MASTER SERVICES AGREEMENT

MediaMath, Inc.
4 World Trade Center
New York, New York 10007

This Master Services Agreement (“Agreement”) is effective as of the date indicated in the Order Form (the
“Effective Date”), and is entered into by MediaMath, Inc. (“MediaMath”), a corporation incorporated under
the laws of Delaware, for the benefit of itself and its Affiliates, and the entity identified in the Order Form
incorporating this Agreement (“Client”). This Agreement governs the (i) provision of services by
MediaMath to Client facilitating the identification, request, purchase, monitoring and tracking of digital
advertising transactions (each, a “Transaction”) in the form of campaigns run on behalf of Client (the
“Services”), (ii) the performance by MediaMath of the Services using its proprietary software known as
TerminalOne® or any other software platform that MediaMath may operate to perform the Services (any
such platform referred to herein as the “Service Platform”), (iii) the provision to Client of a limited right to
access the Service Platform to facilitate the delivery of the Services by MediaMath. Any conflict between
this Agreement and an Order Form or SOW shall be resolved in favor of the Order Form or SOW with
respect to the terms set forth therein. In consideration of the foregoing, the parties agree to the following
terms and conditions:
1. Definitions: As used in this Agreement and in any Order Form or SOW, the following terms shall have
the following meanings:
“Ad(s)” means the advertising content, including text, graphics, rich media, video and/or audio
material (and combination thereof), that is displayed on digital media inventory.
“Ad Tag” means software code (e.g., HTML5) or a web beacon (e.g., pixel tag, clear GIF) that (i) collects
data regarding a user’s actions in or on a Site or a user’s interaction with an Ad or (ii) requests the delivery
of an Ad to a Site.
“Affiliate” means, with respect to a party, an entity that directly or indirectly controls, is controlled by
or is under common control with such party. “Control” for purposes of this definition, means direct or
indirect ownership or control of more than 50% of the economic or voting interest of an entity.
“Applicable Laws” means all laws and regulations which apply to each party in connection with this
Agreement, the performance and receipt of the Services, the use of the Service Platform and the processing
of Client Data, MediaMath Data and any related personal data, to include without limitation European Law,
Section 5 of the FTC Act, the CCPA and any other data protection legislation that is, on a geographic basis
or otherwise, applicable to the parties or to their transactions pursuant to this Agreement. With respect to
all applicable data protection legislation other than European Law, references in this Agreement to
“personal data” shall have the meaning given to it or an equivalent terminology in such laws such as
personal information as defined under the CCPA.
“Applicable Industry Regulations” means all applicable regulations promulgated by selfregulatory industry bodies, to include without limitation the NAI Code and the DAA Code.
"CCPA" means the California Consumer Privacy Act of 2018 (California Civil Code §§ 1798.100-1798.199), as
amended or replaced from time to time.
“CCPA Purposes” shall have the meaning set forth in Schedule B.
“Client Data” means all electronic data which is provided to MediaMath by or on behalf of Client
(including from or through a Third Party Processor) in connection with its use of the Services or which is
provided or made available to Client by MediaMath or its Affiliates in connection with Client's receipt of the
Services, including personal data contained therein (which shall include any data which is specific to Client),
but excluding MediaMath Data.
“Controller Purposes” means “Client Controller Purposes” or “MediaMath Controller Purposes” as
defined in Schedule A.
“DAA Code” means the set of Digital Advertising Alliance Self-Regulatory Principles posted at
http://www.aboutads.info (or any successor site), including any official guidance provided by the Digital
Advertising Alliance such as the Application of the Self-Regulatory Principles of Transparency and Control
to Data Used Across Devices, and its applicable regional counterpart, if any.
“Deletion Request” means a request received by MediaMath from an individual requesting deletion
of their personal data held by MediaMath.
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“EEA” means the European Economic Area (which shall be deemed to include the United Kingdom
throughout the term of this Agreement).
“European Law” means: (i) Regulation 2016/679 (GDPR); (ii) Directive 2002/58/EC (as amended or
replaced from time to time) and applicable laws implementing that Directive in Member States; and (iii)
any data protection and privacy laws of the United Kingdom in effect from time to time References in this
Agreement to "controller", "data subject", "personal data", "process"/"processed"/processing", "processor"
and "special categories of personal data" shall have the meanings given in European Law.
“MediaMath Data” means all data generated from Client’s use of the Services (and from other clients
and partners of MediaMath and its Affiliates) (including all MMUIDs) that does not specifically identify or
relate to Client; any data made available by MediaMath for targeting users with Ads, all data relating to any
error by, issue with, or enhancement to the operation of the Services, and any data that MediaMath would
have regardless of Client’s use of the Services.
“MediaMath Fees” means income earned and invoiced by MediaMath from the performance of the
Services.
“MMUID” means any unique identifier which is created, assigned or retained by MediaMath in respect
of each user who interacts with a Site.
“NAI Code” means the Code of Conduct promulgated by the Network Advertising Initiative (“NAI”),
located
at
the
following
website,
or
any
successor
website:
https://www.networkadvertising.org/sites/default/files/nai_code2018.pdf, including any official guidance
provided by the NAI such as the NAI 2015 Guidance on Determining Whether Location is Imprecise.
“Order Form” means an order form or other similar document for placing orders for the Services
hereunder that are entered into between Client and MediaMath or any of their respective Affiliates from time
to time, including addenda and supplements thereto. By entering into an Order Form hereunder, an Affiliate
agrees to be bound by the terms of this Agreement as if it were an original party hereto. Order Forms shall
be deemed incorporated herein by reference.
“Prohibited Information” means information that identifies or could be used to identify a particular
individual, as compared to a particular device or browser, such as name, address, telephone number, email
address, financial account numbers, or government-issued identifiers.
“Processing Activities” shall have the meaning set forth in Schedule A.
“Professional Services” means the provision by MediaMath of campaign management, training,
advisory or other customized services that may be specified in an Order Form or SOW.
“Security Incident” means a breach of security measures leading to accidental or unlawful destruction,
loss, alteration, or unauthorized access to or disclosure of Client Data or MediaMath Data.
“Sensitive Information” means: (i) any information revealing race or ethnic origin, political opinions,
religious or philosophical beliefs, or trade union membership; (ii) genetic data; (iii) biometric data for the
purposes of uniquely identifying a natural person; (iv) data concerning health, which includes all individually
identifiable health information that is subject to the Health Insurance Portability and Accountability Act or
any other law or regulation that governs data related to a past, present or future physical or mental condition,
provision of health care or payment for health care(“PHI”); (v) data concerning a natural person's sex life or
sexual orientation; (vi) any personal data regarding a minor under the age of 16, or if Applicable Laws or
Applicable Industry Regulations of any jurisdiction otherwise define a child or a minor as another age, then
personal data regarding a minor as thereby defined by the Applicable Laws or Applicable Industry
Regulations; (vii) any financial account numbers or insurance plan numbers that can be used to identify an
individual; (viii) any government-issued identifiers; or (ix) characteristics deemed sensitive or requiring opt-in
consent under the NAI Code. For the purposes of personal data subject to Schedule A, Sensitive Information
will include any personal data about minors between the ages of 13 and 16.
“Site” means a digital property that is accessible by users (including websites, mobile sites and software
applications).
“SOW” means a document for placing orders for Professional Services that are entered into between
Client and MediaMath or any of their Affiliates from time to time.
“SAR” means a request received by MediaMath which does not specifically refer to Client from an
individual for a copy of their personal data held by MediaMath.
“Supplier” means a third party unaffiliated with MediaMath which is providing services through online
digital means, such as the provision of digital media inventory, data products or technology services.
“Third Party Applications” means third party plug-in or add-on online applications that integrate,
interoperate or are accessible through the Service Platform but are not provided by MediaMath and are not
part of the Service Platform.
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“Third Party Partner” means a third party who has been authorized by Client to provide Client Data
directly to MediaMath, to whom MediaMath has been authorized by Client to provide Client Data, to whom
Client has requested MediaMath to provide MediaMath Data, or who receives Client Data and/or MediaMath
Data from Client’s Ad Tags at the request or facilitation of Client.
Schedule A attached hereto forms part of this Agreement. Any words or phrases which are defined in
Schedule A which are used elsewhere in this Agreement shall have the meaning given to them in Schedule
A. In the event of any conflict, ambiguity or inconsistency between the terms of this Agreement and Schedule
A, Schedule A shall take precedence.
Schedule B attached hereto forms part of this Agreement. In the event of any conflict, ambiguity or
inconsistency between the terms of this Agreement and Schedule B, Schedule B shall take precedence as
relates to the subject matter therein.
2. Provision of Services. Subject to the terms and conditions set forth herein, MediaMath hereby grants
Client a limited, non-exclusive, worldwide, non-transferable, non-sublicensable right and license to access
the Service Platform as a communications portal to receive and process Client’s requests for, and to confirm
the deliveries of, the Services and all Transactions. Client shall be responsible for maintaining the
confidentiality of any login credentials, of appropriately limiting dissemination of the login credentials to its
employees, contractors or agents, and for using commercially reasonable efforts and appropriate
technological and organizational measures to prevent unauthorized access to the Service Platform. Client
remains responsible for all acts and omissions of all individuals who use its login credentials. Client may allow
and create additional login credentials for its Affiliates, agents, advertiser clients, and subcontractors to
access the Service Platform on Client’s behalf; provided, however, that Client will remain liable for such use
by, and the acts and omissions (including the incurrence of costs and fees) of, such parties. Client shall
maintain current records of all individuals to whom it allows access to the Service Platform and shall provide
identifying information regarding such individuals to MediaMath upon request. Client must obtain
MediaMath’s prior written consent in order to (i) provide any competitor of MediaMath with access to the
Service Platform for any purpose, or (ii) engaging in Transactions through the Service Platform while it or its
Affiliate owns, is developing, or is maintaining a demand side platform substantially similar to the Service
Platform. MediaMath may require a third-party access agreement from Client’s agents or subcontractors
prior to allowing their access to the Service Platform.
3. MediaMath Obligations. MediaMath shall: (i) provide basic technical support for the use of the Service
Platform at no additional charge, (ii) use commercially reasonable efforts to make the Service Platform
accessible and available 24 hours per day, 7 days per week, except for planned downtime or maintenance of
the Service Platform and any unavailability caused by circumstances outside the control of MediaMath, and
(iii) provide the Services in accordance with Applicable Laws.
4. Client Obligations.
a) Acceptable Use. Client agrees that its use of the Services, including the transfer or provision Client
Data to MediaMath or collected, compiled, processed or transferred using the Service Platform
(including any such data that is uploaded into the Service Platform), and the display of Ads, shall at all
times be in compliance with all Applicable Laws, Applicable Industry Regulations, and MediaMath’s
policies
for
use
of
the
Services
and
Service
Platform
found
at
www.mediamath.com/legal/terms/policies (“User Policy”); provided, however, that if Client is not a
member of the NAI, Client’s obligations under the NAI Code shall be limited to the rules governing
transparency and notice, user control, use limitation, and data access, quality, retention and security.
b) Restrictions. Notwithstanding the foregoing or anything to the contrary herein (but subject always
to the obligations set forth in Schedule A, this Section 4 and Section 9), neither party shall be liable to
the other to the extent that any breach of Applicable Law or Applicable Industry Regulations by it is
caused directly by an act or omission of the other party. When using the Service Platform on a selfservice basis, Client is solely responsible for: (i) distribution of its Ads and implementation of Ad Tags
thereon, (ii) obtaining the intellectual property rights to display and distribute the Ads, and (iii) the
placement of Ad Tags (specifically, event pixels) on various Sites. Client shall be prohibited from (1)
attempting to gain unauthorized access to the Service Platform or any related systems or networks,
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(2) directly or indirectly modifying, reverse engineering, reverse compiling or disassembling, or
causing or permitting any other party to modify, reverse engineer, reverse compile or disassemble,
any Services, (3) reselling or making available to third parties any part or derivative of the Services or
the Service Platform other than to parties authorized by Section 2 above, (4) unless otherwise
authorized by MediaMath in writing, creating derivative products based upon the Service Platform or
using MediaMath Data, (5) using the Services, any MediaMath Data, or any part thereof, to build or
augment user profiles, or create or enhance any database, data product or service for resale to a third
party, (6) including in Client Data any personal data, data that is inaccurate, or data relating to
individuals or households which have opted out of targeted advertising, (7) providing or permitting
any third party to provide to MediaMath any Prohibited Information or Sensitive Information, except
as permitted by the User Policy, or (8) merging any MediaMath Data with any Prohibited Information
or otherwise re-identifying, or attempting to re-identify, an individual for targeted advertising unless
accomplished in compliance with all Applicable Laws and Applicable Industry Regulations, including
any obligations to obtain specific opt-in consent.
c) Third Party Partner Liability. Client agrees that unless otherwise agreed in writing among it,
MediaMath, and any Third Party Partner, Client shall be liable for all acts and omissions thereof,
including such Third Party Partner’s: (i) use, disclosure or any other processing of Client Data or
MediaMath Data, and (ii) compliance with all Applicable Laws and Applicable Industry Regulations
relevant to its collection, disclosure, use or any other processing of Client Data
5. Fees and Payment Terms. (a) Fees. MediaMath shall invoice, and Client shall pay to MediaMath, the
MediaMath Fees and all other costs with respect to the Transactions consummated using the Service
Platform. (b) Terms. Unless otherwise set forth in an Order Form, SOW or any other written agreement
between the parties, all payments are due within thirty (30) days of the invoice date by wire transfer, check
or other means expressly agreed to in writing by the parties. Unless Client disputes any amounts prior to the
due date of an invoice, Client shall be deemed to have accepted such invoice. (c) Taxes. MediaMath Fees for
the provision of the Services, amounts collected for the Transactions consummated using the Service
Platform and any other amount due pursuant to this Agreement do not include any taxes, levies, duties or
similar governmental assessments of any nature, including value-added, sales, use or withholding taxes
which are assessable by any jurisdiction whatsoever (collectively, “Taxes”). Client is responsible for paying all
Taxes associated with its purchases hereunder. If MediaMath has the legal obligation to pay or collect Taxes
for which Client is responsible, MediaMath will invoice Client and Client will pay that amount. MediaMath is
solely responsible for taxes assessable against it based on its net income, property and employees. (d) Late
Payments. If Client fails to pay the invoiced amount (other than amounts disputed in good faith) by the due
date, then without limiting MediaMath’s rights and remedies, MediaMath may suspend access to the Services
upon five (5) days’ prior notice to Client until all outstanding amounts are paid in full or Client makes payment
arrangements satisfactory to MediaMath. Any invoiced amounts not received by their due date will accrue
interest at the lesser of 2% per month or the maximum interest allowed by law.
6. Intellectual Property and Data. (a) IP Rights. Apart from the limited licenses granted herein, and subject
at all times to the restrictions set forth in Section 4 above, each party will retain their respective rights to their
intellectual property. Client acknowledges that the Services, MediaMath Data, any derivative or subset of the
foregoing, and all intellectual property and proprietary rights in and to the foregoing, are the sole and exclusive
property of MediaMath and its licensors. MediaMath acknowledges that Client’s Ads, all Client Data and all
intellectual property rights therein are the sole and exclusive property of Client. (b) License to Client Data.
Client hereby grants MediaMath a non-exclusive, worldwide, royalty-free license and right to access, collect
(including from Sites), and use Client Data, including on an anonymized and aggregated basis in connection
with the Services provided under this Agreement, including providing access to Client Data by Suppliers in
order for Suppliers to use Client Data as may be necessary to provide their services. (c) License to Ads. Client
hereby grants to MediaMath a non-exclusive, worldwide license to reproduce, distribute, display and
transmit Client’s Ads in electronic form via the internet and third party networks in connection with Client’s
use of the Services. (d) Feedback. Client grants to MediaMath and its Affiliates a worldwide, perpetual,
irrevocable, royalty-free license to use and incorporate into the Services any suggestion, enhancement request,
recommendation, correction or other feedback from Client or its Affiliates regarding the Services or Service
Platform.
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7. Representations and Warranties. (a) Client. Client represents and warrants that (i) the natural person
executing this Agreement, including any Order Forms and SOWs, has been duly authorized on behalf of Client
to do so, and (ii) the execution, delivery and performance of this Agreement and the transactions contemplated
herein does not and will not violate or conflict with any Applicable Laws, contractual obligations, or any other
arrangements with third parties to which Client is bound. (b) MediaMath. MediaMath represents and warrants
that (i) it has validly entered into this Agreement and has the authority to do so, (ii) during the Term, the Services
shall perform materially in accordance with the documentation provided in MediaMath’s “Knowledge Base,”
accessible through the Service Platform, (iii) it will use commercially reasonable efforts to prevent the
transmission of viruses, worms, Trojan horses or other malicious code to Client, and (iv) all Professional Services
will be provided in a competent and workmanlike manner in accordance with an SOW. For any breach by
MediaMath of a warranty above, MediaMath will use commercially reasonable efforts to promptly cure such
breach. In the event that MediaMath is unable to do so within thirty (30) days, Client’s sole and exclusive
remedy shall be to terminate this Agreement or any affected Order Forms or SOWs pursuant to Section 13(b)(i)
below. Client must notify MediaMath in writing of any alleged failure by MediaMath to comply with the above
warranties within thirty (30) days following delivery. Upon receipt of such notice, MediaMath will either: (i) use
commercially reasonable efforts to cure or correct the failure, or (ii) terminate the failed Services and issue a
prorated refund for the terminated Services. This Section 7 sets forth Client’s exclusive rights and remedies
and MediaMath’s sole liability with respect to a breach of its warranties set forth above.
8. Confidentiality. For purposes of this Agreement, the term “Confidential Information” means non-public
information that a party designates as being confidential or which, under the circumstances surrounding
disclosure, reasonably ought to be treated as confidential, including without limitation the terms set forth in
this Agreement, an Order Form or SOW, Client Data, MediaMath Data, information about the Services or
derivatives thereof, and business or strategic development and marketing plans of either party. Confidential
Information will not include information that: (a) was previously known, without obligation of confidentiality,
by the receiving party, prior to any disclosure from the disclosing party, (b) is or otherwise becomes available
to the public other than by breach of this Agreement by the receiving party, (c) was received without restriction
from any person or entity that the receiving party reasonably believes was not in violation of any duty of nondisclosure, or (d) the receiving party developed independently of any disclosures of such information by the
disclosing party. Neither party will disclose any Confidential Information to any third party; provided, however,
that a party may disclose Confidential Information to its Affiliates, Suppliers, employees, agents and/or
independent contractors to whom disclosure is reasonably required, so long as such individuals and entities
have agreed to keep such information confidential in the same or a substantially similar manner as provided
for in this Agreement, and MediaMath may disclose personal data forming part of Client Data in response to a
SAR. Neither party will use any Confidential Information except as necessary to achieve the purposes of this
Agreement. Each party will take reasonable security precautions, at least as great as the precautions it takes
to protect its own confidential information of a similar nature (but not less than reasonable care), to keep
confidential the Confidential Information. Notwithstanding anything herein to the contrary, a party may
disclose Confidential Information in accordance with a judicial or other governmental order or as may be
required by Applicable Law; provided, however, that a party so disclosing Confidential Information will give the
other party as much advance notice as reasonably possible of any such disclosure so that such party may seek
a protective order or other remedy. The disclosing party will comply with any protective order or equivalent
relating to the Confidential Information. If there is no protective order, the disclosing party will use reasonable
efforts to ensure that only the minimum portion of the Confidential Information necessary to comply with the
law or order is disclosed. The parties agree that monetary damages for breach of confidentiality under this
section will not be adequate and the non-breaching party shall be further entitled to injunctive relief.
9. Privacy. MediaMath shall maintain appropriate technical and organizational measures and commercially
reasonable and appropriate administrative and physical measures designed to protect Client Data from a
Security Incident. MediaMath shall respond directly to SARs or Deletion Requests it receives from individuals.
At all times, in accordance with Applicable Laws and Applicable Industry Regulations, Client shall: (i) post a
conspicuous privacy policy on the Site(s) owned and operated by it which discloses information to users,
including, without limitation, a description of the types of personal data that are collected, an explanation of
how and for which purpose(s) personal data will be used or transferred to third parties such as MediaMath
(including for the Processing Activities, Controller Purposes and CCPA Purposes) and provide any other
disclosures to Users as required by Applicable Law, or Applicable Industry Regulations including for MediaMath
to be able to provide the Services; and (ii) provide the ability to opt out of advertising cookies or other tracking
technologies. Additionally, if requested by MediaMath, within its privacy policy or other disclosures Client will
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identify MediaMath by name and provide a link to MediaMath's privacy notice. At all times, in accordance with
Applicable Laws and Applicable Industry Regulations, Client shall secure specific consent to the use of cookies
and other tracking or similar technologies that store or access information stored on user devices. In the event
that Client intends to provide Client Data to MediaMath that constitutes Prohibited Information, Client is
responsible for encrypting such data in a manner which prevents it from being disassembled or reverse
engineered in order to identify the individual to which it pertains prior to providing it to MediaMath, and such
encrypted data shall then no longer be Prohibited Information. To the extent that Client Data or MediaMath
Data processed by Client or MediaMath or its Affiliates pursuant to this Agreement contains any personal data
which originates in the EEA, Schedule A shall additionally apply. To the extent that Client Data or MediaMath
Data processed by Client or MediaMath or its Affiliates pursuant to this Agreement contains any personal
information (as defined by the CCPA) pertaining to a California consumer (as defined by the CCPA), Schedule
B shall additionally apply.
10. Warranty Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 7, MEDIAMATH AND ITS LICENSORS
MAKE NO WARRANTIES OR REPRESENTATIONS OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE.
MEDIAMATH DOES NOT MAKE ANY REPRESENTATION REGARDING THE BENEFIT THAT MAY BE OBTAINED
FROM RECEIPT OF THE SERVICES, INCLUDING THE AVAILABILITY OR DESIRED VOLUME OF DIGITAL MEDIA
INVENTORY MEETING CLIENT’S SELECTED CRITERIA, OR THAT CLIENT WILL BE THE SUCCESSFUL BIDDER ON
SUCH INVENTORY. MEDIAMATH DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR
ERROR-FREE.
11.INDEMNIFICATION.
a. By MediaMath. MediaMath shall defend Client and its officers, directors, employees and agents
against any claim, demand, suit or proceeding made or brought against Client by a third party
alleging that Client’s receipt of the Services or use of the Service Platform as permitted hereunder
infringes or misappropriates a patent, copyright, trademark or trade secret of a third party (a “Claim
Against Client”), and shall indemnify Client for any damages, reasonable attorney fees and costs
finally awarded against Client as a result of, and for amounts paid by Client under a court-approved
settlement of, a Claim Against Client; provided that Client (i) promptly gives MediaMath written notice
of the Claim Against Client, (ii) gives MediaMath sole control of the defense and settlement of the
Claim Against Client (provided that MediaMath may not settle or defend any Claim Against Client
unless it unconditionally releases Client of all liability), and (iii) provides to MediaMath all reasonable
assistance in defending such claim, at MediaMath’s expense. In the event of a Claim Against Client or
in the event that MediaMath reasonably believes any Service(s) may infringe or misappropriate a third
party’s intellectual property rights, then at no cost to Client, MediaMath may in its sole discretion (a)
modify the Service(s) so that it no longer infringes or misappropriates, without breaching MediaMath’s
warranties above, (b) obtain a license for Client’s continued use of the affected Service in accordance
with this Agreement, or (c) terminate the affected Service or this Agreement upon 30 days’ prior
written notice and provide a refund of any prepaid fees applicable to any period following the effective
date of termination. The foregoing obligations do not apply to Claims Against Client arising out of or
resulting from, either in whole or in part, (w) any Client or third party content, data, software, systems,
tools, services or intellectual property, (x) any modification of the Services or Service Platform by Client
or at its direction, (y) any combination of the Services with content, data, software, systems, tools,
services or intellectual property provided by Client or at its direction where such claim would not exist
but for such combination, or (z) use of the Services in breach of this Agreement.
b. By Client. Client shall defend MediaMath and its officers, directors, employees and agents against
any claim, demand, suit or proceeding made or brought against MediaMath by a third party arising
out of or relating to Client Data or Client’s use of the Services (a “Claim Against MediaMath”), and
shall indemnify MediaMath for any damages, compensation claims under European Law, regulatory
fines, reasonable attorney fees and costs finally awarded against MediaMath as a result of, and for
amounts paid by MediaMath under a court-approved settlement of, a Claim Against MediaMath;
provided that MediaMath (a) promptly gives Client written notice of the Claim Against MediaMath,
(b) gives Client sole control of the defense and settlement of the Claim Against MediaMath (provided
that Client may not settle or defend any Claim Against MediaMath unless it unconditionally releases
MediaMath of all liability), and (c) provides to Client all reasonable assistance in defending such claim,
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at Client’s expense. The foregoing right to control the defense and settlement of a Claim Against
MediaMath shall not apply to any claim made by a regulatory authority of a data subject.
c. Data Liability. With respect to any Prohibited Information or Sensitive Information provided to
MediaMath by Client, Client shall be liable for any and all costs of its removal from the Service Platform
and from Amazon Web Services. MediaMath shall not be liable for any damages to third parties
resulting from Client’s use of the Service Platform to collect, transmit, manage or process Sensitive
Information.
d. Exclusive Remedy. Section 11(a) above states MediaMath’s sole liability, and Client’s exclusive remedy,
for the type of claim described therein.
e. Damages. For the sake of clarity, the parties agree that any special, incidental, punitive or
consequential damages suffered by a third party which are an element of loss or damage subject to
indemnification under this Section 11 shall be considered direct damages hereunder.
12. Limitation of Liability. EXCEPT FOR DAMAGES RESULTING FROM GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AND PURSUANT TO SECTION 11(e) ABOVE, IN NO EVENT SHALL A PARTY BE LIABLE TO THE
OTHER PARTY OR ITS AFFILIATES, AGENTS OR SUBCONTRACTORS FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES (INCLUDING BUT NOT LIMITED TO DAMAGES FOR LOSS OF
REVENUE AND/OR PROFIT AND WHETHER OR NOT FORESEEABLE), ARISING OUT OF THIS AGREEMENT
REGARDLESS OF WHETHER THE LIABILITY IS BASED ON BREACH OF CONTRACT, TORT, STRICT LIABILITY,
BREACH OF WARRANTIES OR OTHERWISE, AND EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF THOSE DAMAGES. NEITHER PARTY SHALL BE LIABLE FOR ANY ACTS OR OMISSIONS OF THIRD PARTIES
EXCEPT TO THE EXTENT SPECIFIED IN SCHEDULE A AND AS PROVIDED FOR BY APPLICABLE LAW. EXCEPT
FOR LIABILITY INCURRED BY A PARTY IN CONNECTION WITH A CLAIM MADE UNDER SECTION 11 OR
RESULTING FROM GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY’S TOTAL LIABILITY
UNDER THIS AGREEMENT SHALL EXCEED THE AGGREGATE MEDIAMATH FEES PAID UNDER THIS
AGREEMENT FOR THE SIX (6) MONTH PERIOD PRECEDING THE DATE LIABILITY FIRST
AROSE. NOTWITHSTANDING THE FOREGOING, CLIENT’S OBLIGATION TO: (I) PAY MEDIAMATH FEES AND ANY
OTHER AMOUNTS DUE TO MEDIAMATH PURSUANT TO THIS AGREEMENT, AND (II) PAY FOR COSTS AND
DAMAGES PURSUANT TO SECTION 11(C) SHALL BE EXCLUDED FROM ALL LIMITATIONS ON LIABILITY AND
REMAIN INDEPENDENT OBLIGATIONS UNTIL PAID IN FULL.
13. Term and Termination. (a) Term. This Agreement commences on the Effective Date and shall continue
until all Order Forms and SOWs issued pursuant to it have expired or been terminated in accordance with this
Section 13. (b) Termination. Either party may terminate any and all Order Forms and/or SOWs if: (i) the other
party materially breaches its obligations hereunder and fails to cure such breach (if curable) within thirty (30)
days following the receipt of a written notice specifying the nature of the breach from the party seeking to
terminate, or (ii) the other party becomes insolvent, makes a general assignment for the benefit of creditors, or
becomes the subject of any voluntary or involuntary proceeding in bankruptcy, liquidation, dissolution,
receivership, attachment or composition. (c) Suspension. Notwithstanding any other provision hereof,
MediaMath shall have the right to immediately suspend provision of the Services or access to the Service
Platform if MediaMath has reason to believe in good faith that Client has breached its obligations under
Sections 4 or 9 or is creating a security vulnerability in Service Platform, and may terminate this Agreement
and all Order Forms and/or SOWs upon determination that such breach is incapable of a cure. (d) Effect of
Termination. Upon termination of this Agreement, without prejudice to any rights or remedies of either party:
(x) Client’s license to access the Service Platform or receipt of any Services shall be revoked and Client shall
cease use of all MediaMath Ad Tags, and (y) Client shall promptly pay to MediaMath all amounts due in
accordance with this Agreement. Schedule A, Sections 6, 8, 9, 11, 12, and 15 and any other terms or conditions
which, by their nature, would, or are expressed to, survive termination shall do so.
14. Third Party Applications and Beta Products. (a) Third Party Applications. From time to time, Third Party
Applications which are clearly designated as such may be made available within the Service Platform and may
interoperate with the Service Platform in connection with the provision by MediaMath of the Services. Client
acknowledges and agrees that the use of a Third Party Application (i) shall be governed by the terms of use of
the Third Party Applications and that it shall be responsible for compliance in all respects with such terms, (ii)
may be subject to additional fees, which shall clearly be designated, (iii) may permit the provider of Third Party
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Applications to access Client Data in the Service Platform, and (iv) is not monitored, controlled or endorsed by
MediaMath and MediaMath has no liability whatsoever with respect thereto. (b) Beta Products. Client
acknowledges that from time to time there may be opportunities to use products or services that are beta or
not generally available. Such services are not “Services” hereunder and are subject to MediaMath’s policies
regarding beta products which are part of the User Policy.
15. Miscellaneous Provisions. (a) Governing Law. This Agreement shall be governed, construed and enforced
in accordance with the laws of the jurisdiction outlined in the Order Form, without reference to its conflict of
law principles. For any disputes arising out of this Agreement, the parties consent to personal and exclusive
jurisdiction of and venue in the courts outlined in the Order Form, except in relation to debt recovery actions
which may be filed in any relevant jurisdiction. (b) Assignment. Except for an assignment of MediaMath’s
duties and obligations to any of its Affiliates, neither party may assign its rights or obligations under this
Agreement, whether voluntarily or by operation of law or otherwise, without the other party’s prior written
consent. Notwithstanding the foregoing, either party may assign this Agreement to an entity that is not a direct
competitor or an Affiliate of a direct competitor of the non-assigning party, in connection with an acquisition,
sale or transfer of all or substantially all of its assets, stock or business by sale, merger, consolidation,
reorganization, or similar transaction. Any purported assignment or transfer in violation of this section shall be
void. Subject to the foregoing restrictions, this Agreement will bind and benefit the parties and their successors
and permitted assigns. (c) Entire Agreement. This Agreement constitutes the entire agreement between the
parties and supersedes any prior understandings or discussions relating to the subject matter of this
Agreement. (d) Amendments. Any amendments to this Agreement must be made in writing. (e) Waivers.
No failure or delay on the part of either party in exercising any right or remedy under this Agreement will
operate as a waiver, nor will any single or partial exercise of any such right or remedy preclude any exercise of
any other right or remedy. (f) Counterparts. This Agreement (by way of the Order Form) may be signed in
multiple counterparts, and each such duly signed counterpart shall be deemed to be an original of this
Agreement. (g) Relationship. Each party is an independent contractor with respect to the other party
hereunder. This Agreement shall not be construed to (i) create any employment, partnership, joint venture,
franchise, master-servant, or agency relationship between the parties, or (ii) authorize any party to enter into
any commitment or agreement binding the other party. (h) Force Majeure. No party shall be liable under this
Agreement for (or deemed in breach of this Agreement by reason of) any failure, delay or interruption in
performing any term or condition of this Agreement due to cause(s) entirely beyond the control of such party;
subject however to the condition that such party promptly gives the other party written notice thereof and
takes immediate action to cure such failure. The time for performance following a force majeure event shall be
extended for a period equal to the duration of the event. Payment of the fees due under this Agreement shall
not be subject to this provision. (i) Severability. If any portion of this Agreement is determined to be or
becomes unenforceable or illegal, then such portion shall be reformed or eliminated to the minimum extent
necessary for this Agreement to be enforceable and legal, and this Agreement shall remain in effect in
accordance with its provisions as modified by such reformation or elimination. (j) Notices. All notices pursuant
to this Agreement shall be in writing and delivered either personally, by express courier, certified mail or e-mail
and sent to the addresses set forth below a party’s signature below or to such other address as a party may
later specify in writing. MediaMath may give notice by emailing Client’s billing contact as specified on an Order
Form or SOW. All notices shall be deemed to have been given upon receipt. (k) Publicity. MediaMath may
publicly disclose in writing the fact that Client is a client and may use Client’s trademarks or service marks
solely for such purpose.
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Schedule A
European Law Requirements
1. Definitions. As used in this Schedule A, the following terms shall have the following meanings:
“Client Controller Purposes” means for the purposes of receiving the Services; and as is more
particularly described at www.mediamath.com/legal/processingpurposes.
'Model Clauses" means the SCCs populated with the information described in the Annex to this
Schedule A. References to “Module One” and “Module Two” have the meaning outlined in the
Model Clauses.
“MediaMath Controller Purposes” means improving and enhancing the Services, including
identifying, blocking and removing data considered to be unlawful or fraudulent; the bidding process; and
as is more particularly described at www.mediamath.com/legal/processingpurposes.
“Privacy Shield” means the EU-US Privacy Shield and the Swiss-US Privacy Shield as applicable.
“Processing Activities” means processing Ad Tags placed by or on behalf of Client and as more
particularly described at www.mediamath.com/legal/processingpurposes.
"SCCs" means: (i) the standard contractual clauses and its appendices in European Commission
Implementing Decision (EU) 2021/91 of 4 June 2021 relating to transfers of personal data to third
countries pursuant to Regulation (EU) 2017/679 and any successor clauses issued from time to time by
the European Commission, any applicable data protection authority, or other body with competent
authority and jurisdiction, in each case, in relation thereto (the “EU SCCs”) and (ii) standard data
protection clauses specified in regulations made by the Secretary of State under section 17C(b) of the
2018 Data Protection Act and for the time being in force in the United Kingdom (the “UK SCCs”).
2. Scope. The rights and obligations in this Schedule A apply to the collection, processing and sharing of
personal data originating in the EEA by and between MediaMath, Client and certain third parties (e.g.
subprocessors including Affiliates of MediaMath). For the purposes of this Schedule A references to Client
Data shall mean any personal data incorporated in Client Data and references to MediaMath Data shall
mean any personal data incorporated in MediaMath Data.
3. General Obligations.
a. Both parties will comply with all applicable requirements of European Law.
b. Client will ensure that it has all necessary and appropriate consents and notices in place to enable the
lawful transfer of Client Data to MediaMath for the duration and purposes of this Agreement.
4. Appointment of MediaMath as Client’s Processor.
a. The parties acknowledge that for the purposes of European Law, Client is the data controller of Client
Data and appoints MediaMath as its data processor for the Processing Activities.
b. MediaMath shall, in relation to any Client Data processed for the Processing Activities in connection
with the performance by MediaMath of its obligations under this Agreement:
i.
process that Client Data only in accordance with the Processing Activities (or as otherwise
agreed in writing);
ii.
ensure that all personnel who have access to and/or process Client Data are obliged to keep
Client Data confidential;
iii.
process Client Data transferred out of the EEA in accordance with the Privacy Shield principles;
iv.
assist Client, at Client's cost, in responding to any request from a data subject received directly
by the Client or received by MediaMath which explicitly refers to the Client and in ensuring
compliance with its obligations under European Law with respect to security, breach
notifications, impact assessments and consultations with supervisory authorities or regulators;
v.
notify Client without undue delay upon becoming aware of any confirmed Security Incident
relating to Client Data;
vi.
upon written request of Client, delete or return Client Data and copies thereof to Client on
termination of this Agreement unless required by a judicial or other governmental order or by
Applicable Law to retain some or all Client Data. This requirement shall not apply to Client Data
MediaMath has archived on back-up systems; and
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vii.

maintain accurate records and information to demonstrate its compliance with this clause 4(b)
of this Schedule A.
c. Client consents to MediaMath appointing subprocessors to process Client Data, such subprocessors
will be listed at www.mediamath.com/legal/subprocessors which MediaMath shall update with any details
of any changes at least 10 days prior to the change. MediaMath confirms that it has entered or (as the case
may be) will enter with the subprocessor into a written agreement requiring it to protect Client Data to
the standard required by European Law. As between Client and MediaMath, MediaMath shall remain fully
liable for all acts or omissions of any subprocessor appointed by it pursuant to this clause 4(c) of this
Schedule A. Client may object to the replacement of a subprocessor provided such objection is on
reasonable grounds. If Client objects to such appointment and is unable to select an alternative
subprocessor then Client may terminate the applicable Services provided in the EEA without prejudice to
Client’s obligations to pay any fees under this Agreement due up to the date of termination of such
Services (or subsequent pro-rated fees).
d. MediaMath uses external auditors to verify the adequacy of its security measures, including the security
of the physical data centres from which the Services are provided. The audit: (a) will be performed at least
annually; (b) will be performed according to SSAE 16 audit standard or such other alternative standard that
is substantially equivalent to SSAE 16; (c) will be performed by independent third party security
professionals at MediaMath’s selection and expense; and (d) will result in the generation of an audit report
which will be MediaMath’s Confidential Information. MediaMath shall provide Client with a copy of the
report upon written request.
e. Notwithstanding the commitment provided by MediaMath in clause 4(b)(iii) above, MediaMath and
Client agree that for the purposes of any transfer of Client Data out of the EEA and/or the UK, to MediaMath
to process for the Processing Activities:
i.
the Module Two Model Clauses shall be incorporated into this Agreement between them; and
ii.
the Module Two Model Clauses shall be interpreted in accordance with the details provided in the
Annex to this Schedule A.
5. Sharing of Personal Data between Client and MediaMath as Controller.
a. Client shall disclose Client Data to MediaMath on an independent controller to controller basis for the
MediaMath Controller Purposes.
b. MediaMath shall, in relation to any Client Data processed for MediaMath Controller Purposes:
i.
process Client Data only for the MediaMath Controller Purposes (or as otherwise agreed in
writing) and in respect of any Client Data transferred out of the EEA, in accordance with the
Privacy Shield principles;
ii.
ensure that all personnel who have access to and/or process Client Data are obliged to keep
Client Data confidential;
iii.
promptly inform Client of any request from a supervisory authority or regulator related to the
processing of Client Data conducted by MediaMath and cooperate as necessary to respond to
such correspondence and fulfil each parties’ respective obligations under European Law;
iv.
notify Client without undue delay on becoming aware of any confirmed Security Incident
relating to Client Data; and
v.
maintain accurate records and information to demonstrate its compliance with this clause 5(b)
of this Schedule A.
c. Notwithstanding the commitment provided by MediaMath in clause 5(b)(i) above, MediaMath and
Client agree that for the purposes of the transfer of Client Data outside of the EEA and/or the UK, to
MediaMath to process for the MediaMath Controller Purposes:
i.
the Module One Model Clauses shall be incorporated into this Agreement between them; and
ii.
the Module One Model Clauses shall be interpreted in accordance with the details provided in the
Annex to this Schedule A.
6. Sharing of Personal Data between MediaMath and Client as Controller.
a. MediaMath will through performance of the Services make available MediaMath Data to Client on an
independent controller to controller basis for Client Controller Purposes.
b. Client shall, in relation to any MediaMath Data processed for Client Controller Purposes:
i.
process MediaMath Data only for Client Controller Purposes (or as otherwise agreed in writing)
and in accordance with the level of protection required by the Privacy Shield principles (and if
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Client fails to do so, it will promptly notify MediaMath in writing and remedy the breach or
MediaMath will have the right to suspend the Services and/or terminate the Agreement);
ii.
maintain appropriate technical and organizational measures and commercially reasonable
and appropriate administrative and physical, measures for the security and confidentiality of
MediaMath Data from a Security Incident;
iii.
ensure that all personnel who have access to and/or process MediaMath Data are obliged to
keep such MediaMath Data confidential;
iv.
not process any MediaMath Data in a territory outside of the EEA unless it has taken such
measures as are necessary to ensure the transfer is in compliance with European Law;
v.
promptly inform MediaMath of any request from a data subject, supervisory authority or
regulator related to the processing conducted by Client and cooperate as necessary to
respond to such correspondence and fulfil each parties’ respective obligations under European
Law;
vi.
notify MediaMath without undue delay on becoming aware of any confirmed Security Incident
involving MediaMath Data; and
vii.
maintain accurate records and information to demonstrate its compliance with this clause 6(b)
of this Schedule A.
c. MediaMath and Client agree that for the purposes of any processing of MediaMath Data outside of the
EEA and/or the UK, by Client for Client Controller Purposes:
i.
The Module One Model Clauses shall be incorporated into this Schedule A between them; and
ii.
The Module One Model Clauses shall be interpreted in accordance with the details provided in the
Annex to this Schedule A.
7. Privacy Shield.
MediaMath shall be entitled to provide a copy of this Schedule A and any other provisions of this
Agreement to the US Department of Commerce, the Federal Trade Commission, any supervisory authority
or regulator on their request (notwithstanding any other provision of this Agreement).
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Annex to Schedule A
Interpretation of Model Clauses
1. This Annex sets out the parties agreed interpretation of their respective obligations under the
applicable Module One and Module Two Model Clauses for transfers incorporated between them by
Schedule A (together the “Model Clauses").
2. In the event that a competent supervisory authority or court of competent jurisdiction determines
that any provision of this Annex conflicts with the requirements of the applicable Model Clauses,
then the terms of the applicable Model Clauses shall prevail.
3. As between MediaMath and Client, any claims brought under the applicable Model Clauses or
Schedule A shall be subject to the terms of the Agreement, including but not limited to, the
exclusions and limitations set forth in the Agreement. In no event shall either MediaMath or Client
limit or exclude its liability with respect to any data subject rights under the applicable Model
Clauses.
4. The parties agree that for the purposes of transfers of Client Data to MediaMath under the Module
One and Module Two transfers, in particular Annex I, Annex II and Annex III, the following details shall
apply:
Data exporter:

Client, Contact details: as specified in an Order Form or SOW

Data
role:

Controller - as specified in the Processing Purposes Table.

exporter

Data importer:

MediaMath, Contact: DPO, Contact Details: 4 World Trade Center, New York,
New York 10007, USA, +1 646-840-4200; privacy@mediamath.com

Data
role:

Controller and Processor - as specified in the Processing Purposes Table.

importer

Categories of data
subjects:

Individuals who visit Client’s digital properties (websites or mobile advertising
platforms) or are served with digital advertising on behalf of the data exporter
through the use of MediaMath's advertising technology platform.

Categories of data
transferred:

As described in Column 3 of MediaMath's processing purposes table
http://www.mediamath.com/legal/processingpurposes/
(the
"Processing
Purposes Table") (no special category or sensitive data).

Purposes of the
transfer(s):

The activities undertaken by MediaMath on behalf of the Client are set out in
column 4 and 5 of the Processing Purposes Table.

Frequency

Daily in response to Client site and impression events.

Retention

Retained in accordance with Client and MediaMath’s respective data retention
policies.

Governing
law
and Competent
Supervisory
Authority:

The competent supervisory authority, in accordance with Clause 13 of the EU
SCCs will be, for Data protected by the EU GDPR the Berlin Commissioner for
Data Protection and Freedom of Information of the German Data Protection
Authorities (German DPAs) and for Data protected by the Swiss DPA, the Federal
Data Protection and Information Commissioner (FDPIC). With respect to UK
data, the competent supervisory authority is the Information Commissioners
Office (the "ICO").
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Technical
and
organisational
security
measures:

A description of the technical and organisational security measures
implemented
by
the
MediaMath
are
set
out
at
https://www.mediamath.com/legal/terms/information-security/

Recipients
and
Subprocessors

MediaMath, its affiliates and its subprocessors engaged by the data importer to
support its digital advertising services in accordance with Article 28 GDPR and
its partners where necessary in connection with its digital advertising services.
Additional
subprocessors
as
listed
at
https://www.mediamath.com/legal/subprocessors/

5. The parties agree that for the purposes of transfers of MediaMath Data to Client under the Module
One Model Clauses, in particular Annex I, Annex II and Annex III, the following details shall apply:
Data exporter:

MediaMath, Contact: DPO, Contact Details: 4 World Trade Center, New York,
New York 10007, USA, +1 646-840-4200; privacy@mediamath.com

Data
role:

Controller - as specified in the Processing Purposes Table.

exporter

Data importer:

Client, Contact details: as specified in an Order Form or SOW

Data
role:

Controller - as specified in the Processing Purposes Table.

importer

Categories
of
data subjects:

Individuals who visit the digital properties (websites or mobile advertising
platforms) of MediaMath's clients or served ads through the data exporter's
advertising technology platform.

Categories
of
data transferred:

As described in Column 6 of the Processing Purposes Table (no sensitive or
special category data).

Purposes of the
transfer(s):

For Client to process the MediaMath Data as an independent controller for
certain Client Controller Purposes as more particularly described in Column 7
of the Processing Purposes Table.

Frequency

Daily

Retention

Retained in accordance with Client and MediaMath’s respective data
retention policies.

Competent
Supervisory
Authority:

The competent supervisory authority, in accordance with Clause 13 of the EU
SCCs will be, for Data protected by the EU GDPR the Berlin Commissioner for
Data Protection and Freedom of Information of the German Data Protection
Authorities (German DPAs) and for Data protected by the Swiss DPA, the
Federal Data Protection and Information Commissioner (FDPIC). With respect
to UK data, the competent supervisory authority is the ICO.
Client's processing of MediaMath Data shall take place in accordance with its
privacy policy and shall be subject to appropriate technical and organisational
security measures which provide protection equivalent to the MediaMath
information
security
standards
outlined
at
https://www.mediamath.com/legal/terms/information-security/

Technical
and
organisational
security
measures:
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Recipients
and
Subprocessors

Client, its affiliates and its subprocessors engaged by the Client to support its
digital advertising services in accordance with Article 28 GDPR and its
partners where necessary in connection with its digital advertising services.

Model Clauses
6. In addition to the above, the parties agree that the Model Clauses for Module One and Module
Two transfers will be interpreted as follows:
a. In Clause 7, the optional docking clause will apply;
b. in Clause 9, Option 2 will apply, and the time period for prior notice of sub-processor
changes shall be 30 days;
c. in Clause 11, the optional language will not apply;
d. in Clause 17, Option 1 will apply, and the EU SCCs shall be governed by the laws of Berlin,
Germany;
e. in Clause 18(b), disputes shall be resolved before the courts of Berlin, Germany;
f. For the purposes of Clause 8.5(a), (b) and (c), as well as Annex II of the EU SCCs, the parties
agree to the security measures described in the relevant table above.
g. For the purposes Clause 8.6(a), as well as Annex II of the EU SCCs, the parties agree to the
security provisions contained in the relevant table above.
h. For the purposes of Clause 8.5 (d), (e) and (f), where MediaMath is required by a respective
clause in the EU SCCs or is otherwise legally compelled to notify the data subjects or the
competent supervisory authority of a personal data breach, MediaMath will first provide
Client with the details of the notification permitting Client to have prior written input into
the respective notification, where Client desires to do, and without delaying the timing of
the notification unduly.
7.

In relation to MediaMath Data or Client Data that is protected by the UK GDPR, the EU SCCs as
implemented in accordance with Schedule A above shall apply provided that:
a. references to "Regulation (EU) 2016/679" shall be interpreted as references to the UK GDPR,
references to "EU", "Union" and "Member State law" shall be interpreted as references to
English law, and references to the "competent supervisory authority" and "competent
courts" shall be interpreted as references to the relevant data protection authority and
courts in England;
b. to the extent and for so long as the EU SCCs as implemented in accordance with paragraph
(i) above cannot be used to lawfully transfer the Data protected by the UK DPA and the UK
GDPR to MediaMath, the UK SCCs shall be incorporated into and form an integral part of
the this Agreement and shall apply to such transfers; and
c. for the purposes of the UK SCCs (where applicable) the relevant Appendices of the UK SCCs
shall be deemed completed using the information contained in this Annex A

8. In relation to Data that is protected by the Swiss Federal Data Protection Act of 19 June 1992 and
its corresponding ordinances ("Swiss DPA"), the EU SCCs as implemented in accordance with
Schedule A above will apply provided that references in the EU SCCs to "Regulation (EU)
2016/679" shall be interpreted as references to the Swiss DPA, references to "EU", "Union" and
"Member State law" shall be interpreted as references to Swiss law, and references to the
"competent supervisory authority" and "competent courts" shall be interpreted as references to
the relevant data protection authority and courts in Switzerland.
9. Additional Organizational safeguards and measures. MediaMath are not subject to EO 12333,
because EO12333 only applies to US federal agencies. However, like all businesses that provide
computer processing services anywhere in the world and that are subject to the jurisdiction of
the United States, MediaMath is subject to FISA Section 702, which the US government relies
upon to access data related to national security issues without regard to the physical location
of the data (for example, data stored in the EU is subject to disclosure under FISA Section 702).
Although the US government in theory could seek access to data by serving a FISA warrant on
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MediaMath, the US government typically serves FISA warrants on telecommunications
companies or providers of services or equipment designed specifically to facilitate
communications (for example, AT&T, Verizon, Facebook, Twitter, etc.). To that point, MediaMath
have never received a FISA warrant and does not anticipate being compelled to disclose any
data pursuant to FISA Section 702. MediaMath hereby confirms that due to the nature and
architecture of its Platform, it is not feasible to limit processing services to a data centre
located in the EU. MediaMath will monitor updated guidance from data protection authorities
and incorporate such guidance as appropriate into a robust privacy and security program that
evolves with the changing legal and regulatory landscape.
10. The Model Clauses shall be treated as Confidential Information for the purposes of this
Agreement, and may not be disclosed by MediaMath or Client to any third party except where
and to the extent permitted by the Agreement. This shall not prevent disclosure of the Model
Clauses to a data subject or a supervisory authority pursuant to the Model Clauses.
11. In the event that Client wishes to terminate the Model Clauses, then Client shall endeavour to
provide notice to MediaMath and provide MediaMath with thirty (30) days to cure the noncompliance ("Cure Period"). If after the Cure Period, MediaMath has not or cannot cure the noncompliance, then Client may terminate the Agreement immediately in accordance with the
termination provisions of this Agreement. Client shall not be required to provide such notice in
circumstances where it considers there is a material risk of harm to data subjects or their
personal data.
12. The audit provisions at section 4(d) of Schedule A ("Audit Provisions"), shall also govern audit
rights under the Model Clauses. In the event that Client wishes to exercise its audit rights under
the Model Clauses, provided that this section does not conflict with Clause 13(b) of the Model
Clauses for Module One and Module Two, then the Audit Provisions will exclusively govern
Clients'
and
MediaMath’s
obligations
with
respect
to
such
audits
13. The sub-contracting provisions set out in Schedule A ("Sub-Contracting Provisions"), shall also
govern subcontracting rights under the Model Clauses. In the event that MediaMath wishes to
engage a sub-processor under the Model Clauses then, provided that MediaMath complies with
the requirements of the Sub-Contracting Provisions, Client shall deem MediaMath to have
complied with its sub-processing obligations of the Model Clauses.
14. MediaMath shall be deemed to have complied with the Model Clauses to the extent that it shall
(on a confidential basis), if requested by Client, provide to Client all information it reasonably can
in connection with any onward subprocessing agreement it concludes under the Model
Clauses.
15. For the purposes of the Model Clauses, the parties acknowledge that Client Data may be
archived by MediaMath on back-up systems for security and business continuity purposes.
Deletion of such archived Client Data shall be in accordance with MediaMath's standard archival
procedures, provided that MediaMath warrants that it will guarantee the confidentiality of the
relevant Client Data and will not actively process it anymore.
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Schedule B
CCPA Requirements
1. Definitions.
“CCPA Purposes” means any use or processing of personal information by MediaMath as a
business or third party which may require disclosure to consumers under the CCPA or any use or
processing of personal information by MediaMath as a Service Provider as more particularly described
at www.mediamath.com/legal/CCPA/.
“Impression Data” means data related to an impression delivered on a Site for Client.
References in this Schedule B to “business”, "consumer", “personal information”, “sell”, “service provider”
and “third party” shall have the meanings given in the CCPA.
2. Scope. The rights and obligations in this Schedule B apply to the collection, processing, disclosure and
sale of personal information from California consumers by and between MediaMath, Client and certain
third parties (e.g. service providers of MediaMath or Client). For the purposes of this Schedule B
references to Client Data shall mean any personal information incorporated in Client Data. For the
purposes of this Schedule B references to MediaMath Data shall means any personal information
incorporated in MediaMath Data.
3. MediaMath as Service Provider. Where MediaMath processes any Client Data as a service provider of
Client in its capacity as a business, MediaMath shall not: (a) sell such personal information; (b) retain, use
or disclose such personal information for any purpose other than for the specific purpose of performing
its services under this Agreement, as more particularly described in CCPA Purposes; or (c) retain, use or
disclose such personal information outside of the direct business relationship between the parties. Client
acknowledges that this shall not preclude MediaMath from disclosing Client Data to another service
provider (i) of Client on Client’s behalf or (ii) of MediaMath in connection with performing the Services
for Client, and that any such disclosure shall be within the direct business relationship between
MediaMath and Client. MediaMath hereby certifies that it understands its obligations under this Section
and will comply with them.
4. MediaMath as Business or Third Party. MediaMath will also act as a business or third party as more
particularly described in the CCPA Purposes.
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