Terms and Conditions
This is a legally binding agreement between the Agency or the Advertiser, as the case may be (you/your) and Multi Channel Network Pty Ltd (us/we/our) setting out the terms and conditions upon which we will place the advertisements for the campaign as specified in the Insertion Order (Services).

1. Framework

1.1 The Insertion Order will be valid for 30 days from the date of the Insertion Order.  We reserve the right to withdraw the Insertion Order at any time at our discretion.  If we do not receive written acceptance of the Insertion Order from you before the expiry date, the Insertion Order will be void and have no effect.
1.2 An agreement between you and us is formed when we receive your acceptance of the Insertion Order via email, and consists of the Insertion Order and the Billing Split (Agreement).
1.3 For the purpose of resolving any inconsistency between the various terms and conditions specified in clause 1.2, the order of precedence is: (a) the Billing Split; and (b) the Insertion Order.
2. Services
2.1 We will perform the Services in accordance with this Agreement.

2.2 This Agreement will start on the Start Date and continue until the Services have been completed, unless terminated in accordance with this Agreement (Term).

2.3 We will use reasonable endeavours to deliver at least 95% of the projected Impressions over the Term.  If we fail to meet this service level, we will increase the projected Impressions in your next campaign by the difference between the projected Impressions and the actual Impressions for this campaign at no additional cost.
2.4 We will provide you a report on Impressions delivered during the Term.

3. Payment

3.1 In consideration of our performance of the Services, you must pay us the Net Due (Fee).
3.2 On or around the 15th day of each calendar month, we will send you a tax invoice for the performance of the Services in the previous month.

3.3 You must pay each tax invoice within 45 days of the date of the invoice.
3.4 Unless specified otherwise, the Fee is exclusive of GST.  If GST is payable on any supply made by us, you must pay an additional amount equivalent to the GST when that payment to us is due.
3.5 If you fail to pay an invoice when it is due, we may charge interest on the overdue amounts at 2% above the corporate overdraft rate of the Commonwealth Bank of Australia.
4. Content
4.1 You must:

(a) provide the materials to us, including text, pictures, graphics, sound, programming code or other data and information as reasonably requested by us for the delivery of the Services (Content) no later than 3 business days prior to the Start Date by sending them to etraffic@MCN.com.au; and
(b) obtain all consents for us to use and reproduce the Content for the purpose of delivering the Services.
4.2 You must not:

(a) upload or make available any content that is defamatory, racist, unlawful, abusive, immoral, offensive, pornographic or objectionable;

(b) upload or make available any material that contains viruses or any other computer code, files or programs designed to interrupt, destroy, or limit the functionality of any computer software, hardware or telecommunications equipment;

(c) insert any tags, codes, cookies or other data tracking or collection devices for the purpose of re-targeting users on a third party site;
(d) pretend to be anyone, or any entity, you are not;

(e) infringe a third party’s intellectual property rights; or
(f) breach the Trade Practices Act (Cth), Fair Trading Acts (State) or equivalent legislation.
4.3 You acknowledge that we have the right to refuse or remove any Content, or cancel a campaign, at our sole discretion. 

5. Termination

5.1 You may terminate this Agreement at any time with 30 days written notice to us.  If you terminate the Services with less than 30 days, you must still pay the Fee to us.

5.2 Either party may terminate this Agreement if the other party fails to remedy a breach within 5 business days of a notice from the first party requiring it to do so. 

5.3 If this Agreement is terminated under clause 5.2, you must pay us all amounts owing up to the date of termination, including any reasonable costs incurred by us as a result of termination (including third party cancellation fees and administrative costs).
6. Liability
6.1 We exclude liability to you for:

(a) loss of profit, loss of revenue, loss of data, loss of business opportunities, and any costs, expenses or liability incurred by you as a result of us complying with your directions; and 
(b) any indirect or consequential loss arising in connection with this Agreement.
6.2 You indemnify us against all third party claims arising directly or indirectly in connection with the Content.

6.3 Our total aggregate liability in connection with this Agreement and whether based upon warranty, contract, statute or tort (including negligence) will not exceed the Fee.

7. General
7.1 Nothing in this Agreement will be taken as giving rise to a relationship of employment, agency or partnership.
7.2 This Agreement contains the entire understanding between the parties concerning the subject matter of the Agreement and supersedes all prior communications. 

7.3 This Agreement cannot be amended or varied except in writing and signed by the parties.

7.4 If any term or provision of this Agreement is held by a court to be illegal, invalid or unenforceable under the applicable law, that term or provision will be severed from this Agreement and the remaining terms and conditions will be unaffected. 

7.5 Any dispute arising out of or in connection with this Agreement will be submitted to arbitration in accordance with, and subject to, the Institute of Arbitrators and Mediators Australia Fast Track Arbitration Rules.  The seat of the arbitration will be Sydney.
7.6 This Agreement is governed by, and construed in accordance with the laws of New South Wales.  
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