mailtrack media

STANDARD TERMS AND CONDITIONS

Definitions

The term ‘Seller’ shall mean the person, firm, organisation or company to whom this order is issued.

The term ‘List Owner’ shall mean the individual firm, company, broker or other party who has any interest in
the list forming whole or part of the subject matter of the contract;

‘Buyer’ means Mailtrack Limited, company number 3894107, with registered office at King House, 5-11
Westbourne Grove, London, W2 4UA;

The term ‘Contract’ shall mean the contract between the Seller and the Buyer consisting of this order
incorporating the Purchase Order, any other conditions or documents (or parts thereof) specified on the face
of this order and these standard Terms and Conditions. Should there be any inconsistency between the
documents comprising the Contract, the documents referred to on the face of this order should have
precedence.

‘Services’ shall mean all goods, articles, services or things described on the face of the order and shall
include, but not be limited to, any data planning, data buying, data processing, data tagging, fulfilment,
consultancy or other similar services comprised in the contract.

General

These Terms and Conditions constitute the sole and exclusive statement of the Terms and Conditions hereof
and supersede any prior discussions, writings, and negotiations with respect thereto.

Neither party shall have any liability or remedy in contract, tort or otherwise in respect of any representation,
warranty or other statement (save as expressly stated in this Contract) being false, inaccurate and/or
incomplete unless it was made fraudulently or through wilful default.

The Contract shall not be amended unless in writing signed by an authorised signatory of both parties.

No waiver of any provision of the Contract by either party shall be effective unless made in writing. Any
waiver made by such party of any term or condition of the Contract shall not be deemed or construed to be a
waiver of such term or condition for the future, or any subsequent breach thereof.

The order is Buyer offer to Seller and acceptance is expressly limited to the terms stated herein without
additions, deletions or other modifications. The Sellers’ commencement of performance, delivery of any
Services or acknowledgement of this order shall conclusively evidence such acceptance.

Quality

The Seller warrants that the services supplied shall be of highest merchantable quality and fit for the purpose
they were supplied.

The Seller warrants that it has expertise in direct marketing online and (unless otherwise stated on the face
of this order) specifically in opt-in email services. The Seller manages, collects and rents qualified and
segmented databases, collected (unless otherwise stated on the face of this order) on an opt-in or double
opt-in basis.

The Seller warrants that it has checked thoroughly the lists supplied to the Buyer for authenticity and validity
of the content contained therein.

The Seller agrees that the Buyer relies upon the description of a list accorded to him by the Seller/List Owner.
The Seller warrants the accuracy of the list and the accuracy of the list is a condition of the contract.

Data Protection

The Seller warrants that, in carrying out its obligations under and in preparation for this Contract, it shall and
shall procure that its relevant subcontractors and affiliates shall comply strictly with all requirements of the
Data Protection Act 1998.

Prices/Taxes

Unless otherwise stated on the face hereof Seller warrants that the price specified on the face of this order:
- is exclusive of all taxes, fees, duties or charges that may be levied in respect of the Services;

- includes all charges or costs all charges associated with the preparation and delivery of the Services;

- shall be fixed for the duration of the contract.

All taxes, fees, duties or charges (including VAT) where applicable, shall be shown separately on all invoices
as net extra charge.

Payment Terms

The Seller acknowledges that the Buyer is acting as a Broker for an unnamed third party. The Buyer shall
forward payment for the services delivered in accordance with the Contract by the Seller, once Buyer has
receipted the payment in full from the Third Party. The Buyer is obligated to make payment to the Seller only
to the percentage extent that the Buyer has received payment from the Third Party. In the event that the
Buyer is unable to receive any payment from the Third Party, the Buyer is not obligated to make payment
under this contract to the Seller.

In the event that the Buyer/Third Party raises objections, queries or requires further evidence as to the
fulfilment of the Seller’s obligations under this Contract, the Seller will cooperate in a willing manner to
provide all evidence to satisfy questions raised. The Buyer has the right to withhold all payment to the Seller
until all Third Party objections and queries are resolved to the satisfaction of the Buyer and/or the Third Party.
The Seller agrees to invoice the Buyer only following completion in full of all deliveries of all emails in
accordance with the purchase order.

Completion includes, but is not limited to, provision by the Seller to the Buyer of detailed campaign report and
statistics.

Delivery
Seller shall deliver the services on the dates(s) of delivery specified on the face of this order unless agreed
otherwise in writing between the Buyer and Seller.

Time shall be of the essence of the Contract unless specifically stipulated on the face of this purchase order.

In the event of the Buyer requesting expedited completion of the Contract, Seller shall use best endeavours
to complete the Contract in accordance with the Buyers request.

In the event that the Seller confirms to the Buyer, within 7 days of the specified delivery date, that the Seller
is unable to fulfil the terms as specified in the Contract, the Buyer shall have the right to purchase elsewhere
as near as practicable to the same Contract specifications and conditions that circumstances shall permit but
without prejudice to any other right which the Buyer may have against the Seller. If the cost of purchasing
such services elsewhere exceeds the price stated on the face of its order the Seller shall pay the Buyer the
difference between the price incurred by the Buyer and the price stated on the face of this order.

In the event that the Seller is unable to make delivery in accordance with the delivery timings stipulated on
the Insertion Order and the Seller requests the Buyer to fulfil this function, the Buyer will charge the Seller
£30cpm + VAT for providing this service. Buyer acceptance to fulfil the delivery function is at the Buyers sole
discretion; the Buyer is under no obligation to accept fulfilment requests.

Acceptance

In the case of the Services delivered by the Seller not conforming with the Contract whether by reason of
quality or in a quantity measurement not stipulated or being unfit for the purpose that they are required, Buyer
shall have the right to reject the Services. The making of payment by the Buyer in respect of the Services
shall not prejudice the Buyers right of rejection and Seller shall promptly repay to the Buyer any monies paid
by the Buyer to Seller in respect of such rejected services.

Replacement of Leads

Itis agreed that the number of emails stated on the face of this order are net of Bounces. The Seller agrees
to replace any Bounces with the same or greater numbers of email addresses that comply with the
specifications stated on the order.

The Seller will credit for any bounced emails that reduce the delivered number to below that purchased by
the Buyer.

Seller Conduct

Any complaints of Spamming by any person, firm, organisation or company included on the list supplied shall
be dealt with expediently by the Seller. The complainant shall be provided with a written explanation as to
how their data was collected in accordance with the Data Protection Act and any other applicable legislation.

Tracking and Reporting

The Buyer will track campaign response rates. In the event that the Seller’s tracking system indicates a
discrepancy in the number of deliverables hereunder from Buyer's tracking report, the Seller agrees to
provide appropriate proof to support the Sellers tracking and campaign response reports. The Seller agrees
to work with the Buyer in a cooperative manner to investigates and explain any discrepancies between the
Buyer’s and Seller’s tracking reports.

Cost Per Click (CPC) and Cost Per Open (CPO) Campaigns

In the event that the Services ordered herein is a Cost per Click (CPC) or Cost per Open (CPO) campaign,
the Seller may not cancel the campaign once begun, unless agreed upon by the parties in writing. In the
event that the parties do agree upon the ability to cancel such campaign, the Seller understands and agrees
that residual "clicks" or "opens" will occur once the campaign has been sent regardless of cancellation. Thus,
any agreed upon cancellation clause regarding CPCs or CPOs will include a 7 day post-cancellation period
during which time, any clicks or opens from emails already sent, shall be included in the tracking and
response reporting.

Guaranteed Click Through Rates (GCTR)

In the event that the number of clicks-throughs achieved falls below the number of click-throughs offered by
any GCTR given by the Seller then the invoice to the Buyer will be reduced by the same percentage as the
percentage shortfall between the actual number of click-throughs achieved and the number of click throughs
per the GCTR offered.

Variations

Seller shall not alter any of the services, except as directed in writing by the Buyer. Buyer shall have the right,
from time to time during the execution of the Contract, by notice in writing direct to the Seller to add or omit
or otherwise vary, the services, and Seller shall carry out such variations and be bound by the same
conditions, so far as applicable as though the said variations were stated in the Contract. Where Seller
receives any such direction from the Buyer which would occasion an amendment to the contract price or
delivery dates, Seller shall advise Buyer in writing to that effect giving the amount of any such amendment
ascertained and determined at the same level of pricing as that contained in the Seller’s tender, price list or
quotation and the revised delivery date. Until Buyer confirms instructions after receipt of amendments from
Seller, they shall be deemed not to have been given.

Subcontracts
The Contract shall not be assigned by the Seller or Subcontractor as a whole. Seller shall be responsible for
all work done and Services supplied by all Subcontractors.

Patent Rights

Seller will indemnify in full Buyer against any claim or infringement of Letters Patent, Registered Designs,
Trade Names, Trade Marks or Copyrights by the use of the any Services supplied by Seller to Buyer and
against all costs and damages which Buyer may incur in any for any such infringement or for which Buyer
may be become liable for any such action.

Insolvency and Bankruptcy

If Seller becomes insolvent or bankrupt, or being a company makes arrangement with its creditors, or has an
Administrative Receiver or Administrator appointed or commences to be wound up, Buyer may, without
prejudice to any other of its rights, terminate the Contract forthwith by notice to the Seller or any person in
whom the Contract may have become vested.

Termination for convenience
By written notice, Buyer may without penalty or any other costs incurred, terminate all or any part of this
Contract, if Buyer determines that a termination is in the Buyer’s interests.

Confidentiality
The Contract and all information disclosed under or in connection with the Contract shall be treated by the
Seller as confidential and shall not without Buyers written consent be divulged to any other person.

Force Majeure

Buyer shall not be liable for any loss suffered or incurred by the Seller as a result of Buyer being unable to
perform the Contract by reason of any act of God, war, lockout, strike, fire, flood, delay in transit, postal delay,
riot or any other unexpected or exceptional cause or circumstance beyond Buyer’s control, in which case
Buyer shall be entitled to cancel the contract or delay the performance thereof for as long as reasonably
necessary.

Enforceability

If at any time any one or more of the provisions of these conditions becomes invalid, illegal or unenforceable
under any law or is held by a court to be invalid, illegal or unenforceable, the validity and enforceability of the
remaining provisions hereof shall not be in any way affected or impaired thereby.

Jurisdiction
The Contract shall be governed by the laws of England, and the parties hereby submit to the exclusive
jurisdiction of the English courts for the resolution of any dispute which may arise in connection herewith.

Mailtrack Ltd

Company Number 3894107
VAT Number 752 509 333
Purchase Order:

Standard Terms and Conditions.



