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TRACESMART SMARTUSER A€REEMENT
I„,s Agtoeinent i5 mnOe between
Ounieiivy dsSTnS (he Customer as ouUlneci in the Schedule.

dace
Prepared By

24 January ?013
LT/CS

Approved By CR

SCHEDUU

...... ......  - ----- ---
Teledroph Media Group Limited --------------- -----------
1476792 ........ ........— —------------------

Business Address: _ ______
Contact Name;

1 n RHrkinpham R'oadu lontion. SWlW OOT . -------------- -

Telephone Number; .. 
fa* Number; ...
E-Mail; , . . 00451593 ---------  - - ........ .
Keeistered Ciffice: 111 DucktaRham Palace Rood, London, SWIW ODT_____ __________^

SERVICES:
Access Requested: 
Tracesmart Service; 
Contract Period: _

HIMl .....• • ■ " ■ ' 5MARTU5ER Unfimiled User Licence .
24 Months ...

annum —

■1

DQ look up allowance:_
On*ti;e Training:
Tfgcesman Service Fee (Ixc Vaij: 
Paymeru Terms:

L,

Rates Available Upon Request

Payafcle Quarterly it> Advance

electronic tracing tool at www.1r3cesm3rtcorporate.co.uk.Ŝ rSTEM/SYSTEM DATA
thrs Schedule relates toaccess to our self key HTML
Our unlrmited User Licence allows an unlimited ..umber of users to access our sysiem aL any one lime, subject to a fair usage 
search cap lor the comroa poriod, A single search allows you to search our powerful people and address search solut.on for a 
designated name or address and up to a maaflmm of EOT results can be returned. Shcsuid you exceed Ihe altocated OQ 00 up 
nllovtar.ee you will be Charged an »ddiucna[^per lookup. This will be invo.ced on a monthly basis. .
YOU Will be provided with access to a multitude of the freshest and most comprehensive datasets available, indodini;;

Past & Present Electora;.Roil • Tracesman Register • GRO Data HM land Registry Sales Direclory enquiries

! i-ie company and the Customer agree to be bound by this Agreement and Us Terms & Conditions as
aituchud.

‘ signed for and on behalf of 
i TracesmaA Limited____

Signed for and on behalf of 
the Customer_Z____

Nami
Dated.

Name-
Dated..

L...

z y f-■o.

/  L '
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STANDARD TERMS 8. CONDITIONS

INTRODUCTION'. .
, n The Co„.,..hnv deveiopod and owns a tradnc and residency verifaat.on system conta.nmB a muKilude of daiaseu,

, Which are eahoi owned by the C.onpaiiy oi lice.nsed Irom third party Data Providers,
(2) The Company has areed <£> •t'-e Cusiomcr Access to the Sysierit and its associated documentation.

IT IS AGREED as follows:

Definitions , .
irr this AsiMment, unless the cont.txt otherwise requires, the follow,Afi e,press,orts have the follow,nc meanings;

“Acceptance Da-te“

"Access"
"Access Date"

"Company"

"Contract Period"

"Customer"
"Data Providers"
"Irueileciual Property Rights"

"Party"
"Parties"
'"System"

"System Data"

"System Oocomentation"

"Tracesmart Service"

"Tracesmart Service Fee" 
Grant of Access
2.1

the date on which the Schedule is received duly signed by both the Company and the 
Customer; , '
A,ccess eramed by the Company pursuant to clause 2.1;
the date on which the Customer settles the Tracesmarr Service Fee or such dale as 
fnay t-e agreeid by the Company and ihc C-ostomec,
Tracesmart Umited whose registered office is situated at Global Reach, Dunleâ  
•Drive, Cardiff. Cril OSN and registered in England with registration number 38270G2,
the period of any contractual agreement detailed in the Schedule;
the. name of the Customer as detailed in the Schedule;
A third party provider of data to the Company:
all vested contingent and future Inlellectual property rights including but not lirnitod 
to copyrghl. trademarks, service marks, design rights
unregistered) patents, know how, trade secrets, invomtons, get-up, database right., 
anranv appltô^̂ ^̂ fo't >»= P-teCion or registrotion of these rights and at, 
renewals and extensions thereof existing in any part of the world whether now 
known arm the future created to which the Company may be entitled;
the Company or the Customer as detailed in thisAfiroemenl.;
the Company or the Customer as detailed in this Agreement;
the uadng and residency verdication appiicafion and associated documenUtion oi 
the company specified In the Schedule and all releases and versions thereof;
such data as may be specified by the Company from time to time and is as presently 
listed in the Schuduic;
the operating manuals, user instructions, technical literature and all other related 
matcriafs in eye-readable form supplied to the Customer by the Company for aiding
the use and application ol the System.
the 'racesmart Service purchased as specified in the Schedule enabling Access to a 
multitude ol datasets;
the fee for the Traccsmarl Service as specified in the Schedule;

2.2

II,U Cumpany grants to the Customer Access to use the System and System Oata subject to live terms and 
cood.hon̂ corn**nnod 1ft thti Afireemcnt. .
The Customer shall use the Sytitem and System Data lor processing its own data for its own internal business 
pufpoies only.

m .
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2,3 Ttve CuiEtomei' Is from fho System and System Data fpr any form of marketing purpose or
anivlty, _ _ ___________

2.4

2.5

2.6

Term
3.1

3.2

The Agreement shaii not be deemed to extend to any services or products of the Company otnor than the 
System Data unless speciticalsy agreed Id m writing bytheComjany.
The Customer atknowledgos that it is aotbprised to ««the System Cfeta only in accordance v«nth the express 
terms of this Agreemeht and sot toliier pr otf*«wi».
the Customer shtf not export of permiutie export of arb' O' the System Dali to a coentry which is not wit hin 
the European Economic Union without prior written consent from the Company.

The Agreement shatl commence on the Acceptance Date and, unless terminated in accordance with any of 
the provisions oi clause 12, shail asrstinues for the length of the Contract Period. It will subspouenUy commue 
lor the same Osittraa Period thereafter until of urtiess terminated In accordarsce with any of the pf ovrsions of 
ciause 12 v  any ofhf r dfause of this Agreement.
Arty remaining eiament of the Tracesmart Service wil) expire at the end of Contract Ptsriod and wM not be 
availabte to W caniird Over.

Payme».t
4. i The Tr,tccsmai1 Service fee sitaK be paid by the. Customer as provided in the Sdiedule.

the Tracesmart Service Fee anrf othercharges payable under this Agreement are exclusive of any applicable 
VAT and Other sales tax which shall, be payable by the Customer at the rate and irt the ntafiner presaibed by 
law against submission of a valid tax invoice.
Any charges payable by the Customer under thisAgreemertt in addition to theTracesmart Service Fee shaltbe 
paid within 14 days after the receipt by the CuMomer of the Company invoice.
The Corrtpany shall have the right to charge interest on overdue invoices si she rate of 5% per year above the 
base rate of National Westminster flank PIC calculated from the date when payment of the tttvoice brwomes 
due for payment up to end wdudtnii the date of actual paymeAt whether before or aftt?r Judgment.

4,2,

4.3

4.4

Access
On and from the Jtocess Date the Company Shail grant access tC the System to the Customer and provide System 
Dsesnusntatisnor tetephone traWag, If required.
Security and CoriMt
6.1 TheCustomet Shalt during the.tbittfeuance of the AttKs period: ,

6.1,1. eflect and marntain adesuate security meatotes to safeguard the System Data from access or use by 
any wnauthonsed person; . ,

6,1.2 maimaia a full and accurate record Of the disclosure of the System Data by the Company and shall 
produce such record td the COrmsany on repuest from time to time.

loteWectuaJ Property Rights ,
7.1 The Customer acknewledrses that ^e System Data. System Oocumentation and the twtcllectus! Property 

Rights of whatever naiwe in the,SYStem ate and shell remain theproperty of the.Company or relevent Data 
Pwviders and furthermore the intellectual Property Rights cannot be used or copiied without prior written 
tottsent from the Company and refevant Data Providers

7.2

7.3

7,4

7.6

7.6

The Customer undertakes not to translate, adapt, vary, modify, disassemble, decompile or reverse engineer 
the System; System .Data or System Documentation without the prior writccil consent of the Company.
The Customer shall notify the Company immrsdiatelylf the Customer becomes aware ol any unauthorised use 
of the whoie or any pari ol the System or System Data by any person.
The Customer shall nr̂ fy the Company vntHn 7 business days in wtUing of any potontfa! infriagorneBt claim 
ot misuse of the System Of System Data. ,
fho Customer shall not make any admission as to liability, agree or compromise to any claim of any 
infringement without the prior written consent of the Company.
The Customer wiil give the Otmpany and its third party Data Providers ail reasonable assistance in relation to 
cither defending an infringoifi'ent rfaim or the prosecution of their rights.

Fair Usage Policy
S.1 The Company reserve the right to rndude specific usage restrictions in the Schedule.
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S.2 The Company fDs-erves the tigti! toMspewi Access to apyCustomef who they suspect is attempting to abuse 
its i'a>t ysage Policy.

Warcaotles
S. t The Compasty wafraitls to t be Custotnef ibat;

9.3.1 the System anti System Oata complies with atty specifKattefl ̂ reed for thern;
9,,1.2 the Syaterh Documentation or tCiiPPhohc training will provitte atietjttate Instructions to ewble them

to make proper use of the System;
f.1.3 It is not aware «f an\< thirp party fights whidt would or poteniiaUy render the use of the ̂ t«m or 

the System Data a«t( any intellect eal property in relation to the System, or Syst em, Da ta upiawfut;
S.1.4 8 compiles with «rfl laws ami f«g.utattoos.appiicablc In .the Unit ed Kingdom,

S.2 To the ewent permitted by appiicabie law, the Company;
9.2.1 tfiscialms all other wrarramles with respect to the System Data, ̂ ther eepress or implied, inebding 

but not limited lo arty .mpBed warraiities relating to quality, fitness for any particular purpose or 
ability tu achieve a particular result;

9.2.2 makes no warranty that the System and System Data are error free or that hs use wilt be oointerrupted
and; the, Ctittomer acknowledges and agrees, that the existence of such errois shall not constitute a 
breaa of this Agreemont.

la UaWtlty
10,1

1U.2

10.2

the Company sbaS indemnihr tt« Custoowr fior personal Injury <»■ deaidt caused by the negligence of its 
omptoytses., ageois or suo-coatraaors, in ennneciioh wtb liie performance of their duties under this 
Agreeaiiim Of by ueieett m any proooa supplied pursuant to this Agreement
i iw Oampiwy wti! lodenmify the C ustomer for direct damage to tangible property caused by the negUgnnee of 
its employees, agents or subcontractors kj connection with the performance of their duties under'this 
Agreemem or by defects in any produa supplied pursuaivt to this Agreement. The total iiaWIHy of the 
Company under this chu«e 5 had be limited to £5,000 lor any one event or se rjes of connected euents.
gycept in respect of claims for death or personaf injury ar̂ lrg from the negligence of the Company, in no 
event will the Company bo liable for any damages resulting from toss of profits, goodwill or any type of 
indirect or consequential toss, nor ter any damages that are -an indirect or secondary consequence of any act 
or omission of the Company whether such damages were r̂ sonably foreseeable or actuafly foreseen.

11. Confidential laformatidn
11.1

11.2

Both Parties to this Âeemem imdertake, except as provided betow, to treat as coniderttialand keep secret 
ad informaiton marked 'cooBdenOal' or which may rcijitmabJy be sdpposed to be eonftdentSaf, inciudtrg) 
without limitation. toformatio.n cqioained Or embodied in the SytOem, 5y«em Data. System DoCumemation, 
Schedule and other information soppiied by the Company and Customer jJn this Agreement collectively 
referred to as 'the Inlormatlort') with the same degree of care as it employs with regard t» its own 
confidential informatitm of a Bke nature and In any event in eceordance with best current commercfel secutUy 
practices, provided that, this clausa shall not extend to any inf ermation which was rightfully in the possession 
of euher Party prtoi to the commencement of the negotiations leading to this Agreement or which is already 
public knowlEdge or becomes so at a future date (otherwise than as a result of a breach of this clatwej.
Both Parties shat! not without the prior written consent of the other Party divtdge any part of the tnforajation 
to dfiy person except;
11.2.1 lo their own empfovees andTben only to those empipyoes «hD:neeil to know the same;
11.2.2 to the auditors erf either Party, an erffeer of ftM Revenue and Customs, a court of tompeteni 

jurisdKtton. .governmental body or applicable regdlatot|f aotfwirtfy and any other percans dr bodies 
having a right duty-or obilgation to know the.business of the other Party and then only in pursuance 
of such right duly or obiigationi;

11.2.3 any person who is for the time being appOhned by cither Party to maintain the Syste.'n and then 
enty to the exteht necsisiarv to enabte such person to propBriy maintai»the System.

13.3 Both Parlies undertake lo ensure that persons and bocSes referred to in cla.use 11.2 are made aware bplore 
the disetosore of any part; of the teformatio.h that the same is conRdentte! and that Uiey owe a duty of 
confideticc to the other Party, .

#

0
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U.4

U.S

Each Party to '♦'‘S Agre««e»l shall promptly nplify ihc other Party il it becowei aware Ot any breach ol 
confidence by any person to whom it cfwuljjes a# or any part of the InformatioB arid shall give the other Party

■■l¥reSoMSI<?aS5tst®ceT5r<c'offhC’ctron̂ lhBSy1f®eeffihSr<ShKh‘TKirbtfr6T̂^
person for breach of tonitfence.
The, feregoing obhgatiok as to coftfidefttiallly shad retttain in foil force and effect notwithstanding any 
terrmnauon of this Agreement.

J2.

i

H.

14

Termination
U.l The Company tnsty lerminate this Atreement:

12.X.I at any time by givirtg sf.feast 3C days prior written notice-to the Customer;
forttsw.tth on giyjng notice in writing to the CBS.tJwner if the Customer conunla.3nv sertous breach of 
arty term of tWS -Agreement and {io the case of a breach capable of bihng rensedieiij shaB have 
faiteS, vWthin SJ days after the recmpt: of a request in writing from the Cornpany to do so, to 
remedy the breach (such request to contain a warning of the interftfon of the Company to 
terminate).

t?.2 Escept where eepressty provided etsewhere in this Agreement the Traeesmart Service may not be terminated.
12.3 if the Tratesmart Service Pee has been paid in full to the Company, the Customer may terminate the 

Tracesmarl Service at any time after a period of IS months from the Acteptairce Date by providing at least 3 
morsihs' poor written notice, or at the end of the Contract Period by providing at least 3 months' prior written 
notice. Such rtolice wl« ntf have effect if, at the. time service, or at the date upon which it ft due, to expire, 
the Customer has not paid the Servfee Fee whic h was due to have been- paid. This notice must be served by 
recorded delivery to the Company of by email to oincelJati<ms@iracesmart.td.ui( .The Company, upon 
receipt of notice to terrroHBte undot tWs claase, wilt prowdo the Customer With a Unique Eariy CartceBatlon 
Number (OECN) which wilt be sent difcctiy to ftie CasTOmet via the cmaR address which the Cî o.'tier has 
previously supplied to the Company-

12.4 It the Customer fails ro terminate ortder Clause 12,3. the Tracesmari Sers'ice WiW automatically rortew at 0ie 
~ discretion df the Company for the Contract Period at the same Tracesmart Service Fee cornaffsed in the

Schedule plus an ihftationarv increase iutked to the ftetad Price iodejr. .Th« Trac«smart Service wilt continue to 
bn renewed thereafter or unld the Customer isravlnates the Agreement under Clauso 123. by providins 3 
months priorwritten notice.

12.5 Should the Customer utihsdlhe Tracesmart Service in iaii during the. Contract Period they should contact their 
account manager to discuss early rsrrewal.

12.6 The Tracestnorl Service may be termirsattsd if:
12.5.1 cither Party sppoflrts a receiwor over any of its property or assets;
12.6.2 either Party makes a voluntary arrangement wlt.h its creditors or becomes subject to art

adminiswalioo order; '
12.63 ditfief Pafty enters into iiqaidatibo {except for the .purposes of restructwingof qmaigamation);
123A Îhet Party ceases io carry on busitiisss.

12.7 forthwith upon the termination of the Tracesrrvan Service, the Customer shafl return to the Company the 
System Documeotaiion and a« copies of the whoie or any part thereof or, if requested by the Company, shaii 
destroy the same and certify in writing to the Company that they have been dostreyed.

12.8 ForthvWth upon the ternsination of the Tracesmart Service, the Customer shaU cease to login to the System 
and securely destroy access logins and ccrtdy in writing t© the Company that they lave been destroyed,

12-9 Any termination of the Tracesroart Service or this Agreement (howsoever occasioned) shall not affect any 
aCerund rights or liabilities of either Party nor shali-it aSea the coming into force or the eOntinoance in force 
of any proviSon in this Agroemem which is expressly or by implication intended to come int-a or continue m 
force on or after such tetminaiion.

12.10 For tlie avoidance of douia, and with the exteptioh of clause 12,1,1, there will be no.refond-of any monies 
paid by the Customer tosheCorr̂ anyand any remaining element of theTracesmart Service wilt be forfeited.

Data Protection
Tlw Parlies w-.deri.akf to comply w.(h the provisions of Ihe Data Protection Act 1998 and any reiated legistation irt so far 
as the same leiates to the provisions ano obligations of this Agreement.
Amendments
T.nis Agreeineru may not be released, discharged, suppiernented, interpreted, amended, varied or modified irt any
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r extept by an inswumept in writing signed by a duly authoristti officer or reprcsentsiive of each of the Parties.
-•tS- -Aenouneeraeots.-

15.1 The Company reserves the right, for puotk relation objectives, to release onto its corporate website attd 
svhen appropriate, to the media in generst inJormatipn relating to the Cua-omer agreement to retain the 
H'rvices of the Company, The Customer name will routtnê  be entered opto the unrsstritted client list trf the 
Cptnpairy.

15.2 The Castomer shall not Issue, or make say poMc annountsenjent at distdbse b»¥ intotiaaiion rr̂ rding, this 
Agreement unless prior written eposept has b&en obtained from the Compswsi,

Assignment
TWS; Aereemcdt is petso«aUo the Parties, and netthetthts Agfeemeot nor any fights, iicences or obî atJons under it may 
be assigned by dither Party vAiiput the prior wriuen approval of theother Party,
EntireAgMicment
ntis Agneernent supersedes a® prior stpeements, arrangements and undertsWngs between the Parties and constitutes 
Ilia entire agreemem between the Parties relating to the subject matter of riiis Agreement. Hovwvet the obttgaiions of 
the Parties under any pre-existing non-disclosure agreement shag remain in full force, and effect in so far as there is no 
conflict bi!tii«en the same. The Parlies confirm that they have not entered into this Agreement on the basis of any 
representation that is not expressly incorporated imp this AgreemenL
Force Majeure
Netttver Party shall be liable f or any deJay or faiture to perform any of its oWigatidits under this Agreement If such Mure 
is dva bb any ctreumstanots beyond its control.

16,

I/.

IS.

ts.

za

J2,

Notices
194
19.J

yvaiiter

AB notices uitcfer thfe Ap’oement shaJi be in writing,
Mobces ̂ b8 be deemed to have been duly givent
13.2.1 when detivered by Recorded Oefivery during normal busimssi houis of the resSpient;
19.2.2 y*ca sent. » ttanSmitted by fax ore-naall and a soccessfsl tianstnissipn report or reluca tecelpt is 

generafed.

No dcbiy, neglect ©r forbearance by any Party in enforcing this â eement shall prejodicfi Its ri^s. No Waiver of any 
r%bt or breach under this Agmement shatl be effective: unless in wkitlngsnd signed by the party maWng the wiwvcr. Any 
such Waiver ihsB not be tonstf ucted as a iwoiyor of any cajicf right or breach of this Agreement,
TWrd Fartiat '
A person who is not a party to this Agreement has no right tinder the Cofitiacts fWfihts of Third Parlies) Act 1999 lo 
enlorci! a«y term of this Agreement but this does not. affect any ri^  or remedy of a third party vthich edsls or is 
available apart from such Act.
Compliance with Reievant law
Both Parties wilt coinpiy with ad appficabie laws, rules and regulations in respect of ad activities conducted under this 
Agteernent and hereby submit themseives to the jurisdiction of the English Courts. ’
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