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[Date]
[Researcher Name]
[Address/Zip]


RE:
Proposal and Confidentiality Agreement regarding InfoScan® Services

Dear __Academic Researcher__:


On behalf of Information Resources, Inc. (“IRI”), I am pleased to make the following proposal to provide the InfoScan Services outlined on Attachment 1 to this letter (the “InfoScan Services”) to ____[Researcher name]_________________________  (referred to herein as “Researcher” or “you”)  in accordance with the following terms:

1.
IRI will provide the InfoScan Services to you as described in Attachment 1 to this letter agreement.  Unless otherwise agreed in writing, additional extra cost InfoScan-related services subscribed to by you during the term of this Agreement will be subject to the same terms and conditions as the InfoScan Services provided hereunder.

2.
If you accept this proposal, you agree to pay the following price for the InfoScan Services in accordance with the following payment terms:



Price:  ____$500___________
An invoice will be generated upon contract signature and the invoiced amount must be paid in full prior to IRI delivering the data. The prices in this proposal are valid only if you sign and return this agreement by no later than _December 31, 2009________.
 The prices quoted herein are exclusive of taxes, if any are applicable. You agree promptly to reimburse IRI (or pay directly if so requested by IRI) all taxes, charges and fees imposed by any governmental body or agency upon or in connection with the transaction contemplated by this Agreement excluding all taxes measured by net income.  Upon request, you agree to provide IRI with proof of such payment.

3.
(a)  The reports, data and/or related analysis (if any) provided by IRI under this Agreement (collectively, “IRI Data”) is provided to you solely for your own use as one of many sources for your academic research for the project(s) described in Exhibit A attached (the “Research Projects”). You agree to take all reasonable precautions not to disclose or allow to be disclosed any of the IRI Data or other IRI proprietary or confidential to which you have been provided access hereunder to any other person, firm or other entity without the prior written consent of IRI, except as otherwise explicitly permitted by the provisions in this Paragraph 3.  You may not use the IRI Data for any other purpose, including without limitation, any commercial purpose. 

 (b)  You may publish results of your academic research relating to the Research Projects based on the IRI Data in academic publications or academic working papers relating to such Research Projects or at academic conferences (“Academic Publications”) Academic Publications provided that:

Any category level, brand level, market or regional level, and/or retailer or store level data included as part of the deliverable set forth in Exhibit 1 is provided to you solely for your internal purposes in connection with a Research Project. Unless otherwise expressly permitted in Exhibit 1 with respect to category or sub-category (or type) level data, in no event shall you publish, report or otherwise disclose (or allow any third party to whom you are permitted to disclose data hereunder (if any), to publish, report or disclose) IRI Data below the category, sub-category (or type) level or in any manner that could allow a third party to identify, derive or otherwise infer the identify of a specific retailer. In publications in which a lower level of detail than category or type or market totals is required, this should be published in a way that respects the fact that that this data is provided for the advancement of general marketing science, rather than the evaluation of the strategies used by particular manufacturers or retailers.  Without specific written permission, retailer names should be obscured by referring to code names such as “retailer X” in such a manner that third parties could not easily infer the identity of a specific retailer.

i. IRI is referenced substantially as follows: “University of __________ estimate or analysis based [in part] on Information Resources, Inc. data as analyzed by University of ___________”. The reference section should contain the following reference to the dataset:

Bronnenberg, Bart J., Michael W. Kruger, Carl F. Mela.  2008. Database paper: The IRI marketing data set. Marketing Science, 27(4) 745-748.
ii. The scope of the disclosure of IRI Data is limited to the extent necessary to support the specific results of the Research Project, and without limiting the generality of the foregoing you may not under any circumstances post IRI Data to the internet or in any electronic format in any form or manner without IRI’s express prior written consent; 

iii. The IRI Data is disclosed in a way that is not misleading, and accurately identifies the four components of time period, category, geography and measures;

iv. IRI is provided an opportunity to review the final results based on or incorporating IRI Data prior to any submission for publication, solely to confirm that IRI Data is being represented in a non-misleading fashion and otherwise in accordance with the requirements of this Agreement.  It is not IRI’s interest or intent to provide any editorial control of the outcome of the Research Project, rather IRI’s review shall be limited solely to the presentation of IRI Data. IRI shall use all reasonable efforts to respond in writing to the Researcher within ten (10) business days of receiving a copy of the research.  IRI’s review may require shorter or longer timeframe depending on the scope, length and nature of the publication based on IRI Data. To expedite that necessary review, you agree to send the request to IRI Legal Department, Attn: General Counsel, Information Resources, Inc. 150 North Clinton Street, Chicago, Illinois  60661). 

v.  Publication includes publication in printed or on-line journals, and in media which are generally available to the public or academic community. This would include working papers available on an archive, such as a web site (unless restricted to the research team). This would not include conference presentations or colloquia which may include publication of a brief abstract, but for which no proceedings are published.

vi.  The final results described in subparagraph (b) above may be distributed internally within IRI. IRI will make reasonable efforts to avoid external distribution but assumes no legal liability for unauthorized distribution. IRI may publish references to academic publications which have used this data set.
(c)  Requests for use of IRI Data provided hereunder to Researcher for academic research projects other than the Research Projects described in Exhibit A will require IRI’s prior written consent. All such requests describing the research project scope should be directed to the IRI Legal Department, Attn: General Counsel, Information Resources, Inc., 150 North Clinton Street, Chicago, IL 60661.  IRI shall review such request and use reasonable efforts to respond in writing within ten (10) business days from receipt of such request. Any consent granted by IRI shall be in writing referencing this Agreement and shall be subject to the limited use and nondisclosure provisions of this Paragraph 3 as well as all other applicable provisions of this Agreement and any other terms that IRI may specify.  In the event that IRI provides its consent, there will be no additional charge to you for using the IRI Data previously provided and paid for under this Agreement.
(d)  Researcher agrees that neither Researcher nor any third party academic researcher working with you will use, or attempt to use, or permit or allow the use of, any IRI Data provided by IRI hereunder, in any legal proceedings (including, but not limited to, any use in litigation and/or use with any governmental, investigatory, regulatory or other body or authority) except (i) if and to the extent compelled by service of legal process or in response to an official governmental demand; and (ii) in those cases only if Researcher (a) gives IRI prompt advance notice thereof; and (b) make reasonable efforts to obtain appropriate confidentiality agreements and/or protective orders in form and substance reasonably acceptable to IRI.

(e)  You also agree to provide IRI a copy or summary of your research based on the IRI data.

4.  The data to which you are provided access hereunder shall belong to IRI.  IRI reserves the right to resell the data in any form to third parties.  You may not resell data, reports or portions of reports in any form.

5.
THE IRI DATA IS PROVIDED AS IS, WITHOUT WARRANTY. IRI makes no representation or warranty as to the value, merchantability, design or fitness for use for a particular purpose of the data to be provided hereunder.  In the event that IRI is unable to perform hereunder for any reason, IRI’s liability shall be limited to a refund or credit of the amount paid for that portion of this Agreement that IRI has not fulfilled and in no event shall IRI be liable for lost profits, good will or other special or consequential damages of any kind.

6.
 Neither party shall be liable to the other party for any loss, injury, delay, damages or casualty suffered by the other party due to strikes, governmental action, unusually severe weather, acts of God or public enemy, or any other cause which is beyond the reasonable control of either party, and any failure or delay by either party in the performance of its obligations under this Agreement due to one or more of the foregoing causes will not be considered a breach of this Agreement.


7.
 No waiver, alteration or modification of any provision herein shall be binding upon either party unless made in writing and agreed to by a duly authorized officer of the party sought to be bound.  This Agreement may not be assigned by you.  Waiver by either party of any default hereunder shall not be deemed a waiver by such party of any default by either party which may thereafter occur.  This Agreement shall be governed by and construed under the laws of the State of Illinois. This Agreement sets forth the entire agreement between the parties and takes the place of all prior verbal or written communications concerning the subject of this Agreement.  
Please acknowledge your acceptance of these proposal terms and your agreement to the foregoing by countersigning where indicated below.






Sincerely,





INFORMATION RESOURCES, INC.





By: __Michael W. Kruger  ____________





Title: __EVP, Strategic Initiatives, IRI___

ACCEPTED AND AGREED TO BY [INSERT NAME OF RESEARCHER]

Signature:
___________________________

Name/Title:
___________________________

Date:
___________________________
EXHIBIT A

RESEARCH PROJECT(S)

Overview of Projects To Be Undertaken by Researcher Utilizing IRI Data
PROVIDE BRIEF SUMMARY

ATTACHMENT 1
(this attachment will contain a list of the database files and the information contained)

This is the IRI Marketing Data Set, described in 

Bronnenberg, Bart J., Kruger, Michael W, and Mela, Carl F. The IRI Marketing Dataset. Submitted to Marketing Science, 2008. (specific page reference not yet available)

This is briefly described as follows:
There are 5 years of weekly store data (2001-2005) for chain grocery and drug stores in 47 markets. This is at store-week-UPC level for 30 large CPG categories. 
There is panel data for two BehaviorScan markets (5 years, same categories). 
If subsequent years (2006-) of similar data either are included in the initial shipment or are provided later to the researcher, these are subject to the same conditions unless these data are covered by a different agreement.

ATTACHMENT TWO

CREDIT CARD PAYMENT FORM

NAME ON CARD:

___________________________________________

BILLING ADDRESS:

___________________________________________

___________________________________________

___________________________________________

CREDIT CARD #:

___________________________________________
(MasterCard, Visa and American Express accepted)
EXPIRATION DATE:

___________________________________________
SECURITY CODE: 

___________________________________________

AMOUNT TO BE BILLED: 
________$500.00____________________________

CONTACT INFORMATION

CLIENT NAME:

___________________________________________
CLIENT ADDRESS:

__________________________  ________________
___________________________________________

___________________________________________

PHONE: 


_____________________  ____________________

FAX: 



___________________________________________

EMAIL ADDRESS:

___________________________________________

TNS advertising data

The TNS advertising data is distributed with the academic dataset under the enclosed terms of use. 

Operationally, the terms of use should be signed at the same time that the IRI contract/nondisclosure agreement is signed and returned to IRI, which will then distribute the datasets.  The agreement on the terms of use of the TNS data is between TNS and the academic researcher only.

=========================================================================

The TNS Attorney would like the Academics using the data to sign the attached Terms Of Use Sheet.  
 
Gaurav
Gaurav Bhalla
Global Innovation Director
TNS 
8605 Westwood Center Drive Suite 207
Vienna VA 22182
Marc Levin, Esq.
SVP & General Counsel, North America
TNS

100 Park Avenue, 4th Floor 
New York, NY 10017
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TERMS OF USE

USE OF THE DATA PROVIDED BY TNS CUSTOM RESEARCH, INC. (“TNS”) TO YOU AND/OR YOUR ORGANIZATION (THE “DATA”) IS SUBJECT TO THESE TERMS. YOU AND YOUR ORGANIZATION ACCEPTS THESE TERMS BY USING THE DATA.  IF YOU AND/OR YOUR ORGANIZATION DO NOT AGREE TO ALL OF THESE TERMS, DO NOT USE THE DATA.

OWNERSHIP AND COPYRIGHT; USE RESTRICTIONS.  The Data are owned by TNS and are being licensed and not sold to you and/or your organization; and thus, other than the license, you and/or your organization shall not receive any right, title or interest in the Data.  You and/or your organization may use the Data only for academic purposes. You and/or your organization may not use the Data for any other purpose, including, without limitation, for consultative purposes.  Any dissemination of the Data must identify TNS as the source of the Data.  You and/or your organization may not sell, license, sublicense or otherwise commercially transfer the Data. Any breach or attempted breach by you and/or your organization of the provisions hereof may cause TNS irreparable injury, for which TNS may seek, in addition to any and all other remedies available to TNS, temporary and permanent injunctive relief.
LIMITED WARRANTY; LIMITED LIABILITY.  THE DATA ARE PROVIDED “AS IS” AND WITHOUT WARRANTY OF ANY KIND.  WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, TNS DOES NOT WARRANT, GUARANTEE, OR MAKE ANY REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF THE USE OF THE DATA IN TERMS OF CORRECTNESS, ACCURACY, RELIABILITY OR OTHERWISE.  TNS MAKES NO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  TNS WILL NOT BE LIABLE FOR ANY DAMAGES, WHETHER INCIDENTAL OR DIRECT, IN CONNECTION WITH THE USE OF THE DATA BY YOU AND/OR YOUR ORGANIZATION, EVEN IF TNS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
ACCEPTED AND AGREED TO BY [INSERT NAME OF RESEARCHER]

Signature:
___________________________

Name/Title:
___________________________

Date:
___________________________
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