Advanced Payment Solutions Ltd

Terms and Conditions

for 

Offline Affiliates
INTRODUCTION

(A)
Advanced Payment Solutions Ltd (APS) operates a Prepaid Card Programme and wishes to offer Prepaid Cards to customers introduced by the Company.

(B)
The Company wishes to become an Offline Affiliate and introduce potential Cardholders to APS via its website, via email campaigns, or through off-line sales channels. 

THE PARTIES AGREE AS FOLLOWS:
1. Definitions and Interpretation
1.1
    Within the Terms and Conditions, unless otherwise stated:


"Agreement"
means this arrangement between the Parties whereby the Company becomes an Offline Affiliate of APS;


"Applicant"
means an individual who applies for a Card prior to being accepted and authorised as a Cardholder and the term "Application" shall be construed accordingly;


"Bank"
means the issuing bank which is a member of the Association and which is responsible for issuing the Cards to the Cardholders;


"Business Day"
means a day (other than a Saturday or Sunday) on which the clearing banks are open for business in the City of London (other than solely for trading or settling in Euro);


"Card"
means a valid and unexpired stored value Card issued by the Bank and bearing the symbols of the Association.  For the avoidance of doubt this shall also include Cards which have been produced by APS for the Bank but not yet distributed to Cardholders;


"Card Account"
means the Cardholder's account with the Bank to which the Card relates;

"Cardholder"
means an individual who applies for and is issued with a Card;


"Offline Affiliate"
means a company/organisation authorised to introduce Applicants through offline channels to APS;


"Party"
means APS or the Company;


“Prepaid Card”
means a valid and unexpired stored value Card issued by the Bank and bearing the symbols of the Association for use at participating ATMs and merchants.  For the avoidance of doubt this shall also include Cards which have been produced by APS for the Bank but not yet distributed to Cardholders;


"Programme"
means the pre-paid debit Card programme described in the relevant Schedule;


"Term"
means the term of the Programme as set out in the relevant Schedule;


"VAT"
means value added tax as provided under the Value Added Tax Act 1994 and all references to it shall include all statutes, laws, regulations, notices, directions or similar provisions, relating to value added tax or similar tax of the United Kingdom.

2. Term 

2.1
The Term of the Agreement is no less than 3 years from the date of acceptance of these terms and conditions by the Company and shall remain in force until either Party serves written notice to the other to terminate this Agreement. The notice period will be 12 months. 

3. Company Obligations

3.1
The Company shall place the APS supplied URL link with its content in accordance with the instructions and parameters provided by APS. 

3.2
The Company shall only use content provided by APS on its website in relation to APS’ Card products. 

3.3
To the extent that the prospective customer details provided to APS under this Agreement comprise a database the Company agrees to assign with full title guarantee all rights in the database to APS. 

3.4
The Company shall not be entitled to enter into legal transactions involving commitments with any prospective customers on behalf of APS. 

3.5
Any intention of the Company to enter into Cost per Click keyword bidding with search engines, directly associated with Prepaid Card terminology, leading to cashplus prepaid MasterCard and the associated site needs to be discussed with and approved in writing by APS.
  For on-line affiliate sales, the Company must observe the following conditions:

· The Company may use the cashplus branded keywords

· The Company may bid on MSN, Google & Yahoo but may NOT outbid APS on its top 10 keywords

· The Company may only use pay per click adverts that have being signed off in writing by APS

· The Company may NOT use the cashplus display URL in any advertisements 

· The Company may NOT use landing pages with the term 'cashplus' in the URL

· The Company may NOT create cashplus branded landing pages, which could be felt by the customer to be part of the cashplus network of sites 

· The Company may NOT advertise on brand terms unless this has been discussed with and approved in writing by APS

· The Company must ensure that none of its affiliate sites have any of the following;

i) Content containing or containing reference to pornographic material 


ii) Content containing or containing references to violence or bad language 

iii) Content containing or containing reference to extremist religious materials

· The Company must declare all URL’s they want to display the cashplus adverts 

· Domain names that are registered by the Company must not contain the cashplus brand name. 

4. APS Obligations

4.1
APS shall provide the Company with a click through URL for the purpose of introducing visitors to the Company website and visitors of any mutually agreed websites hosted by the Company to APS’s www.mycashplus.co.uk website. 
4.2
APS shall allocate a promotional code to all www.mycashplus.co.uk visitors who are introduced from the Company website and any mutually agreed websites hosted by the Company. 

5. Introduction Fee

5.1
APS shall pay the Company a revenue share of £3 for Card Accounts sold and activated as a result of an introduction affected directly by the Company without the intervention from a third party other than through automated authentication (i.e. validation of customer identity) of the customer provided by the APS System. 
5.2
APS reserves the right to change the amount of the introduction fee. Any changes will be notified to the Company in writing.
6. Payments 

6.1   
By the 20th of each month, after the month in which a sale has been made, APS will send the Company a statement detailing the number of new Cardholders introduced by the Company. Payments will be made within 12 days of a statement being issued.
6.2
APS shall pay the appropriate revenue share to the Company on a monthly basis provided that a payment threshold of £50 has been reached.  Amounts due but not paid due to the minimum threshold not being reached will be accumulated and paid on a quarterly calendar basis. 

7. Termination

7.1
Each Party may terminate this Agreement immediately by giving written notice to the other Party if:

(a)
the other party commits a material breach of any of the terms and conditions set out in this Agreement; or

(b) the other Party convenes a meeting of its creditors or if a proposal is made for a voluntary arrangement or becomes subject to an administration order or has a receiver, manager or administrative receiver appointed over its assets or (being an individual) shall become bankrupt or (being a company) shall have a winding-up order made against it or shall go into liquidation. 
8. Assignment

8.1
The Company shall not assign, novate or otherwise dispose of this Agreement without the previous consent in writing of APS (such consent not to be unreasonably withheld or delayed).
8.2
APS shall be entitled to assign this Agreement where such assignment is made in connection with the sale or other transfer of substantially all of APS’s equity or business assets.

9. General 

9.1
Any notice which a party is required or authorised to serve on the other shall be sufficiently served if it is in writing and sent to the other Party's address set out in this Agreement: (a) by hand; (b) by registered or recorded post; or (c) by facsimile.  Notices sent by registered or recorded post shall be deemed to be received within 3 Business Days following the date of posting. Notices sent by facsimile shall be deemed to be received on the day of transmission if sent before 4.00 p.m. on a working day but otherwise at 10.00 a.m. on the next working day. 
9.2
Nothing in this Agreement shall create a partnership or joint venture between the Parties and save as expressly provided in this Agreement, neither Party shall enter into or have authority to enter into any engagement or make any representation or warranty on behalf of or pledge the credit of or otherwise bind or oblige the other Party. 
9.3
No purported variation of this Agreement shall be effective unless it is in writing and signed by or on behalf of each of the Parties. 

9.4
The failure of a Party to insist upon strict compliance with any term of provision of this Agreement on any occasion shall not be construed as a waiver with regard to any subsequent failure to comply with such term or provision.  No provision of this Agreement shall be waived except by a written instrument signed by the Party charged with the waiver. 
9.5
If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Agreement had been executed with the invalid illegal or unenforceable provision eliminated. 

9.6
The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and no third party shall be entitled to enforce the rights set out herein. 

9.7
This Agreement together with any documents, manuals and appendices referred to in it constitutes the entire Agreement of the Parties with respect to its subject matter and supersedes all non-fraudulent prior representations, warranties, arrangements and Agreements between them relating to it. Neither Party shall be entitled to rely on any non-fraudulent representation, warranty, arrangement or Agreement which is not expressly contained in this Agreement. If any part of this Agreement is held to be invalid, unlawful or unenforceable it shall be severed from the remainder which shall continue to be valid and enforceable to the fullest extent permitted by law.
9.8
This Agreement shall be governed by the laws of England and Wales and the Parties submit to the exclusive jurisdiction of the English Courts.

9.9
All amounts paid and or received by each Party under this Agreement shall be deemed inclusive of VAT (unless specifically agreed otherwise).  APS shall not be liable for any retrospective claims for any VAT or similar taxes for payments made or received by the Company which are subsequently deemed to have been subject to VAT where VAT had not been charged or agreed at the time such payment was made.
……………………………………………………………..
