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Northstar Travel Media, LLC
d/b/a Northstar Travel Group

Standard Advertising Terms and Conditions

These Standard Terms and Conditions (the “Standard Terms”) apply to and are incorporated by
reference into the targeted promotion or other advertising program arrangement (the “Promotion”)
submitted to Northstar Travel Media, LLC d/b/a Northstar Travel Group (“Northstar”) by the Advertiser
or its advertising agency (if any) (“Advertiser/Agency”) and together with the Rate Card and other
mutually-agreed upon terms and conditions collectively constitute the “Agreement”.

Content of Promotions. The content of each
Promotion is subject to Northstar’s approval.
Northstar reserves the right to reject any promotion
or space reservation at any time if Northstar deems
the promotion to be unacceptable as not in keeping
with the associated publication’s standards or for any
other reason.

Positioning of Promotions.  Positioning of a
Promotion is at the discretion of Northstar except
when an arrangement for a specific preferred position
is acknowledged by Northstar in writing.

Productions Requirements. Materials not received by
Northstar’s production department by the applicable
deadline for receipt of such materials (“Closing
Date”) cannot be quality checked and will not be
entitted to  approval or  revision by
Advertiser/Agency. Northstar may exercise the right
to publish existing material to fulfill contracts if new
material is not received by the Closing Date. If
Advertiser/Agency has not delivered new material by
the applicable Closing Date, Northstar, in its
discretion, may cancel the particular deliverable
under the Promotion and bill in full for that
deliverable. Northstar will be released from future
obligations of delivery with respect to any such
deliverable that has been canceled. No material
extensions will be granted unless accompanied by a
space order. Other production requirements for
Promations are set forth on the Rate Card and within
the Promotional package.

Use of Promotion Materials. Advertiser/Agency
grants Northstar the right and license to use,
reproduce, transmit, display, and distribute the
materials (“Materials”) provided by or on behalf of
Advertiser/Agency in connection with performance
of Northstar’s obligations under the Agreement,
including any promotional activities associated with
and specified in the Agreement.  Promotional
activities may include, but are not limited to, display
at travel agencies, hotels, and industry events;
illustration in sales materials and brochures relating
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to the publication(s) specified; and use in public
relations activities.

Third-Party Reporting Tools. From time to time,
Northstar may engage technology solution providers
(each, a “TSP”) to provide technology solutions and
tools (each, a “Product”) to assist Northstar in the
execution and reporting aspects of the Promotion.
Use of these Product platforms and tools in the
execution and reporting of the Promotion is subject
to applicable provisions in the underlying Product
licensing arrangement with Northstar, which may
include (but is not limited to): (i) licensing of the
Product for ordinary course of business use only; (ii)
prohibiting the transfer of ownership or grant of any
right to sublicense or further distribute the Product;
(iii) prohibiting the removal of all copyright and other
proprietary notices and marks of the TSP; (iv)
prohibiting the disassembly, reverse engineering,
reverse compilation or other access to information
regarding the construction of the Product, including
(without limitation) underlying source code; and (v)
otherwise not impairing or infringing upon the
Product licensing arrangement in any material
respect.

Representations and Warranties. Advertiser/Agency
represents and warrants that (a) it is fully authorized
and/or licensed to publish the Materials in the
Promotion, and to grant the license to Northstar
specified in this Agreement with respect the
Materials, including (i) the names, portraits and/or
pictures of any persons living or dead, (ii) any
copyrighted material, trademarks and/or depictions
of trademarked goods and services, and (iii) any
testimonials or endorsements contained in any
information or art submitted to Northstar as part of
the Promotion; (b) the Materials do not violate any
applicable law or regulation; (c) the Materials do not
violate or infringe upon any third party right in any
manner or contain any material or information that is
defamatory, libelous, slanderous, that violates any
person’s right of publicity, privacy or personality or
may otherwise result in any tort, injury, damage or




harm to any person; and (d) the Materials comprising
the entire contents of the Promotion are accurate and
complete and are not misleading.

Limitation of Liability. Northstar shall not be liable
for, and Advertiser/Agency hereby releases Northstar
from all liability in connection with, (a) errors in map
location indicators, telephone, telex, facsimile
numbers, e-mail addresses, key numbers, reader
inquiry numbers or advertisers’ index, for any
omitted, misplaced or mispositioned advertisements,
or changes in a Promotion’s text and rates requested
by Advertiser/Agency, (b) any loss, claim, damage,
liability cost or expense as a result either of the failure
of Promotion to appear or of the appearance of any
errors in the Promotion as published or the inclusion
of any Promotion in any release, and (c) any delays
in delivery and/or non-delivery of a Promotion by or
on behalf of Northstar in the event of an act of God,
action by any government or quasi-governmental
entity, fire, flood, accident, insurrection, riot,
explosion, terrorism, embargo, strike (whether legal
or illegal), labor or material shortage, transportation
interruption of any kind, work slow-down or any
condition beyond the control of Northstar affecting
production or delivery in any manner. UNDER NO
CIRCUMSTANCES SHALL NORTHSTAR BE
LIABLE FOR ANY INDIRECT, INCIDENTAL,
SPECIAL OR CONSEQUENTIAL DAMAGES
(INCLUDING LOSS OF PROFIT OR
IMPAIRMENT OF GOODWILL). UNDER NO
CIRCUMSTANCES SHALL NORTHSTAR’S
AGGREGATE LIABILITY TO ANY
ADVERTISER/AGENCY EXCEED THE
INVOICED COST OF THE PROMOTION.

Disclaimer. NORTHSTAR DISCLAIMS ALL
WARRANTIES OF ANY KIND, WHETHER
EXPRESS OR IMPLIED, INCLUDING THE
IMPLIED WARRANTY OF
MERCHANTABILITY OF FITNESS FOR A
PARTICULAR PURPOSE AND IMPLIED
WARRANTIES ARISING FROM COURSE OF
DEALING OR COURSE OF PERFORMANCE.
WITHOUT LIMITATION OF THE FOREGOING,
NORTHSTAR SPECIFICALLY DISCLAIMS ANY
WARRANTY REGARDING ANY BENEFIT
ADVERTISER/AGENCY MIGHT OBTAIN FROM
DISPLAYING THE ADVERTISING MATERIALS
OR THAT THE ADVERTISING WILL BE
ERROR-FREE. Without limiting the generality of
the foregoing, Northstar disclaims all warranties and
guarantees with respect to its advertising services
provided in connection with any Promotion,
including warranties and/or guarantees relating to (a)
the positioning or placement of advertisements; (b)
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advertising results; and (c) the accuracy of audience
data, including audience demographic data, audience
size/reach data, and otherwise. In no event shall
Northstar have any liability for any advertising,
creative, printing or administrative costs.

Indemnification.  Advertiser/Agency agrees to
indemnify, defend, and save harmless Northstar and
its owners, employees, officers, directors, and agents
against all loss, liability, damage, and expense of any
nature (including reasonable attorneys’ fees) arising
out of the copying, printing, publishing of the
Promotion, inclusion of any the Promotion in the
publication(s) specified, and/or Advertiser/Agency’s
disclosures of personal information or personal data
as those terms are defined by applicable laws and
resulting from (i) any claims or suits against any one
of them, including without limitation, claims or suits
for libel, violation of rights of privacy and publicity,
unfair competition, intentional or negligent infliction
of emotional distress and copyright and/or trademark
infringement, (ii) violation of applicable federal, state
or local laws or regulations, or (iii) the inaccuracy,
incompleteness or misleading nature of the
Promation supplied by Advertiser/Agency.

10. Rates.

(a) Rates, based on participation in the specified
number of consecutive editions, are set forth on
the Rate Card and are guaranteed only for the
contract period specified in the Agreement.
Advertising rates are subject to change.
Advertisers will be notified of any rate changes
and all future ads billed at new rates. Conditions,
other than rates, are subject to change by
Northstar without notice. Less than the specified
number of consecutive insertions will be billed
at the current earned rate for the frequency in
which the Promotion appears. Rates appearing
on the Rate Card are gross and do not include
agency commission, if any.

(b) Rates are subject to change on twenty (20) days
notice from Northstar. However, in the event of
a rate change, a Promotion may be cancelled
until the date the change in rate becomes
effective (or until such date that is 10 days from
the date of notice of the rate change) without
incurring a short rate adjustment, provided, the
contract rate has been earned up to the date of
cancellation.

(c) Rates are based on the rate card referenced above
at the contracted volumes (including space
requirements) and will be adjusted higher or



lower if actual volume varies. Advertising 11. Cancellations.

canceled before contract end date will be subject
to short rate charges. “Short Rate” is defined as
the difference between the lower contracted
discount rate and the rate earned based on actual
volume. When the advertiser fails to meet the
previously contracted volume, space or
frequency, the advertiser will be billed for that
difference. Any credits, overpayments, or
rebates regardless of how incurred will expire if
not used within 12 months after they are earned.
(d) No space cancellations may be made after the
space closing deadline. If space cancellations
are received after the space closing deadline, the
Advertiser/Agency will be charged in full for the
Promotion or, in Northstar’s discretion, may be
subject to adjustment of the rate (short rate) to
reflect the actual space used at the prevailing
Rate Card rates.
(e) Frequency discounts based on participation in
the specified number of consecutive editions are
available for individual advertisers, chains,
management groups or other organized
groupings based on total ad pages ordered and
are applied at each issue’s billing. If a higher
discount is earned due to a higher level of
participation, it shall not be retroactive.
“Earned” discounts (i.e., those based on actual
space contracted and previously published)
enable the Advertiser/Agency to receive a higher
(or lower) discount, relative to the total ad pages
for that issue’s billing.

(f) A commission of 15% of gross will be paid to
recognized advertising agencies on space billed
directly to the agency, provided an authorized
contract is on file with Northstar. All orders
accepted for space are subject to credit
requirements.

(9) No coupons or reply cards will be accepted in

any Promotions.

(h) Advertiser/Agency is liable for any costs (design
fees, set ups, additions or alterations to
advertisements, logos, color, film, reprints, etc.)
incurred in the preparation of its Promotion
regardless of whether or not the Promotion runs.

(i) If a Promotion is cancelled or rescheduled by
Advertiser/Agency within 10 business days of
send date a 20% fee plus any production costs
incurred by Northstar will be charged.
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12.

13.

14.

15.

Premium ad cancellations must be
received one month prior to close date for premium,
exclusive or sponsorship programs; otherwise the
Promotion will be charged in full. Examples of
premium ad programs include, but are not limited to,
cover wraps, home page take overs, webinars, bill
boards, 360e, etc.

Billing. The publication(s) specified are published,
and the Advertisers/Agencies will receive invoices in
accordance with, the publication(s) period specified.
Terms are net 30 days from invoice date. The
Advertiser/Agency shall be jointly and severally
liable for all amounts due and payable to Northstar
for the advertising space or information which the
Advertiser/Agency ordered. All promotions are
invoiced monthly as items are fulfilled unless stated
differently within the agreement. A finance charge
will be added at the periodic rate of 1.5% per month
(an annual percentage rate of 18%), or the maximum
rate permitted by law if less, to any past-due amounts.
The 15% agency commission will not be paid after
60 days. Any delinquent account is subject to
cancellation, short rate, or credit terms adjustment
and or revocation. In the event an
Advertiser’s/Agency’s account is placed for
collection, the Advertiser/Agency agree to pay
Northstar for all collection costs and reasonable
attorneys’ fees incurred. Production charges are not
subject to agency commission.

Compliance With Law. Advertiser/Agency have sole
and exclusive responsibility for ensuring that all
Promotions comply with all applicable federal, state
and local laws and regulations.

Confidentiality Disclaimed.  Advertiser/Agency
agrees that Northstar has no obligation to maintain
the confidentiality of submitted Materials until
publication  date. Northstar ~ will  hold
Advertiser’s/Agency’s materials for a maximum of
one year from last issue date. It is the responsibility
of the Advertiser/Agency to arrange for the
disposition of artwork, proofs or digital Materials
prior to that time; otherwise Materials will be
destroyed at Northstar’s discretion. All requests from
Advertiser/Agency must be submitted in writing
(including by electronic means).

Trademarks. The titles and logos of Northstar’s
services are registered and unregistered trademarks
of Northstar. Neither the titles nor the logos may be
used without the express written consent of
Northstar.



16.

17.

18.

19.

Termination by Northstar. Northstar shall have the
right, upon reasonable written notice to
Advertiser/Agency and opportunity to cure, to
terminate this Agreement, in the event of material
breach of the Agreement by Advertiser/Agency.

Binding Effect. These Standard Terms shall be
binding on Northstar and Advertiser/Agency.
Northstar shall not be bound by conditions printed or
appearing on order blanks or copy instructions
submitted by or on behalf of the Advertiser/Agency.
No conditions other than those set forth in the
Agreement, the subject Rate Card and these Standard
Terms shall be binding on Northstar.

Licensed Rights. Advertiser/Agency hereby grants
Northstar a perpetual worldwide right and license to
use, display, publish, distribute, digitize, copy,
perform, license, sublicense, transfer, make available
or transmit the Materials (including any photographs)
provided by Advertiser/Agency hereunder, in any
media or format not known or hereafter devised, in
connection with Northstar’s performance of the
Agreement and the Promotion.

Additional Terms Applicable to Digital Advertising.

for Digital Advertising on its websites based on
each website’s own ad delivery number and, if
applicable, Northstar has the right to bill for
advertising in the apps, emails and newsletters
based on its own ad delivery numbers.

(c) Unless expressly agreed by Northstar in writing,
(i) impressions sold are worldwide only and (ii)
electronic newsletters and emails are sold by
audience size.

(d) In addition to the disclaimers set forth in Section
8 of the IAB 3.0 Terms, Northstar disclaims all
warranties and guarantees with respect to its
websites, apps, newsletters and emails, including
warranties and/or guarantees relating to: (i) the
availability, uptime and delivery of any
impressions and/or advertisements thereon; and
(ii) the quantity, quality, or frequency of clicks,
opens or click-through rates.

(e) Conflicts. To the extent of any conflict between
these Standard Terms and the IAB 3.0 Terms, the
provisions of the Standard Terms shall govern.

20. Additional Terms Applicable to Print Contracts.

The following special terms apply to any Agreement,
or portion thereof, involving Digital Advertising,
such as Websites, Newsletters, Apps and Emails that
are electronically delivered or otherwise made
available by Northstar.

(@ All Digital Advertising is subject to the
IAB/AAAA Standard Terms and Conditions
For Internet Advertising Media Buys One
Year or Less (Version 3.0) (the “IAB 3.0
Terms”) as amended as follows: (i) in Section
XIV(d), “State of New York” shall be inserted
into the first blank and “New York County, New
York” shall be inserted into the second blank;
and (ii) for purposes of Section XII (“Non-
Disclosure, Data Usage and Ownership, Privacy
and Laws”), unless otherwise expressly provided
in an Agreement, [x] all data gathered by
Northstar pursuant to the Agreement during
delivery of an Ad will be considered “Site Data”
and [y] “User Volunteered Data” may be
Repurposed by Media Company in the same
manner as “Site Data”.

(b) All impressions are estimates and not
guaranteed.  All impressions and/or other
measurements of advertisements for Digital
Advertising are based solely on Northstar’s good
faith calculations. Unless otherwise agreed to in
a signed writing by Northstar, Northstar will bill
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(&) Notice. Any notice hereunder shall be in writing
and shall be sent by overnight courier service to
the address provided by each party in the
Agreement, by email to the contact designated
on the Agreement, or to such other addresses as
may be stipulated in writing by the parties
pursuant hereto. Unless otherwise provided,
notice shall be effective on the date it is officially
recorded as delivered if sent by overnight courier
or on the day the notice is sent if sent by email.

(b) Assignment. Advertiser/Agency may not assign
any of its rights or obligations hereunder, other
than to a purchaser of all or substantially all of
the assets of Advertiser/Agency who agrees in
writing to be bound by all of the terms and
conditions of this Agreement, and who agrees to
assume all of Advertiser’s/Agency’s liability
hereunder. Any other purported assignment by
Advertiser/Agency shall be null and void and of
no effect. Northstar may freely assign this
Agreement to any purchaser of all or
substantially all of its assets relating to the
performance of this Agreement.

(c) Governing Law. Subject to an express provision
included in an Agreement to the contrary, this
Agreement shall be governed by and construed
in accordance with the laws of the State of New



York without regard to its conflicts of laws
provisions. Any action or proceeding arising out
of or related to this Agreement shall be brought
in the courts of record of the State of New York
in New York County or the U.S. District Court
for the Southern District of New York. Each
Advertiser/Agency consents to the jurisdiction
of such courts and waives any objection to the
laying of venue of any such civil action or
proceeding in such courts.

21. Additional Terms Applicable to Optional Connected

TV Advertising Service. Connected TV Advertising

services are available through and advertising
Product provided by a TSP engaged by Northstar.
The provisions of Paragraph 19 shall apply to
Connected Advertising Services, except as modified
below:

(@)

(b)

Advertiser/Agency agrees and acknowledges
that impression numbers specified in an Insertion
Order are estimates only and that Northstar is not
guaranteeing the number of impressions
generated during the advertising campaign.
Actual number of impressions area as measured
by the TSP.

In the event Advertiser/Agency directs Northstar
to use certain personal data and/or PIl (e.g.,
email address, phone number) provided by
Advertiser/Agency (“Provided Data”) to: (a)
provide people-based identity resolution and
activation services via partners such as
LiveRamp, and/or (b) to upload Provided Data
onto advertising platforms operating by third-
parties such as Facebook, The Trade Desk,
Yahoo!, LinkedIn, TikTok and Google’s
DV360, then Advertiser/Agency acknowledges
and agrees that it will comply with applicable
laws, regulations, and industry guidelines and
will ensure the provision of all legally required
privacy notices and (where required) obtain user
consent for the use of data as contemplated
herein; (ii) that Advertiser/Agency is able to
identify the original party that collected the
Provided Data from the users to which the data
relates (if not the Advertiser/Agency); (iii) that
Provided Data shall not contain sensitive
information, which is defined as the following
personal data about an individual — his or her
financial account numbers, insurance plan
numbers, precise information about health or
medical conditions, and government-issued
identifies (such as Social Security Number),
special categories of data (where defined under
applicable law data protection law), as well as
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(©

(d)

()

data that may reasonably be used for the
purposes of employment, health care, credit or
insurance eligibility elements or data that
Advertiser/Agency knows or should reasonably
know was collected from an individual under the
age of 16; (iv) that it shall not knowingly provide
Provided Data for data subjects that have
exercised a right to opt-out from
Advertiser/Agency’s sharing of such data with
third-parties; and (v) that Provided Data does not
relate to any individual who has exercised an
option that Advertiser/Agency has, directly or
indirectly, committed to honoring with respect to
creation or use of data for targeted audiences
(“Opt Out™).

EACH PARTY DISCLAIMS ALL IMPLIED

AND STATUTORY WARRANTIES,
INCLUDING  WITHOUT  LIMITATION
IMPLIED WARRANTIES FOR NON-

INFRINGEMENT (IT BEING UNDERSTOOD
THAT, FOR PURPOSES OF
CLARIFICATION, THE FOREGOING WILL
NOT LIMIT EITHER PARTY'S IP
INFRINGEMENT OBLIGATION SET FORTH
HEREIN) MERCHANTABILITY  AND
FITNESS FOR A PARTICULAR PURPOSE.

TO THE FULLEST EXTENT PERMITTED
BY LAW REGARDLESS OF THE THEORY
OR TYPE OF CLAIM:

EXCEPT (i) FOR INDEMNIFICATION
AMOUNTS PAYABLE TO THIRD PARTIES
UNDER THIS AGREEMENT AND (II) WITH
RESPECT TO BREACHES OF
REPRESENTATIONS AND WARRANTIES
IN THIS AGREEMENT, NO PARTY SHALL
BE LIABLE TO THE OTHER PARTY FOR
ANY INDIRECT, CONSEQUENTIAL,
INCIDENTAL, EXEMPLARY, SPECIAL OR
PUNITIVE DAMAGES (INCLUDING,
WITHOUT LIMITATION, LOST PROFIT,
LOST REVENUES AND LOST BUSINESS,
HARM TO GOODWILL, OR THE COSTS OF
PROCURING REPLACEMENT SERVICES),
ARISING OUT OF OR RELATED TO THIS
AGREEMENT, EVEN IF IT HAS BEEN
ADVISED OR IS AWARE OF THE
POSSIBILITY OF SUCH DAMAGES, AND
REGARDLESS OF WHETHER ARISING IN
TORT INCLUDING NEGLIGENCE),
CONTRACT, OR OTHER LEGAL THEORY
AND REGARDLESS OF WHETHER SUCH
DAMAGE WAS FORESEEABLE, THIS
LIMITATION WILL APPLY TO ALL



(f)

CLAIMS UNDER ALL THEORIES OF LAW
AND EQUITY, EXCEPT WHERE
PROHIBITED BY LAW, AND THE PARTIES
ACKNOWLEDGE AND AGREE THAT
NORTHSTAR'’S CUMULATIVE AND
MAXIMUM LIABILITY TO THE OTHER
PARTY TO THIS AGREEMENT WILL BE
LIMITED TO THE TOTAL AMOUNT PAID
UNDER THIS AGREEMENT TO
NORTHSTAR BY THE OTHER PARTY
DURING THE 12 MONTHS PRECEDING
THE DATE OF THE CLAIM; AND

ADVERTISER/AGENCY HEREBY
FOREVER WAIVES, RELEASES,
ABSOLVES, AND DISCHARGES
NORTHSTAR, ITS TSP, THEIR

PREDECESSORS, SUCCESSORS, ASSIGNS,
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AFFILIATES, RELATED ENTITIES,
PARENTS, SUBSIDIARIES, AGENCIES,
THIRD .PARTY ADMINISTRATORS,
INSURERS, AGENTS, ATTORNEYS,
OFFICERS, DIRECTORS, AND EMPLOYEES
FRONT ANY AND ALL CLAIMS,
CHARGES, DEMANDS FOR RELIEF, OR
CAUSES OF ACTION, WHETHER KNOWN
OR UNKNOWN, ARISING FROM ACTS OR
OMISSIONS OF ANY OE THE FOREGOING
ENTITIES OR INDIVIDUALS OCCURRING
AT ANY TIME BEFORE OR AS Of THE
DATE OF EXECUTION OF THIS
AGREEMENT AND RELATED TO THE
SERVICES PROVIDED BY NORTHSTAR
AND ITS TSP HEREUNDER.



