37. Warranties

37.1 Each party represents and warrants that as at the commencement date and for the Term:

(a) it is a corporation validly existing under the laws of the Commonwealth of Australia;

(b) it has the power to enter into and perform its obligations under this Agreement, to

carry out the transactions contemplated by this Agreement and to carry on its

business as now conducted or contemplated;

(c) it has taken all necessary corporate action to authorise the entry into and

performance of its obligations under this Agreement, and to carry out the transactions

contemplated by this Agreement to be carried out by it;

(d) the execution and performance by it of this Agreement will not constitute a breach by

it of any contract, arrangement or agreement to which it is a party or by which it is

bound.  Each party indemnifies the other party against any claims made by third

parties arising out of that party signing this Agreement; and

(e) subject to clauses 3 and 27, it has obtained or will obtain as soon as possible after

signing this Agreement all the necessary consents and approvals required to carry out

its obligations under, and ensure compliance with, this Agreement including the

consent of any regulatory authority if necessary.
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37.2 Infrastructure Operator represents and warrants that as at the commencement date and for
the Term:

(a) it will ensure that the Austar Services are only accessed by subscribers authorised by

Infrastructure Operator to receive the Austar Services;

(b) it will not copy any part of the Austar Services except as required by law;

(c) it will not use the Austar Marks or Austar Intellectual Property Rights other than in

accordance with this Agreement and otherwise permitted by Austar in writing;

(d) it will only exercise its rights as permitted in accordance with this Agreement and it will

not distribute the Austar Services by any means other than as permitted by this

Agreement;

(e) it is responsible for the delivery of the Austar Services to its subscribers;

(f) it is the owner, controller or operator of the [Cable Access Network/MDS System] or

the owner or controller of the Satellite Network (except for the satellite transponder

capacity on the Australian Space Object or Foreign Space Object of which it is the

owner, controller or user under a licence, lease or services agreement) and in either
case is the owner and operator of all Set Top Units to which communications are

carried by that [network/system] (or in all cases is the controller of or controlled by an

owner, controller, operator or user as the case may be) and will only distribute the

Austar Services by means of the [Cable Access Network/Satellite Network/MDS

System] and using the Set Top Units;

(g) it will not do anything or permit any act to be carried out by any third party which may

adversely and materially affect the reputation of the Austar Services or Austar;

(h) it is solely responsible for all regulatory obligations in connection with the transmission

by it of the Austar Services to subscribers and will at all times during the Term hold

and comply with the terms of all licences and/or other permissions necessary in order

to enable it to undertake that transmission and will not do nor permit anything to be

done nor omit to do anything which might cause any such licences, consents and

permissions to be suspended or revoked;

(i) it will maintain for the Term an insurance policy with an established insurer covering
such risks and in such amounts as are customary for companies similarly situated in

the same or similar business, such insurance with limits of not less than A$2 million.

(j) it will distribute the Austar Services to its subscribers in an encrypted format 24 hours

per day in the form in which they are received from Austar without alteration or

interruption;

(k) it will distribute the Austar Services with a quality of signal transmission not materially

less than it receives from Austar;

(l) it will comply with all applicable regulatory codes and directions made from time to

time by any regulatory authority and any applicable legislation relating to delivery of

the Austar Services or the conduct of any marketing or promotional activities

associated with the Austar Services;
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(m) it will not infringe the intellectual property rights of any third party or breach any law in

connection with transmission of the Austar Services or the conduct of any marketing

or promotional activities associated with the Austar Services and performance of any

obligations under this Agreement; and

(n) it will obtain and comply with all necessary clearances or licences from collecting or

rights societies in relation to the communication to the public (including its

subscribers) of musical or other works, sound recordings or other audio visual

materials contained in the Austar Services.

38. Indemnities

38.1 Each party agrees to indemnify the other and keep it indemnified from all claims, actions,
demands, damage, liability or loss, costs, expenses (including reasonable attorney's fees and

costs and any legal or other expenses incurred by any of them in investigating or defending

any actions or threatened action,) incurred or suffered by the other party by reason of, or in

any way connected with, a breach of this Agreement by the first party or any act or omission

of the first party.

38.2 Each party (Indemnifying Party) shall be entitled to take over and conduct in the name of the
other party (Indemnified Party) the defence or settlement of any claim for which it is

indemnified by the Indemnifying Party under this Agreement.  Under this Agreement, the

Indemnifying Party has the right to investigate any claim for which it has agreed to indemnify

Indemnified Party and with Indemnified Party's consent, settle any claims if Indemnifying

Party believes that it is proper.  Indemnifying Party's duty to defend ends however, if

Indemnified Party refuses to consent to a settlement  which Indemnifying Party recommends.

Indemnified Party must then defend the claim at its own expense and negotiate any

settlement, and Indemnifying Party's liability for any settlement or judgement will not be more

than the amount for which Indemnifying Party could have settled had Indemnified Party

consented.

38.3 As a condition precedent to its right to be indemnified under this Agreement Indemnified Party
shall do what is reasonably necessary and practicable to prevent or limit the dissemination of

material that is erroneous, false or untrue.

38.4 Indemnified Party shall, as a condition precedent to the right to be indemnified under this
Agreement notify the Indemnifying Party in writing as soon as possible of any claim made

against the Indemnified Party whether such claim be oral or in writing and shall, upon request

give Indemnifying Party such information as Indemnifying Party may reasonably require to

investigate the matter so reported.

38.5 Indemnifying Party shall be entitled to claim indemnity or contribution at any time in the name
of the Indemnified Party from any party against whom the Indemnifying Party may have such

rights.

38.6 Indemnified Party shall not admit any liability, assume any financial obligation or payout any
money for or settle any claim which Indemnifying Party is obliged to indemnify Indemnified
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Party under this Agreement without the prior written consent of Indemnifying Party.  If

Indemnified Party does, it will be at its own expense.

38.7 Nothing in this Agreement requires Indemnifying Party to indemnify Indemnified Party for or in
respect of fines, penalties, taxes, punitive or exemplary damages.

39. Force Majeure

39.1 No party will be liable for any act, omission or failure to fulfil obligations under this Agreement
if such act, omission or failure arises from Force Majeure.

39.2 If a party is unable to fulfil its obligations due to an event of Force Majeure, it will:

(a) immediately notify the other party in writing and provide full information concerning

the Force Majeure event, including an estimate of the time likely to be required to

overcome the event;

(b) use reasonable endeavours to overcome the event; and

(c) continue to perform its obligations as far as practicable,

and for so long as it is unable to fulfil its obligations due to the event of Force Majeure and

observes the requirements of this clause, its failure to fulfil these obligations will be taken not

to constitute a breach of any provision of this Agreement.

39.3 At no time will an event of Force Majeure relieve Infrastructure Operator from its payment
obligations under this Agreement.

40. Licences

40.1 Infrastructure Operator must ensure that it obtains and complies with all necessary licences
under the Broadcasting Services Act 1992 in respect of the content supply of the Austar

Services.

40.2 Infrastructure Operator itself rather than any holding company or other related company must
hold all necessary licences.

41. Legally Binding

The parties agree that subject to clause 3, this Agreement constitutes binding, enforceable

legal obligations.

42. Termination

42.1 Either party may terminate this Agreement if:

(a) the other party materially breaches a provision of this Agreement and fails to remedy

that breach within 21 days of notice from the first mentioned party;
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(b) Austar decommissions or ceases to operate its Subscription Television Service;

(c) a Force Majeure event continues for more than 30 days;

(d) an administrator, receiver, receiver and manager, administrative receiver or similar

officer is appointed in relation to the other party;

(e) except for the purpose of a solvent reconstruction or amalgamation an application or

an order is made, proceedings are commenced, a resolution is passed or proposed in

a notice of meeting, or other steps are taken for the winding up, dissolution or

administration of that party (other than an application which is dismissed or withdrawn

within 5 business days and any frivolous or vexatious applications, proceedings,

notices and steps);

(f) the party enters into an arrangement, compromise or composition with or for the

assignment of its creditors or any class of them; or

(g) the party ceases, suspends or threatens to cease or suspend the conduct of all or

substantially all of its business or disposes of or threatens to dispose of substantially

all of its assets.

42.2 Austar may terminate this Agreement:

(a) if Infrastructure Operator fails to pay any amount owing under this Agreement for a

period of 21 days from the date the amount was due;

(b) if Infrastructure Operator ceases to hold all necessary subscription television licences

under the Broadcasting Services Act 1992;

(c) if there is a change in the ownership or control of Infrastructure Operator which results

in either of Telstra or FOXTEL, or, in the case of an Infrastructure Operator using a

Cable Access Network, either of Telstra, Optus or FOXTEL, directly or indirectly

owning more than a 25% interest in, or controlling (as that term is defined in section
50AA of the Corporations Act) the Infrastructure Operator;

(d) if there is otherwise a material change in the ownership or control of Infrastructure

Operator in which case Infrastructure Operator agrees to notify Austar of any change

in ownership or control and to seek Austar's consent to a continuation of this

Agreement, such consent not to be unreasonably withheld.

43. Consequences of Termination

Termination operates without prejudice to the rights and obligations of either party that have

accrued prior to termination.

44. Confidentiality

This Agreement is confidential and no party may disclose it or any part of it without the

consent of the other party, except as required by law or to its professional advisers or to the

appointed mediator or expert in the event of a dispute.  If disclosure is required, the disclosing

party must discuss the intended terms of disclosure with the other party.
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45. Law

The laws of New South Wales (NSW) govern this Agreement.  The parties submit to the non-

exclusive jurisdiction of the courts of NSW.

46. GST

Any GST liability arising from a supply connected with this Agreement will be passed on to the

recipient of that supply.  The person making the supply will provide to the recipient a valid tax

invoice for any supply as a precondition of recovery of that GST amount.

47. Performance Guarantee (eg Parent Company)

47.1 In consideration of Austar providing the Austar Services to Infrastructure Operator pursuant to
this Agreement, [name] unconditionally and irrevocably guarantees to Austar the due and

punctual performance of the obligations, warranties, representations and undertakings of

Infrastructure Operator as set out in this Agreement.

47.2 The guarantee in clause 47.1 is a continuing guarantee and shall remain in full force and
effect notwithstanding termination of this Agreement.  This guarantee does not merge on
termination.  [Name] waives any rights it may have or first requiring Austar to commence

proceedings or to enforce any rights it has against Infrastructure Operator before claiming

under this guarantee.

Executed in

Signed by

as authorised representative of

INFRASTRUCTURE OPERATOR

in the presence of:

Witness Signature By executing this Agreement the signatory

warrants that he or she is duly authorised to

execute this Agreement on behalf of

INFRASTRUCTURE OPERATOR

Print Name
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Signed by

as authorised representative of

AUSTAR ENTERTAINMENT LIMITED

in the presence of:

Witness Signature By executing this Agreement the signatory

warrants that he or she is duly authorised to

execute this Agreement on behalf of

AUSTAR ENTERTAINMENT LIMITED

Print Name
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Attachment 1

Territory

[Insert postcodes]
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Attachment 2

Dispute Resolution Mechanism

If any dispute arises in the course of the negotiation of the licence fee or other matters

referred to in clause 35.3, the dispute must be resolved as follows:

(c) If there is still a dispute 21 days after negotiations have commenced, either party may give to

the other party notice in writing specifying the dispute and requiring it to be dealt with in

the manner set out in this clause (the Dispute Notice).

(d) A mediator is to be appointed by agreement of the parties or, if they fail to agree within 7

days, a mediator is to be appointed by the Australian Commercial Disputes Centre

(ACDC) acting on the request of either party.  The mediation is to commence within

14 days of the mediator being appointed.

(e) Unless the parties otherwise agree:

(i) each party may appoint a person, including a legally qualified person, to
represent it or assist it in the mediation;

(ii) each party will bear their own costs relating to the preparation for and
attendance at the mediation;

(iii) the costs of the mediator will be borne equally by both the parties; and

(iv) otherwise, the mediation shall be conducted by the mediator under the ACDC
Mediation Guidelines.

(f) At any time after the appointment of the mediator under this clause, either party or the

mediator may, by notice in writing to the parties, terminate the mediation and notify the

parties that the first party or the mediator believe the dispute in relation to the licence fee

should be determined by Expert Determination (the Expert Determination Notice).

(g) If any party or the mediator gives an Expert Determination Notice:

(i) the parties will, within 14 days of giving or receiving the Expert Determination

Notice, appoint an independent expert to determine the licence fee; or

(ii) if the parties cannot agree on an independent expert within 14 days, an

expert must be appointed by the ACDC,
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(the expert).

(h) The Expert Determination is to be administered by the ACDC and the following procedures

apply:

(i) each party may appoint a person, including a legally qualified person, to

represent it or assist it in the Expert Determination;

(ii) each party will bear their own costs relating to the preparation for and

attendance at the Expert Determination;

(iii) the costs of the expert will be borne equally by both the parties; and

(iv) otherwise, the Expert Determination shall be conducted in accordance with

ACDC Expert Determination Guidelines.

(i) The expert must have the following skills or expertise:

(i) a well-developed professional understanding of the subscription television

industry in Australia or, if not available, in the United Kingdom or the United

States; and

(ii) business, accounting or economics qualifications or substantial operational

experience.

(j) The parties will agree to be bound by the determination of the expert.

(k) The expert must determine the licence fee under clause 10.1 in accordance with the following

principles:-

[COMMERCIAL IN CONFIDENCE]


