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UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
Pamela Jones Harbour
William E. Kovacic
J. Thomas Rosch

)
In the Matter of )
)

SEARS HOLDINGS MANAGEMENT ) DOCKET NO. C-
CORPORATION, )
a corporation. )
)

COMPLAINT

The Federal Trade Commission, having reason to believe that Sears Holdings
Management Corporation, a corporation, has violated the provisions of the Federal Trade
Commission Act, and it appearing to the Commission that this proceeding is in the public
interest, alleges:

1. Respondent Sears Holdings Management Corporation (“respondent” or “SHMC”) is a
Delaware corporation with its principal office or place of business at 3333 Beverly Road,
Hoffman Estates, Illinois 60179. SHMC, a subsidiary of Sears Holdings Corporation (“SHC”)
with shares owned by Sears, Roebuck and Co. and Kmart Management Corporation, handles
marketing operations for the Sears Roebuck and Kmart retail stores, and operates the sears.com
and kmart.com retail Internet websites.

2. The acts and practices of respondent, as alleged herein, have been in or affecting
commerce, as “commerce” is defined in Section 4 of the Federal Trade Commission Act.

3. From on or about April 2007 through on or about January 2008, SHMC disseminated or
caused to be disseminated via the Internet a software application for consumers to download and
install onto their computers (the “Application”). The Application was created, developed, and
managed for respondent by a third party in connection with SHMC’s “My SHC Community”
market research program.

4. The Application, when installed, runs in the background at all times on consumers’
computers and transmits tracked information, including nearly all of the Internet behavior that
occurs on those computers, to servers maintained on behalf of respondent. Information collected
and transmitted includes: web browsing, filling shopping baskets, transacting business during



secure sessions, completing online application forms, checking online accounts, and, through
select header information, use of web-based email and instant messaging services.

5. SHMC, during the relevant time period, presented fifteen out of every hundred visitors to
the sears.com and kmart.com websites with a “My SHC Community” pop-up box (Exhibit A)
that said:

Ever wish you could talk directly to a retailer? Tell them about the products,
services and offers that would really be right for you?

If you’re interested in becoming part of something new, something different,
we’d like to invite you to become a member of My SHC Community. My SHC
Community, sponsored by Sears Holdings Corporation, is a dynamic and highly
interactive on-line community. It’s a place where your voice is heard and your
opinion matters, and what you want and need counts!

The pop-up box made no mention of the Application. Likewise, the general “Privacy Policy”
statement accessed via the hyperlink in the pop-up box did not mention the Application.

6. The pop-up box message further invited consumers to enter their email address to receive
a follow-up email from SHMC with more information. Subsequently, invitation messages
(Exhibit B) were emailed to those consumers who supplied their email address. These emails
stated, in pertinent part:

From shopping, current events, social networking, to entertainment and email, it
seems that the Internet is playing a bigger and bigger role in our daily lives these
days.

If you’re interested in becoming part of something new, something different,
we’d like to invite you to join a new and exciting online community; My SHC
Community, sponsored by Sears Holdings Corporation. Membership is
absolutely free!

My SHC Community is a dynamic and highly interactive online community. It’s
a place where your voice is heard and your opinion matters, and what you want
and need counts! As a member of My SHC Community, you’ll partner directly
with the retail industry. You’ll participate in exciting, engaging and on-going
interactions — always on your terms and always by your choice. My SHC
Community gives you the chance to help shape the future by sharing and
receiving information about the products, services and offers that would really be
right for you.
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To become a member of My SHC Community, we simply ask you to complete
the registration process which includes providing us with your contact
information as well as answering a series of profile questions that will help us get
to know you better. You’ll also be asked to take a few minutes to download
software that is powered by (VoiceFive). This research software will
confidentially track your online browsing. This will help us better understand
you and your needs, enabling us to create more relevant future offerings for you,
other community members, and eventually all shoppers. You can uninstall the
software at any time through the Add/Remove program utility on your computer.
During the registration process, you’ll learn more about this application software
and you’ll always have the opportunity to ask any and every question you may
have.

Once you’re a member of My SHC Community, you’ll regularly interact with My
SHC Community members as well as employees of Sears Holdings Corporation
through special online engagements, surveys, chats and other fun and informative
online techniques. We’ll ask you to journal your shopping and purchasing
behavior. Again, this will be when you want and how you want to record it —
always on your terms and always by your choice. We’ll also collect information
on your internet usage. Community engagements are always fun and always
voluntary!

The email invitation message then described what consumers would receive in exchange for
becoming a member of the My SHC Community, including a $10 payment for joining the
“online community,” contingent upon the consumer retaining the Application on his or her
computer for at least one month. Consumers who wished to proceed further would need to click
a button, at the bottom, center portion of the invitation email, that said “Join Today!”

7. Consumers who clicked on the “Join Today!” button in the email invitation were directed
to a landing page (Exhibit C) that restated many of the aforementioned representations about the
potential interactions between members and the “community” and about the putative benefits of
membership. The landing page did not mention the Application.

8. Consumers who clicked on the “Join Today” button in the landing page were directed to
a registration page (Exhibit D). To complete registration, consumers needed to enter
information, including their name, address, age, and email address. Below the fields for entering
information, the registration page presented a “Privacy Statement and User License Agreement”
(“PSULA”) in a “scroll box” that displayed ten lines of the multi-page document at a time
(“Printable version™ attached as Exhibit E). A description of the Application’s specific functions
begins on approximately the 75™ line down in the scroll box:
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Computer hardware, software, and other configuration information: Our
application may collect certain basic hardware, software, computer configuration
and application usage information about the computer on which you install our
application, including such data as the speed of the computer processor, its
memory capacities and Internet connection speed. In addition, our application
may report on devices connected to your computer, such as the type of printer or
router you may be using.

Internet usage information: Once you install our application, it monitors all of the
Internet behavior that occurs on the computer on which you install the
application, including both your normal web browsing and the activity that you
undertake during secure sessions, such as filling a shopping basket, completing an
application form or checking your online accounts, which may include personal
financial or health information. We may use the information that we monitor,
such as name and address, for the purpose of better understanding your household
demographics; however we make commercially viable efforts to automatically
filter confidential personally identifiable information such as UserID, password,
credit card numbers, and account numbers. Inadvertently, we may collect such
information about our panelists; and when this happens, we make commercially
viable efforts to purge our database of such information.

The software application also tracks the pace and style with which you enter
information online (for example, whether you click on links, type in webpage
names, or use shortcut keys), the usage of cookies, and statistics about your use of
online applications (for example, it may observe that during a given period of use
of a computer, the computer downloaded X number of bytes of data using a
particular Internet enabled gaming application).

Please note: Our application does not examine the text of your instant messages
or e-mail messages. We may, however, review select e-mail header information
from web-based e-mails as a way to verify your contact information and online
usage information.

The PSULA went on to describe how the information the Application would collect was
transmitted to respondent’s servers, how it might be used, and how it was maintained. It also
described how consumers could stop participating in the online community and remove the
Application from their computers. Respondent stated in the PSULA that it reserved the right to

2 13

continue to use information collected prior to a consumer’s “resignation.”
9. Below the scroll box on the registration page was a link that consumers could click to

access a printable version of the PSULA, and a blank checkbox next to the statement: “I am the
authorized user of this computer and I have read, agree to, and have obtained the agreement of
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all computer users to the terms and conditions of the Privacy Statement and User License
Agreement.” To continue with the registration process, consumers needed to check the box and
click the “Next” button at the bottom of the registration page.

10. Consumers who completed the required information, checked the box, and clicked the
“Next” button on the registration page, were directed to an installation page (Exhibit F) that
explained the Application download and installation process. Consumers were required to click
a “Next” button to begin the download, and then click an “Install” or “Yes” button in a “security
warning” dialog box to install the Application. Nothing on the installation page provided
information on the Application.

11. When installed, the Application functioned and transmitted information substantially as
described in the PSULA. The Application, when installed, would run in the background at all
times on consumers’ computers. Although the Application would be listed (as “mySHC
Community”) in the “All Programs” menu and “Add/Remove” utilities of those computers, and
the Application’s executable file name (“srhc.exe’) would be listed as a running process in
Windows Task Manager, the Application would display to users of those computers no visible
indication, such as a desktop or system tray icon, that it was running.

12. The Application transmitted, in real time, tracked information to servers maintained on
behalf of respondent. The tracked information included not only information about websites
consumers visited and links that they clicked, but also the text of secure pages, such as online
banking statements, video rental transactions, library borrowing histories, online drug
prescription records, and select header fields that could show the sender, recipient, subject, and
size of web-based email messages.

13. Through the means described in paragraphs 3-12, respondent has represented, expressly
or by implication, that the Application would track consumers’ “online browsing.” Respondent
failed to disclose adequately that the software application, when installed, would: monitor nearly
all of the Internet behavior that occurs on consumers’ computers, including information
exchanged between consumers and websites other than those owned, operated, or affiliated with
respondent, information provided in secure sessions when interacting with third-party websites,
shopping carts, and online accounts, and headers of web-based email; track certain non-Internet-
related activities taking place on those computers; and transmit nearly all of the monitored
information (excluding selected categories of filtered information) to respondent’s remote
computer servers. These facts would be material to consumers in deciding to install the
software. Respondent’s failure to disclose these facts, in light of the representations made, was,
and is, a deceptive practice.

14. The acts and practices of respondent as alleged in this complaint constitute unfair or

deceptive acts or practices in or affecting commerce in violation of Section 5(a) of the Federal
Trade Commission Act.
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THEREFORE, the Federal Trade Commission this day of
, 2009, has issued this complaint against respondent.

By the Commission.

Donald S. Clark
Secretary
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UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION

In the Matter of AGREEMENT CONTAINING
CONSENT ORDER

SEARS HOLDINGS MANAGEMENT
CORPORATION,

a corporation. FILE NO. 082 3099

N N N N N N N

The Federal Trade Commission has conducted an investigation of certain acts and
practices of Sears Holdings Management Corporation (“proposed respondent”). Proposed
respondent, having been represented by counsel, is willing to enter into an agreement containing
a consent order resolving the allegations contained in the attached draft complaint. Therefore,

IT IS HEREBY AGREED by and between Sears Holdings Management Corporation,
by its duly authorized officer, and counsel for the Federal Trade Commission that:

1. Proposed respondent Sears Holdings Management Corporation is a Delaware corporation
with its principal office or place of business at 3333 Beverly Road, Hoffman Estates, IL 60179.

2. Proposed respondent admits all the jurisdictional facts set forth in the draft complaint.
3. Proposed respondent waives:
A. Any further procedural steps;

B. The requirement that the Commission’s decision contain a statement of findings
of fact and conclusions of law; and

C. All rights to seek judicial review or otherwise to challenge or contest the validity
of the order entered pursuant to this agreement.

4. This agreement shall not become part of the public record of the proceeding unless and
until it is accepted by the Commission. If this agreement is accepted by the Commission, it,
together with the draft complaint, will be placed on the public record for a period of thirty (30)
days and information about it publicly released. The Commission thereafter may either
withdraw its acceptance of this agreement and so notify proposed respondent, in which event it
will take such action as it may consider appropriate, or issue and serve its complaint (in such
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form as the circumstances may require) and decision in disposition of the proceeding.

5. This agreement is for settlement purposes only and does not constitute an admission by
proposed respondent that the law has been violated as alleged in the draft complaint, or that the
facts as alleged in the draft complaint, other than the jurisdictional facts, are true.

6. This agreement contemplates that, if it is accepted by the Commission, and if such
acceptance is not subsequently withdrawn by the Commission pursuant to the provisions of
Section 2.34 of the Commission’s Rules, the Commission may, without further notice to
proposed respondent, (1) issue its complaint corresponding in form and substance with the
attached draft complaint and its decision containing the following order in disposition of the
proceeding, and (2) make information about it public. When so entered, the order shall have the
same force and effect and may be altered, modified, or set aside in the same manner and within
the same time provided by statute for other orders. The order shall become final upon service.
Delivery of the complaint and the decision and order to proposed respondent’s address as stated
in this agreement by any means specified in Section 4.4(a) of the Commission’s Rules shall
constitute service. Proposed respondent waives any right it may have to any other means of
service. The complaint may be used in construing the terms of the order, and no agreement,
understanding, representation, or interpretation not contained in the order or the agreement may
be used to vary or contradict the terms of the order.

7. Proposed respondent has read the draft complaint and consent order. It understands that
it may be liable for civil penalties in the amount provided by law and other appropriate relief for
each violation of the order after it becomes final.
ORDER
DEFINITIONS

For purposes of this order, the following definitions shall apply:

1. Unless otherwise specified, “respondent” shall mean Sears Holdings Management
Corporation, its successors and assigns, and its officers, agents, representatives, and employees.

2. “Commerce” shall mean as defined in Section 4 of the Federal Trade Commission Act,
15 U.S.C. § 44.
3. “Computer” shall mean any desktop or laptop computer, handheld device, telephone, or

other electronic product or device that has a platform on which to download, install, or run any
software program, code, script, or other content and to play any digital audio, visual, or
audiovisual content.
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4. “Tracking Application” shall mean any software program or application disseminated by
or on behalf of respondent, its subsidiaries or affiliated companies, that is capable of being
installed on consumers’ computers and used by or on behalf of respondent to monitor, record, or
transmit information about activities occurring on computers on which it is installed, or about
data that is stored on, created on, transmitted from, or transmitted to the computers on which it is
installed.

5. “Affected Consumers” shall mean persons who, prior to the date of issuance of this order,
downloaded and installed a Tracking Application on a computer in connection with the My SHC
Community program or “on-line community.”

6. “Collected Information” shall mean any information or data transmitted from a computer
by a Tracking Application, installed prior to the date of issuance of this order, to any computer
server owned by, operated by, or operated for the benefit of, Sears Holdings Management
Corporation, its subsidiaries, or affiliated companies.

8. “Clearly and prominently”” shall mean:

A. In textual communications (e.g., printed publications or words displayed on the
screen of a computer), the required disclosures are of a type, size, and location
sufficiently noticeable for an ordinary consumer to read and comprehend them, in
print that contrasts with the background on which they appear;

B. In communications disseminated orally or through audible means (e.g., radio or
streaming audio), the required disclosures are delivered in a volume and cadence
sufficient for an ordinary consumer to hear and comprehend them,;

C. In communications disseminated through video means (e.g., television or
streaming video), the required disclosures are in writing in a form consistent with
subparagraph (A) of this definition and shall appear on the screen for a duration
sufficient for an ordinary consumer to read and comprehend them, and in the
same language as the predominant language that is used in the communication;

D. In communications made through interactive media, such as the Internet, online
services, and software, the required disclosures are unavoidable and presented in
a form consistent with subparagraph (A) of this definition, in addition to any
audio or video presentation of them; and

E. In all instances, the required disclosures are presented in an understandable

language and syntax, and with nothing contrary to, inconsistent with, or in
mitigation of the disclosures used in any communication of them.
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IT IS ORDERED that respondent, directly or through any corporation, subsidiary,
division, or other device, in connection with the advertising, promotion, offering for sale, sale, or
dissemination of any Tracking Application, in or affecting commerce, shall, prior to the
consumer downloading or installing it:

A.

Clearly and prominently, and prior to the display of, and on a separate screen
from, any final “‘end user license agreement,” “privacy policy,” “terms of use”
page, or similar document, disclose: (1) all the types of data that the Tracking
Application will monitor, record, or transmit, including but not limited to whether
the data may include information from the consumer’s interactions with a specific
set of websites or from a broader range of Internet interaction, whether the data
may include transactions or information exchanged between the consumer and
third parties in secure sessions, interactions with shopping baskets, application
forms, or online accounts, and whether the information may include personal
financial or health information; (2) how the data may be used; and (3) whether the
data may be used by a third party; and

Obtain express consent from the consumer to the download or installation of the
Tracking Application and the collection of data by having the consumer indicate
assent to those processes by clicking on a button or link that is not pre-selected as
the default option and that is clearly labeled or otherwise clearly represented to
convey that it will initiate those processes, or by taking a substantially similar
action.

II.

IT IS FURTHER ORDERED that respondent, directly or through any corporation,
subsidiary, division, or other device, shall:

A.

Within thirty (30) days after the date of service of this order, notify Affected
Consumers that they have installed respondent’s Tracking Application on their
computers, that the Tracking Application collects and transmits to respondent and
others the data described in the My SHC Community “Privacy Statement & User
License Agreement,” and notify them how to uninstall the Tracking Application.
Notification shall be by the following means:

1. For two (2) years after the date of service of this order, posting of a clear
and prominent notice on the www.myshccommunity.com website; and
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2. For three (3) years after the date of service of this order, informing
Affected Consumers who complain or inquire about any Tracking
Application; and

B. Provide prompt, toll-free, telephonic and electronic mail support to help Affected
Consumers uninstall any Tracking Application.

III.

IT IS FURTHER ORDERED that respondent, directly or through any corporation,
subsidiary, division, or other device, shall:

A. Within three (3) days after the date of service of this order, cease collecting any
data transmitted by any Tracking Application installed before the date of service
of this Order; and

B. Within five (5) days after the date of service of this order, destroy any Collected
Information.

Iv.

IT IS FURTHER ORDERED that respondent, Sears Holdings Management Corporation,
and its successors and assigns, shall maintain, and upon request make available to the Federal
Trade Commission for inspection and copying, a print or electronic copy of each document
relating to compliance with the terms and provisions of this order, including but not limited to:

A. For a period of four (4) years, any documents, whether prepared by or on behalf
of respondent, that:

1. Comprise or relate to complaints or inquiries, whether received directly,
indirectly, or through any third party, concerning a Tracking Application,
and any responses to those complaints or inquiries;

2. Are reasonably necessary to demonstrate full compliance with each
provision of this order, including but not limited to, all documents
obtained, created, generated, or which in any way relate to the
requirements, provisions, terms of this order, and all reports submitted to
the Commission pursuant to this order; and

3. Contradict, qualify, or call into question respondent’s compliance with
this order; and
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B. For a period of four (4) years after the last public dissemination thereof, all
advertisements, terms of use, end-user license agreements, frequently asked
questions, privacy policies, and similar documents relating to respondent’s
dissemination of any Tracking Application.

V.

IT IS FURTHER ORDERED that respondent, Sears Holdings Management Corporation,
and its successors and assigns, shall deliver a copy of this order to all current and future
principals, officers, directors, managers, employees, agents, and representatives having
responsibilities with respect to the subject matter of this order. Respondent, Sears Holdings
Management Corporation, and its successors and assigns, shall deliver this order to current
personnel within thirty (30) days after the date of service of the order, and to future personnel
within thirty (30) days after the person assumes such position or responsibilities.

VL

IT IS FURTHER ORDERED that respondent, Sears Holdings Management Corporation,
and its successors and assigns, shall notify the Commission at least thirty (30) days prior to any
change in the entity that may affect compliance obligations arising under this order, including
but not limited to, a dissolution, assignment, sale, merger, or other action that would result in the
emergence of a successor entity; the creation or dissolution of a subsidiary, parent, or affiliate
that engages in any acts or practices subject to this order; the proposed filing of a bankruptcy
petition; or a change in the entity name or address. Provided, however, that with respect to any
proposed change in the entity about which respondent, Sears Holdings Management
Corporation, and its successors and assigns, learns less than thirty (30) days prior to the date
such action is to take place, respondent, Sears Holdings Management Corporation, and its
successors and assigns, shall notify the Commission as soon as is practicable after obtaining such
knowledge. All notices required by this Part shall be sent by certified mail to the Associate
Director, Division of Enforcement, Burecau of Consumer Protection, Federal Trade Commission,
600 Pennsylvania Ave., N.W., Washington, D.C. 20580.

VIL
IT IS FURTHER ORDERED that respondent, Sears Holdings Management Corporation,
and its successors and assigns, shall, within sixty (60) days after service of this order, and at such

other times as the Federal Trade Commission may require, file with the Commission a report, in
writing, setting forth the manner and form in which respondent has complied with this order.
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VIIL

This order will terminate twenty (20) years from the date of its issuance, or twenty (20)
years from the most recent date that the United States or the Federal Trade Commission files a
complaint (with or without an accompanying consent decree) in federal court alleging any
violation of the order, whichever comes later; provided, however, that the filing of such a
complaint will not affect the duration of:

A. Any Part of this order that terminates in less than twenty (20) years;

B. This order’s application to any respondent that is not named as a defendant in
such a complaint; and

C. This order if such complaint is filed after the order has terminated pursuant to this
Part.

Provided, further, that if such complaint is dismissed or a federal court rules that the respondent
did not violate any provision of the order, and the dismissal or ruling is either not appealed or
upheld on appeal, then the order will terminate according to this Part as though the complaint
had never been filed, except that this order will not terminate between the date such complaint is
filed and the later of the deadline for appealing such dismissal or ruling and the date such
dismissal or ruling is upheld on appeal.

Signed this day of , 2009.

SEARS HOLDINGS MANAGEMENT CORPORATION,

By:

MARY TORTORICE
Deputy General Counsel

CHARULATA PAGAR
Manatt, Phelps & Phillips, LLP
Attorney for Respondent

/!

/!
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FEDERAL TRADE COMMISSION

DAVID K. KOEHLER

CARL H. SETTLEMYER

KAREN MANDEL
Counsel for the Federal Trade Commission

APPROVED:

HEATHER HIPPSLEY
Acting Associate Director
Division of Advertising Practices

EILEEN HARRINGTON
Acting Director
Bureau of Consumer Protection
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EXHIBIT A

Ever wish you could talk directly to a retailer? Tell them about the products,
services and offers that would really be right for you?

If you're interested in becoming part of something new, something
different, we'd like to invite you to become a member of My SHC
Community. My SHC Community, sponsored by Sears Holdings
Corporation, is a dynamic and highly interactive on-line community. It's a
place where your voice is heard and your opinion matters, and what you
want and need counts!

Registration should only take a few minutes to complete.

To learn more about and join My SHC Community, simply provide your
email below and we'll send you a link to get started.

|
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Thiz nvitaticn iz 2eing sowered oy VeiceFive on Senalf of My SHC

EHC Community, slease click here.
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My SHC Community - Yahoo! Mail Page 1 of 2

EXHIBIT B
YARHOO! MaAIL

Classic

From: "SearsHoldings@myshccommunity.com® <SearsHoldings@myshccommunity.com>

To: |Gy 2ho0.com

SEARS HOLDINGS

My SHC Community

From shopping, current events, social networking, to
entertainment and email, it seems that the Internet is playing a S

bigger and bigger role in our daily lives these days.
kmart ———

If you're interested in becoming part of something new, something different, we'd like to invite
you to join a new and exciting online community; My SHC Community, sponsored by Sears
Holdings Corporation. Membership is absolutely free!

My SHC Community is a dynamic and highly interactive online community. lt's a place where
your voice is heard and your opinion matters, and what you want and need counts! As a
member of MY SHC Community, you'll partner directly with the retail industry. You'll participate
in exciting, engaging and on-going interactions - always on your terms and always by your
choice. My SHC Community gives you the chance to help shape the future by sharing and
receiving information about the products, services and offers that would really be right for you.

To become a member of My SHC Community, we simply ask you to complete the registration
process which includes providing us with your contact information as well as answering a
series of profile questions that will help us get to know you better. You'll also be asked to take a
few minutes to download software that is powered by (VoiceFive). This research software will
confidentially track your online browsing. This will help us better understand you and your
needs, enabling us to create more relevant future offerings for you, other community members,
and eventually all shoppers. You can uninstall the software at any time through the
Add/Remove program utility on your computer. During the registration process, you'll learn
more about this application software and you'll always have the opportunity to ask any and
every question you may have.

Once you're a member of My SHC Community, you'll regularly interact with My SHC Community
members as well as empioyees of Sears Holdings Corporation through special online
engagements, surveys, chats and other fun and informative ontline techniques. We'll ask you to
journal your shopping and purchasing behavior. Again, this will be when you want and how you
want to record it - always on your terms and always by your choice. We'll also collect
information on your internet usage. Community engagements are always fun and always
voluntary! In exchange for becoming a member of My SHC Community:

* You'll gain entry into the My SHC Community Registration Sweepstakes!, with
sweepstake drawings worth $5,000, $2,500, and $1,000! Prizes are distributed every two
months so there are lots of opportunities to win!

o $10 sent to you after one month of active membership, just for joining this online
community and installing the software application 2,

e Be among the first to try new products and take advantage of special offers.

e You may receive information directly from Sears Holdings Corporation. You'll have the
chance to share your thoughts and feelings about products, services and offers. And
you'll always have the opportunity to ask any and every question you have.

+ You'll partner directly with employees of Sears Holdings Corporation. The more you
engage in and interact with the community, the more opportunity you'll have to shape the
future of retail experiences - in-store, on-line, and services!

To become a member now, simply click on the "join now" link below and follow the registration
instructions.






My SHC Community - Yahoo! Mail Page 2 of 2

EXHIBIT B

i'Join Today!

Thanks for your time! We hope you decide to take advantage of this opportunity, and we look
forward to your membership in this new and growing online community!

Sincerely,
Sears Holdings

' Entry Into the registration sweepstakes Is contingent on completion of the registration process.
2 Only one payment per computer, per email address, contingent upon retaining software on your computer for at least 30 days






EXHIBIT C

File

€Y packe ~
Add 35 | ] ktp: {jwwww.myshecommunity.comjtest/old_ste/2007_12_22fHome.him
Go\;glelK_:gv vicow £y~ ¥ Bookmaksv P Check v 3 Autolnk (= Sendtow
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Sﬂea‘s
hanging the Way Retal Works - One Experience at a Time!

As a member, you will create the future of in-store, on-line, and
service experiences that are right for you and your changing needs
« Membership is FREE, community functions are fun and always voluntary
e Be the first to by new products and take advantage of spacial offers
and promotions
Enjoy special content: how-to guides, buying tips, and user forums
tailored to a wide variety of interests
Gain access to free planning and household budgeting tools that enable
you to save even if you don't shop with us
And don’t forget, enter to win cash and fabulous prizes in sweepstakes
drawings held many times throughout the year!

My SHC Community is part of a growing online community that relies on its
members to provide feedback and guidance on the offers and experiences
that are most important to YOU based on how you shop, and mors important,
how you WANT to shop! It's a community that connects shappers like you to
SHC employees, including the most senior executives, so that togsther we can
build a better shopping experience. In exchange for participating in the
community, members will have access to free planning and budgeting tools,
special forums to express their views and ideas and will receive exclusive
offers and promotions. Members are aiso eligible to win cash and merchandise
prizes via sweepstakes that occur regularly throughout the year, Your voice
counts. We want to hear from youl

My SHC Community does NOT sell personal information.

Join Today!

MSC-000060
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EXHIBIT D
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My SHC Community

Privacy Policy & ULA Sweepstakes Rules

{

Welcome to My SHC Community!
As part of your membership within My SHC Community, we ask that you please complete this user profite, This will
assist SHC in providing you the most relevant information, communication, and content customized to your needs.,

Wwhat happens once you complete your master profile? In the very near future, alf community functions will be built
out and available for your use. These indude community areas for you to review product information, tast out new
services and offers, share your ideas and feedback, talk with other community members and SHC senior
executives, and check out your budget planning tool just to name a few! At this time however, our community is
under-development 35 we work to provide you the best experience possible. So we thank you in advance for your
patience, and ask that you please return to My SHC Community often to watch the development of your
community unfold! :

Profile and Contact Information

Please remember all information will be held strictly confidential. wWe wifl not provida your personally identifiable
information to third parties for direct marketing purposes.

First Name

tast Name |

E-mail |

Country

MSC-000061
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Address 2 | i

City | i
State |Select One v
Zip Code (Postal Code) H

Age |

Choose a Password

Verify Password

What is the total number of people residing i YOUr {Select One v

Privacy Statement and User License Agreement

We value the trust you place in Sears Holdings (*Sears™) and :'
ithe

{companies which Sears owns and operates ("affiliates™). we
iwant to

iensure that you understand what information we gather
;about you, how we

iuse 1t, and the safeguards we have in place in order to
Iprotect it. If

1you have additional questions or would like further
information on this

Erintable version

1 1 am the authorized user of this computer and I have read, agree to,
and have obtained the agreement of all computer users to the terms and
conditions of the Privacy Statement and User License Agresment.
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SEATE " Select One v

Zip Code (Postal Code) ! .
VI — |
Age |
Choose a Password |
Verfy Password |
what is the total number of people residing in your
household? =~

Privacy Statement and User License Agreement

‘;We value the trust you place in Sears Holdings ("Sears®™) :n‘d“ A
ithe -
jcompanies which Sears owns and operates ("affiliates”™). we

‘want te

lensure that you understand what information we gather
‘about you, how we

\use it, and the safeguards we have in place in order to

:protect it If
,you have additional guestons or would like further

iinformation on this

erintsble versmn

[ 1 am the authonized user of this computer and I have read, agree to,
and have cbtained the agreement of all computer users to the terms and
conditions of the Privacy Statemnent and User License Agreement.
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Wa value the trust you place in Sears Holdings (*Sears®) and the companies which
Sears owns and operates (“affiliates’). We want to ensure that you understand what
information we gather about you, how we use it, and the safeguards we have in place
in order to protect it. If you have additional questions or would like further information
on this topic, please feel free to write to our Webmaster at

@customerservice.sears.com or help@ m i
Myshccommunity. com may update this policy from time to time. Please check our
policy periodically for changes. Please note that sears.com, kmart.com and
landsend.com will continue to maintain thelr own privacy policies. You may
view them by dlicking here: sears.com privacy policy, kmart.com privacy
policy, and landsend.com privacy policy.

PRIVACY POLICY & USER LICEMSE AGREEMENT

Before joining cur program, enjoying the benefits of this program, and downioading our
application, you must review and agree to the terms and conditions below and provide
and obtain consent to this agresment from anyone who will be using the computers
on which you install this application. By installing our application, you agree to be
bound by this privacy policy & user license agreement, including the storage of the
market research information provided by you on our computsr systems in the United
States.

Requirements for participation: In order to participats in this program, you must:
e Be at least 18 years of age and capabla of entering into a binding agreement;
» Be the parent or legal guardian of anyona under 18 having access to such

@ http Iwww 58S, carusﬁrmmm:um jsp"‘Bv WM—VMW&WWW-*W&WNW jsp
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Reauirements for participation: In order to participate in this program, you must:

Be at least 18 years of age and capable of entering into a binding agreement;

» Be the parent or legal guardian of anyone under 18 baving access to such
computer;

e Own or control the computers that you allow to be configured to use this
system; and

* Not be employed or related to an individual employed by an unaffiliated market

ressarch company.

Please note: many companies restrict the download of software onto work computers.
Before you download this software onto a work computer, please check your
company’s software download policy.

What information is collected?

n ion; When you sign up for this program, we may obtain
your contact information and some basic demographic information about you using a
questionnaire or the application that you install onto your computer and allow to track
your Internet usage.

in ion; Once you agree to participate in this program, we may
notify you of survey opportunities through e-mail, pop-ups, toast windows, U.S. mail,
and other means. If you elect to participate in a survey, we require that you provide
complete and accurate information about yourseif and your household.

ft fi ign: Our application
may collect certain basic hardware, software, computer configuration and application
usage information about the computer on which you install our application, including
such data as the speed of the computer processor, its memory capacities and
Internet connection speed. In addition, our application may report on devices
connected to your computer, such as the type of printer or router you may be using.

ign: Once you install our application, it monitors all of the
Internet behavior that accurs on the computer on which you install the application,

MSC-000131
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connacted to your computer, such as the type of panter or router you may be using.

infi ion; Once you install our application, it monitors all of the
Intemet behavior that occurs on the computer on which you install the apphication,
including both your normal web browsing and the activity that you undertake during
secure sessions, such as filling a shopping basket, completing an applcation form or
checking your online accounts, which may include personal financial or health
information. We may use the information that we monitor, such as name and address,
for the purpose of better understanding your household demographics; however we
make commercially viable efforts to automatically filter confidential personaly
identifiable information such as UserlD, password, credit card numbers, and account
numbers. Inadvertently, we may collect such information about our panelists; and
when this happens, we make commercially viable efforts to purge our databass of
such information.

The software application also tracks the pace and style with which you enter
information online (for example, whether you click on links, type in webpage names, or
use shortcut keys), the usage of cookies, and statistics about your use of online
applications (for example, it may observe that during a given period of use of a
computer, the computer downloaded X number of bytes of data using a particular
Intermet enabled gaming application).

Please note: Our application does not examine the text of your instant messages or
e-mail messages. We may, however, review select e-mail header information from
web-based e-mails as a way to verify your contact information and your online usage
information.

How is the information collected?

The software application monitors your Intemet usage by transmitting to our servers
information abaut the web pages that you visit and the actions that you take while
online. In addition, we may ask for information about you using surveys, for which
participation is completely voluntary. We may also combine the information that you
provide us with additional information (such as select credit bureau information) or
with information obtained from other so

;ﬁ i 3ttt
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participation is completely voluntary. We may aiso combine the information that you
provide us with additional information (such as select credit bureau information) or
with information obtained from other sources (such as consumer preference reporting
companies or credit reporting agencies) using confidential matching procedures. In
these cases, we will: (i) provide the third party data match processor only the
personal information necessary to perform a match and, infrequently, to assist us
performing statisticat analyses; (i) establish procedures and legal obligations that
prohibit use of the information received for any other purpose or disciosure of this
information to anyone else; and (iii) require destruction of the received information
after completion of the match. The information that we obtain from other sources will
not include confidential personally identifiable information such as credit card numbers
and account numbers. Your information is stored in the United States where our
central database is operated. The data protection and other laws of other countres
may differ from those of the United States. Your information may be processed
outside of the United States, provided that the data protection laws of such
processing location affords similar if not more protections than those afforded in the
United States for the processed data.

How is the collected information used?

This data is utilized in aggregate to help us look for trends so that we can improve our
website and your sears.com experience. We do riot rent or seill customer information
to outside marketers. We may share your information (as described above) with
members of the Sears family of businesses to provide you with products or services
that you have requested or to provide you with promotional offers that we believe will
be of interest to you. The Sears family of businesses includes all Sears affiliates as
well as other selected businesses with which Sears has a relationship and which have
agreed to adhere to our strict standards for providing quality products and services,
responding to your needs, and protecting Sears' custemer information.

In certain circumstancas, we may share your customer information with trusted B
service providers that need access to your information to provide operational or other
support services. To ensure the confidentiality and security of your information,
service provi rd your information in strict compliance with

-
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service providers that need access to your information to provide operational or other
support services. To ensure the confidentiality and security of your information,
service providers must agree to safeguard your information in strict compliance with
our policy. We alsa may provide information to regulatory authorities and law
enforcement officials in accordance with applicable law or when we otherwise believe
in good faith that the law requires it. In the event of a sale of all or part of one of cur
businesses, we may share customer information related to that business as part of
the transaction.

w is the information secured?

i We have implemented a variety of safeguards (including physical, digital,
and legal protections) focused on ensuring that the information collected through this
program is protectad from unautharized use, modification, or disclosure. For example,
any secure information collected by our application is encrypted before it is sent to

our servers.,

If you would like to access, modify, and/or request deletion of the personally
identifiable profile information submitted by you as part of this program, you may
complete a support form on our website, or e-mail our support staff at the e-mait
address provided below.

Are cookies used by your website or your application?

"Cookies” are small pieces of information that are stored by the browser on your hard
drive. We may store some information on the visitor's computer in the form of a cookie
or similar file. The cookies that are configured by us do net contain any personally
identifying information, such as your name, or sensitive information, such as your
credit card number. The cookies ailow us to recognize you when you return to our site
and to provide you with a3 customized experience that we feel will be of value to you.
For example, these files allow us to taitor your sears.com experience to reflect your
expressed interests and preferances.
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_at the_time of vour resignation. .

For example, these files allow us to tailor your sears.com experience to reflect your
expressed interests and preferences.

What if | wish to stop participating in this program?

: You may resign at any time by contacting us at the support address
listed below or by selecting the “contact us” fink from the Members section on the
web page.

Remaoving our Application: You may remove our application using the Windows
Add/Remove Programs function (known as "Programs and Features” in Vista).
Altematively, you may e-mail our support stafT at the e-mail address provided helow
and request removal instructions. Please be sure to follow this same removal
procedure on all of the computers from which you wish to remove this application.
Removing the application will stop tracking of your online browsing and purchasing
behavior, but unless you resign from the panel in accordance with the procedure
stated above, you still may be contacted for administrative purposes or for special
participant opportunities. After you remove our application from a computer, all
settings we have made to your computer will be deactivated; however, some inactive
elements may remain on your machine such as registry entries or DLL files, which is
not at all unusual for many typas of online services and software.

Use of Third Party Programs to Remove our Software; Please note that use of third
party programs to remgve this application may cause instability in your system and to
your Internet connection. We reserve the right to repair any of its settings that are
partially removed, to minimize potential instability. Should you wish ta resign, we ask
that you use the instructions provided above.

¢ You may contact us at the support address listed
below to alter how you receive, or to completely stop receiving, surveys, or you can
edit your survey preferences at the Members section on the web pags.

Please note: We may continue to use information collected prior to resignation, but all
such information remains fully subject to, and governed by, the agreement effective

@ Internet
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Please note: We may continue to use information collected prior to resignation, but all
such information remains fully subject to, and governed by, the agreement effective
at the time of your resignation,

What is the policy regarding children?

All persons installing this application must be at least 18 years old and must be the
parent or fegal guardian of any minor that may use a computer with this application
installed. However, all household Internet behavior may be used by us in developing
the statistical projections. This program complies with all applicable U.S. data
gathering rules, including the Children's Online Privacy Protection Act (COPPA}).

How will | be notified of changes to this Agreement?

If we change our practices in how we handle personally identifiable information, or if
we materially change other aspects of our program, including but not fimited to any
changes to the scope or nature of incentives provided, we will post these changes on
our website, and the changes will be effective immediately upon such posting, If you
do not agree with any of the changes, you may remove our application as described
above.

What are my obligations as a participant?

As a participant, you agree to:
* Allow this program to collect and use information obtained from you and related

to you and your househoid's Internet use as described in this agreement;
Make reasonable efforts to ensure that any other person who uses such
computers is aware of and agree to the terms of this agreement;
Accept automatic changes to your system settings that are made solely to
ensure compatibility between your computer system and this program, and
periodic software upgrades;

*_ Recsive administrative e-mails, including e-mails sent to: {1 inform vou about _
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Accept automatic changes to your system settings that are made salely to
ensure compatibility between your computer system and this program, and
periadic software upgrades;
* Receive administrative e-mails, including e-mails sent to: (i) inform you about
upgrades, or issues related to basic program/application functions or
disruptions; (iiy provide notification about awards and special participant
opportunitias; (i) request updated demographic information or information
regarding usage of the application; and
Regularly visit and review the agreement posted on this website, so that you
are aware of any changes made to this agreement.

As 3 participant, you agree not to:

Use this program in any way that: (i) harms or harasses others; (i) violates any
federal, state or local laws or ordinances; (jii) violates or infringes on the rights
of any third parties including, but not limited to, copyright, trademark, patent,
trade secret, rights of privacy or publicity or other proprietary right; or (iv)
interferes with or disrupts this program; and

Attempt to defeat or circumvent our application, it being your responsibility to
remove this application as instructed in this agreement or expressly by an
authonzed service representative.

What is our commitment to participants?

We commit to making commercially reasonable efforts to do the following:

» Only use information obtained from or about you as described in this agreement;
and

« Provide customer support when you experience problems with this program, on
the condition that you provide requested information about the problems
experienced and the conditions of your computer envirenment, and agree to
take reasonable efforts to follow the instructions supplied by our support staff.

a

What are the other legal terms and conditions of participating
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What are the other legal terms and conditions of participating
in this program?

Governing Law; You agree that any dispute or claim ansing out of this program or
agreement shalf be settled by binding arbitration in Cook County, lliincis under the
American Arbitration Association Rules. The proceedings shall be conducted and all
evidence shall be offered in the English language. Regardless of any law to the
contrary, any clam against us must be filed within one year of the time such claim
arose, otherwise such claim will be barred forever. We agree that regardless of any
law to the contrary, that the arbitrator shall have no authority to award, punitive or
exemplary damages against any party to this agreement,

Notwithstanding the above, we may apply to any court of competent jurisdiction for 3
temporary restraining order or other interim relief, as necessary without breach of this
agreement and without abridgment of the powers of the arbitrator,

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS,
WITHOUT REGARD TO CONFLICTS OF LAWS PROVISIONS AND SUCH LAW SHALL BE
APPLIED BY THE ARBITRATOR TO THE MERITS OF ANY DISPUTE OR CLAIM. FOR ANY
NON-ARBITRAL ACTION OR PROCEEDING ARISING OUT OF OR RELATED TO THIS
PROGRAM OR THIS AGREEMENT, SOLE AND EXCLUSIVE JURISDICTION SHALL RESIDE
WITH THE APPROPRIATE STATE COURT LOCATED IN COOK COUNTY, ILLINOIS OR
FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS,

While this program is available on the Intemet to international users, the program is
and remains a U.S. offering and all use of the information collected is and shall remain
subject to U.S. law and practice. Intemnational users must take this into account and
should consult their local laws and independently determine whether participation is
desired given these facts.

Third Party Rights: This agreement shall not create any rights or remedies in any
parties other than the parties to the agreement and no person shall assert any rights
A% A third narty, henefinian: under_ this. anreemant .
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i This agreement shall not create any rights or remedies in any
parties other than the parties to the agreement and no person shall assert any rights
as a third party beneficiary under this agreement.

Assignment; You may not assign this agreement or any rights or obligations under this
agreement without our prior written approval.

waiver; The failure of us to exercise or enforce any right or provision of the
Agreement shall not constitute a waiver of such right or provision.

Severability: If any provision of this agreement is held to be unenforceable, such
provisian shall be reformed only to the extent necessary to make it enforceable. In
any event, the remaining provisions shall be enforced.

Indemnity; You agree to defend, indemnify and hold our company and our affiliates,
officers, directors, and employees harmiess from and against any and all claims,
losses, damages, liabilities and costs including without limitation, reasonable
attomey’s fees, arising out of or relating to your breach of this Agreement or misuse
of this program.

Risciaimers of Wamranty: YOU ACKNOWLEDGE THAT THIS PROGRAM AND ALL
SOFTWARE, CHANGES TQ YOUR COMPUTER, FUNCTIONS, MATERIALS AND
INFORMATION MADE AVAILABLE AS PART OF THIS PROGRAM ARE PROVIDED ‘AS IS.’
OUR COMPANY, 1ITS SERVICE PROVIDERS, AND AFFILIATES DISCLAIM ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES
OF TITLE, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT.

UNDER NO CIRCUMSTANCES WILL OUR COMPANY, ITS SERVICE PROVIDERS OR
AFFILIATES BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES THAT RESULT FROM THE USE OF, GR INABILITY TO USE,
THE PROGRAM, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES RESULTING IN ANY WAY FROM THIS PROGRAM. THE TERMS OF THIS
SECTION WILL SURVIVE ANY TERMINATION OF THIS AGREEMENT. IN JURISDICTIONS

_LUAINY DECTOIAT LIMITATION O LIADI.ITY 0D DIGS) AIMED Q5 WADDAMTY, ...
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INFRINGEMENT.

UNDER NO CIRCUMSTANCES WILL OUR COMPANY, ITS SERVICE PROVIDERS OR
AFFILIATES BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES THAT RESULT FROM THE USE OF, OR INABILITY TO USE,
THE PROGRAM, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES RESULTING IN ANY WAY FROM THIS PROGRAM, THE TERMS OF THIS
SECTION WILL SURVIVE ANY TERMINATION OF THIS AGREEMENT. IN JURISDICTIONS
WHICH RESTRICT LIMITATION OF LIABILITY OR DISCLAIMER OF WARRANTY
PROVISIONS, OUR COMPANY'S LIABILITY WILL BE LIMITED TO THE GREATEST EXTENT
PERMITTED BY LAW. THIS LIMITATION WILL APPLY REGARDLESS OF THE FAILURE OF
THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

;. We neither endorse nor accept responsibility for
any third party materials accessed through the Internet.

ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between
sponsor and you with respect to the subject matter contained in the Agreement,

This Agreement is effective as of April 16, 2007.

Whom can | contact if | have additional questions?

The program sponsor is Sears Holdings Management Corporation. If you have any
questions about the above Privacy Statement & User License Agreement, our
practices or your interactions with this site and this program, you may contact the
program spansor at:

3333 Beverly Road, Hoffman Estates, IL 60179

For any support issuss, please contact: viebmaster@customerseryice.sears.com
or help@customerservice kmart.com.

MSC-000140
CONFIDENTIAL





EXHIBIT F

FHySHCCmmeWmdmlnternelhpbm Bk R
@ ,gm;:mmcmtywcmmwmsmquafm , v X s

FieE&ViewFavatesTodsHeb

W ;Mv éSeas 'gnySl{Commy x’gmsucmnty

MySHC Communify  SEARS HOLDINGS

Home | About |  Privacy Policy & ULA Terms of Use Sweepstakes Rules

You're almost finished!

Please complete the following steps to download the mySHCCommunity
software,

L. Click "Next" to begin the download.

2. Click "Yes" if you are prompted with the screen below,

The installer will load, and your installation will begin automatically. (If
you are using a dial-up modem, this can take up to 3 minutes, )
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