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1.   TERMS AND CONDITIONS. These TrueData Platform Terms and Conditions (these “Terms”) apply to the service relationship between TrueData Solutions Inc. 

(“TrueData”) and the entity (“Client”) accessing the Platform Instance made available to it by TrueData. These Terms and the Service Order, if any, are referred to 

together as the “Agreement.” The Agreement is effective as of the date of Client’s first access or use of the Platform Instance or, if the Parties have executed a Service 

Order, the date set forth on the Service Order (“Effective Date”). If there is a conflict between these Terms and the Service Order, the terms of the Service Order shall 

control. Certain capitalized terms used the Agreement are defined in the Section below entitled “Definitions” and others are defined in the remaining sections of 

these Terms or in the Service Order. 

2.   DEFINITIONS. “Services” means the services provided by TrueData to Client pursuant to the Agreement, including providing Client access to the Platform. “Service 

order” means a TrueData Service Order executed by Client and TrueData, which may identify the Services, pricing, and payment terms , including whether billing will 

be Direct Billing or Partner Billing. “Direct Billing” means TrueData invoices Client for the Services. “Partner Billing” means an Activation Partner or Third-Party 

Intermediary invoices Client and remits payment for the Services to TrueData. “Audience Builder” means the TrueData platform capability to build Audiences.  

“Platform” means TrueData’s proprietary platform that includes or enables Audience Builder, Onboarding, Analytics, Audience Download, Direct DSP/DMP Delivery, 

including the web-based portal, and all underlying data, technology, processes, analytical capabilities, and intellectual property therein. “Platform Instance” means 

an instance of the Platform that is specific to a Client. “ Audience” means a group of users or identifiers created by Client or by TrueData on behalf of Client, based 

on: (a) TrueData’s Data; and/or (b) Client Data uploaded or otherwise matched into the Platform using TrueData’s Onboarding capability. “Monthly Impressions” 

means the number of monthly advertisements, across all mediums and media including but not limited to connected television, online, or mobile, distributed by 

Client which are created, delivered, or targeted using the Services. “Onboarding” means TrueData’s proprietary capability to create Audiences by matching identifiers 

in TD Data with certain identifiers in Client Data, uploaded to the Platform by Client, or by TrueData on behalf of Client. “Analytics” means TrueData’s analytics, 

available in the TrueData Platform, which provide insights on an Audience of users, such as the age or gender or app-ownership propensities. “Audience Download” 

means Clients ability to download from the Platform or otherwise access the list of user or device identifiers that may comprise an Audience. “Direct DSP-DMP 

Delivery” means the TrueData platform capability to directly send an Audience to Activation Partners.  “Activation Partner” means a Third Party operating a 

destination such as a media platform, demand side platform, data management platform, or any other data or media destination with whom TrueData has either a 

direct connection, or a connection through a Third Party Intermediary. “Managed Service” means any professional or support services provided by TrueData to the 

benefit of Client on the Platform. “Permitted Purpose” means the sole purposes of (a) supporting and enabling Client’s targeted advertising campaigns or marketing 

campaigns, or (b) analyzing and/or measuring Client’s marketing related activities. “Term” means the period commencing on the Effective Date and ending on the 

date on which termination or expiration of the Agreement is effective subject to any notice required. “Third Party” means any technology or service provider to 

either Client or True Data such as parties that support components of the Platform, including but not limited to entities who support Direct DSP-DMP Delivery of 

Audiences, or parties Client uses to deliver advertisements, manage data, etc. “Third Party Intermediary” means a Third Party that facilitates the Services by providing 

TD Data to Activation Partners on Client’s behalf. “TD Data” means any and all data available modified, enhanced, linked, matched or otherwise derived in the 

Platform, including any Audiences created in the Platform, Analytics downloaded or otherwise derived from the platform, or any data or audience or otherwise made 

available in any form to Client under this Agreement. For the purposes of clarity, TD Data does not include Client Data. “Client Data” means any of the raw source 

data, such as unmodified groups of emails, hashed-emails, or mobile advertising IDs, in the form that Client directly onboards to the Platform or that is Onboarded 

into the platform by TrueData on behalf of Client. 

3.   FEES AND PAYMENT TERMS.  Fees for the Services shall be charged by Activation Partners or, in the case of ads placed with Facebook, by a Third-Party Intermediary, 

but not both.  For fees charged by an Activation Partner or Third-Party Intermediary, payment terms will be governed by the agreement between Client and the 

Activation Partner or Third Party Intermediary.  If the parties enter into a Service Order, the Service Order may provide for alternative pricing and payment terms that 

shall supersede these Terms.    

4.   GRANT OF RIGHTS 
 

4.1.   ACCESS TO THE SERVICES. Subject to the limitations below, TrueData grants Client a limited, non-exclusive, non-transferable, revocable, personal right 

during the Term to access and use a single Platform Instance solely for the Permitted Purpose.  

4.2.   DATA USE.  Subject to the limitations below, TrueData grants Client a limited, non-exclusive, non-transferable, revocable, personal right during the Term 

to access and use the TD Data on the Platform Instance to combine with, link to, or otherwise associate with Client Data to create Audiences, distribute 

Audience Downloads, and develop and assess Analytics solely for the Permitted Purpose.  At the end of the Term, Client must purge, delete or destroy in 

a secure manner, all TD Data, Audiences, and Analytics from its systems and any other destinations where TD Data and Audiences have been delivered 

or uploaded and provide certification of same.  

4.3.   Administrative Access. TrueData will provide administrative authorization privileges to one (1) of Client’s full-time employees (“Administrator”). Subject 

to the terms of this Agreement, the Administrator may authorize one or more employees of Client to access the Platform Instance provided that such 

employees use an email address at Client’s domain (e.g., @customerdomain.com) for any access to the Platform Instance. The Administrator will be 

responsible for providing login credentials for the Platform Instance solely to authorized employees approved by TrueData and upon prior, written 

approval by TrueData, to a representative from an authorized ad agency solely for the purpose of acting on behalf of Client under this Agreement only 

for instances where such third party will serve targeted advertisements on behalf of Client. In no event may users share credentials or authorization 

privileges with other individuals or with each other.  If TrueData has a reasonable basis to believe that the Administrator or any other users are sharing 

their credentials with other users or individuals, TrueData will notify Client in writing, and Client will have five (5) business days from the date of the notice 

to cure the  breach.  Should Client fail to timely cure, TrueData will have the right to invoice Client for the cost of the additional access to the Platform 

Instance. The Administrator must de-authorize any employees who cease to be employed by Client within three (3) business days. TrueData may suspend 

any access credentials at its reasonable discretion.  

4.4.   Limitations.  All access to and use of the Platform and TD Data is subject to payment of all applicable fees. Client shall not (a) provide TD Data or access 

to the Services to any third party or to any party outside of the United States; (b) sublicense, rent, lease, barter, swap, resell or commercialize the Services, 

in whole or in part; (c) transfer, transmit, enable or allow access to or use of the TD Data or Services, whether in whole or in part, by any means, to a third 

party; (d) create external derivative works of the Services, including from the TD Data; (e) use the Services in any manner that is fraudulent, deceptive, 



 

threatening, harassing, defamatory, unlawful, illegal, obscene or otherwise objectionable in TrueData’s reasonable discretion; (f) “crawl,” “scrape,” “spider” 

or otherwise copy or store any portion of the TD Data for any purpose not contemplated under this Agreement (e.g., in order to mimic the functionality 

and/or output of the Services, in whole or in part); (g) disassemble, reverse engineer, decompile or otherwise attempt to obtain the source code or 

underlying logic of any portion of the Services; (g) use the Services as part of any machine learning or similar algorithmic activity; (h) publish or distribute 

to third parties the TD Data or materials derived from it; or identify, re-identify or attempt to connect or associate any TD Data or Client Data on the 

Platform with an individual. 

4.5.   Further Limitations.  Absent a Service Order providing for Direct Billing and authorizing Audience Downloads, Client shall not be entitled to Audience 

Downloads as part of the Service.  Instead, Client must use Direct DSP-DMP Delivery. In addition, if Client intends to use Facebook as an Activation Partner, 

then Client must have a relationship with a Third Party Intermediary (e.g. Live Ramp) that will provide Partner Billing services to Client.     

5.   LICENSE TO TRUEDATA. Client grants TrueData a limited, non-exclusive, non-transferable, right to access the Client Data during the Term for the sole purposes of 

providing the Services for the benefit of Client. At the end of the Term and upon certification of Client’s deletion or destruction of all TD Data, Audiences, and Analytics 

in accordance with Section 4, TrueData shall delete or destroy in a secure manner all Client Data. 

 

6.   OWNERSHIP. Client retains all right, title and interest in the Client Data and to any pre-existing intellectual property therein.  TrueData retains all right, title and 

interest in the TrueData Services, the TD Data, the Platform, and all modifications, enhancements, or improvements thereto together with any tools, materials, 

specifications, or instructions provided by TrueData to Client. Further TrueData retains all right, title and interest in the  intellectual property rights in the Platform, the 

TD Data, and the TrueData Services, including, without limitation, all copyrights, trademarks, patents, rights in databases, goodwill, trade secrets, and moral rights, as 

well as all feedback regarding the same. Client will not remove, obscure, or alter any copyright or trademark notices of TrueData. TrueData reserves any rights not 

expressly granted to Client in this Agreement. 

 

7.   OBLIGATIONS OF THE PARTIES. TrueData and Client each agree to (a) comply with all applicable federal and state laws, regulations, guidance from authorities, 

relevant industry best practices for data use, privacy and protection (e.g. the Digital Advertising Alliance and the Network Advertising Initiative and the Interactive 

Advertising Bureau), and applicable third party contracts, policies or terms of service; (b) promptly comply with applicable opt-out requirements  from the receipt of 

any notice of an opt-out or notice to delete, expire, purge, or otherwise cease the use of any data for which an individual or data subject has revoked or should 

reasonably be understood to have revoked their consent to provide the data subject’s data, or in the event that a Party gives notice to the other Party that its right 

to provide or license the data has terminated or expired; and (c) to the extent applicable, to post on its websites and disclose to users its privacy policies and practices 

that comply with applicable U.S. state and federal law and shall adhere to such privacy policies. 

 

8.   CONFIDENTIALITY  

8.1.   Definition.  “Confidential Information” means all information disclosed during the Term by a party (the “Disclosing Party”) to the other party (the 

“Receiving Party”) that is designated as confidential or that reasonably should be understood to be confidential given the nature of the information and 

the circumstances of disclosure. Client’s Confidential Information includes, without limitation, Client Data uploaded by Client to the Platform Instance or 

provided to TrueData in the course of using or receiving the Services. TrueData’s Confidential Information includes, without limitation, the Services, the 

Platform and TD Data, the pricing of the TrueData Services (including the listed price and/or pricing methodology), which shall in no event be shared or 

otherwise disclosed to any other entity, the terms of this Agreement and any Service Order, business or strategic plans, and product designs.  Confidential 

Information does not include information that (a) is publicly available through no fault of the Receiving Party or its employees or agents; (b) is received 

from a third party lawfully in possession of such information and the receiving Party has no knowledge of any disclosure restrictions  on such third party 

with respect to such information; (c) is disclosed to a third party by the Disclosing Party without restriction on disclosure; (d) was rightfully in the possession 

of the Receiving Party without restriction prior to its disclosure by the other Party; . 

8.2.   Obligation. The receiving Party shall (a) protect Confidential Information either (i) in the same manner in which the receiving Party protects its own 

Confidential Information of like value or nature and always with at least reasonable care or (ii) in accordance with any appl icable law applicable to such 

Confidential Information, whichever provides greater protection ; (b) not use the Disclosing Party’s Confidential Information for any purpose other than 

the provision, improvement, or use of the Services; and (c) limit access to the Disclosing Party’s Confidential Information to employees a business need 

to know and who are contractually bound by confidentiality terms no less stringent than these Terms. The Receiving Party will be liable for compliance 

with the terms of this Agreement by any employee(s) to whom the Receiving Party discloses any of the Disclosing Party’s Confidential Information. The 

Receiving Party may disclose Confidential Information of the Disclosing Party to satisfy applicable laws and lawfully issued orders; provided, however, 

that in such circumstances, the Receiving Party will, to the extent commercially practicable and legally permissible, advise the Disclosing Party in writing 

prior to such disclosure so that the Disclosing Party has an opportunity to defend, limit, and/or protect against the disclosure. The Receiving Party 

acknowledges that the Confidential Information is valuable to the Disclosing Party and that any unauthorized disclosure or use may cause irreparable 

damage to the Disclosing Party. The Receiving Party therefore agrees that money damages alone would be insufficient and that upon any actual or 

threatened violation or breach of the obligations herein, the Disclosing Party will be entitled, in addition to any other rights or remedies available to it at 

law or equity, to seek injunctive relief without the posting of a bond. 

8.3.   Breach Notification. Each Party shall notify the other Party in the event of any Breach, misappropriation, or violation of the disclosing Party’s rights in 

the Confidential Information (including any TD Data) which the receiving Party becomes aware, and cooperate w ith Disclosing Party (at Disclosing Party’s 

expense) in any legal action or proceeding to prevent or stop unauthorized use, exploitation, reproduction, or distribution of same. For purposes hereof, 

“Breach” means actual or reasonably likely unauthorized access, disclosure or dissemination of any personal data (that which identifies or when combined 

with another data value identifies or is likely to identify an individual) or of a Party’s Confidential Information.  

9.   WARRANTIES AND DISCLAIMER. TrueData and Client each represent and warrant that it has full rights and authority to enter into and perform its obligations 

under this Agreement. Client represents and warrants that it shall use the TD Data, the Platform, and the Services solely in accordance with the limitations and 

requirements set forth in the Agreement and not for any illegal, unlawful, unauthorized purposes or in violation of TrueData’s Platform Policies.  TrueData represents 

and warrants that it will perform the Services in a workmanlike manner consistent with industry standard.  Except for the express warranties set forth in this paragraph, 

TrueData makes no further warranty and the Services, Platform Instance and the TD Data are provided on an “AS IS” and “AS AVAILABLE” basis. TrueData disclaims 

any other warranties express or implied to the fullest extent of the law including the implied warranties of merchantability,  accuracy, non-infringement, fitness for a 

particular purpose or that the Platform or Services is error-free or that operation or use of the Platform or Services will be secure or uninterrupted. TrueData makes 

no warranty on behalf of its service providers, suppliers, or vendors.  
 



 

10.   LIMITATION OF LIABILITY. EXCLUDING ANY PARTY’S LIABILITY FOR INDEMNITY OR BREACH OF SECTION 4 (LICENSE RIGHTS AND LIMITATIONS), IN NO EVENT 

SHALL EITHER PARTY’S TOTAL AGGREGATE LIABILITY FOR ALL CLAIMS ARISING OUT OF THE AGREEMENT EXCEED THE AMOUNT OF FEES ACTUALLY  PAID TO BY 

CLIENT OR ITS ACTIVATION PARTNERS OR THIRD PARTY INTERMEDIARIES FOR THE SERVICE GIVING RISE TO THE CLAIM. IN NO EVENT SHALL TRUEDATA BE LIABLE 

FOR ANY SPECIAL, INDIRECT, RELIANCE, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, LOST OR CORRUPTED DATA, LOST PROFITS OR LOST REVENUE, 

WHETHER ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EVEN IF SUCH PARTY HAS BEEN NOTIFIED OF THE POSSIBILITY THEREOF. 
 

11.   INDEMNIFICATION.  
11.1.   TrueData shall defend, indemnify and hold Client harmless from and against any and all losses, liabilities, damages and expenses (and costs, including 

reasonable attorneys’ fees) which arise from any  claim or action brought by a third party alleging that the authorized use of the Platform, Services, or TD 

Data infringes on a patent, copyright, trademark, or trade secret or other intellectual property right (“Third Party Intellectual Property Rights”), provided 

that (a) Client gives TrueData prompt written notice of any claim of which it has knowledge; and (b) TrueData is given full control over the defense of 

such claim and receives Client’s cooperation in the defense thereof. If any such claim of infringement has occurred or in TrueData's opinion is likely to 

occur, then TrueData may, at its option and expense, (a) procure for Client the right to use the infringing technology or data; or (b) replace or modify the 

infringing technology or data so that it is no longer subject to any infringement claim. TrueData shall have no obligation under this Section 11  to 

indemnify or defend Client against a lawsuit or claim of infringement to the extent any such claim or lawsuit results from (a) other material, including 

information, data or software prepared by Client is combined with or incorporated into the Platform, Services or TD Data or (b) any substantial changes 

or alterations to the Platform, Services or TD Data. 

11.2.   Client shall defend, indemnify and hold TrueData harmless from and against any and all losses, liabilities, damages and expenses (and costs, including 

reasonable attorneys’ fees) which arise from any such claim, action or proceeding resulting from or related to: (a) use or distribution of the Platform, 

Services or of the TD Data other than as expressly permitted in this Agreement; (b) the infringement of any Third Party Intel lectual Property Rights; or (c) 

breach of Section 4 (Use Rights and Limitations), Section 7(Obligations of the Parties ) and Section 9 (Warranties). 

11.3.   The indemnifying party shall have the right to exercise reasonable control over any litigation and/or settlement within the scope of the indemnity set 

forth in this paragraph; provided, however, that the indemnified party shall have the right to participate in any litigation to the extent that it concerns 

claims against it. That right to participate includes the indemnified party’s right to select and retain counsel to represent it at the indemnified party’s own 

expense. 

12.   TERMINATION. Unless otherwise stated in the Service Order, either party may terminate the Agreement at any time and for any reason by providing the other party 

five (5) days advance written notice.  Upon expiration or termination of the Agreement for any reason TrueData’s obligations and the rights and licenses granted to 

Client under the Agreement will terminate and Client will immediately remove or disable and stop using all TD Data and provide certification of same to True Data. 

Client shall pay to TrueData all amounts due and owing under the Agreement no later than thirty (30) days following the effective date of termination. Notwithstanding 

anything to the contrary in the Agreement, Sections 2 (Definitions), 3 (Fees and Payment Terms), 6 (Ownership),  8 (Confidentiality), 10 (Limitation of Liability), 11 

(Indemnification), 12 (Termination), and 14 (Miscellaneous) shall survive the termination or expiration of the Agreement. 
 

13.   PUBLICITY.  Either party may include attribution to the other party by displaying the other party’s name, logo, and company description within its related marketing 

material, product titles and/or on their respective websites. Upon prior written approval (email shall suffice) a party may issue a press release announcing the business 

relationship; such approval shall not be unreasonably delayed or withheld.  Except as described in this Section 13, neither party shall make any public statement 

about this Agreement without the other Party’s prior written agreement (email sufficing).  
 

14.   MISCELLANEOUS.   This Agreement shall be governed by the laws of the State of California without regard to any conflict of laws or provisions thereof. The parties 

agree that the sole venue shall be the Superior Court of California, County of San Francisco, California, or the United States District Court for the Northern Distr ict of 

California in San Francisco, and the parties agree to submit to the jurisdiction of California.  If any legal action or claim is brought by a party to enforce the Agreement, 

the prevailing party will be entitled to receive its attorneys’ fees, court costs, and other collection expenses, in addition  to any other relief it may receive. The parties 

to the Agreement are independent contractors and no agency, partnership, joint venture, or employer-employee relationship is intended or created hereby. Neither 

party has any right or authority to create any obligation on behalf of the other party. Neither party may assign the Agreement in whole or in part without the prior 

consent of the other party, provided that TrueData may assign the Agreement in connection with the sale of its business or assets or in the case of a merger, 

acquisition or other change of control of TrueData. The Agreement sets forth the entire understanding of the parties and supersedes all prior oral or written 

agreements or understandings between the parties as to the subject matter addressed by the Agreement.  Unless otherwise provided in the Service Order, TrueData 

has the right to update these Terms by posting them on the Platform. Use of the Platform or Services by Client after the post ing of updates or modifications 

constitutes acceptance by Client of the updates and modifications. Client should review these Terms before using the Platform and should cease using the Platform 

if it does not agree to these Terms. The Agreement may not be amended by Client unless such amendment is signed by an authorized representative of TrueData. If 

any portion of the Agreement is found to be unenforceable, the remaining provisions shall remain in full force. Notices shall be sent to TrueData at the address 

below. Notice shall be sent to Client at the address identified in the Service Order or otherwise provided by Client to TrueData by personal delivery, overnight courier, 

or email, each effective upon actual receipt or at the address. 
 

TrueData Notice Address 

 

TrueData Solutions Inc. 

555 W 5th St, Suite 3500,  

Los Angeles, CA 90013 

Attn: Legal Department 

Email: legal@TrueData.co  
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