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TRACESMART SMARTUSER AGREEMENT

Thas Agrecinent 1s made between Tracesmart Limited {the "Company’) whose repistered office is situsted at Globwl Reach,

Dunieavy Drive, Cordifl, CF11 USN and the Customer as owtlined inthe Schedule.

Date 24" Tanuary 2011 -
[ Prepared By CTur/eR o T
’ Approved By ' CR i . o )
SCHEDULE
| CUSTOMER INFORMATION: __
,! Cu;xomer Name: Telgymph Media Group Limited )
Customer ID: 1476792 T T
Business g.qu;ess: e 111 Buckingham Palace Road, London, SWIW QDT
Coniact h!gme: | i
Telephone Number: .
| Fax Number: . e
E-Mail: . o i —
 Regisuation Number: 00451593 . " R
‘ [_Eg‘giszered Otfice: 111 Buckingham Palace Road, London, SW1W 00T -
| SERVICES: - - B - )
Access Requested: .. | HIML _ :
Tracesmart Service: SMARTUSER Unfimited User Licence "]
Contract Period: |24 months .
Search Cap allowance: A 2 noum |
'“Dgwl.ook up allowance: » G o nnum
7 Onesite Training: . Rates Available Upon Request
Tracesmant Service Fee (Exc vay: | I L .
Paymen} Terms: Payable Quarterly in Advance " B

3 e

.

SYSTEM/SYSTEM DATA
Thes Schedule relates o Sceess (o our seff ey HTML electronic tracing tool at Wwew. T 3cesmartcorporate.co.uk,

Our Unirmited User Licence allows 30 unlimited number of users 1o access our system ai 3ny one rime, subject to a fair usage
search cap ior the coatract poriod, A single seurch aliows you 1o search our powerful people and address search solution for @
of 200 results car be returned. Should you exceed the allocated OQ lookup

designatrd name of address and up 19 @ M
atiowance vou will be churged un vdditiona per lookup. This will e invoiced ona monthly basis.

You will be provided with access to 3 multitude of the freshest and most comprehensive datasets available, including:

Pust & Present Electoratfoll + Tracesmant Register + GRQDaw - HM Laad Registry Sales - Dicectory Enquiries

g
: Legal Informaztion:

1 a signing bulow bolh tne Company and the Customes 3gree to te bound by 1his Agreement und ity Terms & Conditions as

wilachued.
{ Signed for and on behal of Signed for and on behalf of
| Tracesman Yimited the Customer /' . X
' |
|
1 .
| Nam Name..
]
! Dated, hecenersrnntontisersornns Daed..

§ AEGUEST ADCADOH LC
iy e Enl] A3 AT
T AT N A
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STANDARD TERMS 8 CONDITIONS

INTRODUCTION:

(1

{2

The Cowpany has developed 3

nd owns a tracing and residanty verification system containing a multitede of dutasets,

whach arg anbin taned by the Corpany o1 liceased lrom third pacty Data Providars.

The Company has agreed to allow ‘he CLstomer ACcess 1o the System andts associated documpentation.

IT 15 AGREED us follows!

B

Definitions

in 1his Agiaement, uniess the contaxt otherwisé requires, the tollowing expressions have the foHiowing meanings:

~Acceptance Date”

“Access”

“Access Date”
*Company”

“Contract Period”
“Customec”
“Data Providers”

“intalfectual Property Rights”

“party”
“partips”

“System”
“System Data”

“System Documentation”

“Tracesmarl Service”

~Tracesmart Service Fee”

Grant of Access

the date on which the Schedule is received duly signed by both the Camgpany and the
Customer;

Acceys granted by the Company pursuant to clavse 2.1

the date on which the Custamer setties the Tracesmart Service Fee of such date as
may be agreed by the Company andthe Customer,

Teacesman Limited whose registered office is situated a1 Global Reach, Dunleavy

‘Deive. Cardiff, CF12 OSN and registered in England wilh registration aumber 3827062;

the period of any coniractual agreement detailed in the Schedule;

the name of the Customer as detailed in the Schedule:

A third party prov;der of data to the Company;

alt vested contingent and luture intelliectual property rights including but aot limited
to copyrght, trademarks, service ma rks, design rights {whether registered or

unregistered), patents, know-how, trade secrets, inventions, get-up, database rights
and any opplications for the protection of registration of these rights and all

- tentwals and extenslons thereof existing in any port of the world whether aow

known ar tn the future created 1o which the Company may be entitled;
the Comnpany or the Customer 33 detailed in this Agreement;
the Company or the Customer as detaiied in this Agreement;

the tracing and residency verification application and associated documentation of
the Company specified in the Schodule and all releases and versions thereof:

such data as may be specified by the Company ijom time to time and is as presently
listed in the Schuduie;

the operaling manuals, user instructions, technica! literature snd sl other related
moterials in eye-readable form supplied to the Customer by the Company for 3iding
the use and application of the System.

the “racesmart Service purchased as specified in the Schedule enabling Access 10 3
multitude of datasets;

the fee for the Tracesmart Service as specified in the Schedule;

2.1 he Company grants to the Customer Access Lo use the System and System Datd subject Lo the terms and

cond.tions comamed in this Agreemaent.

2.2 The Customer snall use the System and System Data for processing its own data for its own internal business -

purposes only.
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2.3 The Custorner Is prohibiited from using the System and System Dato for any form of marketing purpose or
; activity,

2.4 The Agreement shall oot be deemed 10 extend to any services of products of the Cormpany other than the
Systern Bata unless speciticaliy agreed to w writing by the Company.

2.8 The Customer acknowledges that it i authorised to use the System Data oply in-accordance with the express
terms of tiis Agrecment a0d aof furthed pr utherwiie,

2.6 the Customer shall not export o permit the export of any of the System Data to 3 country whith is-86t withia

' . the European Economic Union without prior written coasent from the Company.
t 3, Term .

3.1 The Agreement shall commence on the Acceptence Date and, unless fermingted In accordante with any of
he provisions of clause 12, shiall continug for the lenyth of the Contract Period. It will subsequently continge
for the same Cantract Feriod therea{xet unts of untess termiinadted in accardance with any of thi provisions of
clouse 17 or any other chause of this Agreement,

3.2 Any remaining element of the Tracesmart Servite will expire at the ond of Contract Peried and witl not be
avirilabli to Bo tarriod over. .

. 4. Paymient
| . ) A
- : 4.1 The Tracesmart Service Fee shali be paid by the Customer as provided in the Schedute.

‘ ‘ 4.2 The Tracesmart Service Fee and other charges payable under this Agreerent are exclusive of any applicable
VAT and cther sales tax whith shall be piryable by the Customer at-the rate and in the manner prescribed by-
taw against submission of 3 vafio ta lnvoice.

4.3 Any chiarges paya ble by the Cystomer under this Agreement in addition 1o the Tracesmart Service Fee shall be
; paid within 14 deys after the reteipt by the Customer of the Company invoice,
I
! 4.4 The Company shall have the right 1c charge interest on everdug invoices at the rate of 5% per year above the
base raré of National Wesiminster Bank PLC calculated from the date when payment of the invoite becomes
; diie for paymient up 1o ¢nd ncluding the date of actusl payment whether before or ofter judgment.

S. Access

On afig from the Access Date the Company shail Rramt atciss 16 the System to the Customer and provide System
‘Docamgntation of telephone training, ¥ required.

&, Security and Contrat
6.1 The Customier shiall duriag the contiouance of the Access period: |

&L effect and mamntain adequate security measures 1o safegum& the Systerm Data from access of use by
any wnauthorised person;

6.3.2 makain a full 3nd accurate record of the disclosure of the System Dats by the Companv and shatl
produce such record to the Company on request from time to time,

7 inteliectual Property Rights

7.1 The Customer acknowledpes that the System Data, System Documentation and the tnteflectusl Propenty
Rights of whitever nature in the Systen) are and shall remiin the property of the Company or relevant Dats
Providers and furthermoare the Inteflectuat Property Rights cannot be used or copied without prior written
consent from the Company and refevant Data Providers

i 7.2 The Customer undartakes not to translate, adapt, vary, modify, disassemble, decompiie or reverse engineer
! . the System, Systern Uata or System Dotumentation without the prior written consent of the Company.

7.3 The Customer shall natify the Company mimodiately T the Customar becames awa e of any unauthorised use
of the whole or any part of the System or System Data by any person.
T4 The Customer shall noufy the Company within 7 Susiness days in writing of any potential infringement claim
! or misuse of the System or System Data.
1% The Custoracr shalf not make any admission as lo Wability, agrec of compromise to Iny claim of any
infringerpent without the peor written consent of the Company.
7.8 The Custemer will give the Company and RS third party Dats Frovidors all reasonable 3ssistance in relationto
aither defonding an infringement claint or the prosacution of their rights.
B Fair Usage Policy
3.1 The Company reserve the right to intlude specific usage restfictions in the Schedule,
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3.2 The Company reserves the right to suspend Access 10 any Customet who they suspect is attempting to sbuse
its Fasr Usage Polity.

i
i
h
i
H
3
i
i

0

11

Warcanties
8.1 The Company warrants $o the Customer that:
%.1.1 the System and Systam Data complins with any specification agreed for them;

9.1.7 the Systern Documentation or telephone training will provide adequate instructions to enable them
to ke proper use of the System;

9,13 it is not aware of aay third party rights which would or potentisily render the use.of the S?ys:ém or
the System Data and any Intellectual propecty in refation to The System or System Data unlawful;

9,14 i compiies with all laws and regulations applicapie in the United Kingdom,
9.2 To thi exkent permitted by applicabie law, the Company:

$.2.1 discialms 3l other warranties with respect to the System Data, either express or implied, including
but npt limited (o any smpied warranties relating to quality, fitness for any particular purpose or
abilty to achueve 3 particular result;

8.2.2  makes no warranly that the System and System Data ate error free of that its use will be uainterupted
and: the. Customer sckaowledgrs and agrees that the existente of such errers shall not constiute a
breach uf this Agreemont,

Uiablliry

10,1 The Company shall indemnify the Custamer for personsl injury or death caused by the negligence of its
employuis, agenls of sub-conlratiars, in connection with the performance of their duties under thiy
Agreemunt-or by defests in any proBuct supplied pursuant Lo this Agreement,

10.? re Company will indemnify tho Customer for direct damage 10 1angible property caused by the rmgisgmce of
its employnes, agents o7 syb-contraciers I connoction with the perfarmance of thelr duties uider: this
Agreement or by dufects in any product supplied pursuant to this Agreement. The total Hability of the
Company undier this clause shall be timited Lo £5,000for any ong gvent of series of connected events.

10.3 Fxcept in respect of clasms for death or pefsonat injury atising from the negligence of the Company, in no
svent will the Company be fiable for any dasmages resulting from foss of profits, goodwill or any type of
indirect or conseguentiat loss, nor for any damages that are an indirect or secondary conscquence of any act
or omisgive of the Company whother such dymages were ressonably foreseeable or sctuafly foreseen,

Confldentlal taformation

111 Both Parties 1o this Agreement undertake, except as provided :.xelow, to treat as confidential and keep secent
ali information marked ‘torfidential’ or which may reisonably be smposed o b confidantial, including,
witheut fimitation, information cortained or embodied in the System, System Dita, System Documantation,
Scheduie und other information supplied by the Company and Customer {in this Agreoment collectively
seferred to as ‘the information’}) with the same degree of care as it employs with regicd to its own
confidential information of a like nature.and in any event In accordance with best current commarcist soourity
practices, provided that, this clzuse.shall not extend 1o any information which was rightfully in the possession
of ewher Party prior {p the ¢ »of the negotistions leading to this Agreement or which is already
public knowiedge or becomes 5o at 2 tutuse date {otherwise than as a result of a breach of this clause).

11.2 Both Paities shall nol without the prior written consent of the other Party divulge any pact of the Information
10 shy persan exceptt

1121 tothelr own employees and thea only to thase smpicw.eas who:nged to kaow the sime;

1132 1o the auditors of either Party, an officer-of HM Revenue and Customs, a cowrt of competen
surisdiction. governmental body or spplicablis regalistory authoriy snd any othér persons &7 bodies
haviag 3 right duty.or chligation 1o know the business of the other Party and then only i pursuance
of such right duty or obligation;

11.2.3  any person who is for'the time being appomted by cither Pariy to maintain the System and then
on“!y to the extent nucussany to enable such person 10 preperly maintain the System.

113 Both Parues undertakit 1o ensure that persons and bodies eeferred 1o in clause 11,2 are made aware botore
the disclosure of any part of the information that the same is confidential and that they owe a duty of
canfidence to the other Party,
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11.4 Each Party to Whis Agreement shall prompily notify the other Parly # it becomes aware of any breach of
confidunce by any person Lo whom &t divadges afl or any pert of the Information and shall give the other Party

o TR SBREDIE SEETRHIE TR COnACCHBR Wih ¥Ry PIOCERRES WHISK THT GIREr PATTy may ISTIro agoims yock
person for bredch of ronfidence.
118 The: foreguing obligatiods s to confidentiality shall remain in full forde sdd effect notwithstunding any
tersmnation of This Agroement.
12 Terminstion
121 The Company mizy terminate this Agreement
111 atany time by ghang ai least 30 doys pride written notice to.the Customer;

12.3.2  forthwith on giving hotice in writing 1o the Customer if the Customer commils any serious breach of
20y term of this Agreement and lin the case of @ bresch capsble of being remodied] stall have
tailtt, within 3Tt days after the receipt of a request in writing from the Company to do 50, Lo
resedy the Senach {such request to contsin 3 warsing of the imentfon of the Company ta
terminate).

2.2 Facept where expressly provided elsewhere n this Agroement the Tracesmarnt Service maq) a0t be ternunated.

| . 12.3 if the Tracesmact Service Fep has been paid in full to the Company, the Customer may terminate the

. Tracesmizrl Service a1 any time after 2 period of 1% months from the Acceptance Date by providing 4t tesst 3

months' pror witten notice, or 3t the end of the Contract pariod by providing 2t least 3 months’ prior written

potice. Such aolice wilf rot have effect if, at the time of service, or at the date upon which it is due to expire,

the Cusiomer has not pedd the Servive Fee which was due 10 have been paid. This notive must be served by

, focosded getivery to the Company of by email to canceilptions@pracesmprten.uk  The Company, upon

i ruceipt of notice to terminute undo: This clase, will providd the Customer with 8 Unigue Esely Concefiation

% Number {UECN] which wiil be sent directly to the Customer via the email address which the Customer has
proviously supplied to the Company. )

12.4 1f the Customer fails to terminate under Clause 12.3, the Tracesmurt Service will automatically rentw a1 the
discration ot the Company for the Contracy Period at the same Tracesman Service Fee contained In the
Schedule pius o laftstionary increase linked o the Retail Price Index, The Tracesenart Service will continue to
be renewed thereafter or until the Customer terminates the Agrezmunt uader Clause 12.3 by providing 3
ronths priorwritten notice,

' 125 Shouid shie Customer utilisé the Tracesmart Service in full during the Contract Period they should contact their
actount mansger (0 discuss eatly renewsl

: 126 The Tracesmarl, Service may be terminated if:
12.6.1  cither Panty sppomts & reveiver over any of its propetty or assels;

1262 cither Party makes a voluntary arrangement with Hs creditors or becomes subject to an
adrsinistration order; ’ .
12.6:3  either Pesty enters into liquidiation {except for the purposes of restageturing or ymalgamation);

12.6.4  wither Party ceases 1o cary on Businass.

127 Forthwith upon the termination of the Tracesmart Service, the Customer shafl retun to the Company the
System Documentation sné af coples of the whote or any part theseof or, i requested by the Comgany, shall
destray the same and certify in writing 1o the Company that they have bean destroyed,

12.8 Forthwith upon the tormination of the Tracesmart Service, the Customer shall ceasa 10 login o the System
and securely destroy actess lagins and certify ia writing to the Company thist they have been destroyed.

12.9 Any termination of the Tracesmart Service o this Agreement. (Rowsoever occasionied) shall not affect any
accrued rights o liatilities of either Party nor shallit affect the coming into fofce orthe continuance i force
of sy provision in this Agreement which is expressly or by implication intended 10 come into of continue iy
force on or sler such tarmination. '

1210  For the avoidante of doubt, and with the exception of clause 12.1.1, there will be no refund-of any monies
paid by the Customer to the Company and any remaining elemuent of the Tracesmyrt Service will be forfeited.

13, Data Protection
The fartiis undertoke 1 comply wih the provisions of (he Data Protection Act 1998 and any related legisiation in so far
a6 T s Felates Lo the Prowisions and obligations of this Agreement,

i 14 Amendments

Ton Agreement may not be relessed, discharged, supplemented, interpreted, amended, varied or modilicd w sny
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manner extept by an instruraent in writing signed by a dufy autherised officer or representplive of eacts of the Parties.

&

B
ar

15.1 The Company reserves the right, loe puslic relation ohjectives, to selease onto its corporate website and
wheo appropriate, to the modia in general, information relating to the Customer agresment Lo retain the
survices of the Company, The Customer name will routinely be entered onto the unséstricted chient list of the
Company.

152 The Customer shail not issue. o meke 2oy public announcement or disclose ady information regarding this
Agreement urless prior wtter consent has bopn.obtained from the Compeny. '

Assignment

THS Agreoment is personal 1o the Parties and neither this Agreement pof any fights, licences or obligstions under it may
be-assighed by gather Party without thepnor writien approval of the-otber Party,

Entire Agreement

I'is Agreement supersescs 38 prior sgreements, arrangements and undertakings between the Partics and constitutes
the enteg agreement between the Parties refating Lo the subject matter of this Agreement. However the obligations of
the Purtios under any pre-existing non-disclosure agreement shall remain in Tull large and effectin so far a5 thare i no
canflict butween the same, The Partres confirm that they bave nol calered into this. Agruement on the basis of any
cepresentation that is not expressly incorporated inta this Agreement.

Force Majeurs
Neudher Party shi}-ﬂ’béliabiz forany delay or fatlure te perform any of its obligations under this Agreement If such tatiure
fs due Yo any circumsiances beyong its control.
Noticos
191 Al notices under this Agreement shall be jo writing.
19.2 Noticas shall be deemad to have been duly givent.
19.2.1 - when deliveced by Recorded Defivery during normal business howrs of the retipient;
18.2.2  when sent. i transmitted by fax or -mall and 2 successiol transmission report of retuen receipt is
geagrated.
Waiver

Mo dalay, aegiect or forbearance by any Party in enforcing this agreement sholl prejudice its rights. Nio Waiver of any
right of braech under this Agreement shall be effective unless in wiiting and signed by the-Party makiog the wajver, Any
such Waivee shall not be constructed 86 9 waiver ol any other right or breach of this Agrgement.

‘

Third Pasties

A penon who is not 3 garty 1o this Agreement has no right under the Contracts {Rights of Third Parties) Act 1989 1o
enlocce any term of this Agreement but this does not.affect any right or remedy of 3 thud party which exists or is
available apar( from such Act,

Compliance with Relevant Law

v

Bolh Partses will compiy with a-li-appi’moble taws, rules and regulations in respect of 3 activities conducted under this
Agreanent and berehy subinit themselves Lo the jurisdiction of the English Courts, :
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