
SCRAMBLING TECHNOLOGY


Summary of Distribution Arrangements



The specifications for the Scrambling Technology, as adopted by the DVB Project, can be obtained by following the three steps set out below.  



The European Telecommunications Standards Institute has been named as Custodian, by the four Companies which have developed the specification, to handle licensing of the Scrambling Technology and distribution of the specification and other Confidential Information.  The duties of the Custodian and the three steps required to obtain the specification by a proposed Scrambling Technology Licensee are set out in fuller detail in the DVB Scrambling Technology Custodian Agreement contained in this document.



A.
Submission to the Custodian  


1.  The proposed Scrambling Technology Licensee submits to the Custodian two copies of the completed Scrambling Technology Licence Agreement, signed by the proposed Scrambling Technology Licensee.  



2.  At the same time the proposed Scrambling Technology Licensee makes two payments:




(i) the administrative charge of 2000 EURO’s to the Custodian, and




(ii) an initial royalty of 1000 EURO’s to the Companies which developed the Scrambling Technology.

Thereafter the Scrambling Technology Licensee makes payment of 30 EURO’s for each Scrambler sold or otherwise disposed of during the prior 12 months.  



The account numbers and other details for these payments are set out on the Schedule of Payments in the. DVB Scrambling Technology Licence and Non-Disclosure Agreement



B.
Approval of the proposed Scrambling Technology Licensee by the Custodian and the Companies   



After the proposed Scrambling Technology Licensee has completed the steps outlined above, the Custodian and the Companies will, within 21 days, decide whether the proposed Scrambling Technology Licensee meets the Conditions for a licence.  These Conditions are:



-
The proposed Scrambling Technology Licensee is a conditional access systems provider, a conditional access designer, a conditional access subsystem manufacturer, a Scrambler component manufacturer, or a Scrambler manufacturer.



-
It is capable of using the specifications and other Confidential Information for one of more of the following purposes, in full implementation of Scrambling Technology:  the design, development, testing, manufacture, sale or other disposal of Scramblers incorporating DVBS, and of components for Scramblers; using Scramblers for demonstration or display purposes; conducting an evaluation of the commercial application of Scrambling Technology to DVBS; the sublicence of Scrambling Technology, together with the sale and delivery of sale or other disposal of Scrambers or components to End-users.



-
Neither the proposed Scrambling Technology Licensee or any of its Affiliates has engaged in audiovisual piracy (as defined by the Council of Europe or under laws applicable to the proposed Scrambling Technology Licensee).

The conditions are also set out in section 2 of the DVB Scrambling Technology Custodian Agreement.  The 21 day period may be extended if one or more Companies gives notice that the proposed Scrambling Technology Licensee fails to fulfil a Condition.



C.
Approval by French governmental authorities


Because ETSI is located within France, export (and, in some cases, use within France) of the specification for Scrambling Technology will require approval of French governmental authorities.  Once a proposed Scrambling Technology Licensee has been found to be suitable under the procedure described above, then the Custodian will, together with the Scrambling Technology Licensee, apply for the necessary governmental licence.   This approval process is expected not to exceed 30 days.



When the governmental licence is obtained, the Custodian, on behalf of the developing Companies, will (i) sign the Scrambling Technology Licence Agreement and deliver to the Scrambling Technology Licensee the specification and the other Confidential Information, (ii) assign to the Scrambling Technology Licensee a unique number and (iii) issue certificates in conjunction with identification keys used by the Scrambling Technology Licensee.



D.  Sale of Scramblers


A Scrambling Technology Licensee will use the Confidential Information generally for the sale or other disposal of a Scrambler to an End-user, that is, an entity offering conditional access by means of the Scrambler.  For the sale to End-users, the Scrambling Technology Licence Agreement requires that the End-users enter into a Scrambler Licence Agreement and obtain all required governmental licences.  The Scrambler Sublicence Agreement contains standard terms and conditions -- on confidentiality, piracy, no challenge, etc. -- similar to those in the Scrambling Technology Licence Agreement. 

Conformed copy
DVB SCRAMBLING TECHNOLOGY CUSTODIAN AGREEMENT

BETWEEN :
Canal+ SA, Centre Commun d'Etudes de Télédiffusion et Télécommunications, Irdeto BV and News Datacom Limited (the "Companies") and European Telecommunications Standards Institute, a standards-making organization recognised by the European Union ("ETSI"),

WHEREAS :
i)
The European Project - Digital Video Broadcasting has been formed to developtheDVBS (all capitalized terms in this Agreement, unless otherwise defined herein, are defined in the DVB Scrambling Technology Licence and Non-Disclosure Agreement attached as Annex I (the "Scrambling Technology Licence Agreement")) to be used for digital television services ;

ii)
The Companies, members of the EP-DVB, have developed together a Scrambling Technology which has been adopted by the Steering Board of the EP-DVB to complement the specifications of DVBS ;

iii)
Directive 95/47/EC of the European Parliament and of the Council of 24 October 1995 on the use of standards for the transmission of television signals requires that all consumer equipment capable of descrambling digital television signals shall possess the capability to allow the descrambling of such signals according to common European scrambling algorithm administered by a recognized European standardization body ; this Agreement specifies the terms of administration as referred to in such directive ;

iv)
The Companies desire to promote the use of the DVBS and to license the Scrambling Technology to users specified in Article 5.6 of the Scrambling Technology Licence Agreement (the "Licensees") for the development and manufacture of, and other activities related to, Scramblers in exchange for a nominal royalty set by the Companies as a contribution to the work of the EP-DVB and as part of the implementation of its conditional access package adopted by the Steering Board of the EP-DVB on 27 September 1994 ;

v)
The Companies intend to appoint ETSI, and ETSI is willing to accept such appointment, as Custodian pursuant to the terms of this Agreement ; and for administrative convenience the Companies have named as their representative (the "Representative") the Company named on the signature page of this Agreement ; and 

vi)
In such capacity, the Custodian shall enter into Scrambling Licence Agreements with Scrambling Technology Licensees which provide for 


(A)
the grant, on behalf of the Companies, as licensors, to each Scrambling 


Technology Licensee of a licence of the Scrambling Technology, in exchange 

for the royalties specified in the Schedule, on a non-discriminatory basis and 

without liability to the Companies for infringement of any patent or otherwise, 

and 


(B)
the disclosure to the Scrambling Technology Licensees of the Confidential 

Information under the terms and conditions specified in the Scrambling 


Technology Licence Agreement.

IT IS HEREBY AGREED AS FOLLOWS :

1.
Each of the Companies hereby appoints ETSI exclusive Custodian (i) to hold under the terms of this Agreement the Confidential Information, (ii) to enter into Scrambling Technology Licence Agreements with Licensees and (iii) to perform the other duties specified in this Agreement. ETSI accepts such appointment. It is understood that the administrative aspects shall be handled by the ETSI Secretariat.

2.
The Custodian shall undertake the following duties :


i)
Except for its performance under this Agreement, ETSI shall hold the Confidential Information on the terms specified in Article 3 of the Scrambling Technology Licence Agreement as if ETSI were the Scrambling Technology Licensee therein named;


ii)
the Custodian shall provide, on written request, a form of the Scrambling Technology Licence Agreement in the form attached as Annex I to each person ("proposed Scrambling Technology Licensee") appearing to the Custodian to fulfil the relevant conditions (each a "Condition") :



(A)
it is a user as specified in Article 5.6 of the Scrambling Technology Licence Agreement in the context of the DVBS,



(B)
it is capable itself of using the Confidential Information for the purposes specified in Article 3.2 of the Scrambling Technology Licence Agreement, and



(C)
neither it nor any of its Affiliates has engaged in activities which could be considered as audiovisual piracy in the forms addressed in Recommendation N° R 88 (2) or Recommendation N° R 91 (14) of the Council of Europe or under the laws applicable to the proposed Licensee. 



At the time the Custodian provides such a form, it shall notify the Companies of the name of the proposed Scrambling Technology Licensee ;


iii)
upon receipt of two copies of the Scrambling Technology Licence Agreement each duly executed by the proposed Scrambling Technology Licensee and in the form attached as Annex I, together with the administrative charge referred to in section 3 and the royalty specified in the Schedule, and provided the Custodian is satisfied that the Conditions appear to be fulfilled, the Custodian shall notify each of the Companies again, by fax, of the name of, and other information supplied to the Custodian by, the proposed Scrambling Technology Licensee. Within 21 days of the receipt of such notice, any Company may notify the Custodian that the proposed Scrambling Technology Licensee is not suitable, giving reasons why the proposed Scrambling Technology Licensee fails to fulfil a Condition ; the Custodian shall forthwith so notify the proposed Scrambling Technology Licensee and each of the Companies. The proposed Scrambling Technology Licensee and any Company may submit further information to rebut or to support this conclusion. The Companies shall examine the further information and a decision of a majority of the Companies (each Company being entitled to one vote) as to the suitability of the proposed Scrambling Technology Licensee shall be final (without prejudice to review of a negative decision by a court having jurisdiction). A proposed Scrambling Technology Licensee shall be deemed to have been found suitable if the Companies are equally divided ;


iv)
if the proposed Scrambling Technology Licensee is found to be not suitable, the Custodian shall so notify the proposed Scrambling Technology Licensee ;


v)
if the proposed Scrambling Technology Licensee is found to be suitable (after the expiry of the 21 day period specified in Section 2(iii) or earlier after written notice to the Custodian by each Company), the Custodian shall take the necessary steps, in consultation with the proposed Scrambling Technology Licensee, to obtain a governmental licence, if any, for the Confidential Information ;


vi)
when any necessary governmental licence has been granted, the Custodian shall 



(A)
execute the Scrambling Technology Licence Agreement,



(B)
provide the Confidential Information, together with one fully executed original of the Scrambling Technology Licence Agreement, to the Scrambling Technology Licensee, and



(C)
following the guidelines of the Representative, (i) assign to the Scrambling Technology Licensee a number unique to the Scrambling Technology Licensee and (ii) issue certificates in conjunction with identification keys used by the Scrambling Technology Licensee ;

    
vii)
the Custodian shall maintain a list of the numbers issued pursuant to Section 2(vi)(C), setting forth on such list the Scrambling Technology Licensees.

3.
The Custodian may impose, on each proposed Scrambling Technology Licensee, an administrative charge, not to exceed 2000 EURO’S (excluding value-added tax), to cover the costs of the administration. Such a charge shall be payable to the Custodian at the time specified in the Schedule. The administrative charge is non-refundable including in the event the proposed Scrambling Technology Licensee is found not to fulfill the Conditions.

4.
The Companies shall, either directly or by means of the EP-DVB, promptly transmit to the Custodian any improvements or upgrades of the Scrambling Technology which have been developed by the Companies and adopted by the Steering Board of the EP-DVB. The Custodian shall, under the terms of the Scrambling Technology Licence Agreement (and upon payment of a supplementary administrative charge if any notified by the Custodian to the Steering Board of the EP-DVB), take the necessary steps, in consultation with Scrambling Technology Licensees, to obtain any governmental licence thereon and thereafter transmit to Scrambling Technology Licensees any such upgrade or improvement.

5.
Neither the Custodian nor the Companies are required to provide technical support.

6.
Any matter relating to this Agreement, or to any Scrambling Technology Licence Agreement and its enforcement, shall be resolved in consultation between the Custodian and the Companies. The Custodian shall not enter into any Scrambling Technology Licence Agreement except in the form of Annex I nor agree to amend, or consent to any waiver of, any Scrambling Technology Licence Agreement. The Custodian shall not represent the Companies or any of them except as expressly provided in this Agreement. If the Custodian receives notice of a breach of any Scrambling Technology Licence Agreement, or of any breach of Articles 2 and 3 of any Scrambler Sublicence Agreement or of any piracy (in any of the forms specified in Section 2(ii) or any other form) or other alleged unauthorized use concerning the Scrambling Technology, it shall promptly notify the Companies. The Custodian shall, in respect of any such breach or piracy concerning the Scrambling Technology, take only such action as the Representative may direct including without limitation declaring a breach and enforcing contractual remedies under a Scrambling Technology Licence Agreement.

7.
This Agreement shall terminate on the fifth anniversary thereof but shall be extended for successive three year renewal terms unless ETSI or the Representative gives written notice of termination three months before the end of the initial term or any renewal term. This Agreement may also be terminated upon (A) six months' written notice given either by ETSI or the Representative, or (B) upon material breach by ETSI of this Agreement (and after written notice), or (C) the bankruptcy, judicial administration or winding up of ETSI. ETSI may give the notice specified in Section 7(A) for any reason, including upon the giving of the notice specified in Article 2.2 of the Scrambling Technology Licence Agreement in respect of Repriced Royalties and the failure during the six-month notice period to obtain negative clearance or other assurances satisfactory to ETSI from the European Commission on the compatability of the Repriced Royalties with competition law. Notwithstanding termination for any reason, the obligations of ETSI under Section 2(i) shall continue and it shall take such steps as the Companies may direct to ensure the transfer of the Confidential Information and custodianship duties to a new custodian. 

8.
ETSI may assign its obligations hereunder and under any Scrambling Technology Licence Agreement only upon the prior written consent of the Representative, which consent shall be granted (or denied) after consultation with the EP-DVB (but if the EP-DVB cease to exist and there be no successor thereto, then without such consultation). Notices shall be delivered to the address set forth next to the signature of the party (which address a party may by notice change). The Representative may give notice of its replacement by another Company, at which time the Custodian shall treat the replacing Company as Representative under this Agreement. Any Company may assign its rights and obligations hereunder, and under any Scrambling Technology Licence Agreement, upon notice to the Custodian and each other Company. The Custodian shall deliver any such notice to each Scrambling Technology Licensee.

9.
Each Company, for itself, and the Custodian shall keep the identity, and the information submitted as to the suitability, of any proposed Scrambling Technology Licensee strictly confidential and not to disclose it to any other person, including its Affiliates, except to a court of law when required by a court order and except for disclosure to other Companies for any decision on suitability under Sections 2 (ii) and 2 (iii) or for antipiracy measures.

10.
This Agreement is the only agreement between the parties on the subject matter described herein and replaces in all respects any prior agreement, written or oral, on the subject matter between the Custodian and any Company. Any amendments to this Agreement (and any modifications or waiver to any Scrambling Technology Licence Agreement) shall be in writing signed by ETSI and each Company.

11.
This Agreement shall be construed according to the laws of France and, in case of disagreement that cannot be settled amicably, the Tribunal de Grande Instance de Grasse (Alpes Maritimes, France) shall have exclusive jurisdiction.

Executed in six originals as of 11 January 1996.







Address for notice







pursuant to Section 6







 __________________
EUROPEAN TELECOMMUNICATIONS   

STANDARDS INSTITUTE

CANAL + SA



CENTRE COMMUN D'ETUDES



DE TELEDIFFUSION ET           

TELECOMMUNICATIONS            

IRDETO BV






(and named under a separate agreement 

as Representative of the Companies)

NEWS DATACOM LIMITED
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