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SHRINKWRAP LICENSE 

IMPORTANT - READ CAREFULLY  

BY ACCEPTING THESE LICENSED MATERIALS, YOU AGREE TO BE BOUND BY THE TERMS OF THIS SHRINKWRAP LICENSE.  IF 
YOU DO NOT AGREE, PLEASE NOTIFY CLARITAS AND PROMPTLY DELETE AND/OR RETURN THE LICENSED MATERIALS; DO NOT 
IMPLEMENT ANY PIXELS PROVIDED. 

This is a legal agreement between you (“Licensee”), and Claritas, LLC (“Claritas”).   

Licensed Materials, Output.  Unless superseded by a separate, validly executed agreement, this Shrinkwrap License (“License”) governs the 
provision of licensed Claritas data, maps, reports, software, tools, technology and other materials (collectively, “Licensed Materials”), which are 
owned exclusively by Claritas and/or its third party licensors ("Third Party Licensors").  Claritas grants to Licensee a non-exclusive, non-
transferrable license for the Term to use the Licensed Materials internally in the United States.  Licensee may include limited excerpts of 
aggregated data, analysis and reporting from the Licensed Materials (“Output”) in its reports and analyses, which Licensee may use and 
disclose to third parties in support of Licensee's efforts to market or promote its own business, products or services.  Licensee may not 
incorporate Output into its own products or services without an additional license grant from Claritas. Output disclosed to third parties may not 
be presented in a misleading manner, must cite Claritas and any sourced Third Party Licensor, and may not remove or obscure any copyright, 
trademark or restrictive legend. Any use or disclosure other than as authorized is prohibited without Claritas’ prior written consent.   

Use Restrictions.  Except as expressly set forth above, in no event will Licensee: (a) copy or reproduce the Licensed Materials (except for 
execution and backup, or to generate Output, which may be reproduced as needed), reverse engineer, decompile, decode or attempt to re-
identify an individual from any portion of the Licensed Materials; (b) distribute, resell, sublicense or otherwise provide Licensed Materials or 
derivatives based on the Licensed Materials to any third party, or post the Licensed Materials or Output on any publicly accessible website, 
without Claritas’ prior written consent; or (c) use any portion of the Licensed Materials: (i) to prepare, verify or modify any directory or mailing or 
marketing list which is owned by a third party or distributed to third parties not acting on Licensee’s behalf; (ii) for determining terms or eligibility 
of an individual for employment, credit, healthcare, or insurance; (iii) for any purpose for which a consumer report may be used under the Fair 
Credit Reporting Act or that could result in disparate impact or treatment on a prohibited basis under the Equal Credit Opportunity Act or Fair 
Housing Act; (iv) in conjunction with any content, including marketing communications, solicitation or ad copy, that is discriminatory, profane, 
obscene, or  illegal, or that refers to selection criteria, presumed knowledge, or the source of personal information about a recipient; (v) in any 
legal or administrative proceeding; provided that if such use is compelled by legal process, Licensee will promptly give Claritas advance written 
notice and, to the extent possible, the opportunity to obtain protective orders or evidentiary stipulations; or (vi) to drive physical store, site or 
location planning and placement, including the identification or ranking of: (x) markets based on growth potential (market prioritization) for site 
placement, (y) high potential areas to determine the number of physical sites to drive optimal sales (market optimization), or (z) physical 
locations for review and analysis of store trade area (site scoring or planning).  If not used for site or store placement, scoring or planning, as 
prohibited above, Licensee may use the Licensed Materials to analyze store trade areas, geographies, clustering, consumer profiling and/or 
demand potential to enable product profiling, sales/pre-assortment analysis and/or demand.  

Warranties.  Claritas represents and warrants that the Licensed Materials do not misappropriate or infringe any third party intellectual property 
right or contain any hidden code, instruction or program that could be used to delete, disable or damage any software or hardware operated by 
Licensee.  Licensee represents and warrants that: (a) its use of the Licensed Materials will comply with applicable laws and regulations, 
including privacy, data protection and telemarketing laws, and self-regulatory standards and industry guidelines (e.g., CAN-SPAM, DO NOT 
CALL, COPPA, Utah and Michigan Child Registry laws, FCPA, https://digitaladvertisingalliance.org, https://www.networkadvertising.org, 
https://thedma.org) and (b) it has in place reasonable and appropriate administrative, physical, and technical safeguards to protect the security, 
confidentiality and integrity of the Licensed Materials with measures designed to prevent unauthorized access and disclosure, and will notify 
Claritas of any unauthorized access to or use of the Licensed Materials.  

Pixels.  If the Licensed Materials include one or more proprietary tags or pixels to measure exposure and/or conversion (“Pixels”) for installation 
into one or more U.S. websites, web page components, podcast downloads or streams, digital ad units or applications, as agreed (collectively, 
“Sites”, including any websites associated with advertised brands), or into any campaign placed at a Site, then Licensee further represents that: 
(a) no terms of use, privacy policy, or representations made to Site visitors will be violated by such Pixel use; (b) Sites will display privacy 
policies that disclose applicable data collection practices, including the types of data collected and purposes for which data is collected by or 
transferred to third parties, plus a working opt-out link that conspicuously enables users to opt out of Internet Based Advertising; and (c) the 
Pixel will not be used in conjunction with any website or application directed to children under the age of 13, or in any manner implicating the 
Children’s Online Privacy Protection Act.  Licensee may not remove the Pixel from Sites without notifying Claritas or install the Pixel into any 
unauthorized Sites without prior written consent.  Licensee acknowledges that Claritas automatically rejects and will not process personal data 
from outside of the United States.  Claritas reserves the right to exclude any use of the Pixel that does not comply with these terms.  

THESE EXPRESS WARRANTIES ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, 
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, ACCURACY, OR FITNESS FOR A PARTICULAR PURPOSE. 

Limitations of Liability.  IN NO EVENT WILL CLARITAS, LICENSEE OR ANY THIRD PARTY LICENSOR BE LIABLE FOR INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES OR DAMAGES DUE TO LOSS OF DATA OR PROFITS IN 
CONNECTION WITH THIS LICENSE, EVEN IF SO ADVISED.  CLARITAS WILL NOT BE LIABLE FOR ANY CLAIM BROUGHT MORE THAN 
ONE YEAR AFTER THE CAUSE OF ACTION ACCRUED, NOR FOR ANY CLAIM IN EXCESS OF AMOUNTS PAID DURING THE 
PRECEDING TWELVE MONTHS IN CONNECTION WITH THE LICENSED MATERIALS. 

Indemnification. Because the Licensed Materials are intended for internal use, Licensee agrees to indemnify and hold harmless Claritas, its 
officers and directors against all claims, damages, loss or expenses arising from Licensee’s disclosure of the Licensed Materials or Output, or 
from Licensee’s use of the Licensed Materials other than in strict compliance with the terms of this License.  Any unauthorized disclosure of 
distribution of the Licensed Materials would entitle Claritas to immediate injunctive relief. 

Term, Termination.  This License will automatically terminate one year following delivery of the Licensed Materials (“Term”).  Either party may 
terminate this License in the event of a material breach by the other party which remains uncured after thirty (30) days following notice.  Within 
ten (10) days following termination, Licensee must return, destroy or purge all copies and excerpts of the Licensed Materials and all supporting 
documentation, including any Licensed Materials stored in a data lake, repository or other multi-user environment.  Upon request, Licensee will 
provide written verification of its compliance with its specified obligations, along with any reasonably requested documentation, as appropriate. 

Payment. Undisputed invoices, including those for any applicable sales or use tax, are payable within 30 days, or this License may be 
suspended by Claritas.  Interest accrues on invoices unpaid after thirty (30) days at the lesser of 1.5% or the maximum allowed by law.   

Assignment. This License may not be assigned by Licensee without the prior written consent of Claritas and shall inure to the benefit of any 
successor or permitted assignee of either party. 

Governing Law.  This License is governed by the laws of the State of Ohio, without regard to its choice of law provisions. 

Survival.  Obligations concerning use restrictions, representations and warranties, confidentiality, liability, indemnification, payment and post-
termination use and destruction survive termination. 
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