DATA DISTRIBUTION AGREEMENT
THIS AGREEMENT is made this ________________, between ______________________, (the “Principal”) and CoRegMart.com, a division of TrafficSpectrum Digital Interactive, a California Corporation, with business address of 101 Federal Street, Floor 19, Boston, MA 02110, (the “Agent” or “TDI”).


RECITALS

A.
The Principal is engaged in the business of buying certain lists of consumers and businesses; 

B.
The Agent is engaged in the business of selling certain lists to businesses;

C.
Now Therefore, Principal agrees to buy certain lists from Agent under the terms of this Agreement.  

AGREEMENT

1.  Services to be Performed by Agent

a.  The Principal hereby will utilize the Agent as a wholesaler from which the Principal will make list purchases from.  The various lists that will be purchased will be done so at the sole discretion of the Principal for purposes to include, but not limited to, resale and compiling.   
b. The Principal understands that the Agent is merely responsible for delivering lists on a wholesale basis. Once the Principal receives the list, the Principal is responsible for all due diligence and compliance as specified by all applicable federal and state laws including, but not limited to, the FTC’s Telemarketing and Sales Rule.
2. The Agent’s Compensation / Payment
2.1. Fees

Principal will provide TDI with a report documenting the lists that were delivered to Principal for the reporting period and the amount of revenue generate from those lists. Unless otherwise agreed to in writing,the Principal agrees to pay TDI 50% of  the revenue received for lists provided under this agreement. 

The reporting period for this agreement  will run monthly from the 1st through the last day of the respective month. Principal will advise TDI within 7 days of when Principal receives payment on lists covered under this agreement and TDI will invoice Principal accordingly. The Principal agrees to pay TDI within 14 days of receipt of invoice. 
Principal agrees to pay TDI for all lists provided that Principal receives payment on and agrees to provide TDI a payment disposition report once a month showing what payments have been received and when they were received. 

Principal agrees to pay TDI for all lists delivered by TDI in accordance with the terms of this agreement. All payments made pursuant to this agreement shall be denominated in US Dollars and shall be made by Principal’s check or by other means expressly agreed to in writing by TDI. Principal shall also be responsible for and shall pay any applicable sales, use and other taxes or duties, tariffs or the like applicable to provision of the services rendered (except for taxes on Licensor’s income). In the event Principal fails to pay within ten (10) days after payment is due, all outstanding charges shall bear interest at the rate of one and a half percent (1.5%) per month or the maximum interest rate permitted under applicable law, whichever is less. Principal agrees that if Principal does not pay within ten (10) days after payment is due, TDI may seek to satisfy Principal’s payment obligations and to collect such payment.  Principal further agrees to pay all costs of collection (including court cost and reasonable attorneys fees) incurred by TDI in connection with its enforcement of any Order. Unless Principal objects to TDI’s invoice within forty-eight (48) hours of receipt of the invoice, the amount invoiced shall be final and binding.  Principal may only dispute invoices if it has a reasonable basis for such dispute, which can be proven by written documentation.  To the extent Principal intends to dispute an invoice, Principal shall provide a written report to TDI, within two (2) business days identifying the discrepancies between the invoiced amount and Principal’s evidence.  TDI may consider such report, but shall have final authority in determining the correct amount. TDI’s failure to invoice Principal shall not constitute the waiver of any amounts due to TDI by Principal and/or Principal’s breach of this Insertion Order. 
2.2. Audit

TDI will have the right, at its own expense, to audit the records / books of the principal that that pertain to amounts due under this agreement. Principal agrees to submit to such audit provided it is given 15 days notice of such audit. If it is determined that the principal underpaid TDI for lists covered under this agreement by more than 5%, this will constitute a material discrepancy.  If a material discrepancy is found under this audit, then the principal agrees to immediately pay TDI and past due amounts plus the cost of the audit. 
3. Mutual Representations and Warranties
Each party represents, warrants and covenants that: (i) it is duly qualified and licensed to do business and to carry out its obligations under the Agreement and that entering into the Agreement does not violate any law, regulation or agreement to which it is a party and (ii) in fulfilling its obligations pursuant to the Agreement, it will comply with all applicable federal and state laws, rules and regulations.

4. Principal Representations and Warranties
Principal represents, warrants and covenants that: (i) it shall perform its obligations under the Agreement in a professional and workmanlike manner with due care, (ii) the use of the Data will not violate any law, rule or regulation; and (iii) neither the Principal, nor any telemarketing company or mail-house retained by the Principal is knowingly engaged in any false and misleading advertisements or solicitations to the list.
5. Indemnities 
Each party (the “Indemnifying Party”) will indemnify, defend and hold harmless the other party, its parents, subsidiaries, affiliates, directors, officers, employees, agents and sub-contractors (any such party seeking indemnification, the “Indemnified Party”) from and against any and all liabilities, losses, claTDI, damages and expenses, including reasonable attorney fees and expenses, (a “Claim”) arising from or relating to any breach of the Agreement by the Indemnifying Party.

The Indemnified Party will notify the Indemnifying Party in a reasonably prompt manner of any Claim for which the Indemnified Party is seeking indemnification pursuant to this Section . The Indemnifying Party may thereafter assume control of such Claim, provided that the Indemnified Party will have the right to participate in the defense or settlement of such Claim at its expense. Neither the Indemnifying Party nor the Indemnified Party may settle such Claim or consent to any judgment with respect thereto without the consent of the other party hereto (which consent may not be unreasonably withheld or delayed). The Indemnified Party will provide the Indemnifying Party with a reasonable amount of assistance in connection with defending or settling any such Claim.

6. EXCEPT IN CONNECTION WITH THE INDEMNIFICATION OBLIGATIONS, IN NO EVENT WILL EITHER PARTY HERETO BE LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES (INCLUDING WITHOUT LIMITATION INDIRECT LOST PROFITS), EVEN IF SUCH PARTY HAS BEEN OR WILL HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

7. Termination for Cause
Either party may terminate the Agreement if the other party defaults in the performance of any material provision of the Agreement, which default is not cured within thirty (30) days after receiving written notice from the non-defaulting party.  

8. Publicity
Neither party will, without the other party's prior written consent, use the name, service marks or trademarks of the other party or any of its affiliates.

9. Confidentiality
Each of the Agent and the Principal understands and agrees that all confidential and proprietary information provided by the other party under the Agreement including, but not limited to, the terms and conditions contained in the Agreement, shall be preserved and protected, and shall not be used, disclosed, shared or made available directly or indirectly to any third party without the written authorization of an executive officer of the other party for the Term of the Agreement and a period of one (1) year after expiration or termination of the Agreement.  However, a receiving party shall have no obligation to protect any such information which: (a) is already in the public domain or is later placed into the public domain through no fault of the receiving party; (b) is already known to the receiving party prior to disclosure by the disclosing party; (c) is provided to the receiving party by a third party without obligation of confidentiality; or (d) is independently developed by the receiving party without reference to any confidential or proprietary information of the disclosing party.
10. Remedies
Each party acknowledges that it would be extremely difficult to measure the damages that might result from any breach by either party of the Agreement or any Insertion Order(s), and that a breach may cause irreparable injury to both parties that could not be adequately compensated by monetary damages.  Therefore, in addition to monetary damages, each party will be entitled to enforce the Agreement by obtaining a court order prohibiting the other party from breaching the Agreement.

11. Governing Law
The Agreement shall be governed by, construed and interpreted according to the laws of the State of New York.  The parties agree that the appropriate, convenient and exclusive venue for any action arising out of the Agreement shall be the court of appropriate jurisdiction in New York, New York.  The parties hereby waive any right to a jury trial in such action. 

12. Waiver
Failure of either party to insist upon strict compliance with the terms and conditions of the Agreement shall not be considered a waiver of such terms and conditions, which either party may enforce at any later date.  This paragraph shall not be waived, varied or modified in any way except by a writing signed by both parties to the Agreement.  The invalidity or unenforceability of any provision of the Agreement shall not affect the validity or unenforceability of any other provision thereunder.

13. Force Majeure
Neither party shall be liable for any delays or failures to perform (except for payment obligations) due to unforeseen circumstances beyond its control including, but not limited to, acts of God, war, riot, embargoes, acts of civil or military authorities, earthquakes, fire, floods, accidents, strikes, shortages of transportation, fuel, energy, labor or materials or failures of telecommunications or electrical power supplies, provided that the delayed party gives the other party prompt notice of the delay and its cause, and uses commercially reasonable efforts to promptly correct such delay or failure of performance.

14. Assignment
Principal may not assign any of its rights or obligations under the Agreement without the prior written consent of Agent, and any attempt to do so shall be void.  Agent may assign its rights and obligations under the Agreement or any Insertion Order(s) to a purchaser of all or substantially all of its assets or other successor to its business without the consent of or notice to Principal.  Each of the covenants, terms, provisions, and agreements contained in the Agreement shall be binding upon, and inure to the benefit of, the parties hereto and, to the extent permitted hereunder, their respective heirs, legal representatives, successors and assigns.

15. Independent Contractor
The parties to the Agreement are independent contractors, and no agency, partnership, joint venture or employer-employee relationship is intended or created hereby.

16. Notice
Any notice required to be given under the Agreement or any Insertion Order(s) shall be in writing and shall be deemed to have been delivered when (i) sent by telecopier, and electronically confirmed, (ii) deposited in the U.S. mail (registered or certified mail), return receipt requested, with adequate postage affixed, or (iii) delivered to a national overnight courier service and sent to the addresses set forth on the first page of the Agreement.
17. Survival
All provisions of the Agreement, which by their nature are intended to survive expiration or termination, shall survive any expiration or termination of the Agreement.

18. Entire Agreement
The Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof.  No oral promises or representations in connection herewith shall be binding upon either party, nor shall the Agreement be modified in any manner except by amendment in writing executed by the parties hereto. In the event of any proceeding or litigation arising out of or relating to the Agreement, the prevailing party shall be entitled to receive its reasonable attorneys’ fees, costs and expenses from the non-prevailing party, including at trial, on appeal and in bankruptcy. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date set forth in the preamble.

	TrafficSpectrum Digital Interactive
Signature:  ___________________________
Printed Name: ________________________

Title:  ________________________________
Address: _____________________________

_____________________________________
Date: ____________________________


	(Insert Company Name)
Signature:  _____________________________

Printed Name:  _________________________

Title: _________________________________
Address: ______________________________

______________________________________
Date: ____________________________

	
	


