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USADATA, | NC.
SL360 TERMS OF USE
(" Agreenent™)

KAt cE 10" SUBSCRI BERS:

THI'S IS A LEGALLY BI NDI NG AGREEMENT. READ I T CAREFULLY. BY CHOOSI NG
"ACCEPT", YOU ACCEPT ALL OF THE TERMS AND CONDI TI ONS OF THI S AGREEMENT

VH CH SHALL GOVERN YOUR USE OF THE SL360 APPLI CATION ("SL360"). |IF YOU DO
NOT AGREE TO THE TERMS AND CONDI TIONS OF THI S AGREEMENT, SIMPLY RETURN TO

THE PREVI QUS PAGE. Whet her you are licensing the Product for your own
internal use or placing an order for your client, you may be referred to in
this Agreenent as "Custoner.” |If you are acting in a broker capacity in the

pl acenent of orders on behalf your client ("Client"), then by accepting the
terms and conditions of this Agreenment, you hereby certify that you have
the authority as a legal agent to bind your client, who is the ultimte
user of the Product, to the terns set forth herein. In the event that you
act beyond the scope of your authority by accepting this Agreenment on
behal f of your Cient, then you shall guaranty your Cient’s perfornance
and shall be responsible for any breach of this Agreenment by your Cient.
Further, you hereby agree to obtain your Client’s witten agreenment to the
terms and conditions set forth in this Agreenent wth respect to use of the
Product. In the event that you have access to or use of the Product on
behal f of your Cdient, then your use of the Product shall be subject to the
terms and conditions of this Agreenment as if you were the Cient. For
good and val uabl e consi deration, the sufficiency of which is hereby

acknow edged, USADATA grants to you a limted, non-transferable, non-
exclusive license to use the Product (as defined below), subject to the
fol | ow ng:

Fees. Custoner agrees to pay the fees for the Products as set forth in the
SL360 system or via invoices issued by USADATA. Except where Custoner is
paying with a credit card at check out, all anmounts that are invoiced are
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due within thirty (30) days of Custoner’s receipt of an invoice unless
otherwise granted in witing by USADATA. In the event of a good faith

di spute as to the calculation of an invoice, Custoner shall imrediately
give witten notice to USADATA stating the details of any such dispute and
shal |l pronptly pay any undi sputed anount. The acceptance by USADATA of
such partial paynent shall not constitute a waiver of paynment in full by
USADATA of the disputed amount. Any undi sputed anounts not paid within
thirty (30) days of receipt of invoice shall accrue interest at a rate of
one percent (1% per nonth or the nmaxi num|awful rate, whichever is |ess.
Not wi t hst andi ng anything to the contrary contained in this Agreenent,
failure to make tinely paynents shall constitute a default hereunder and
shall entitle USADATA to suspend its provision of the Products i mediately
and require paynent in advance until Customer’s account is paid in full.
Custonmer agrees to pay all fees owed to USADATA regardl ess of whether
Custoner has received any paynents owed to Customer by the Custoner or any
third party. Unless otherw se specified, all charges are excl usive of
taxes. Custoner will pay all taxes (including, but not limted to, sales,
use, excise, value added, and gross receipts taxes) levied in connection
with the Agreenent (whether included on an invoice or identified during an
audit), except taxes based upon USADATA s net incone, corporate franchise,
busi ness |icense, payroll w thholding or property taxes on USADATA- owned
assets. USADATA will collect taxes from Custonmer only in jurisdictions

t hat USADATA has a nexus. Custoner will| provide USADATA with any state tax
exenptions in a tinmely manner. |f USADATA does not collect taxes for any
reason, Customer renains responsible for remtting taxes when appropriate
to the applicable taxing authority as the consumer or reseller of the
Products. The parties will cooperate with each other in connection with
any audit, inquiry, trial, or appeal regarding taxes in connection with the
Agreenent, including any tax determ nation or exenption docunentation.
Custoner is not responsible for penalties or interest arising from
USADATA' s failure to properly collect or remt taxes to the applicable tax
authorities.

Term The terns and conditions set forth in this Agreenent shall continue
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in full force and effect for as long as Custoner uses the |lists and data
el emrents and rel ated data processing services provided pursuant to this
Agreenment (collectively the "Product").

Title. Custonmer acknow edges that the Data shall at all times remain the
intellectual property of USADATA or the third party data owners ("Data
Omers") who provided the Data to USADATA, and that Custoner has no
proprietary rights whatsoever in the Data. USADATA acknow edges that any
Custoner data submitted to USADATA for processing shall at all tinmes remain
the intellectual property of Customer and that USADATA has no proprietary
ri ghts what soever in such Custoner data.

Sal es Restrictions. If you are ordering Products on behalf of your dient,
the follow ng restrictions shall apply:

» USADATA Conpetitors. Custonmer may not place orders for, sublicense or
ot herwi se make the Products available to the foll owi ng USADATA
conpetitors: Acxiom Experian, Equifax, Corelogic, |Infogroup, Epsilon,
Know edgeBase Marketing ("KBM'); Central Address Systens ("CAS'), Merkle
and Allant G oup. USADATA may update the foregoing list at any tine.

* Personi cX Syndi cated Data Reports. Custoner is prohibited from marketing
and/ or providing PersonicX analytic reports that are based upon or that
utilize syndicated data to any Client that falls within the foll ow ng
industries: 1) nmedia/advertising industry; 2) organizations that are
advertising, pronotion, nmedia buying or direct mail agencies; or 3)
organi zati ons that are nagazi nes, newspapers, cable, TV and radio
net wor ks, yell ow page distributors, outdoor advertising, conpanies or ad-
supported internet service and content providers in the absence of
USADATA' s prior witten approval, which may be wi thheld at USADATA' s sol e
and reasonabl e discretion.
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e Niel sen/C aritas Data. Custoner is prohibited from marketing and/ or
provi ding such Claritas products to the following restricted entities:
Appl i ed Geographic Solutions (AGS), ASTECH InterMedia, Inc., Asterop, The
Buxt on Conpany, Choi cePoint, Conscore Networks, The Dun & Bradstreet
Cor poration, Environmental Systens Research Institute, Inc. (ESRI),
Equi f ax, EuroRSCG Experian, geoVue, Information Exchange, Inc. (IXl),
i ncludi ng Cohorts, Information Resources, Inc. (IRl), infoUSA, including
Donnel |y Marketing, Maplnfo Corp., Merkle, Pitney Bowes, including PB
Mapl nfo , Thonpson Associ ates, and Market Tech Systenms, R L. Pol k, ScanUs,
Si tesUSA, SRC, Synergos Technol ogies Inc., including STI PopStats,
Tactici an Corporation, TARGUSI nfo, including Amacai, The Gadberry G oup,
Tetrad, TNS Tel econs Inc., TransUnion, and Urban Science (USAI).

Confidentiality. The Product, Custoner Data, this Agreenent, and any
proprietary or confidential information, including but not limted to user
| Ds and passwords nmade avail able to Custoner by USADATA in order to allow
Cust omer access to USADATA s FTP servers (when applicable) to retrieve
Product(s), (collectively, "Confidential Information") provided hereunder
by one party ("Disclosing Party") to the other ("Receiving Party") shall be
hel d in confidence by the Receiving Party and shall not be discl osed or
used for any purpose other than as expressly provided in this Agreenent

wi thout the prior witten consent of the Disclosing Party. The Receiving
Party shall: (a) protect the Confidential Information of the Disclosing
Party with at |east the sane degree of care with which it protects its own
confidential or proprietary information, but not |ess than a reasonable
degree of care, and (b) instruct its enployees and all other parties who
are authorized to have access to the Disclosing Party’s Confidenti al
Information of the restrictions contained in this Agreenent. Each
Receiving Party shall |limt access to the D sclosing Party’ s Confidenti al
Information to its own enpl oyees, agents, contractors, Service Providers
(as defined herein), and consultants strictly with a "need to know';

provi ded, however, that such parties have executed an agreenment with the
Receiving Party with confidentiality provisions at |east as restrictive as
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those contained herein. The parties hereby undertake to ensure the

i ndi vidual conpliance of such enpl oyees, agents, contractors, Service

Provi ders and consultants with the terns hereof and shall be responsible
for any actions of such enpl oyees, agents, contractors, Service Providers
and consultants. Receiving Party shall, as soon as reasonably practi cal
after discovery, report to the Disclosing Party any unaut horized use of,

di scl osure of or access to the Disclosing Party's Confidential Information,
subj ect to any reasonable restrictions placed on the timng of such notice
by a | aw enforcenent or regul atory agency investigating the incident; and
take all reasonabl e neasures to prevent any further unauthorized disclosure
or access.

Consuner Inquiries. Custoner shall be responsible for accepting and
respondi ng to any conmunication initiated by a consuner ("Consumner
Inquiries") arising out of Custoner’s use of the Product. Custoner agrees
that it will provide "in house" suppression to consunmers, upon request by a
consuner, fromfuture marketing initiatives by Custoner, and agrees to
honor any such request by suppressing such consunmer information from
Custoner’s marketing solicitations. Custonmer may reference USADATA as the
source of the data within the Products in a witten or oral conmunication
to a consuner; provided that Custonmer has notified USADATA prior to such
comuni cati on and has provi ded USADATA with a transcript or copy of the
proposed conmuni cation. Custoner shall be responsible for all damages
resulting from Custoner’s non-conpliance with this Section including,

wi thout Iimtation, any applicable special, incidental, indirect, or
consequenti al damages (including punitive damages and danages for |oss of
goodwi I I). Additionally, USADATA may, in its sole discretion and in
addition to any avail able renedy herein or at law or in equity, termnate
this Agreenent wi thout further notice.

California Consuner Privacy Act. Cdient agrees that, in connection with
engagi ng USADATA to provide mailing list, mail campaign, or data
enhancenment services, it is Cient’s obligation to:
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1.Provi de to USADATA the nanmes of all individuals who have opted-out of the
sal e of their personal information pursuant to the California Consuner
Privacy Act ("“CCPA"),

2.Refrain from providing to USADATA any personal information that an
i ndi vidual, validly exercising his rights under the CCPA, has requested be
del et ed, and

3.Provide to USADATA the nanes of all individuals who have registered with
the Direct Marketing Association (“DVA") Do-Not-Mil database.

Cient shall indemify, defend and hold harm ess USADATA, its affiliates,
menbers, directors, officers and enpl oyees (“USADATA | ndemified Person”)
from and against any and all costs, expenses, clains, suits, causes of
action, penalties, or judgnents (including reasonable attorneys’ fees)

whi ch nmay be inposed on or incurred by or instituted agai nst any such
USADATA I ndemi fied Person relating to or arising out of the failure by
Client to tinmely notify USADATA that an individual has (i) opted-out of the
sale, or requested the deletion, of personal information in accordance wth
the CCPA, and/or (ii) registered with the DVA Do- Not - Mai | dat abase.

Delivery O The Data. USADATA shall provide the Product via enmail and via
the Custoner’s SL360 account. You acknow edge that certain nechanical or
software failures may render SL360 unavail able for periods of tinme and that
USADATA may not be able to provide advance warning to you of such inpending
downtime. USADATA shall use reasonable efforts to provide you wi th advance
noti ce of downti ne.

Renedi es. USADATA' s sol e obligation and Custoner’s exclusive renmedy for any
cl ai mof defective data or data processing services that is nmade known to
USADATA by written notice from Custoner describing any errors in sufficient
detail with any necessary backup information or docunents shall be to
correct the data or re-performthe services in question w thout charge.

Cust onmer acknow edges that sonme corrections of errors in the data shall be
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dependent on the availability of same fromthe source of the applicable
dat a.

Warranty Disclainmer/Limtation of Liability. The Products may be subject to
transcription and transm ssion errors, accordingly, the Products are
provided on an "as is," "as available" basis. Any use or reliance upon the
Product by Custoner shall be at its own risk. EXCEPT AS SET FORTH IN THI S
SECTI ON, NEI THER USADATA NOR THE DATA ONNER MAKES ANY WARRANTI ES, EXPRESS
OR | MPLI ED, HEREUNDER W TH RESPECT TO THE SERVI CES, DATA, OR THE MEDI A ON
VWH CH THE DATA | S PROVI DED, | NCLUDI NG BUT NOT LI M TED TO WARRANTI ES OF
ACCURACY, COWPLETENESS, CURRENTNESS, MERCHANTABI LI TY OR FI TNESS FOR A

PARTI CULAR PURPOSE. ACXIOM S AND THE DATA OMNER' S AGGREGATE LI ABILITY TO
CUSTOMER OR ANY THI RD PARTY, WHETHER FOR NEGLI GENCE, BREACH OF WARRANTY, OR
ANY OTHER CAUSE OF ACTION, SHALL BE LIM TED TO THE PRI CE PAI D FOR THE
PRODUCT OR SERVI CES TO VWHI CH THE | NCl DENT RELATES. | N NO EVENT SHALL
CUSTOMER OR DATA OMNER BE LI ABLE FOR ANY SPECI AL, | NDI RECT, | NCI DENTAL OR
CONSEQUENTI AL DAMAGES, WHETHER OR NOT FORESEEABLE AND HOMEVER ARI SI NG

| NCLUDI NG BUT NOT LIM TED TO LOST | NCOVE OR LOST REVENUE, WHETHER BASED | N
CONTRACT, TORT OR ANY OTHER THEORY.

| ndemmi fication. Custoner shall defend, indemify and hold harm ess USADATA
from and agai nst any and all clainms, denmands, judgnents, liability,

damages, | osses, costs, and expenses, including reasonable attorneys’ fees,
arising out of or resulting fromCustonmer’s or its Cient’s m suse or

unaut hori zed use of the Product.

Audi t / Non- Conpl i ance. USADATA reserves the right to audit any and each of
your conputer systens and applicabl e business records to ensure your
conpliance with the terns and conditions of this Agreenent. Simlarly,
USADATA may nonitor your use of the Product. USADATA reserves the right,
inits sole discretion, to i mediately suspend your use of the Data in the
event of any suspected or actual violation of the terns of this Agreenent.
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In the event an audit reveals that you are not in conpliance with the terns
and conditions of this Agreenent, you shall be responsible for the costs of
the audit, as well as any and all damages resulting from such non-
conpliance including, without Iimtation, any special, incidental,

i ndirect, or consequential damages whatsoever (including punitive damges
and damages for | oss of goodw ll).

Governi ng Law/ Jurisdiction. This Agreenent shall be governed by the |aws of
the State of New York, U S. A, without regard to conflicts of |aw
principles. This Agreenent shall not be governed by the United Nations
Convention on Contracts for the International Sale of Goods, the
application of which is expressly excl uded.

Force Majeure. Neither party shall be liable for any | osses arising out of
the delay or interruption of its performance of obligations under the
Agreenment due to any act of God, act of governnental authority, act of
public eneny, war, riot, flood, civil commotion, insurrection, severe

weat her conditions, or any other cause beyond the reasonable control of the
party del ayed.

El ectroni ¢ Conmuni cati on. The parties may conmuni cate with each other by
el ectronic nmeans. The parties agree to the following for all electronic
communi cations: an identification code ("USERID') contained in or with an
el ectronic docunment is legally sufficient to verify the sender’s identity
and the docunent’s authenticity; an electronic docunent that is sent with
or contains a USERID is a signed witing;, and an el ectronic docunent, or
any conputer printout of it, is an original when naintained in the nornmal
course of business.

General Provisions. |If any part of this Agreenment is found void and
unenf or ceabl e, the bal ance of the Agreenent shall remain valid and
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enforceabl e according to its terns. This Agreenent shall automatically
termnate upon failure by you to conply wwth its terns. This Agreenent nmay
only be nodified in witing, signed by an authorized representative of
USADATA. This Agreenment is the conplete and exclusive statenent of the
agreenent between the parties, which supersedes all proposals or prior
agreenents, oral or witten, and all other conmunications between the
parties relating to the subject matter of this Agreenent.

Survival of Terms. Any provision of this Agreenent that contenpl ates
performance or observance subsequent to any term nation or expiration of
this Agreenent, including, without limtation, all provisions with respect

to confidentiality, limtation on liabilities, and i ndemi fication, shal
survive any termnation or expiration of this Agreenent and continue in
full force and effect. V2016- 09/ FRM
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