INSTANTDOLLARZ INCORPORATED, INC. MERCHANT INSERTION ORDER TERMS AND CONDITIONS (IDz v1.1)  

These InstantDollarz Incorporated, Inc. Insertion Order Terms and Conditions (IDz v1.1) ("Terms and Conditions") supplement the Insertion Order made between the Merchant and the party executing the Insertion Order (“InstantDollarz Incorporated”). These Terms and Conditions likewise supplement all other Insertion Orders subsequently executed between these two parties.  Terms not defined in these Terms and Conditions shall have the meanings set forth in the Insertion Order (the Insertion Order, all subsequently executed Insertion Orders and these Terms and Conditions collectively, the "Agreement")

Recitals
(a)  "Affiliate" or “Affiliates” shall be defined as any agent or entity who is authorized by InstantDollarz Incorporated to publish or otherwise promote Offers in the form of banners, emails, textual links, co-registrations, transactional ads or other relevant media with respect to Client’s products and services.  Affiliate is responsible for the ad space of the Internet Web site(s), emails, other segments or spaces on such Web site(s) and Web-based services described in this Agreement (collectively, the "Distribution Media" and individually, a "Distribution Medium"). 
(b) “Merchant” shall be defined as the client who authorizes InstantDollarz incorporated to advertise its products and/or services on its behalf.
(c) InstantDollarz Incorporated utilizes online performance-based marketing distribution channels and networks (i.e. Affiliates) for which it solicits to place performance-based advertising offers ("Offers") in the form of banners, textual links, transactional ads, co-registrations or other relevant media with respect to Clients' products and services ("Products"), including the Offer(s) described in the Insertion Order attached herewith.


(d) These terms and conditions govern the Distribution Partner's promotion and inclusion of the Client’s Offer on the Distribution Media.

1. Term  

(a) This Agreement shall commence upon the later of the two signature dates set forth above and shall continue for a period set forth in the Insertion Order  (the "Term"), subject to the following provisions of this Section 1. InstantDollarz Incorporated may immediately terminate this contract if any change occurs in any applicable laws or regulations that would, in InstantDollarz Incorporated’s reasonable opinion, render InstantDollarz Incorporated’s performance hereunder illegal or otherwise subject to legal challenge.  Merchant may immediately terminate this Agreement if InstantDollarz Incorporated is in breach of any representation, warranty or covenant in this Agreement or any other insertion order to which Merchant and InstantDollarz Incorporated are a party. 

(b) This Agreement shall automatically renew for successive periods equal to the period set forth in the Insertion Order unless either party provides written notice of termination to the other party at least fifteen (15) days prior to the then current Term.  Notwithstanding the foregoing, either party may terminate this Agreement at any time for any reason upon two (2) business day’s prior written notice to the other party.

(c) The rights and obligations contained in Sections 3, 5, 6, 7, 8 and 9 of this Agreement shall survive the termination or expiration of this Agreement.
InstantDollarz Incorporated agrees to display Merchant’s Offer for the Term and on the terms and conditions set forth in this Agreement. 
2. Payment For Services

Merchant agrees to remit to InstantDollarz Incorporated a cost per action fee ("CPA Fee") payable in the amounts as set forth in the Insertion Order for all Offers placed with InstantDollarz Incorporated and any Affiliate which result in Action(s) for Merchant’s products or services from any of InstantDollarz Incorporated’s Distribution Media according to the terms of the Insertion Order. 

InstantDollarz Incorporated’s CPA Fee shall be based on Action counts derived from InstantDollarz Incorporated’s on-line reporting system (“ORS”). Action counts in ORS shall be final on the 15th of the month for the preceding month.  Merchant may reverse leads for a period of ONE (1) week after the lead is made if (a) they contain fraudulent data, (b) they are accessed from proxy sources or disallowed foreign areas, or (c) are in violation of specifications within the Insertion Order.  “Scrubs” deemed unreasonable by instantDollarz Incorporated will be repaid out of the good-faith fee described below, with merchant liabilities limited to that amount.
Merchants must pay a good-faith fee of 150 Actions by the beginning of the term of this agreement, or 50 Actions should the CPA Fee per lead be above $10.  The CPA fee for all additional Actions above this amount (either 150 or 50, depending on the circumstance) shall be paid no later than by the 15th of the following month.  All payments will be made by check made out to InstantDollarz Incorporated, and sent to the address for InstantDollarz Incorporated listed on the top of the Insertion Order.  Alternately, payment may be made by Mass Pay through Paypal to paypal@instantdollarz.com.  Wire payments are also accepted.  Specific wire information can be provided by request from InstantDollarz Incorporated.  If the outstanding unpaid balance during any month exceeds $500, InstantDollarz Incorporated has the right to pause or cancel the campaign until the balance is paid.
All CPA Fee payment amounts shall be final, unless Merchant notifies InstantDollarz Incorporated in writing of any payment discrepancies within 30 days of receipt of payment for the disputed amount. 
Payment to Affiliates of InstantDollarz Incorporated shall be handled solely by InstantDollarz Incorporated.
3. Responsibilities of InstantDollarz Incorporated Inc.,

InstantDollarz Incorporated covenants and agrees to use its commercially reasonable best efforts:  to provide, monitor and maintain the necessary technology applications required to provide the Merchant with real-time access to InstantDollarz Incorporated’s ROY reporting system which will allow it to monitor the volume of Offers delivered and the monies owed to InstantDollarz Incorporated (subject to billing corrections and adjustments) in accordance with Section 3.  All data, statistical information or other traffic analysis, produced or provided by either the Merchant or Affiliate shall be the sole property of InstantDollarz Incorporated

(a) InstantDollarz Incorporated covenants and agrees (1) to continue to operate and maintain the Distribution Medium (including any Web pages where any Offer appears) in a manner consistent with the intent and purpose of the Distribution Medium; (2) to place Offers on the Distribution Medium and (including Web pages where any Offer appears) in accordance with the terms set forth in this Agreement; (3) to position the Offers on each Distribution Medium (including any Web page where any Offer appears) in such a manner to assure that the Offers are fully and clearly visible to consumers and displayed in a similar manner as other merchants included in the Distribution Medium; and (4) to mandate that Affiliates of InstantDollarz Incorporated be held by the rules stated above in Section 3 (a).

(b) InstantDollarz Incorporated shall follow creative specifications as set forth by Merchant:  Any modifications to creative content for use in linking or distributing the Merchant Offer must be approved by Merchant in writing before its use in the public domain.  
4. Responsibilities of the Merchant
Merchant covenants and agrees to use its commercially reasonable best efforts:  (a) to provide InstantDollarz Incorporated with “Creative Content” which may include Merchant Offer/logo images, marketing creative and offer copy for each promotion.  Offer copy may include Subject Line, Text description, From Line and terms and conditions (if applicable).; (b) to provide changes to Offers or cancellations in writing at least two (2) business days in advance of requested change date; (c) to only use their current site scripts for purposes of this campaign; and (d) to refrain from any actions that will alter lead data files or pixel or coding content provided by instantDollarz Incorporated for purposes of the campaign.
5. Limitation of Liability

(a)  The Merchant agrees to indemnify, defend and hold harmless InstantDollarz Incorporated and each Affiliate (and their respective officers, directors, employees, shareholders and agents) from and against any and all liability, claims, losses, damages, injuries or expenses (including reasonable attorney’s fees) directly or indirectly arising from or relating to (i) any breach of this Agreement by InstantDollarz Incorporated or any of its Affiliates or (ii) the operation and content of the Distribution Medium. 
(b)  InstantDollarz Incorporated agrees to indemnify Merchant (and its respective officers, directors, employees, shareholders and agents) from and against any and all liability claims, losses, damages, injuries or expenses (including reasonable attorneys’ fees) awarded against Distribution Partner in a non-appealable judgment that directly or indirectly arises from or relates to any breach of this Agreement by InstantDollarz Incorporated 
(c)  Neither the Merchant, InstantDollarz Incorporated nor any Affiliate shall be liable to one another for any special, consequential (even if a party has been informed of the possibility of such damages), incidental, punitive or indirect damages, losses, costs or expenses of any kind arising out of this Agreement or its termination, however caused, and whether based in contract, tort (including negligence), products liability or any other theory of liability regardless of whether such party has been advised of the possibility of such damages, losses, costs or expenses.  Neither the Merchant, InstantDollarz Incorporated nor Affiliate(s) shall be liable to one another for lost or imputed profits arising out of this Agreement or its termination.   Each party hereto waives any claims that these exclusions deprive such party of an adequate remedy.   Except for liabilities resulting from the Merchant’s or InstantDollarz Incorporated’s willful misconduct or recklessness, the liability of the Merchant or InstantDollarz Incorporated shall not exceed the total amount of the CPA Fees actually paid by Merchant to InstantDollarz Incorporated under this Agreement.  

The limitations set forth in this Section 6(c) shall not, however, apply to a breach of Section 6 hereof.  InstantDollarz Incorporated shall not be liable (i) for any errors or omissions included in the Offers received from the Merchant or (ii) in the event that InstantDollarz Incorporated encounters technical or other difficulties which may occasionally hinder the operation of the Distribution Medium. InstantDollarz Incorporated shall not be liable to the Merchant or any other person or entity for (i)  any information provided on InstantDollarz Incorporated Inc.’s Web site;  (ii)  any information provided to any person or entity by any Affiliate or any illegal, inappropriate act or act of misconduct on the part of any Affiliate;  (iii)  system downtime of InstantDollarz Incorporated or any Client;  (iv) unauthorized access to, or alteration, theft or destruction of the Distribution Partner’s Distribution Media, data files or systems or programs through accident, fraudulent means or device; or (v) any claim attributable to errors, omissions or other inaccuracies in the Offers.

6. Confidentiality

In connection with the business relationship contemplated by this Agreement, each party may receive or have access to commercially valuable technical and non‑technical confidential or proprietary information of the other party, including information in whatever form, relating to the business of such party that is not generally known or available to others, including source code and documentation for software, trade secrets, know how, customer lists, pricing strategies, marketing and business plans, information concerning a party's vendors, and such party's contemplated plans, strategies and prospects ("Confidential Information").  Each party acknowledges and agrees that any Confidential Information received or obtained from the other party (“discloser”) will be the sole and exclusive property of the other party and may not be used, disseminated or disclosed except as may be necessary to perform the obligations required under this Agreement or as may be required by law.   If disclosure is required by law, the party required to disclose Confidential Information (“disclosee”) shall reasonably cooperate with the other party (at the other party’s request and expense) so that the other party may preserve the confidentiality of the Confidential Information to the extent reasonably possible.  Confidential Information shall not include information which (i) is or becomes generally available to the public other than as a result of a disclosure by disclosee, (ii) was in disclosee's possession prior to disclosure by discloser as shown by written records of disclosee dated prior to the date of this Agreement, or (iii) becomes available to disclosee from a source other than discloser or its officers, directors, employees or agents, provided that such source is not under an obligation of confidence with respect to such information. 
7. 
Trademarks and Proprietary Rights 
(a) If Merchant possesses any preexisting copyright interests in its Offers, the Merchant grants InstantDollarz Incorporated and its Affiliates a limited, non-exclusive, non-transferable, revocable, U.S. license to use, reproduce and distribute the Offers in accordance with the terms of this Agreement. Merchant grants InstantDollarz Incorporated a limited, non-exclusive, non-transferable, revocable, worldwide  license to use, reproduce and distribute its company name and logo for use in InstantDollarz Incorporated Inc.’s, promotional materials.  Each license granted in this Section 8(a) is hereinafter referred to individually as "Licensed Property."  

(b)  Neither party shall use the other party’s Licensed Property in a manner that disparages the other party or its products or services, or portrays the other party or its products or services in a false, competitively adverse or poor light.  Each party shall comply with the other party’s requests as to the use of the other party’s Licensed Property and will avoid any action that diminishes the value of such marks. 

(c)  Subject to the limited licenses granted to InstantDollarz Incorporated its Affiliates under Section 8(a), each party and Merchant owns and shall retain all right, title and interest in its trade names, logos, trademarks, service marks, trade dress, Internet domain names, copyrights, patents, trade secrets, know how and proprietary technology, including, without limitation, those trade names, logos, trademarks, service marks, trade dress, copyrights, patents, testimonials, endorsements, know how, trade secrets and proprietary technology currently used or which may be developed and/or used by it in the future ("Intellectual Property").  Except as provided in this Agreement, neither party may distribute, sell, reproduce, publish, display, perform, prepare derivative works or otherwise use any of the Intellectual Property of the other party without the express written consent of such party.  All data collected by InstantDollarz Incorporated while performing its obligations under this Agreement is the property of InstantDollarz Incorporated.  InstantDollarz Incorporated currently uses and plans to continue to use data that it collects in an aggregate manner (i.e. that information which is gathered as a group of demographic data, and is not personally or company identifiable).

8.              General Provisions

(a) Representations and Warranties.  Each party represents and warrants to the other party that: (i) such party has all necessary right, power and authority to enter into this Agreement and to perform its obligations under this Agreement; and (ii) nothing contained in this Agreement or required by such party's performance hereunder will place such party in breach of any other contract or agreement to which it is bound or violate any applicable law, including obscenity, privacy and defamation laws and (iii) the performance of this Agreement shall not infringe or violate upon the Intellectual Property or privacy rights of any third party.  EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 9, NEITHER INSTANTDOLLARZ INCORPORATED NOR ANY AFFILIATE, AND EACH SPECIFICALLY DISCLAIM ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, REGARDING THE DISTRIBUTION MEDIA, PRODUCTS AND SERVICES CONTEMPLATED BY THIS AGREEMENT, AND NON-INFRINGEMENT.

(b) During the Term and for not less than three (3) months after the expiration or termination hereof, InstantDollarz Incorporated will maintain complete and accurate records of all transactions relating to this Agreement.  Merchant, upon ten (10) days written notice to InstantDollarz Incorporated, may inspect or audit all records in regards to this Agreement, which are maintained by InstantDollarz Incorporated.  If, upon performing such audit, it is determined that Merchant has underpaid InstantDollarz Incorporated, Merchant will immediately make full payment of all monies due pursuant to this Agreement.  Merchant shall be responsible for all of their expenses, costs and fees associated with the audit. 

(b) Governing Law.  The rights and obligations of the parties under this Agreement shall be governed by and construed under the laws of the State of Pennsylvania without reference to conflict of laws principles.

(c) Force Majeure.   Neither party shall be deemed in default of this Agreement to the extent that performance of its obligations or attempts to cure any breach are delayed or prevented by reason of any act of God, fire, natural disaster, accident, riots, acts of government, shortage of materials or supplies, or any other cause beyond the reasonable control of such party; provided, that the party whose performance is affected by any such event gives the other party written notice thereof within three (3) business days of such event or occurrence. 

(d) Relationship.  The relationship of InstantDollarz Incorporated, any Affiliate and Merchant established by this Agreement is that of independent contractors, and neither party is an employee, agent, partner or joint venture of the other.  The detailed operations of InstantDollarz Incorporated under this Agreement are subject to the sole control and management of InstantDollarz Incorporated Inc.,. The parties acknowledge that, except as set forth in Section 5 hereto, this Agreement sets forth a non-exclusive relationship between the parties.

(e) Notice.  Any notice, communication or statement relating to this Agreement shall be in writing and deemed effective: (i) upon delivery when delivered in person; (ii) upon transmission when delivered by verified facsimile transmission; or (iii) when delivered by registered or certified mail, postage prepaid, return receipt requested or by nationally-recognized overnight courier service to the address of the respective party as indicated on the Insertion Order.

(f) Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors and assigns.

(g) Amendments and Waivers.  The failure of either party to insist upon or enforce strict performance by the other or to exercise any right under this Agreement shall not be construed as a waiver or relinquishment to any extent of such party’s right to assert or rely upon any such provision or right in that or any other instance, and the same shall be and remain in full force and effect.  No change, amendment or modification of any provision of this Agreement shall be valid unless in writing signed by both parties. 

(h) Entire Agreement. This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter hereof, and merges all prior discussions and writings between them with respect to the contents of this Agreement. If any provision (or part thereof) of this Agreement is determined by a court of competent jurisdiction as part of a final nonappealable ruling, government action or binding arbitration, to be invalid, illegal, or otherwise unenforceable, such provision shall be enforced as nearly as possible in accordance with the stated intention of the parties, while the remainder of this Agreement shall remain in full force and effect and bind the parties according to its terms. 
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