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Plaintiffs AdTrader, Inc. (“AdTrader”), Classic and Food EOOD (“Classic”), LML 

CONSULT Ltd. (“LML”), Ad Crunch Ltd. (“Ad Crunch”), Fresh Break Ltd. (“Fresh Break”), 

and Specialized Collections Bureau, Inc. (“SCB”) (collectively, “Plaintiffs”) hereby make the 

following allegations against defendant Google LLC (“Google”): 

INTRODUCTION 

1. This action involves an advertising service controlled by Google called the 

DoubleClick Ad Exchange (“AdX”).  There are two sides to this exchange:  (1) the buyer-side 

where advertisers agree to pay Google to deliver ads on websites across the Internet, and (2) the 

seller-side where web publishers agree to display ads on their websites in exchange for a portion 

of the revenues Google receives from advertisers.  Google sits in the middle, and is entrusted to 

pay publishers their share of the billions of dollars per year it receives from advertisers for the 

service those publishers provide in displaying ads on their websites.   

2. As Plaintiffs have discovered, however, Google takes advantage of its central 

position in this exchange.  Plaintiff AdTrader, for example, used AdX to display ads for years 

without incident until Google suddenly terminated its AdX account and withheld nearly $500,000 

in accrued revenues from it.  Google claimed that all of the activity associated with AdTrader’s 

AdX account violated Google’s policies (without specifying those violations), and that all of the 

revenues withheld from AdTrader would be returned to advertisers.   

3. As it turns out, neither claim was true.  In fact, in binding judicial admissions, 

“Google admits that it did not affirmatively determine prior to AdTrader’s termination that every 

single ad impression AdTrader served [in the relevant period] was invalid.”  Google also “admits 

that it did not credit back to advertisers the entirety of amounts withheld from AdTrader.”  

Instead, the money that Google withheld from AdTrader and did not return to advertisers went 

into Google’s pocket, despite its repeated promises over the years (and its contractual obligation) 

to provide refunds to advertisers in that situation.     

4. This action also involves a Google-controlled demand-side platform (“DSP”) 

called DoubleClick Bid Manager (“DBM”).  Advertisers used DBM (and thus, paid Google) to 

Case 5:17-cv-07082-BLF   Document 72   Filed 08/27/18   Page 4 of 62



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 - 2 - 
SECOND AMENDED COMPLAINT 

CASE NO. 5:17-CV-7082-BLF  
 

 

buy ad space on AdX, as well as other advertising exchanges and services around the world 

(including another Google-controlled website monetization platform called AdSense).   

5. Advertisers using DBM similarly had the expectation, and more importantly, the 

contractual right, to automatically receive refunds if any of their paid-for ad impressions or clicks 

turned out to be invalid.  But until recently, Google apparently did not provide any refunds at all 

for invalid traffic, even when the ad buys were made on platforms entirely controlled by Google – 

AdX or AdSense.  Late last year, it publicly admitted that “Google has a longstanding policy of 

refunding advertisers for invalid traffic,” but that this policy was only “currently being expanded 

to include ads purchased via DoubleClick Bid Manager.”   

6. Thus, this action seeks redress for Google’s wrongful conduct on both sides of the 

exchange, as well as its wrongful conduct as a DSP.  First, this is an individual action brought by 

AdTrader to recover the ad revenue that Google improperly withheld from it and damages for 

related tortious conduct.  Second, this is a class action brought by Plaintiffs on behalf of 

advertisers to recover the money they paid to Google for impressions and clicks generated on 

their advertisements, which Google subsequently determined were invalid, but for which Google 

subsequently did not provide any refunds.   

PARTIES 

7. Plaintiff AdTrader, Inc. is a Nevada corporation that has its principal place of 

business in New Jersey.  AdTrader, Inc. was formerly known as AdTradr Corporation, and had 

contracted with Google under that name. 

8. Plaintiff Classic and Food EOOD is a Bulgarian company that has its principal 

place of business in Bulgaria. 

9. Plaintiff LML CONSULT Ltd. is a Bulgarian company that has its principal place 

of business in Bulgaria. 

10. Plaintiff Ad Crunch Ltd. is a Bulgarian company that has its principal place of 

business in Bulgaria. 

11. Plaintiff Fresh Break Ltd. is a Bulgarian company that has its principal place of 

business in Bulgaria. 
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12. Plaintiff Specialized Collections Bureau, Inc. is a California corporation that has 

its principal place of business in Los Angeles, California. 

13. Defendant Google LLC is a Delaware limited liability company that has its 

principal place of business in California.  Google LLC was formerly known as Google, Inc. at the 

time the parties first contracted with each other, but was subsequently converted to its current 

business form.   

JURISDICTIONAL STATEMENT 

14. This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1332(d)(2).  If 

a class is certified in this action, the amount in controversy will exceed $5,000,000.00, exclusive 

of interest and costs, and this is a class action in which at least one member of the class is a 

citizen of a state different from any defendant. 

15. The Court has personal jurisdiction over Google because it transacts business in 

California and because in the parties’ contracts, it expressly consents to personal jurisdiction in 

this Court.  

16. Venue is proper in this district pursuant to 28 U.S.C. § 1391 because Google 

resides and regularly conducts business in this district, and because the contracts with Google at 

issue in this lawsuit have forum selection clauses requiring that litigation of all disputes is 

handled in the state or federal courts of Santa Clara County, California. 

INTRADISTRICT ASSIGNMENT 

17. Google’s headquarters is located in Mountain View, California, and therefore 

assignment to the San Jose division of this Court is appropriate.  

FACTUAL ALLEGATIONS 

Google’s Advertising Business 

18. Google is the largest online advertising business in the world.  It generates 

advertising revenues by delivering ads on (1) its own “properties” such as Google.com, Gmail, 

and YouTube and (2) what it calls “Google Network Members’ properties.”  This action concerns 

the second category.   

Case 5:17-cv-07082-BLF   Document 72   Filed 08/27/18   Page 6 of 62



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 - 4 - 
SECOND AMENDED COMPLAINT 

CASE NO. 5:17-CV-7082-BLF  
 

 

19. Google Network Members are third-party website publishers who have agreed to 

display ads that Google delivers on their websites.  In exchange for displaying those ads, Google 

agrees to pay those publishers a portion of the revenues it receives from advertisers.   

20. Advertisers pay Google on a “cost-per-click” basis, meaning that an advertiser 

pays Google only when an Internet user clicks on an ad.  Google also offers advertising on a 

“cost-per-impression” basis, meaning that an advertiser pays Google based on the number of 

times its ads are displayed.   

21. Google tracks and recognizes revenue for each click or impression on an ad 

displayed on Google Network Members’ websites and is entrusted to pay those publishers their 

share of the advertising revenues for the service they provide in displaying the ads.   

22. In 2017 alone, Google received over $17 billion from advertisers for clicks and 

impressions on ads displayed on Google Network Members’ properties.     

Google’s DoubleClick Ad Exchange (AdX) 

23. Google offers several services through which: (a) advertisers can pay Google to 

have their ads displayed on third-party websites, and (b) publishers can agree to display ads in 

exchange for a share of the revenues advertisers pay Google for each click or impression on their 

ads.  Google’s DoubleClick Ad Exchange1 is one of those services and is the main one at issue in 

this case, but it overlaps with Google’s other advertising services, as discussed below. 

24. Google has described AdX as “a real-time marketplace to buy and sell display 

advertising space.”  As an ad exchange, AdX consolidates the supply of, and demand for, ad 

space from multiple sources.   

25. On the seller-side, publishers can sell ad space on their websites directly through 

the AdX interface.  In addition, smaller and individual publishers can sell ad space on AdX 

through intermediaries called “Network Partner Managers” (“NPMs”), who sell ad space on 

behalf of those publishers using AdX accounts belonging to the NPMs.        

                                              
1 AdX was renamed to Google Ad Manager on or around June 27, 2018. 
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26. On the buyer-side, advertisers can buy ad space directly on AdX.  In addition, 

smaller and individual advertisers can buy ad space on AdX through intermediaries called 

“advertising agencies” or “advertising networks.”     

27. Advertisers using Google’s AdWords program can also buy ad space on AdX 

through their AdWords interface (in addition to buying space on AdSense – another Google-

controlled website monetization platform).  In fact, AdWords advertisers can end up buying ad 

space on AdX without their knowledge.  Under the default settings for an advertiser’s AdWords 

campaign, Google’s algorithms may automatically display an AdWords advertiser’s ads on AdX 

publishers’ websites.   

28. In fact, one research firm estimated in 2015 that Google had 4 million unique 

advertisers at that point.  Given that the vast majority of AdWords advertisers are small 

businesses, the fact that they are automatically opted into AdX means that millions of the 

participants in AdX are small businesses.    

Google’s DoubleClick Bid Manager (DBM) 

29. Advertisers can also buy ad space on AdX through a demand-side platform.   

30. A DSP is a computer-based platform that provides media buyers (such as 

advertisers, agencies, trading desks, etc.) with centralized access to multiple ad exchanges (not 

just AdX) and multiple advertising platforms where they can bid for their desired inventory.   

31. The largest DSP in the world is a Google product formerly called DoubleClick Bid 

Manager (“DBM”).2  Using DBM, Google matches advertisers with publishers from various ad 

exchanges.  At the end of every billing period, Google sends those advertisers an invoice 

reflecting the impressions or clicks that their advertisements received.  The advertisers remit 

payment to Google, and Google keeps a portion of that payment as its platform fee.  Google sends 

the rest of that payment to the ad exchange(s) in which the publishers were participating in, with 

the ad exchanges remitting payment to those publishers after keeping some share of the revenue 

for themselves. 

                                              
2 DBM was renamed to Display & Video 360 on or around June 27, 2018. 
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32. Ad buys using DBM can end up getting matched to an AdX or AdSense publisher.  

In fact, most ad buys made through DBM end up going to AdX.  Indeed, it is well known 

throughout the advertising industry that Google uses DBM to funnel advertisers to AdX instead 

of other advertising exchanges, and it is a topic that is openly discussed between executives of 

major advertisers, advertising agencies, advertising networks, and other advertising exchanges.  

As one example, in a November 9, 2017 interview with a media publication, the CEO of 

AppNexus (one of the largest DSP rivals to DBM) commented that most DBM users that spoke to 

AppNexus confirmed that more than half of their advertising spend goes to AdX when they used 

DBM. 

33. When an ad buy made through DBM is matched with an AdX publisher or an 

AdSense publisher, then Google has ultimate control of both sides of that transaction.  Google 

takes payment from the advertiser and, through AdX or AdSense, remits payment directly to the 

publisher.   

Google’s Contracts with AdX Publishers 

34. Website publishers and NPMs who sell ad space directly on AdX are required to 

sign the Google Services Agreement (“AdX Publisher Agreement”).  A true and correct copy of 

the Google Services Agreement entered into by AdTrader on June 19, 2014 is attached hereto as 

Exhibit 1. 

35. Section 8.2 of the AdX Publisher Agreement sets forth:  (a) Google’s obligation to 

pay an AdX publisher or NPM a portion of the revenues that Google receives from advertisers for 

clicks or impressions on that publisher’s or NPM’s websites, and (b) the conditions under which 

Google may withhold payment:   
 

8.2  Google Payments. 
 
(a)   For the Services, Google will pay Company an amount equal to the Revenue 
Share Percentage (listed on the front page of this Agreement) of Ad Revenues 
attributable to a calendar month.  This payment will be made in the month 
following the calendar month in which the applicable Ads were displayed…. 
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(b)   Google’s payments for the Services under this Agreement will be based on 
Google’s accounting which may be filtered to exclude (i) invalid queries, 
impressions, conversions, or clicks, and (ii) any amounts refunded to advertisers 
in connection with Company’s failure to comply with this Agreement, as 
reasonably determined by Google. 
 

36. Section 13.2 of the AdX Publisher Agreement sets forth the terms under which the 

agreement itself may be terminated (subsections (a), (b), and (d)), or an AdX publisher’s use of 

the AdX service may be suspended or terminated (subsection (c)):   
 
13.2.  Termination. 
 
(a)  Either party may terminate this Agreement with notice if the other party is in 
material breach of this Agreement: 
  

(i)   where the breach is incapable of remedy; 
 
(ii)  where the breach is capable of remedy and the party in breach fails 
to remedy that breach within 30 days after receiving notice from the other 
party; or 
 
(iii)   more than twice even if the previous breaches were remedied. 

 
(b)  Either party may terminate this Agreement for any or no reason upon 30 days 
prior notice to the other party. 
 
(c)  Google reserves the right to suspend or terminate Company’s use of any 
Services that are alleged or reasonably believed by Google to infringe or violate a 
third party right.  If any suspension of a Service under this subsection 13.2(c) 
continues for more than 6 months, Company may immediately terminate this 
Agreement upon notice to Google. 
 
(d)  Google may terminate this Agreement immediately with notice if 
pornographic content that is illegal under U.S. law is displayed on any Site. 
 

37. The AdX Publisher Agreement contains no language permitting Google to 

withhold payment from a publisher solely because Google terminated that publisher’s use of 

AdX.  Rather, Google could withhold payment only if the conditions set forth in Section 8.2(b) 

were met.   

Google’s Contracts with Advertisers 

38. DoubleClick Ad Exchange Agreement:  Advertisers who buy ad space on AdX are 

required to sign the DoubleClick Ad Exchange Master Service Agreement (the “DoubleClick Ad 

Exchange Agreement”).  A true and correct copy of the DoubleClick Ad Exchange Agreement 

entered into by AdTrader on or around April 1, 2016, together with its incorporated terms and 
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conditions, is attached hereto as Exhibit 2.  After signing this contract, advertisers are given 

access to the default Google product used to make ad buys on AdX, called AdX Buyer. 

39. DBM Agreement:  Advertisers who use DBM are required to sign the DoubleClick 

Advertising Platform Agreement (the “DBM Agreement”).  A true and correct copy of the DBM 

Agreement entered into by AdTrader on March 1, 2016 is attached hereto as Exhibit 3.  An 

advertiser using DBM is not allowed to buy ad space on AdX until that advertiser has first 

executed the DoubleClick Ad Exchange Agreement.  And in the case of AdTrader, even when it 

made ad buys using DBM on an AdX publisher’s website, Google would sometimes send 

AdTrader a separate invoice generated through AdX Buyer reflecting the AdX-specific ad buys 

that AdTrader had made.  Among other things, this demonstrated that all of Google’s systems 

were deeply interconnected with each other, with AdX Buyer having full access to data residing 

on DBM, and presumably vice versa.  

40. AdWords Agreement:  Finally, advertisers who buy ad space through AdWords 

are required to sign the Google Inc. Advertising Program Terms (“AdWords Agreement”).  A 

true and correct copy of the AdWords Agreement entered into by AdTrader on February 21, 2013 

is attached hereto as Exhibit 4. 

Google’s Repeated Promises to Issue Refunds or Credits to Advertisers for Invalid Activity 

41. On its various webpages, Google repeatedly promises advertisers that it monitors 

activity on their ads, and will issue credits or refunds to advertisers for invalid activity on their 

ads.   

42. For instance, in an article posted in its “Ad Traffic Quality Resource Center” titled 

“Google’s Protection against Invalid Clicks,” Google states:  “When invalid activity is found 

through offline analysis and reactive investigation, we mark those clicks as invalid and issue 

credits to any advertisers affected by this activity.”  A true and correct copy of this article is 

attached as Exhibit 7. 

43. As another example, in an AdWords Help article titled “Understanding credits and 

adjustments to your account” (a true and correct copy of which is attached as Exhibit 8), Google 

represents to advertisers that it “prohibits” “invalid clicks and impressions,” and “that’s why you 
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don’t have to pay for these unfair clicks and impressions.”  A true and correct copy of this article 

is attached as Exhibit 8. 

44. In another article posted on “Google Ads Traffic Quality” page titled “How does 

Google prevent invalid activity?” Google states:   
 
 
When we find something wrong, we try to make it right as soon as possible.  We 
suspend or disable invalid accounts, and may withhold payments to the publisher.  
When appropriate and possible, that money is credited back to the advertisers – 
not only for the month where we found the invalid activity, but often for the 
previous month, as well. 

A true and correct copy of this article is attached as Exhibit 6. 

45. Importantly, Google’s repeated promises to issue credits or refunds for invalid 

activity are not limited to any particular ad platform or exchange.  They appear on webpages 

addressing topics applicable to all of Google’s advertising services.  Indeed, Google has publicly 

stated that the Ad Traffic Quality Resource Center—where it promises credits—“serve[s] as the 

single source for all click fraud and ad traffic quality related information.”   

Background on Plaintiffs and Their Use of AdX 

46. AdTrader:  AdTrader was unique because its business dealt with both the buy-side 

and the sell-side of the online advertising industry.  On the buy-side, AdTrader is an advertising 

network.  On the sell-side, AdTrader was an NPM.   

47. As an advertising network, AdTrader primarily uses DBM to place advertising 

bids on behalf of its advertising clients, handles implementation of their advertisements, and 

monitors advertising campaigns to ensure they are reaching their intended targets at the intended 

prices.  Most of AdTrader’s ad buys end up going to AdX.  Indeed, using analytics data provided 

by Google itself, AdTrader determined that for all of 2017, over 70% of all of its advertising 

clients’ ad impressions acquired through DBM had originated from AdX as opposed to other 

advertising exchanges. 

48. When Google charges AdTrader for clicks or impressions on its advertising 

clients’ ads, AdTrader advances those costs and later seeks reimbursement from its clients.  On 

many occasions, however, AdTrader was not reimbursed by a client or was not reimbursed in full.  
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Thus, to the extent that Google overcharged its advertising clients, AdTrader sometimes bore the 

brunt of those overcharges and had to absorb those costs itself.   

49. AdTrader also paid to engage in online advertising of its own services, and used 

DBM and AdWords to display its own advertisements on the websites of AdX publishers. 

50. As an NPM, AdTrader sold ad space on behalf of its publisher clients, who were 

predominantly small and mid-sized publishers.  AdTrader ensured that its publisher clients were 

complying with the requirements of the online advertising exchanges they participated in 

(including AdX), ranging from actions such as making sure that advertisements are placed in the 

proper positions on the websites to vetting out objectionable content from those websites. 

51. AdTrader has worked extensively with Google for the last three years as an NPM 

and an advertising network.  In these roles, AdTrader has heavily utilized Google’s various 

DoubleClick products, and its employees are extremely knowledgeable about how to use them 

properly in accordance with Google’s guidelines.   

52. Google employees regularly communicated with AdTrader employees (in phone 

calls, e-mails, on-line chats, and live meetings) about how to properly utilize the various 

DoubleClick products.  Those Google employees included Balint Torok (an account manager), 

Anthony Nakache (the Director of Online Partnerships), and Rachad Saddi (a Channel Partner 

Manager).  In these discussions, Google reassured AdTrader that AdTrader and its publishers 

were complying with all of Google’s policies, and would continue to be in compliance if they 

followed the implementation and optimization measures suggested by those employees, which 

AdTrader did.  In fact, Mr. Torok considered AdTrader to be such a well-managed account that 

he referred other AdX publishers to AdTrader for help and advice.     

53. Classic:  Plaintiff Classic runs a restaurant.  Classic engaged AdTrader to use 

DBM to advertise its business on the Internet, with the majority of all ad impressions coming 

from AdX publisher websites.  Any advertising expenditures charged by Google for such ad 

impressions were passed on by AdTrader to Classic and paid in full by Classic.  Any refunds or 

credits given by Google for such advertising expenditures would have also been passed on by 

AdTrader to Classic. 
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54. LML:  Plaintiff LML runs a restaurant.  LML engaged AdTrader to use DBM to 

advertise its business on the Internet, with the majority of all ad impressions coming from AdX 

publisher websites.  Any advertising expenditures charged by Google for such ad impressions 

were passed on by AdTrader to LML and paid in full by LML.  Any refunds or credits given by 

Google for such advertising expenditures would have also been passed on by AdTrader to LML. 

55. Ad Crunch.  Plaintiff Ad Crunch formerly operated a digital advertising agency.  

Ad Crunch engaged AdTrader to use DBM to advertise its business on the Internet, with the 

majority of all ad impressions coming from AdX publisher websites.  Any advertising 

expenditures charged by Google for such ad impressions were passed on by AdTrader to Ad 

Crunch and paid in full by Ad Crunch.  Any refunds or credits given by Google for such 

advertising expenditures would have also been passed on by AdTrader to Ad Crunch. 

56. Fresh Break.  Plaintiff Fresh Break runs a restaurant.  Fresh Break engaged 

AdTrader to use DBM to advertise its business on the Internet, with the majority of all ad 

impressions coming from AdX publisher websites.  Any advertising expenditures charged by 

Google for such ad impressions were passed on by AdTrader to Fresh Break and paid in full by 

Fresh Break.  Any refunds or credits given by Google for such advertising expenditures would 

have also been passed on by AdTrader to Fresh Break. 

57. SCB.  Plaintiff SCB is a collections agency.  It used AdWords to advertise its 

business on the Internet.  As SCB did not opt out of the Google Display Network, some of its ad 

impressions came from AdX publisher websites.  

Google Initiates Direct Contact with DingIt, a Key Client of AdTrader. 

58. In early 2017, AdTrader began a contractual relationship with DingIt.tv (“DingIt”) 

in its capacity as an NPM.  DingIt, and its parent company Level Up Media, is one of the leading 

video hosting services for e-sports.  DingIt engaged AdTrader to optimize the monetization of its 

content, including the bidding and placement of advertisements on DingIt web properties through 

AdX.  
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59. DingIt was pleased with the quality of AdTrader’s work.  On April 26, 2017, 

DingIt executives had a call with AdTrader’s executives, and DingIt offered an exclusive 

partnership to AdTrader worth millions of dollars in added annual revenue.  AdTrader accepted. 

60. Google was well aware of the contractual relationship between AdTrader and 

DingIt.  As an NPM, AdTrader needed Google’s approval to add any new publisher to its stable, 

and DingIt was no exception.  Furthermore, in March and April 2017, AdTrader employees had 

specific discussions with Google employees Pavel Pimshin (then AdTrader’s account manager) 

and Mr. Torok about AdTrader working with DingIt.   

61. On May 12, 2017, Mr. Pimshin contacted AdTrader asking it to have DingIt 

contact Google directly, and to send Google AdTrader’s contract with DingIt.  These requests 

were unusual and concerning for AdTrader, as Google typically works directly with major 

website publishers like DingIt to monetize their properties on AdX—the same type of service that 

NPMs like AdTrader provide to publishers.  Indeed, Mr. Torok had previously (and privately) 

warned AdTrader employees that in his observation, NPMs would start getting into trouble with 

Google once they reached an annual revenue run-rate of $4-5 million.  At that revenue level, the 

NPM’s publisher clients were likely generating enough revenue that Google (or a preferred AdX 

partner typically owned by ex-Google employees) would be interested in working directly with 

those publishers.   

62. Despite its concerns, AdTrader complied with Google’s requests because it had no 

choice in the matter, as Google had given an ultimatum.  On May 15, 2017, AdTrader introduced 

Mr. Pimshin and other Google employees to Adam Simmons, an executive of Level Up Media, as 

requested by Google.  Mr. Simmons then directly communicated with those Google employees by 

e-mail.  AdTrader also gave Mr. Pimshim a copy of its contract with DingIt.  As a result, Google 

became fully knowledgeable about AdTrader’s contractual relationship with DingIt, as well as the 

terms of AdTrader’s supply-side agreements, including when and how AdTrader remitted funds 

received from Google to its publisher clients.   
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Google Suddenly Terminates AdTrader’s AdX Account and Withholds Its Earnings. 

63. On May 19, 2017—four days after Google initiated direct contact with DingIt and 

just a few days before Google was due to pay AdTrader its accrued AdX earnings—Google 

abruptly terminated AdTrader’s AdX account and withheld all of its accrued earnings, claiming 

that unspecified sites managed by AdTrader violated AdX program policies.  AdTrader received 

this shocking news in a generic form e-mail from Google stating, in part: 
 
 
Hello, 
 
This e-mail is to alert you that your DoubleClick Ad Exchange account was found to be 
non-compliant with our Ad Exchange program policies and as a result, your Ad 
Exchange account has been disabled.   
 
Current account status: Disabled 
 
Action required: None 
 
Violation explanation 
 
As stated in our program policies, sites displaying Google ads should provide substantial 
and useful information to the user.  Users should be able to easily navigate through the site 
to find what products, goods, or services are promised.  Examples of misguided 
navigation include, but are not limited to: 
 
False claims of downloadable or streaming content 
 
Linking to content that does not exist 
 
Redirecting users to irrelevant and/or misleading webpages 
 
Text on a page unrelated to the topic and/or business model of the website. 
 
Payment 
 
As your account has been permanently disabled, we will withhold payment of your 
account balance.  As stated in the terms governing your Ad Exchange account, Google 
reserves the right to withhold from its payments to publishers any amounts refunded to 
advertisers in connection with the publisher’s failure to comply with their Ad Exchange 
agreement, as reasonably determined by Google.  Please note that this step was taken in an 
effort to maintain the quality of the Ad Exchange program and to protect the interests of 
our advertisers.  The earnings on your account will be returned to the affected advertisers. 
 
No further accounts 
 
Please note that publishers disabled for invalid activity on Ad Exchange are not allowed 
any further participation in Ad Exchange, AdSense or our other ad monetization products. 
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64. AdTrader’s employees were utterly baffled by this e-mail.  None of AdTrader’s 

publisher clients engaged in the kind of hypothetical, prohibited activities listed by Google.  

Indeed, Google employees had repeatedly confirmed that the websites AdTrader managed were in 

compliance with Google’s policies, and had held AdTrader out as a model and resource for other 

AdX publishers. 

65. Moreover, Google’s termination notice did not even assert that AdTrader or any of 

its publisher clients had “infringe[d] or violate[d] a third party right”—the only basis upon which 

Google was permitted to “terminate [AdTrader’s] use” of AdX.  Nor did it assert any of the bases 

upon which Google was permitted to terminate the AdX Publisher Agreement with AdTrader. 

66. The effects of Google’s sudden decision to terminate AdTrader’s AdX account and 

to withhold all of its earnings were immediate and devastating.  All of the more than 200 

publishers who had contracted with AdTrader to display ads on their websites through 

AdTrader’s AdX account were immediately shut out of AdX.  Those publishers who had validly 

displayed AdX ads on their websites and generated revenues for Google were owed money, all of 

which Google withheld from AdTrader.  Nonetheless, rather than treat its clients as Google did 

AdTrader, AdTrader paid most of its publishers the money they were owed out of its own pocket 

to the tune of hundreds of thousands of dollars, crippling its small business. 

Google Refuses to Tell AdTrader Why It Terminated AdTrader’s AdX Account and 
Withheld Its Earnings, and Summarily Denies AdTrader’s Appeal. 

 

67. Desperate for answers, AdTrader’s employees reached out to Google’s employees 

for clarification, but received none.  After ignoring or brushing off AdTrader for six days, Google 

employees would say only that AdTrader’s account was permanently disabled because it was 

found to be in violation of some unspecified AdX guidelines.  Google would not tell AdTrader, 

for example, which of AdTrader’s hundreds of publishers had committed violations, much less 

what those violations were.  AdTrader was apparently not alone in this experience, as Google, as 

a matter of policy, refuses to provide publishers whose accounts are disabled “any information 

about their account activity, including any web pages, users, or third-party services that might 
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have been involved.”  Google’s statement is found on one of its DoubleClick Ad Exchange Seller 

Help webpages, a true and correct copy of which is attached as Exhibit 5.   

68. AdTrader submitted an internal appeal to Google, pursuant to Google’s 

procedures.  Google’s appeal form, however, is a pro forma document that asks only general, 

standardized questions without permitting the user to elaborate on the reasons why Google’s 

termination and withholding decisions might be wrong.  Further, because Google refused to 

explain which of its clients had engaged in violations or what those violations were (instead 

offering only hypothetical “[e]xamples”), AdTrader had no way of knowing what facts to provide 

Google to get it to reconsider its decision.      

69. Not surprisingly, Google summarily rejected AdTrader’s internal appeal by means 

of an auto-generated e-mail that was sent a short time later.  On information and belief, nobody at 

Google closely reviewed AdTrader’s appeal, as the appeal form was designed to convey minimal 

information to Google and give publishers the illusion that Google might reconsider its decision. 

70. AdTrader’s employees again asked Google representatives to provide further 

information as to what policy AdTrader had violated, and explained that AdTrader could not 

effectively appeal Google’s decision if it did not know what it did that was wrong.  Google’s 

employees were unmoved and refused to provide any additional information. 

71. Google’s employees certainly had a motive to gin up a pretextual reason to 

terminate AdTrader’s AdX account and to conceal the real reason.  As Mr. Torok had previously 

warned AdTrader, a publisher generating as much revenue as DingIt would catch Google’s eye 

and spell trouble for the NPM.   

72. On information and belief, after Google terminated AdTrader’s account on May 

19, 2017, Google contacted DingIt to begin a direct relationship.  Indeed, months after Google 

terminated AdTrader’s account, reports showed that Google was still selling huge volumes of 

DingIt traffic to advertisers (e.g., 10 billion impressions over a 30-day period) through DBM. 
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Google Misrepresents That All of the Activity on AdTrader’s AdX Account Was Invalid, 
and That All of Its Earnings Were Being Refunded to Advertisers.  

 

73. On May 24, 2017, AdTrader employees finally managed to get Mr. Nakache 

(Google’s Director of Online Partnerships) on the phone to inquire about the reasons for its 

termination and the withholding of its earnings.    

74. On that recorded May 24, 2017 call, Mr. Nakache represented to AdTrader’s 

employees that all of the activity in AdTrader’s AdX account was in violation of Google’s policy, 

and that every single advertiser who paid for an impression on any of AdTrader’s publisher 

clients’ sites would get their money back:        
 
 
AdTrader:  All of the money is going to be refunded to advertisers? 
 
Nakache:  Yes. 
 
AdTrader:  Does that mean that every single impression and every single click for all of 
our publishers has been… 
 
Nakache:  Exactly.  Everything in the account, the account is in violation of our policy, 
advertisers have been impacted, and as a result we have made the decision to refund all 
the advertisers and all the revshare from Google. 
 
*** 
 
AdTrader:  So, every single advertisers [sic] who has bought a single impression for the 
past two months from any of our publishers will get their money back?  Is that correct? 
 
Nakache:  Yes. 
 
*** 
 
AdTrader:  I see. OK, so we are not going to receive anything unless the appeal is 
successful we will not be paid anything.  
 
Nakache: No, the money is going to be paid back to the advertisers.  
 
AdTrader: So, whether the appeal is successful or not, we will still not receive the 
payment, is that correct?  
 
Nakache: Yes.3 

75. Mr. Nakache’s statements were false.  It was not true that “every single impression 

and every single click” on AdTrader’s publisher clients’ ads were “in violation of [Google’s] 

                                              
3 Mr. Nakache is located in Ireland and AdTrader’s employee was also located out of the United 
States at the time.  Therefore, California’s two-party consent law does not apply. 
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policy.”  In fact, Google has made the following judicial admission in this action: “Google admits 

that it did not affirmatively determine prior to AdTrader’s termination that every single ad 

impression AdTrader served in [April or May 2017] was invalid.”  (Google’s Responses to 

AdTrader’s Requests for Admission (“RFAs”) Nos. 13, 15.)      

76. Nor, as Mr. Nakache represented, did Google “refund all the advertisers and all the 

revshare from Google,” or issue refunds to “every single advertiser[]” who paid for an impression 

on an AdTrader publisher site.  Again, Google has judicially admitted this: “Google admits it did 

not credit back to advertisers the entirety of amounts withheld from AdTrader.”  (Google’s 

Response to RFA No. 5.)  Indeed, of the $476,622.69 of accrued AdX earnings that Google 

withheld from AdTrader, Google now contends that it “refunded or credited $335,362.79 to 

advertisers who had purchased advertising space from AdTrader in connection with AdTrader’s 

termination.”  (Google’s Response to Interrogatory No. 4.)4 

77. Even before filing this action, AdTrader had independent proof that Google did not 

refund all of the revenue it withheld from AdTrader to advertisers, as Google had claimed it 

would do.  During the last earnings period prior to AdTrader’s account termination, AdTrader had 

used DBM to display a number of its advertising clients’ ads (and its own ads) on the websites of 

its AdX publisher clients.  A small sampling of such examples includes: 

a. Citroen, Daza, Ivet.bg, Mackeeper, Mytime.mk, Refan, and Tehnomix 

advertised on the website of an AdTrader publisher named athletic.net. 

b. Allianz.bg, Gosport.bg, Mytime.mk and VIP Watches advertised on the 

website of an AdTrader publisher named bgbasket.com. 

c. Citroen, Daza, Delimano, Diamonds Club, Dormeo, Gosport.bg, Happy 

Bulgaria, Ivet.bg, MaistorPlus, Markiiza, Max Credit, Nestle, Sportex, Topcho, and VIP Watches 

advertised on the website of an AdTrader publisher named blitz.bg.  (AdTrader also put up its 

own advertisements on that website as well.) 

                                              
4 Plaintiffs are not alleging that the contents of Google’s interrogatory response are true.  
Plaintiffs are merely reciting the contents of the response itself to show that, even if one believes 
Google (and Plaintiffs certainly do not), Google’s own admission materially undercuts its own 
defense.   
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d. Allianz.bg, Citroen, Daza, Diamonds Club, Dormeo, Gosport.bg, Happy 

Bulgaria, Ivet.bg, Mackeeper, Refan, Tehnomix, and VIP Watches advertised on the website of 

an AdTrader publisher named cheezburger.com.  (AdTrader also put up its own advertisements 

on that website as well.) 

e. Citroen, Daza, Delimano, Diamonds Club, Dormeo, Gosport.bg, Happy 

Bulgaria, Ivet.bg, Max Credit, Nestle, Refan, Sportex, Tehnomix, and VIP Watches advertised on 

the website of an AdTrader publisher named dir.bg.  (AdTrader also put up its own 

advertisements on that website as well.) 

f. Citroen, Daza, Dormeo, Gosport.bg, Happy Bulgaria, Ivet.bg, Mackeeper, 

Nestle, Refan, Sportex, Tehnomix, and VIP Watches advertised on various websites published by 

the International Business Times, which was also an AdTrader publisher.  (AdTrader also put up 

its own advertisements on these websites as well.) 

g. Citroen, Daza, Delimano, Diamonds Club, Dormeo, Gosport.bg, Happy 

Bulgaria, Ivet.bg, Mackeeper, Max Credit, Nestle, Refan, Tehnomix, and VIP Watches advertised 

on the popular video-gaming website IGN, which was also an AdTrader publisher.  (AdTrader 

also put up its own advertisements on that website as well.) 

h. Citroen, Mytime.mk, Sportex, and VIP Watches advertised on the website 

of an AdTrader publisher named investor.bg. 

78. AdTrader never got any refunds or credits from Google through DBM despite 

having run those aforementioned advertisements and notwithstanding Mr. Nakache’s emphatic 

statements to the contrary.  And for AdTrader’s advertising clients that also run advertisements on 

AdTrader’s publisher’s websites using their individual AdWords accounts, none of them received 

any refunds or credits on their individual accounts for these specific advertisements.   

79. AdTrader checked with one of its channel partners, a well-known DoubleClick 

certified marketing partner, who handled many of AdTrader’s ad buys through DBM.  That 

channel partner confirmed that AdTrader had not received any refunds from Google for 

advertising it had made through DBM on AdX publisher websites.   
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80. But, just to be sure, AdTrader checked its AdWords invoices to see if the refunds 

Mr. Nakache claimed Google had made could have been reflected there instead of a DBM 

invoice.  Those AdWords invoices, however, showed that Google had not issued Mr. Nakache’s 

claimed refunds.   

81. Alerted to this inconsistency, AdTrader reviewed its earlier records to see whether 

it had ever previously received a refund or credit from Google for ad buys made on AdX through 

DBM or AdWords.  (Google gives separate monthly invoices for ad buys made through DBM 

and for advertising done via AdWords.)  As for AdTrader’s DBM account, Google gave no 

refunds or credits even though, every single month, Google withheld a small amount of accrued 

earnings from AdTrader on its publishing activities for what it deemed to be invalid activity.  

During some of these same months, however, AdTrader and its advertising clients had bought 

traffic from some of those same websites through DBM, so if Google’s explanation was true, then 

AdTrader and its advertising clients should have received some refunds or credits almost every 

month. 

82. As for AdTrader’s AdWords’ account, that account did reflect some credits from 

Google over the years, but always in miniscule amounts and, furthermore, Google does not 

provide any detail as to why those refunds are being provided.  For example, an AdWords 

advertiser has no way of knowing whether a refund or credit is coming for an ad impression 

placed on an AdX publisher’s website, or a Youtube video, or an AdSense publisher’s website, or 

from Google Search.  Only Google knows that information and it does not share such information 

with any AdWords advertisers.  On information and belief, Google has not, in fact, been issuing 

any refunds or credits for AdWords advertisements displayed on an AdX publisher’s website after 

it subsequently determines that the impressions or clicks for those advertisements were invalid.   

83. AdTrader also discovered that other advertisers had not received credits or refunds 

from Google.  Following the filing of this lawsuit, representatives from Criteo – a publicly traded 

marketing company that engages in substantial amounts of online advertising – contacted 

employees of AdTrader.  Criteo’s representatives informed AdTrader that the company’s records 
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did not show any evidence of it having received refunds from Google for advertising expenditures 

it made via AdX Buyer.   

84. In addition, a prominent journalist who has investigated Google in the past 

informed AdTrader that, over the years, his advertiser sources also confirmed that they had never 

received any refunds from Google, contrary to Google’s representations.  But since advertisers 

had no visibility into what Google did with its publishers, no one ever raised any challenges to 

Google. 
 

Google Publicly Acknowledges That Its Promises to Refund Advertisers for Invalid Traffic 
Were Not True with Respect to DBM.  

 

85. Public statements made by Google further confirm that, in many cases, Google did 

not issue credits or refunds to advertisers for invalid activity detected by Google, as it promised it 

would do.   

86. On August 25, 2017, an article published in the Wall Street Journal explained that 

Google had detected a surge of ad fraud during the second quarter of 2017 affecting advertisers 

who purchased advertising using DBM.  But rather than offer full refunds or credits to those 

advertisers, Google was offering only a modest reimbursement – about 7-10% of the total 

amounts spent by those advertisers (with some advertisers apparently getting much less).  These 

amounts represent only the “platform fee” that advertisers pay to Google, not the amounts the 

advertisers paid to Google for the invalid activity.     

87. Google’s proffered defense in this article was that it could not offer more in 

refunds “because it doesn’t control the rest of the money spent.”  But that statement was itself 

untrue, as previously alleged in greater detail, the vast majority of advertisements purchased on 

DBM go to AdX publisher websites (or AdSense publisher websites), and Google routinely 

deducts or withholds payments to those publishers (like it did for AdTrader) on the grounds that 

some or all of the clicks or impressions generated on that website were somehow invalid.     

88. Apparently, some executive at Google read the August 25, 2017 Wall Street 

Journal article and realized that it publicly exposed that Google was not giving full refunds or 

credits as Google had promised.  Thus, on or around September 1, 2017, Google suddenly 
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changed the terms of the contract governing its relationship with AdWords advertisers – the 

AdWords Agreement – to require that they arbitrate their disputes with Google and precluding 

them from bringing any class actions against Google.  It is plainly obvious that Google made such 

changes directly in response to the August 25, 2017 Wall Street Journal article to prevent 

advertisers (especially smaller advertisers) from suing Google and obtaining redress.  This sudden 

change to the contract terms was particularly egregious because it purported to require advertisers 

to arbitrate any claim they had against Google arising prior to the date of the contract 

modification.  But in all prior iterations of the AdWords Agreement, Google specifically 

represented to everyone that any future “changes to the Terms will not apply retroactively[.]” 

89. Furthermore, after AdTrader filed this lawsuit on December 13, 2017, Google 

publicly acknowledged that it had not been providing the promised refund or credits to advertisers 

for invalid activity.  In response to media attention surrounding this lawsuit, Google’s authorized 

spokesperson informed Thomas Claburn, a journalist for a UK publication called The Register, 

that “Google has a longstanding policy of refunding advertisers for invalid traffic,” but that this 

policy was only “currently being expanded to include ads purchased via DoubleClick Bid 

Manager.”  That is, Google itself has acknowledged that, prior to the filing of this lawsuit, its 

repeated promises that it would issue refunds to advertisers for invalid traffic were not true with 

respect to ads bought through DBM.  A true and correct copy of The Register article where 

Google’s statements were published is attached as Exhibit 10.  Google has since judicially 

admitted that its spokesperson had indeed made these statements.  (Google’s Response to RFA 

No. 1.) 

CLASS ACTION ALLEGATIONS 

90. AdTrader, Classic, LML, Ad Crunch, and Fresh Break bring this action on behalf 

of themselves and an AdX Advertiser Class, defined as: 
 

All persons and entities that, at any time during the applicable limitations period, 
were charged by Google through AdX Buyer for clicks or impressions on 
advertisements displayed on the website of a third-party publisher participating in 
the DoubleClick Ad Exchange, and did not receive refunds or credits for 
advertising expenditures spent by them on that publisher website after Google 
withheld any amount of payment to that publisher for what Google claimed to be 
invalid activity or non-compliance with a Google policy.   

Case 5:17-cv-07082-BLF   Document 72   Filed 08/27/18   Page 24 of 62



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 - 22 - 
SECOND AMENDED COMPLAINT 

CASE NO. 5:17-CV-7082-BLF  
 

 

91. Plaintiffs also bring this action on behalf of themselves and an AdWords 

Advertiser Class, defined as: 
 

All persons and entities that, at any time during the applicable limitations period, 
were charged by Google through AdWords for clicks or impressions on 
advertisements displayed on the website of a third-party publisher participating in 
the DoubleClick Ad Exchange, and did not receive refunds or credits for 
advertising expenditures spent by them on that publisher website after Google 
withheld any amount of payment to that publisher for what Google claimed to be 
invalid activity or non-compliance with a Google policy.   

92. AdTrader, Classic, LML, Ad Crunch, and Fresh Break additionally bring this 

action on behalf of themselves and a DBM Advertiser Class, defined as: 
 

All persons and entities that, at any time during the applicable limitations period, 
were charged by Google through DoubleClick Bid Manager for advertising space 
on the website of a third-party publisher, and did not receive refunds or credits for 
advertising expenditures spent by them on that publisher website after Google 
withheld any amount of payment to that publisher for any reason.   

93. AdTrader, Classic, LML, Ad Crunch, and Fresh Break additionally bring this 

action on behalf of themselves and a DBM-AdX Advertiser Sub-Class, defined as: 
 

All persons and entities that, at any time during the applicable limitations period, 
were charged by Google through DoubleClick Bid Manager for advertising space 
on the website of a third-party publisher participating in the DoubleClick Ad 
Exchange, and did not receive refunds or credits for advertising expenditures 
spent by them on that publisher website after Google withheld any amount of 
payment to that publisher for what Google claimed to be invalid activity or non-
compliance with a Google policy.   

94. Through the process of seeking and obtaining class certification, Plaintiffs reserve 

the right to amend the definitions of the proposed classes, as appropriate. 

95. Excluded from the Class and Sub-Class are the officers, directors, and employees 

of Google, any judicial officer presiding over this action, and the members of his or her 

immediate family and judicial staff. 

96. This action is brought and may properly be maintained as a class action pursuant 

to Federal Rules of Civil Procedure 23(b)(2) and 23(b)(3). 

97. The Classes and Sub-Class are so numerous that joinder of all members is 

impracticable.  There are tens of thousands, if not hundreds of thousands, of persons and entities 

that have done online advertising on an AdX publisher website.  The precise number and identity 

of the members of the Classes and Sub-Class can be obtained from the records of Google. 
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98. There are numerous questions of law and fact common to the members of the 

Classes and Sub-Class which predominate over any questions affecting only individual members 

including: (i) whether Google breached its contracts with its advertising clients by failing to 

provide them refunds or credits for clicks or impressions that Google deemed to be invalid, (ii) 

whether Google breached the implied covenant of good faith and fair dealing to its advertising 

clients by failing to provide them refunds or credits for clicks or impressions that Google deemed 

to be invalid, (iii) whether Google breached the implied duty to perform with reasonable care to 

its advertising clients by failing to provide them with correct analytics to allow them to determine 

whether the clicks or impressions on their advertisements were invalid, (iv) whether Google 

violated California’s False Advertising Law by falsely promising advertisers that it would provide 

them refunds or credits for clicks or impressions that Google deemed to be invalid, (v) whether 

Google violated California’s Unfair Competition Law by failing to provide its advertising clients 

refunds or credits for clicks or impressions that Google deemed to be invalid, and (vi) whether 

Plaintiffs and the members of the Class are entitled to damages, restitution, and injunctive relief 

for Google’s conduct.  

ADTRADER’S INDIVIDUAL CLAIMS FOR RELIEF 
 

FIRST CAUSE OF ACTION: 
Breach of Contract (AdX Publisher Agreement) 

by AdTrader Against Google 
(Individual Claim) 

 

99. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein. 

100. AdTrader entered into the AdX Publisher Agreement with Google.  The primary 

obligations of an AdX publisher are set forth in Section 2.3 of the agreement, which requires that 

the publisher adhere to Google’s published AdX Guidelines and Google’s technical protocols. 

101. AdTrader substantially performed all of its obligations under the AdX Publisher 

Agreement.  AdTrader’s publisher clients displayed advertisements on their websites delivered by 

Google, and thereby generated advertising revenue for Google.  AdTrader ensured that its 

publisher clients adhered to Google’s guidelines when displaying advertisements through AdX on 
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their websites, including displaying only content that adhered to Google’s policies.  Furthermore, 

as previously alleged, Google employees confirmed on multiple occasions (in-person, by phone 

calls, by Internet chat, and by e-mail) that AdTrader’s publisher websites were in compliance 

with Google’s policies. 

Google Breaches By Withholding AdTrader’s Accrued Earnings 

102. In breach of the AdX Publisher Agreement, Google failed to pay AdTrader for all 

of the valid clicks or impressions on advertisements displayed on its publisher clients’ websites 

using Google’s AdX program.   

103. Under Section 8.2(a) of the AdX Publisher Agreement, Google agreed that it “will 

pay [AdTrader] an amount equal to the Revenue Share Percentage [specified in the agreement] of 

Ad Revenues attributable to a calendar month.”   

104. Under Section 8.2(b), Google could withhold AdTrader’s revenues only for “(i) 

invalid queries, impressions, conversions, or clicks, and (ii) any amounts refunded to advertisers 

in connection with Company’s failure to comply with this Agreement, as reasonably determined 

by Google.”  In other words, both conditions precedent must be satisfied before Google is 

permitted to withhold accrued AdX earnings from a publisher – i.e., Google cannot withhold 

accrued earnings for invalid activity on an AdX publisher’s website alone; Google could withhold 

those earnings only if it had also issued refunds to advertisers that had displayed advertisements 

on those publishers’ websites. 

105. Google invoked only the second condition in Section 8.2(b), claiming that all of 

the earnings withheld from AdTrader would be returned to affected advertisers.  But Google has 

judicially admitted in this action that “it did not credit back to advertisers the entirety of amounts 

withheld from AdTrader,” and thus, at the very least, was not permitted to withhold from 

AdTrader those amounts that were not returned to advertisers.  Thus, Google’s actions in 

withholding payment from AdTrader breached the AdX Publisher Agreement. 

106. Google also breached the AdX Publisher Agreement because it did not 

“reasonably determine[]” either (i) the “invalid queries, impressions, conversions, or clicks” that 
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they claim AdTrader had, or that AdTrader had “fail[ed] to comply with the [AdX Publisher] 

Agreement[,]” as required by Section 8.2(b).   

107. Google’s May 19, 2017 termination notice did not even claim that there were 

“invalid queries, impressions, conversions, or clicks” on advertisements displayed by AdTrader’s 

publisher clients.  Nor would there have been any basis for Google to make such a claim, as the 

websites that AdTrader managed had, at most, a negligible amount of such activity.  In fact, 

Google account manager Balint Torok previously told AdTrader employees the percentage of 

invalid impressions that AdTrader’s publishers had for each billing period, and based on those 

representations, only 0.15% - 0.2% of AdTrader’s estimated revenue for the average billing 

period was the product of invalid activity (and accordingly deducted).  Mr. Torok informed 

AdTrader that this was an exceptionally low number compared to the vast majority of other AdX 

publishers, as the average amount of invalid activity on an AdX publisher website was usually 

several percentage points. 

108. Also, at all relevant times, AdTrader ensured that its publisher clients adhered to 

Google’s policies and guidelines, and was previously and repeatedly informed by Google that its 

publisher clients were in compliance with Google’s policies.   

109. Moreover, because AdTrader published ads only on its publisher clients’ sites, the 

only way that AdTrader could have violated a Google policy was if one or more of its clients had 

done so.  But to AdTrader’s knowledge, none of its publisher clients have had their individual 

AdX or AdSense accounts terminated or suspended by Google, despite the fact that AdTrader’s 

earnings were withheld for some of those same publishers’ supposed violations.  Indeed, Google 

maintains files available to DBM users that identify the active participants in AdX, and as of the 

filing of this pleading, these files show that multiple AdTrader publisher clients such as 

dubizzle.com, IGN, ytn.co.kr, OLX, mydotcomrade.com, seoul.com.kr., dir.bg, 

standartnews.com, khan.co.kr all continue to monetize their content through AdX.   
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110. AdTrader’s publisher clients remain active on AdX despite the fact that Google’s 

termination e-mail stated that “publishers5 disabled for invalid activity on Ad Exchange are not 

allowed any further participation in Ad Exchange, AdSense or our other ads monetization 

products.”  Therefore, if AdTrader had, in fact, violated an AdX policy, then at least some of its 

publisher clients necessarily would also have had their individual accounts disabled, because 

AdTrader (as an NPM) only worked on the websites of its publisher clients.  The fact that none of 

AdTrader’s publisher clients suffered a similar fate is proof that AdTrader did not, in fact, violate 

any Google policies.   

111. Further, Google did not report any policy violations on the “Policy Violations” 

page of AdTrader’s DoubleClick for Publishers account (which was tied to its AdX account).  

Google also did not give AdTrader any prior notice that AdTrader had breached the AdX 

Publisher Agreement.  

112. As previously alleged in greater detail, Google’s refusal to communicate with 

AdTrader regarding its withholding and termination decision meant that it did not “reasonably 

determine” what amount of accrued earnings to withhold from AdTrader—among other things, 

AdTrader was not given any meaningful opportunity to point out any potential errors Google 

made, or that the overwhelming majority of its 200 publisher client websites could not have 

possibly been violating any Google rules.  Nor would Google pay any heed to AdTrader’s 

arguments or supporting data. 

113. As a proximate result of Google’s breaches of contract, AdTrader has been 

damaged by $476,622.69 – the amount of the accrued AdX earnings that Google withheld from 

AdTrader.   

114. In addition, Google’s breach of contract has resulted in lost profits to AdTrader’s 

business as a whole.  AdTrader’s monetization operation for publishers has disintegrated, and 

AdTrader has thus lost out on all future business from its clients.  AdTrader has also lost out on 

                                              
5 Google uses the term “publisher” to refer to anyone operating on the sell-side of AdX, including 
NPMs. 
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future business from other publishing clients that had reached out to the company for its products 

and services. 

115. Google was fully aware that its breach of contract could result in lost future profits 

for AdTrader.  The AdX program specifically contemplates that participants would include 

businesses that manage monetization of on-line advertising for web publishers.  It therefore is 

foreseeable that a failure by Google to pay an NPM the amounts owed to it and its publishers 

under the AdX program would result in a loss of future business to that NPM. 

Google Breaches By Improperly Terminating the AdX Account 

116. In addition to the aforementioned breaches, Google also breached the AdX 

Publisher Agreement by improperly terminating AdTrader’s AdX account.   

117. Google’s May 19, 2017 violation notice to AdTrader stated that AdTrader’s AdX 

account had been “permanently disabled,” and that “publishers disabled for invalid activity on Ad 

Exchange are not allowed any further participation in Ad Exchange, AdSense or [Google’s] other 

monetization products.”  But under Section 13.2(c) of the AdX Publisher Agreement, there is 

only one basis upon which Google was permitted to “terminate” AdTrader’s “use of the 

Services”—when a publisher’s use of those services “are alleged or reasonably believed by 

Google to infringe or violate a third party right.”  Google’s notice of violation, however, did not 

accuse AdTrader of “infring[ing] or violat[ing]” any “third party right.”   

118. Furthermore, Section 13.2 of the AdX Publisher Agreement also sets forth the 

conditions under which either party may terminate “this Agreement.”  But Google’s May 19, 

2017 violation notice did not purport to terminate the AdX Publisher Agreement with 

AdTrader.  And, even if Google’s violation notice were construed as an attempt to terminate that 

agreement, none of the conditions under which Google could terminate the agreement were met: 

a. Section 13.2(a) of the AdX Publisher Agreement states that: “Either party 

may terminate this Agreement with notice if the other party is in material breach of this 

Agreement: (i) where the breach is incapable of remedy; (ii) where the breach is capable of 

remedy and the party in breach fails to remedy that breach within 30 days after receiving notice 

from the other party; or (iii) more than twice even if the previous breaches were remedied.”  But 
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there was no indication that AdTrader’s purported “breach [was] incapable of remedy.”  Indeed, 

AdTrader could have easily remedied the alleged violations, for example, by instructing any of its 

publisher engaged in any violations to stop, or by ceasing to work with that particular 

publisher.  Second, Google never even gave AdTrader an opportunity “to remedy [any purported] 

breach within 30 days after receiving notice” of the alleged violation from Google; Google 

terminated AdTrader’s AdX account immediately.  Third, Google’s violation notice gave no 

indication that AdTrader was in material breach “more than twice.” 

b. Section 13.2(b) of the AdX Publisher Agreement states that: “Either party 

may terminate this Agreement for any or no reason upon 30 days prior notice to the other 

party.”  Google, however, did not provide AdTrader with any prior notice of termination, let 

alone the 30 days’ notice required by Section 13.2(b).  Had Google provided the required notice, 

AdTrader would have had an opportunity to correct any alleged violations, or at the very least, to 

make alternative arrangements with its many publisher clients before Google pulled the 

plug.  Moreover, during those 30 days prior to termination, AdTrader would have continued to 

earn revenues for the valid activity on its AdX publishers’ websites. 

c. Lastly, Section 13.2(d) states that: “Google may terminate this Agreement 

immediately with notice if pornographic content that is illegal under U.S. law is displayed on any 

Site.”  There has never been any suggestion by Google that any of AdTrader’s publisher clients 

ever displayed such content. 

119. As a proximate result of Google’s breach in improperly terminating AdTrader’s 

AdX account, AdTrader suffered damages because it could no longer monetize its existing 

publisher clients’ websites using AdX.  AdTrader would have earned substantial revenue between 

May 19, 2017 to whatever date that would have followed 30 days after Google properly gave a 

notice of termination pursuant to section 13.2(a)(ii).  As Google has yet to give such a proper 

notice of termination, at a minimum, the Court should construe this date to be no earlier than the 

date of this filing. 

120. Google was fully aware that its breach of contract could result in such damages for 

AdTrader.  The AdX program specifically contemplates that participants would include 
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businesses that manage monetization of on-line advertising for web publishers.  It therefore is 

foreseeable that the termination of an NPM’s AdX account would result in a loss of revenue to 

that NPM. 
 

SECOND CAUSE OF ACTION: 
Breach of the Implied Covenant of Good Faith and Fair Dealing  

(AdX Publisher Agreement) 
by AdTrader against Google 

(Individual Claim) 

121. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein.  AdTrader expressly pleads this claim in the alternative to its breach of 

contract claim, should it be determined that Google had subjective discretion to withhold 

payments to AdX publishers under section 8.2(b) of the AdX Publisher Agreement. 

122. As previously alleged in greater detail, AdTrader entered into the AdX Publisher 

Agreement with Google, and substantially performed under that agreement. 

123. There exists in every contract, including in the AdX Publisher Agreement, an 

implied covenant of good faith and fair dealing, requiring that each party not do anything to 

unfairly interfere with the right of the other party to receive the benefits of the contract.   

124. As previously alleged in greater detail, in breach of the implied covenant, Google 

unfairly frustrated AdTrader’s right to receive its accrued revenue by arbitrarily refusing to pay 

AdTrader for all of the valid clicks or impressions on advertisements displayed on its publisher 

clients’ websites using Google’s AdX program.  Google arbitrarily withheld all of AdTrader’s 

accrued earnings, rather than just those earnings supposedly attributable to invalid activity.   

125. As a proximate result of Google’s breach of the implied covenant of good faith 

and fair dealing, AdTrader has been damaged in the amount of the accrued AdX earnings that 

Google withheld from it but should have paid to it. 
 

THIRD CAUSE OF ACTION: 
Intentional Interference with Contract 

by AdTrader against Google 
(Individual Claim) 

126. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein. 
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127. As previously alleged in greater detail, AdTrader and DingIt had a contractual 

relationship, whereby AdTrader helped DingIt optimize the monetization of its content through 

AdX.  And as previously alleged in greater detail, Google knew of the existence of AdTrader’s 

contractual relationship with DingIt.   

128. Google’s decision to withhold AdTrader’s accrued AdX earnings made 

AdTrader’s further performance under its contractual relationship with DingIt impossible, or at 

least extremely difficult, as DingIt ceased using AdTrader’s services when AdTrader was unable 

to remit the full amount of earnings owed to DingIt.     

129. In addition, Google’s decision to improperly terminate AdTrader’s AdX account 

made AdTrader’s further performance under its contractual relationship with DingIt impossible, 

as AdTrader could not perform any AdX-related services for DingIt without having access to 

AdX.     

130. Google knew that its actions would disrupt AdTrader’s performance under its 

contract with DingIt.  Google had extensively worked with AdTrader for nearly four years, and 

knew that either withholding AdTrader’s AdX earnings or terminating AdTrader’s AdX account 

would prevent AdTrader from being able to fulfill its contractual duties to DingIt.  Google also 

had a copy of AdTrader’s contract with DingIt, and thus knew that AdTrader was obligated to 

remit some of its accrued earnings to DingIt, and to perform AdX-related services for DingIt.  

Furthermore, Google has extensively worked with NPMs similar to AdTrader for years, and was 

familiar enough with the business model of these companies to know that either withholding 

accrued earnings or terminating their AdX account would cripple these businesses. 

131. On information and belief, Google intended to disrupt AdTrader’s relationship 

with DingIt.  In particular, DingIt, and its parent company Level Up Media, is one of the leading 

video hosting services for e-sports.  Google typically has a direct relationship with major website 

publishers and helps those publishers monetize their properties on AdX (i.e., the same types of 

services that NPMs like AdTrader provide).  Google thus had a clear financial incentive to cause 

DingIt to work directly with Google (or a preferred AdX partner that is typically owned by ex-
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Google employees).  It is not a coincidence that Google abruptly terminated AdTrader’s AdX 

account on May 19, 2017, only a few days after Google initiated direct contact with DingIt. 

132. AdTrader was harmed as a result of Google’s interference.  Google’s actions 

caused AdTrader to lose the DingIt account, and the revenue it represented.  Indeed, just prior to 

AdTrader’s account termination, DingIt and AdTrader had entered into an exclusive agreement 

for AdTrader to further monetize DingIt’s websites, which would have generated approximately 

$6 million in revenue for AdTrader through the rest of 2017 alone.  And going forward, this 

relationship would have been worth tens of millions of dollars in annual revenue for AdTrader.   

133. AdTrader also had a contractual relationship with Dubizzle FZ LLC (“Dubizzle”), 

a member of OLX Group.  OLX runs online marketplaces and online classified advertisements 

similar to Craigslist, and is largely based in emerging market economies such as the United Arab 

Emirates, India, Brazil, Pakistan, Poland, and Portugal.  AdTrader had entered into a contract 

with Dubizzle on or around December 17, 2015, and that contractual relationship was still extant 

as of the date that Google withheld AdTrader’s accrued AdX earnings.  

134. AdTrader’s relationship with Dubizzle was in its capacity as an NPM, and thus 

AdTrader’s contractual duty was to help Dubizzle optimize the monetization of its content 

through AdX.  In return, Dubizzle paid AdTrader a share of the AdX publisher revenue generated 

from displaying advertisements on Dubizzle’s websites. 

135. Google was aware of the existence of AdTrader’s contractual relationship with 

Dubizzle, because Google required AdTrader to register Dubizzle in AdX as part of AdTrader’s 

obligations as an NPM to register each of its publisher partners, and because Google had a copy 

of AdTrader’s supply agreement with its publishers. 

136. Google’s decision to improperly terminate AdTrader’s AdX account made 

AdTrader’s further performance under its contractual relationship with Dubizzle impossible, as 

AdTrader could not perform any AdX-related services for Dubizzle without having access to 

AdX.     

137. AdTrader also had a contractual relationship with Dir.bg Group (“Dir”).  Dir is one 

of the largest online groups in Bulgaria.  AdTrader had entered into a contract with Dir on or 
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around February 8, 2016, and that contractual relationship was still extant as of the date that 

Google withheld AdTrader’s accrued AdX earnings.  

138. AdTrader’s relationship with Dir was in its capacity as an NPM, and thus 

AdTrader’s contractual duty was to help Dir optimize the monetization of its content through 

AdX.  In return, Dir paid AdTrader a share of the AdX publisher revenue generated from 

displaying advertisements on Dir’s websites. 

139. Google was aware of the existence of AdTrader’s contractual relationship with 

Dir, because Google required AdTrader to register Dir in AdX as part of AdTrader’s obligations 

as an NPM to register each of its publisher partners, and because Google had a copy of 

AdTrader’s supply agreement with its publishers. 

140. Google’s decision to improperly terminate AdTrader’s AdX account made 

AdTrader’s further performance under its contractual relationship with Dir impossible, as 

AdTrader could not perform any AdX-related services for Dir without having access to AdX. 

141. AdTrader also had a contractual relationship with Investor.bg Group (“Investor”).  

Investor is one of the largest online groups in Bulgaria.  AdTrader had entered into a contract 

with Investor on or around April 27, 2015, and that contractual relationship was still extant as of 

the date that Google withheld AdTrader’s accrued AdX earnings.  

142. AdTrader’s relationship with Investor was in its capacity as an NPM, and thus 

AdTrader’s contractual duty was to help helped Investor optimize the monetization of its content 

through AdX.  In return, Investor paid AdTrader a share of the AdX publisher revenue generated 

from displaying advertisements on Investor’s websites. 

143. Google was aware of the existence of AdTrader’s contractual relationship with 

Investor, because Google required AdTrader to register Investor in AdX as part of AdTrader’s 

obligations as an NPM to register each of its publisher partners, and because Google had a copy 

of AdTrader’s supply agreement with its publishers. 

144. Google’s decision to improperly terminate AdTrader’s AdX account made 

AdTrader’s further performance under its contractual relationship with Investor impossible, as 

AdTrader could not perform any AdX-related services for Investor without having access to AdX.     
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145. Google knew that its actions would disrupt AdTrader’s performance under its 

contracts with Dubizzle, Dir, and Investor.  Google had extensively worked with AdTrader for 

nearly four years by that point in time and knew that improperly terminating AdTrader’s AdX 

account would prevent AdTrader from fulfilling its contractual duties to any of its publisher 

partners, including Dubizzle, Dir, and Investor.   

146. AdTrader was harmed as a result of Google’s interference.  Google’s actions 

caused AdTrader to lose the Dubizzle, Dir, and Investor accounts, and the revenue they 

represented.  At the time of AdTrader’s account termination, AdTrader had earned a total of 

$155,299.63 in revenue from Dubizzle, $42,628.51 in revenue from Dir, and $20,313.79 in 

revenue from Investor.  Continuing these relationships would have been worth millions of dollars 

in annual revenue for AdTrader, as these clients had been steadily growing their relationships 

with AdTrader, and in Dubizzle’s case, had been steadily growing its business operations around 

the world.   

147. Google’s actions towards AdTrader reflect that it acted with malice, oppression, or 

fraud toward AdTrader.  Google’s aforementioned conduct, including its refusal to substantively 

communicate with AdTrader regarding the supposed reasons for terminating AdTrader’s account 

and withholding its accrued AdX earnings, reflects Google’s intent to inflict a financially 

crippling injury upon AdTrader.  Google also engaged in fraudulent conduct when Mr. Nakache 

misrepresented to AdTrader that its appeal was futile because Google was already refunding all of 

AdTrader’s accrued earnings back to Google’s advertisers. 
 

FOURTH CAUSE OF ACTION: 
Declaratory Relief 

by AdTrader against Google 
(Individual Claim) 

148. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein. 

149. The AdX Publisher Agreement includes a Limitation of Liability provision that 

exempts Google from liability for any “lost revenues or indirect, special, incidental, 

consequential, exemplary, or punitive damages[.]”  The Limitation of Liability also states that 
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liability is limited to no more “than the net amount that [Google] has received and retained under 

this Agreement during the 12 months before the claim arises.” 

150. Google has invoked this Limitation of Liability clause in other lawsuits brought by 

AdSense or AdX publishers to try to avoid liability.  AdTrader expects that Google will invoke 

that provision in this lawsuit as well. 

151. AdTrader seeks a declaration that this Limitation of Liability clause is 

unenforceable under principles of California contract law with respect to any tort claims brought 

by an AdX publisher against Google. 

152. AdTrader also seeks a declaration that this Limitation of Liability clause is 

substantively and procedurally unconscionable and therefore unenforceable under principles of 

California contract law. 

153. The Limitation of Liability clause is substantively unconscionable because it is 

transparently one-sided in favor of Google.  There are no instances in which an AdX publisher 

could engage in conduct that could cause “consequential, special, indirect, exemplary or punitive” 

damages to Google.  Indeed, Google has never even brought a claim or lawsuit against an AdX 

publisher that could have resulted in consequential, special, indirect, exemplary or punitive 

damages.  Nor has Google ever experienced a material loss in revenue from advertisers as a result 

of an ad running on a publisher webpage that contained material thought by some to be 

inappropriate or offensive.  These terms therefore operate only for Google’s benefit and to the 

detriment of AdX publishers. 

154. If there were any means by which an AdX publisher’s conduct could conceivably 

cause more-than-compensatory damages to Google, Google has expressly exempted such 

examples from the Limitation of Liability clause.  For example, the AdX Publisher Agreement 

explicitly excludes from the Limitations of Liability clause “breaches of confidentiality 

obligations contained in this Agreement, violations of a party’s Intellectual Property Rights by the 

other party, or indemnification obligations contained in this Agreement[.]”  Each of the examples 

inures solely to the benefit of Google.  No publisher could possibly disclose confidential 

information to Google (as their entire business model is to publish content on the Internet), 
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whereas Google regards even their most banal internal e-mails to be confidential (as evidenced by 

the fact that in every lawsuit it is involved in, Google marks almost all of its internal documents 

to be “Confidential” or “Attorney’s Eyes Only” regardless of the actual content of those 

documents).  Similarly, Google cannot conceivably violate any publisher’s intellectual property 

rights when Google considers the various AdX platforms and their interfaces its proprietary 

intellectual property.   

155. The examples of indemnification provided in the agreement also make it clear that 

there is no likely scenario where a publisher could require Google to provide indemnification 

from a third-party lawsuit.  Thus, the Limitations of Liability are authored to give off the illusion 

of bilateralism, but in substance operate solely to prevent publishers from recovering their 

damages due to Google’s wrongful conduct. 

156. The Limitation of Liability clause is procedurally unconscionable for many 

reasons, including that it is presented as a take-it-or-leave it provision to AdX publishers.  And 

given that Google has a virtual monopoly in the field of online advertising, anyone who wishes to 

monetize their websites through advertising has to use AdX (or AdSense, which has a virtually 

identical Limitation of Liability clause). 

PLAINTIFFS’ CLASS ACTION CLAIMS 
 

FIFTH CAUSE OF ACTION: 
Breach of Contract (DoubleClick Ad Exchange Agreement, 

DBM Agreement, and AdWords Agreement) 
by Plaintiffs against Google 

(Class Action Claim) 

157. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein. 

158. AdTrader, Classic, LML, Ad Crunch, and Fresh Break (collectively, 

“ADTRADER+”) bring this claim for breach of the DoubleClick Ad Exchange Agreement on 

behalf of themselves and all members of the AdX Advertiser Class. 

159. Plaintiffs bring this claim for breaches of the AdWords Agreement on behalf of 

themselves and all members of the AdWords Advertiser Class. 
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160. AdTrader and the other members of the AdX Advertiser Class entered into the 

DoubleClick Ad Exchange Agreement. 

161. AdTrader and SCB entered into the AdWords Agreement. 

162. Classic, LML, Ad Crunch, and Fresh Break were third-party beneficiaries of the 

DoubleClick Ad Exchange Agreement and the AdWords Agreement entered into by AdTrader.  

As previously alleged in greater detail, Google is aware that advertising agencies and advertising 

networks like AdTrader buy ad space on behalf of their advertising clients.  Furthermore, Google 

knows exactly who all of AdTrader’s advertising clients are, because AdTrader is required to 

separately register them with Google.  When Google issues invoices to AdTrader, each of 

AdTrader’s advertising clients are identified by name and a unique ID number.   

163. ADTRADER+, and the other members of the AdX Advertiser Class, substantially 

performed their obligations under the DoubleClick Ad Exchange Agreement.  The key 

requirements of that contract were that they (i) provide advertisements that complied with 

Google’s policies and regulations and (ii) pay Google in a timely fashion after Google invoiced 

them for its services.  ADTRADER+, and the other members of the Advertiser Class, met both of 

these obligations at all times. 

164. Plaintiffs, and the other members of the AdWords Advertiser Class, substantially 

performed their obligations under the AdWords Agreement.  The key requirements of that 

contract were that they (i) provide advertisements that complied with Google’s policies and 

regulations and (ii) pay Google in a timely fashion after Google invoiced them for its services.  

Plaintiffs, and the other members of the Advertiser Class, met both of these obligations at all 

times. 

165. Section 6 of the DoubleClick Ad Exchange Agreement (Exhibit 2) states that the 

“charges” that an advertiser pays to Google (in connection with AdX) are “solely based on 

Google’s measurements” regarding that advertiser’s ad buys and “the applicable billing metrics 

(e.g., clicks or impressions)[.]”  ADTRADER+, and the other members of the AdX Advertiser 

Class, understood that Google’s “measurements” and “applicable billings metrics” would not 

include clicks or impressions that Google determined to be invalid.  After all, no reasonable 
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advertiser would agree to pay Google for clicks or impressions that Google determined to be 

invalid.  ADTRADER+ understood that under Section 6, if Google initially charged them for 

invalid clicks or impressions, then Google would provide a refund or credit if it subsequently 

determined that they were invalid. 

166. Section 7 of the AdWords Agreement (Exhibit 4) states that the “charges” that an 

advertiser pays to Google (in connection with AdWords) is “solely based on Google’s 

measurements” regarding that advertiser’s ad buys and “and the applicable billing metrics (e.g., 

clicks or impressions)[.]”  Plaintiffs, and the other members of the AdWords Advertiser Class 

understood that Google’s “measurements” and “applicable billings metrics” would not include 

clicks or impressions that Google determined to be invalid.  After all, no reasonable advertiser 

would agree to pay Google for clicks or impressions that Google determined to be invalid.  

Plaintiffs understood that under Section 7, if Google initially charged them for those 

clicks/impressions, then Google would provide a refund or credit if it subsequently determined 

that the click/impression was invalid. 

167. Plaintiffs’ understanding that Section 6 of the DoubleClick Ad Exchange 

Agreement and Section 7 of the AdWords Agreement (collectively, the “Refund Clauses”) 

embodies Google’s promise to provide them with refunds or credits if it subsequently determined 

that any clicks or impressions they had already paid for were invalid, is based in part on oral 

statements made by Google’s employees to AdTrader’s employees.  From 2014 through early 

2016 (before AdTrader signed the DoubleClick Ad Exchange Agreement), AdTrader’s Google 

account managers (Marta Madarasz, Alexandru Badinici, and Balint Torok) repeatedly told 

AdTrader employees during phone conversations that AdTrader needed to ensure that its 

publisher clients were not delivering invalid traffic because, under those circumstances, Google 

would not pay AdTrader its accrued earnings and, more importantly, would refund those amounts 

back to the advertisers.  From these conversations, Google conveyed to AdTrader’s employees 

that Google was contractually obligated to refund its advertisers for any clicks or impressions that 

were charged but turned out to be invalid. 
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168. Moreover, following their conversations with Ms. Madarasz, Ms. Badinici, and 

Mr. Torok, AdTrader employees periodically reviewed Google’s statements on its DoubleClick 

Ad Exchange Seller Help webpage (Exhibit 5).  On this webpage, which Google had authored 

before the start of the Class Period (and which is still being published by Google to this very day), 

Google wrote “Publishers disabled for invalid activity may not receive any further payment.  The 

earnings on your account will be properly returned to the affected advertisers.”  (Exhibit 5 

(emphasis added).)  As the title of the webpage suggests, Google wrote it to answer commonly 

asked questions by participants on AdX.  Plaintiffs understood this webpage to apply to any 

advertiser buying ad space on an AdX publisher’s website, and this webpage confirmed what 

Google orally conveyed to AdTrader – i.e., that Google was contractually obligated to refund its 

advertisers for any clicks or impressions that were charged but turned out to be invalid. 

169. Plaintiffs’ understanding of the meaning of the Refund Clauses is further 

supported by another posting on Google Ads Traffic Quality site that was authored before the 

start of the Class Period (and which is still being published by Google to this very day).  There, 

Google wrote, “When we find something wrong, we try to make it right as soon as possible.  We 

suspend or disable invalid accounts, and may withhold payments to the publisher.  When 

appropriate and possible, that money is credited back to the advertisers – not only for the 

month where we found the invalid activity, but often for the previous month as well.”  (Exhibit 6 

(emphasis added).)    

170. Google has repeatedly informed advertisers and potential advertisers that the 

Google Ads Traffic Quality webpages are an authoritative source of its policies and positions 

regarding invalid activity on Google’s advertising platforms (including AdX).  Indeed, some of 

the content in these webpages expressly references AdX, making it clear that the Google Ads 

Traffic Quality webpages fully apply to AdX.  And Google’s representatives specifically referred 

AdTrader during in-person conversations and telephone calls to review the Google Ads Traffic 

Quality webpages in response to some of AdTrader’s questions about making ad buys on AdX.  

Certainly, Plaintiffs understood this webpage to apply to any advertiser buying ad space on an 

AdX publisher’s website. 
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171. Plaintiffs’ understanding of the meaning of the Refund Clauses is further 

supported by a different Google Ads Traffic Quality webpage that Google authored before the 

start of the Class Period (and which is still being published by Google to this very day).  There, 

Google represented to its advertisers that “[w]hen invalid activity is found through offline 

analysis and reactive investigation, we mark those clicks as invalid and issue credits to any 

advertisers affected by this activity.”  (Ex. 7 (emphasis added).)  As with all of Google’s Ads 

Traffic Quality webpages, Plaintiffs understood this webpage to apply to any advertiser buying ad 

space on an AdX publisher’s website. 

172. On that same webpage, Google also explained that “offline analysis” was a 

detection scheme based upon automated algorithms and manual analysis that affected all Google 

sites and even those in other networks.  Google further explained that “offline analysis” would 

take place after a different process called “proactive filters,” which involved automated 

algorithms that filtered and discarded out invalid clicks/impressions in real time, before those 

clicks/impressions were charged to an advertiser’s account.  Finally, Google represented that the 

final process it used to detect invalid ad clicks/impressions came about through “reactive 

investigations” – which was essentially a manual review performed in response to an advertiser 

inquiry about invalid clicks/impressions.   

173. Thus, with respect to “offline analysis,” Plaintiffs understood that even after 

Google charged an AdX ad click/impression to either their AdX Buyer, DBM, or AdWords 

account and presented an invoice for the same, Google was still automatically using various 

procedures to detect whether that ad click/impression was valid and authentic.  And if Google 

determined that the ad click/impression was invalid, then Google would proactively provide a 

refund or credit to Plaintiffs since Google had already charged Plaintiffs for that click/impression.  

By contrast, the “proactive filtering” process was a way to prevent charging the advertiser for an 

invalid ad click/impressions in the first place.  And the “reactive investigation” pertained to an 

advertiser’s right to raise its own challenge to Google regarding the validity of an ad 

click/impression for which Google charged it. 
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174. Plaintiffs’ understanding of the meaning of the Refund Clauses is further 

supported by an AdWords Help article that Google authored before the start of the Class Period 

(and which is still being published by Google to this very day).  There, Google states that, with 

respect to “invalid activity,” that it “prohibit[s] this kind of bad behavior.  And that’s why you 

don’t have to pay for these unfair clicks and impressions.”  (Ex. 8 (emphasis added).  Again, 

the default setting in AdWords is to have the advertisements appear on AdX publisher websites, 

so Plaintiffs understood that these statements applied with respect to AdWords ads that ended up 

being displayed on an AdX publisher’s website. 

175. Plaintiffs’ understanding of the meaning of the Refund Clauses is further 

supported by an Inside AdWords blog post that Google authored before the start of the Class 

Period (and which is still being published by Google to this very day).  There, Google states “our 

team proactively identifies invalid activity that may not have been automatically filtered 

and credits advertisers accordingly…. In the interest of transparency, all credits, past and 

future, for future invalid click activity are now labeled ‘Adjustment – Click Quality.’”  A true and 

correct copy of this webpage is attached as Exhibit 9.  Again, the default setting in AdWords is to 

have the advertisements appear on AdX publisher websites, so Plaintiffs understood that these 

statements applied with respect to AdWords ads that ended up being displayed on an AdX 

publisher’s website. 

176. Furthermore, Google’s own conduct demonstrates that it too shares the 

understanding that, per the Refund Clauses, Google is obligated to provide its advertisers with 

refunds or credits for paid-for AdX impressions or clicks when Google subsequently determines 

that those impressions or clicks were invalid.  For example, Google’s termination notices to AdX 

publishers are based on an auto-generated template.  As part of that template, Google tells all 

terminated AdX publishers, in addition to withholding payment of their accrued AdX earnings, 

that “[t]he earnings on [their] account will be returned to the affected advertisers.”     

177. In addition, as previously alleged in greater detail, Google issued an official 

statement to The Register admitting that “Google has a longstanding policy of refunding 

advertisers for invalid traffic.”   
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178. As previously alleged in greater detail, Google breached its obligations to 

ADTRADER+, and the other members of the AdX Advertiser Class under Section 6 of the 

DoubleClick Ad Exchange Agreement, by failing to provide them refunds or credits for amounts 

they paid Google for clicks or impressions on an AdX publisher’s website that Google 

subsequently flagged as invalid.  Google failed to provide refunds or credits in these situations 

even when Google simultaneously refused to pay its AdX publishers for those same impressions 

or clicks. 

179. As previously alleged in greater detail, Google breached its obligations to 

Plaintiffs, and the other members of the AdWords Advertiser Class under Section 7 of the 

AdWords Agreement, by failing to provide them refunds or credits for amounts they paid Google 

for clicks or impressions on an AdX publisher’s website that Google subsequently flagged as 

invalid.  Google failed to provide refunds or credits in these situations even when Google 

simultaneously refused to pay its AdX publishers for those same impressions or clicks. 

180. As a proximate result of Google’s breaches of the contracts, Plaintiffs, and the 

other members of the AdX Advertiser Class and the AdWords Advertiser Class, have been 

damaged by not receiving the refunds or credits owed to them by Google. 

181. ADTRADER+ also brings this claim for breach of the DBM Agreement on behalf 

of themselves and all members of the DBM Advertiser Class. 

182. AdTrader and the other members of the DBM Advertiser Class, entered into the 

DBM Agreement. 

183. Classic, LML, Ad Crunch, and Fresh Break were third-party beneficiaries of the 

DBM Agreement entered into by AdTrader.  As previously alleged in greater detail, Google is 

aware that advertising agencies and advertising networks like AdTrader buy ad space on behalf of 

their advertising clients.  Furthermore, Google knows exactly who all of AdTrader’s advertising 

clients are, because AdTrader is required to separately register them in DBM.  When Google 

issues DBM invoices, each of AdTrader’s advertising clients are identified by name and a unique 

ID number.   
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184. ADTRADER+, and the other members of the DBM Advertiser Class, substantially 

performed their obligations under the DBM Agreement.  The key requirements of that contract 

were that ADTRADER+, and the other members of the DBM Sub-Class, (i) provide 

advertisements that complied with Google’s policies and regulations and (ii) pay Google in a 

timely fashion after Google invoiced them for its services.  ADTRADER+, and the other 

members of the DBM Advertiser Class, met both of these obligations at all times. 

185. Section 2(a) of the DBM Agreement (Exhibit 3) states that Google will “deliver 

Ads according to the trafficking criteria selected by the Company,” in exchange for advertisers’ 

payments to Google under Section 3.  ADTRADER+ and the other members of the DBM 

Advertiser Class understood that the “trafficking criteria” they selected would not include clicks 

or impressions that Google determined to be invalid.  After all, no reasonable advertiser would 

agree to pay Google for clicks or impressions that Google determined to be invalid.  And 

ADTRADER+ understood that if Google initially charged them for invalid clicks or impressions, 

then Google would provide a refund or credit if it subsequently determined that they were invalid. 

186. Importantly, the language used in Section 2(a) of the DBM Agreement is 

intentionally broader than the language used in the DoubleClick Ad Exchange Agreement and the 

AdWords Agreement.  Part of that appears to be a legacy holdover from when DoubleClick was 

an independent company based in New York.  But part of that is because a DSP (such as DBM) is 

broader in scope than an advertising exchange like AdX.  DBM, like all DSPs, processes bids for 

ad buys across multiple advertising exchanges (not just AdX).  Thus, ADTRADER+ understood 

and expected that Google would provide refunds or credits for invalid traffic not just when that 

traffic originated from an AdSense publisher or an AdX publisher’s website (which Google 

obviously controls), but also when that invalid traffic originated from a publisher that is 

participating in a different advertising exchange where DBM buys from. 

187. ADTRADER+’s understanding of Section 2(a) is based in part on norms and 

standards in the digital advertising industry.  Other major DSPs, such as DataXu, AppNexus, and 

OpenX, were (as of March 1, 2016) all providing refunds to advertisers for ad traffic that turned 

out to be fraudulent or otherwise invalid regardless of whether such traffic originated on an 
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advertising exchange affiliated with them.  For example, DataXu alone has been providing such 

refunds since 2014 and it does not even operate an affiliated advertising exchange.   

188. DSPs have the ability to detect invalid or fraudulent traffic across all advertising 

exchanges because all, or almost all of them, are integrated with third party verification services 

such as DoubleVerify, Integral Ad Science, Meetrics, and MOAT.  And on information and 

belief, Google has long used its own proprietary verification algorithms to detect invalid or 

fraudulent traffic originating on its own and other advertising exchanges. 

189. Moreover, as previously alleged in greater detail, Google’s representations in 

Exhibits 5-7 also gave ADTRADER+ the understanding that Section 2(a) of the DBM Agreement 

obligated Google to provide refunds for paid-for impressions or clicks bought on a publisher’s 

website when Google subsequently determines that those impressions or clicks were invalid.  As 

previously alleged in greater detail, Google’s website does not draw distinctions between any of 

its various advertising services, and Google refers all potential advertisers to review its various 

webpages.  

190. As previously alleged in greater detail, Google breached its obligations to 

Plaintiffs, and the other members of the DBM Advertiser Class under Section 2(a) of the DBM 

Agreement, by failing to provide them refunds or credits for their advertising funds that had been 

spent on clicks or impressions bought using DBM that Google subsequently flagged as invalid.  

Google failed to provide refunds or credits in these situations even when Google simultaneously 

refused to pay those publishers for those same impressions or clicks. 

191. ADTRADER+ also brings this claim for breach of the DBM Agreement and the 

DoubleClick Ad Exchange Agreement on behalf of themselves and all members of the DBM-

AdX Sub-Class.6 

192. As previously alleged in greater detail, a media buyer could not use DBM to make 

an ad buy on AdX unless that buyer had already executed the DoubleClick Ad Exchange 

                                              
6 Plaintiffs presents all the different classes and the sub-class largely for administrative 
convenience, because Google generates separate invoices for each of its different products – AdX 
Buyer, DBM, and AdWords.  For example, an ad buy made on an AdX publisher’s website 
through DBM would be reflected only in the DBM invoice, not in an AdX Buyer invoice.  
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Agreement.  Therefore, all members of the DBM-AdX Sub-Class are, by necessity, signatories of 

both the DBM Agreement and the DoubleClick Ad Exchange Agreement. 

193. If it is determined that the DBM Agreement does not grant ADTRADER+ and the 

other members of the DBM Advertiser Class a contractual right to a refund under the 

circumstances described at length in this pleading, pursuant to Section 6 of the DoubleClick Ad 

Exchange Agreement, the members of the DBM-AdX Sub-Class are nonetheless entitled to a 

refund for amounts they paid Google for clicks or impressions on an AdX publisher’s website that 

Google subsequently flagged as invalid. 

194. As previously alleged in greater detail, Google breached its obligations to 

AdTrader, and the other members of the DBM-AdX Sub-Class by failing to provide them refunds 

or credits for their advertising funds that had been spent on clicks or impressions bought using 

DBM that Google subsequently flagged as invalid.  Google failed to provide refunds or credits in 

these situations even when Google simultaneously refused to pay those publishers for those same 

impressions or clicks. 

195. Furthermore, to the extent that the DoubleClick Ad Exchange Agreement, the 

DBM Agreement, or the AdWords Agreement permit Google to retain advertiser funds resulting 

from ad impressions or clicks that Google subsequently determined were invalid, then Google 

freely and knowingly waived any such right to keep those funds by publishing (and continuing to 

publish) its statements that it proactively provides refunds or credits to advertisers for invalid 

activity as previously discussed in greater detail in Exhibits 5-9. 

196. Google has contended that Section 6 of the DoubleClick Ad Exchange Agreement 

(Exhibit 2) and Section 7 of the AdWords Agreement (Exhibit 4) limit or preclude Plaintiffs’ 

breach of contract claim here.  The relevant sections both state: 

If Google does not deliver Ads to the selected Targets, then Customer’s sole 
remedy is to make a claim for advertising credits within 60 days after the invoice 
date (“Claim Period”), after which Google will issue the credits following claim 
validation[.] Customer understands that third parties may generate impressions or 
clicks on Customer’s Ads for prohibited or improper purposes and that its sole 
remedy is to make a claim for advertising credits within the Claim Period, after 
which Google will issue the credits following claim validation.  TO THE 
FULLEST EXTENT PERMITTED BY LAW, (A) CUSTOMER WAIVES ALL 
CLAIMS RELATING TO ANY PROGRAM CHARGES UNLESS A CLAIM IS 
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MADE WITHIN THE CLAIM PERIOD AND (B) THE ISSUANCE OF 
ADVERTISING CREDITS (IF ANY) IS AT GOOGLE'S REASONABLE 
DISCRETION. 
 

197. The DBM Agreement lacks any such language.  Moreover, Google’s reading of 

Section 6 of the DoubleClick Ad Exchange Agreement and Section 7 of the AdWords Agreement 

is not correct, because it is clear that the language of both sections refers only to “reactive 

investigations.”  As previously alleged in greater detail, Google explained in Exhibit 7 that 

“reactive investigations” refers to a review of the validity of ad impressions performed by Google 

in response to an advertiser inquiry.  Thus, Plaintiffs, and the other members of the Advertiser 

Class, understood that these two sections to govern only situations where the advertiser suspected 

its impressions were invalid, thereby putting the onus on the advertiser to raise the claim with 

Google within the allotted time.  Plaintiffs, and the other members of the AdX Advertiser Class, 

the AdWords Advertiser Class, and the DBM-AdX Sub-Class, did not understand these sections 

to refer to Google’s obligation to proactively provide refunds or credits to them for ad 

impressions that Google independently determined on its own accord were invalid (i.e., through 

“offline analysis”). 

198. Indeed, Plaintiffs, like all online advertisers, knew there was always some risk that 

their advertisements could be the subject of a fraudulent click or impression.  Section 6 of the 

DoubleClick Ad Exchange Agreement and Section 7 of the AdWords Agreement merely 

minimize Google’s liability in the event it does not detect third-party fraud, as it is likely 

impossible to detect all cases of third-party fraud.  What these contractual provisions do not do, 

however, is permit Google’s first-party fraud – that is, when Google itself claims or determines 

there was invalid activity, refuses to pay the publisher for that invalid activity, and then keeps the 

money for itself instead of returning it to the advertiser, as promised. 

199. More importantly, even if Google’s reading of Section 6 of the DoubleClick Ad 

Exchange Agreement or Section 7 of the AdWords Agreement were correct, it has nevertheless 

freely and knowingly waived the right to enforce those sections by publishing (and continuing to 

publish) its statements that it proactively provides refunds or credits to advertisers for invalid 

activity as previously alleged in greater detail in Exhibits 5-9.   
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200. Furthermore, by repeatedly telling Plaintiffs and the other members of the AdX 

Advertiser Class, the AdWords Advertiser Class, and the DBM-AdX Sub-Class that Google 

would automatically provide refunds or credits to them for ad impressions that Google 

independently determined were invalid, and by having Plaintiffs and the other members of those 

classes make ad buys on AdX in reliance on those statements, Google is now estopped from 

arguing that either Section 6 of the DoubleClick Ad Exchange Agreement or Section 7 of the 

AdWords Agreement eliminates its liability to Plaintiffs and the other members of those classes 

for having failed to raise a claim within the requisite claims period. 
 

SIXTH CAUSE OF ACTION: 
Breach of the Implied Covenant of Good Faith and Fair Dealing (DoubleClick Ad Exchange 

Agreement, DBM Agreement, and AdWords Agreement) 
by Plaintiffs against Google 

(Class Action Claim) 

201. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein.  Plaintiffs plead this claim in the alternative in the event it is determined that 

under the DoubleClick Ad Exchange Agreement, the DBM Agreement, or the AdWords 

Agreement, Google’s obligation to provide refunds or credits to advertisers under the previously-

described circumstances is a matter of Google’s subjective discretion. 

202. As previously alleged in great detail, Plaintiffs, and the other members of the AdX 

Advertiser Class, the AdWords Advertiser Class, the DBM Advertiser Class, and the DBM-AdX 

Sub-Class, entered into the DoubleClick Ad Exchange Agreement, the DBM Agreement, and/or 

the AdWords Agreement (or were third-party beneficiaries of those contracts), and substantially 

performed under these contracts. 

203. There exists in every contract, including the DoubleClick Ad Exchange 

Agreement, the DBM Agreement, and the AdWords Agreement, an implied covenant of good 

faith and fair dealing, requiring that each party not do anything to unfairly interfere with the right 

of the other party to receive the benefits of the contract.   

204. Plaintiffs’ purpose for entering into the DoubleClick Ad Exchange Agreement, the 

DBM Agreement, and/or the AdWords Agreement was to maximize the success of their 

advertising campaigns and thus pay Google only for advertisements that it had delivered to valid 
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traffic (and correspondingly not pay Google for advertisements that Google knew or claimed was 

delivered to invalid traffic). 

205. Google unfairly interfered with ADTRADER+ and the other members of the AdX 

Advertiser Class’s right to receive the benefits of the DoubleClick Ad Exchange Agreement by 

failing to provide refunds or credits to them for ad impressions and clicks that Google itself 

claimed or determined were invalid and/or for which Google withheld payment to AdX 

publishers. 

206. Google unfairly interfered with Plaintiffs and the other members of the AdWords 

Advertiser Class’s right to receive the benefits of the AdWords Agreement by failing to provide 

refunds or credits to them for ad impressions and clicks that Google itself claimed or determined 

were invalid and/or for which Google withheld payment to AdX publishers. 

207. Google unfairly interfered with ADTRADER+ and the other members of the DBM 

Advertiser Class’s right to receive the benefits of the DBM Agreement by failing to provide 

refunds or credits to them for ad impressions and clicks for which Google withheld payment to 

publishers. 

208. Google unfairly interfered with ADTRADER+ and the other members of the 

DBM-AdX Advertiser Class’s right to receive the benefits of the DoubleClick Ad Exchange 

Agreement by failing to provide refunds or credits to them for ad impressions and clicks that 

Google itself claimed or determined were invalid and/or for which Google withheld payment to 

AdX publishers. 

209. As a proximate result of Google’s breaches of the implied covenant, Plaintiffs and 

the other members of the AdX Advertiser Class, the AdWords Advertiser Class, the DBM 

Advertiser Class, and the DBM-AdX Sub-class have been damaged by not receiving the refunds 

or credits owed to them by Google. 
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SEVENTH CAUSE OF ACTION: 
Breach of Implied Duty to Perform with Reasonable Care  

(DoubleClick Ad Exchange Agreement and AdWords Agreement) 
by Plaintiffs against Google 

(Class Action Claim) 
 

210. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein.  Plaintiffs bring this claim solely to recover contract damages and not tort 

damages. 

211. As previously alleged in greater detail, Plaintiffs and the other members of the 

AdX Advertiser Class, the AdWords Advertiser Class, and the DBM-AdX Sub-Class entered into 

the DoubleClick Ad Exchange Agreement, and/or the AdWords Agreement (or were third-party 

beneficiaries to those contracts), and substantially performed under these contracts. 

212. As previously alleged in greater detail, under Section 6 of the DoubleClick Ad 

Exchange Agreement, the amounts owed by Plaintiffs and the other members of the Advertiser 

Class to Google for their ad buys were based on Google’s “measurements for the Programs and 

the applicable billing metrics (e.g., clicks or impressions)[.]”  Accordingly, every single month 

from the time the parties entered into the DoubleClick Ad Exchange Agreement, whenever 

Google presented to ADTRADER+ and the other members of the AdX Advertiser Class and the 

members of the DBM-AdX Sub-Class its invoice for the amounts owed by them for their ad buys 

made on AdX, Google also provided them various advertising metrics ostensibly meant to 

validate Google’s “measurements” for the parties’ “applicable billing metrics.”  These metrics are 

also meant to enable advertisers to exercise their contractual right under Section 6 to request a 

“reactive investigation” of the impressions/clicks for which Google billed them.  

213. Google provides these metrics in various forms and the advertiser has the option of 

viewing these metrics at varying levels of granularity.  At the most basic level of detail, every 

single month from the time the parties entered into the DoubleClick Ad Exchange Agreement, 

Google provided ADTRADER+ and the other members of the AdX Advertiser Class and the 

DBM-AdX Sub-Class with advertising metrics showing the total number of valid, billable 

impressions that their advertisements received on AdX publisher websites.  These metrics remain 
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accessible to Plaintiffs and other members of the AdX Advertiser Class and the DBM-AdX Sub-

Class on their Google-provided software dashboard interface at all times. 

214. As previously alleged in greater detail, under Section 7 of the AdWords 

Agreement, the amounts owed by Plaintiffs and the other members of the AdWords Advertiser 

Class to Google for their ad buys were based on Google’s “measurements for the Programs and 

the applicable billing metrics (e.g., clicks or impressions)[.]”  Accordingly, every single month 

from the time the parties entered into the AdWords Agreement, whenever Google presented to 

Plaintiffs and the other members of the AdWords Advertiser Class its invoice for the amounts 

owed by them for their ad buys (including for AdWords ads that ended up being displayed on an 

AdX publisher’s website), Google also provided them various advertising metrics ostensibly 

meant to validate Google’s “measurements” for the parties’ “applicable billing metrics.”  These 

metrics are also meant to enable advertisers to exercise their contractual right under Section 7 to 

request a “reactive investigation” of the impressions/clicks for which Google billed them. 

215. Google provides these metrics in various forms and the advertiser has the option of 

viewing these metrics at varying level of granularity.  At the most basic level of detail, every 

single month from the time the parties entered into the AdWords Agreement, Google provided 

Plaintiffs and the other members of the AdWords Advertiser Class with advertising metrics 

showing the total number of valid, billable impressions that their AdWords advertisements 

received on AdX publishers’ websites).  These metrics remain accessible to Plaintiffs and other 

members of the AdWords Advertiser Class on their Google-provided software dashboard 

interface at all times. 

216. Google failed to use reasonable care in performing its contractual obligation to 

provide Plaintiffs and the other members of the AdX Advertiser Class and the DBM-AdX Sub-

Class with advertising metrics.  Specifically, Google subsequently became aware that the 

advertising metrics that Google provided to Plaintiffs and the other members of the AdX 

Advertiser Class and the DBM-AdX Sub-Class incorrectly showed that Google was deeming all 

of the reported AdX impressions or clicks to be valid when, in reality, Google had later 

determined some of those impressions or clicks to be invalid.  Google did not, however, correct 
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those erroneous metrics, or send out any kind of corrective disclosure to Plaintiffs and the other 

members of the AdX Advertiser Class and the DBM-AdX Sub-Class.   

217. Google failed to use reasonable care in performing its contractual obligation to 

provide Plaintiffs and the other members of the AdWords Advertiser Class with advertising 

metrics.  Specifically, Google subsequently became aware that the advertising metrics that 

Google provided to Plaintiffs and the other members of the AdWords Advertiser Class incorrectly 

showed that Google was deeming all of the reported AdX impressions or clicks to be valid when, 

in reality, Google had later determined some of those impressions or clicks to be invalid.  Google 

did not, however, correct those erroneous metrics, or send out any kind of corrective disclosure to 

Plaintiffs and the other members of the AdWords Advertiser Class. 

218. Plaintiffs and the other members of the AdX Advertiser Class, the AdWords 

Advertiser Class, and the DBM-AdX Sub-Class have been damaged by Google’s failure to 

perform its services with reasonable care.  Put simply, if Google had provided corrected metrics 

(or even a corrective disclosure), then Plaintiffs and the other members of these classes would 

have been alerted to the fact that ad impressions or clicks they had already paid for had been 

subsequently determined by Google to be invalid.  With this knowledge, Plaintiffs and the other 

members of these classes would have requested Google to perform a reactive investigation of 

those invalid impressions/clicks and would have subsequently received a refund or credit from 

Google.   
 

EIGHTH CAUSE OF ACTION: 
False Advertising Law 

by Plaintiffs against Google 
(Class Action Claim) 

219. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein. 

220. Plaintiffs bring this claim under California’s False Advertising Law (the “FAL”), 

California Business & Professions Code §§ 17500, et seq., on behalf of themselves and all 

members of the AdX Advertiser Class, the AdWords Advertiser Class, and the DBM-AdX Sub-

Class.   
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221. Google offered its advertising services (i.e., AdX, AdWords, and DBM) to 

consumers and the public on a nationwide basis, including in California. 

222. With the intent to perform those advertising services, Google made and broadly 

disseminated over the Internet the following untrue or misleading statements (the “Refund 

Promises”) to consumers and the public, including Plaintiffs:      

a. On its DoubleClick Ad Exchange Seller Help webpage (Exhibit 5), which 

Google authored before the start of the Class Period (and which is still being published by Google 

to this day), Google stated:  “Publishers disabled for invalid activity may not receive any further 

payment.  The earnings on your account will be properly returned to the affected 

advertisers.”  (Ex. 5 (emphasis added).)   

b. On one of its Google Ads Traffic Quality webpages (Exhibit 6), which 

Google authored before the start of the Class Period (and which is still being published by Google 

to this day), Google stated:  “When we find something wrong, we try to make it right as soon as 

possible.  We suspend or disable invalid accounts, and may withhold payments to the publisher.  

When appropriate and possible, that money is credited back to the advertisers – not only for 

the month where we found the invalid activity, but often for the previous month as well.”  (Ex. 6 

(emphasis added).)   

c. In another Google Ads Traffic Quality webpage (Exhibit 7), which Google 

authored before the start of the Class Period (and which is still being published by Google to this 

day), Google stated:  “When invalid activity is found through offline analysis and reactive 

investigation, we mark those clicks as invalid and issue credits to any advertisers affected by 

this activity.”  (Ex. 7 (emphasis added).)   

d. In an AdWords Help article (Exhibit 8), which Google authored before the 

start of the Class Period (and which is still being published by Google to this day), Google stated 

that, with respect to “invalid activity,” it “prohibit[s] this kind of bad behavior.  And that’s why 

you don’t have to pay for these unfair clicks and impressions.”  (Ex. 8 (emphasis added).)   

e. In an Inside AdWords blog post (Exhibit 9), which Google authored before 

the start of the Class Period (and which is still being published by Google to this day), Google 
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stated:  “[O]ur team proactively identifies invalid activity that may not have been 

automatically filtered and credits advertisers accordingly.”  (Ex. 9 (emphasis added).)   

223. Google’s Refund Promises were untrue or misleading when made, as a reasonable 

consumer was likely to be misled or deceived by them.  Indeed, the only reasonable interpretation 

of Google’s Refund Promises was that it would issue credits to advertisers when it found invalid 

activity.  Yet, as previously alleged in greater detail, in many instances throughout the entire 

Class Period up until around November 2017, after Google withheld revenues from AdX 

publishers claiming that it found invalid activity or policy violations, Google did not return that 

money to affected advertisers, as promised.   

224. In addition, on December 13, 2017, Google gave an official statement to The 

Register (Exhibit 10) in response to this lawsuit: “Google has a longstanding policy of refunding 

advertisers for invalid traffic.  As we recently announced, this is currently being expanded to 

include ads purchased via DoubleClick Bid Manager.”  Thus, prior to December 2017, even 

though AdX is fully owned and operated by Google (and Google required advertisers to enter into 

the DoubleClick Ad Exchange Agreement in order to make an ad buy on AdX), Google was not 

providing any refunds for any ad buys that an advertiser made through DBM for an AdX 

publisher’s inventory, even when Google subsequently determined that some of those already 

paid-for ad impressions or clicks were invalid. 

225. Furthermore, as previously alleged in greater detail, Google’s conduct in 

unilaterally imposing a retroactive arbitration clause in response to the August 25, 2017 Wall 

Street Journal article reflects its hurried attempt to minimize liability to its advertisers after it was 

publicly revealed that Google was not refunding its advertisers as promised.  If Google had 

legitimately understood that it had not been making any promises to provide refunds to 

advertisers, it would not have acted in this manner. 

226. Plaintiffs have statutory standing to sue under the FAL because they suffered 

injury in fact and lost money or property as a result of Google’s untrue or misleading Refund 

Promises.   
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227. AdTrader reviewed Google’s Refund Promises on or around March 1, 2016, prior 

to entering into the DoubleClick Ad Exchange Agreement and the DBM Agreement.  Classic, 

LML, Ad Crunch and Fresh Break also reviewed those same representations at that same time 

through their agent, AdTrader.  In reliance on Google’s Refund Promises, these Plaintiffs 

expended money to purchase advertising through AdX and DBM that they would not have 

otherwise spent.  That is, they would not have purchased this advertising if Google had disclosed 

that it would not give them refunds or credits when it found invalid activity or policy violations 

associated with their advertising and withheld payment to the relevant publisher on that basis.  

When Google failed to issue such refunds or credits as promised, Plaintiffs suffered injury in fact 

and lost money as a result.   

228. SCB reviewed Google’s Refund Promises on or shortly before it entered into the 

AdWords Agreement during the spring of 2015.  In reliance on Google’s Refund Promises, SCB 

expended money to purchase advertising through AdWords that it would not have otherwise 

spent.  That is, SCB would not have purchased this advertising if Google had disclosed that it 

would not give SCB refunds or credits when it found invalid activity or policy violations 

associated with SCB’s advertising and withheld payment to the relevant publisher on that basis.  

When Google failed to issue such refunds or credits as promised, SCB suffered injury in fact and 

lost money as a result. 

229. Google should have known, through the exercise of reasonable care, that the 

Refund Promises were untrue or misleading back in 2015 and back on March 1, 2016.  By then, 

Google had fully owned, controlled, and operated each of the AdWords, AdX, and DBM software 

for many years (with DBM being the most recent, as it was acquired by Google on June 3, 2010).  

Having controlled these programs for all that time and having annually handled billions of dollars 

in transactions through those programs, Google should have known that it was not providing 

refunds (whether deliberately or inadvertently) for already paid-for ad impressions or clicks on an 

AdX publisher’s website that Google subsequently determined to be invalid.   

230. Plaintiffs also bring this FAL claim in the alternative, should it be determined that, 

pursuant to Section 6 of the DoubleClick Ad Exchange Agreement (Exhibit 2) or Section 7 of the 
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AdWords Agreement (Exhibit 4), an advertiser is contractually entitled to a refund or credits for 

invalid traffic only if that advertiser had previously requested that Google perform a “reactive 

investigation” of its ad traffic. 

231. As previously alleged in greater detail, in the Refund Promises, Google 

represented to Plaintiffs that it would proactively offer refunds or credits for already paid-for ad 

impressions or clicks on an AdX publisher’s website that Google subsequently determined to be 

invalid.  Should it be determined that the DoubleClick Ad Exchange Agreement or the AdWords 

Agreement create no such duty whatsoever, and that an advertiser is entitled to a refund or credits 

for invalid traffic only if that advertiser had previously requested that Google perform a “reactive 

investigation” of its ad traffic, then the Refund Promises were plainly misleading at the time they 

were made to Plaintiffs in 2015 and March 1, 2016. 

232. Google should have known, through the exercise of reasonable care, that the 

Refund Promises were untrue or misleading back in 2015 and back on March 1, 2016.  Google 

authored the DoubleClick Ad Exchange Agreement or the AdWords Agreement and thus was 

fully aware as how it interpreted the provisions of those contracts, and that its interpretation was 

at odds with what it expressed in the Refund Promises. 

233. Plaintiffs have suffered injury in fact as they have lost money due to Google’s 

actions.  As previously alleged in greater detail, based in large measure upon Google’s promise to 

proactively provide refunds or credits for invalid traffic, Plaintiffs participated in AdX and paid 

money to Google for ad impressions or clicks generated by their advertisements displayed on an 

AdX publisher’s website.  Google then failed to provide refunds or credits to Plaintiffs for those 

ad impressions or clicks that Google subsequently determined were invalid, on the purported 

grounds that Google was never going to do anything proactively, but that it was Plaintiffs’ 

obligation to affirmatively raise with Google a request for refunds or credits for invalid activity.   

234. Google’s acts and practices implicate the public in general and individual 

consumers in that they were based on misrepresentations that were distributed widely on the 

Internet and directed at millions of individuals and small businesses looking to engage in online 

advertising.  (Indeed, one research firm estimated in 2015 that Google had 4 million unique 
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advertisers at that point.)  Google’s statements misled these individuals and small businesses as to 

the value of advertisements they purchased through Google.   

235. In addition, Google’s acts and practices have deprived its advertisers of money or 

credits – totaling hundreds of millions, or even billions, of dollars – that they would have spent on 

ads targeting end consumers interested in their products or services.  Thus, the interests of 

individual consumers are also implicated because end consumers and Internet users were 

deprived of ads that cater to their interests.  The decrease in advertising expenditures also, in turn, 

leads to a decrease in the number of publishers offering free content for consumers on the 

Internet. 

236. Plaintiffs are small businesses—not sophisticated corporate entities—and precisely 

the type of consumers that the FAL was designed to protect.  AdTrader currently has a total of 12 

employees.  Classic is a small restaurant that currently has approximately 25 employees.  LML is 

also a restaurant that employs approximately 25 people.  Ad Crunch is no longer in business and 

does not have any employees.  Fresh Break is also a restaurant that currently employs between 5-

10 people.  And SCB is a small collections agency that currently has 3 employees.   

237. Plaintiffs and the other members of these classes are accordingly entitled to 

restitution and injunctive relief as a remedy for Google’s violations of the FAL. 
 

NINTH CAUSE OF ACTION: 
Unfair Competition Law 

by Plaintiffs against Google 
(Class Action Claim) 

238. Plaintiffs hereby re-incorporate and re-allege all the preceding paragraphs as if 

fully set forth herein. 

239. Plaintiffs bring this claim under California’s Unfair Competition Law (“UCL”), 

California Business & Professions Code §§ 17200, et seq., on behalf of themselves and all 

members of the AdX Advertiser Class, the AdWords Advertiser Class, and the DBM-AdX Sub-

Class.   

240. As previously alleged in greater detail, Plaintiffs are small businesses, not 

sophisticated corporate entities. 
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241. Google’s actions and systematic conduct towards Plaintiffs and the other members 

of these classes constitute unlawful business practices within the meaning of California Business 

& Professions Code § 17200.  As previously alleged in greater detail, Google engaged in systemic 

breaches of the DoubleClick Ad Exchange Agreement and the AdWords Agreement, systemic 

breaches of the implied covenant of good faith and fair dealing arising from those contracts, and 

violations of the FAL. 

242. Google has engaged, and continues to engage in, unlawful, fraudulent, and unfair 

business acts and practices prohibited by the UCL.  As previously alleged in greater detail, 

despite promising to do so, Google repeatedly and systematically refused to provide full credits or 

refunds to advertisers for invalid impressions or clicks on their ads, while simultaneously 

withholding payments to the publishers who displayed those ads.  Google instead simply kept all 

of the money for itself. 

243. Google’s actions and systematic conduct towards Plaintiffs and the other members 

of these classes constitute unfair business practices within the meaning of California Business & 

Professions Code § 17200.  As previously alleged in greater detail, despite promising to do so, 

Google repeatedly and systematically refuses to provide credits or refunds to advertisers for 

invalid impressions or clicks on their ads, while simultaneously withholding payments to the 

publishers who displayed those ads.  Google instead simply pockets the money.  Such practices 

are deemed unfair under the UCL.  In addition, Google’s conduct is immoral, unethical, 

oppressive, and unscrupulous in that Google wrongfully confiscates money that it promised to 

return to advertisers.  Google’s conduct is also deceptive, because it repeatedly represented to 

Plaintiffs that it would proactively provide refunds or credits to them for their paid-for ad 

impressions or clicks that Google subsequently determined were invalid.  Google’s conduct is 

also deemed unfair within the meaning of California Business & Professions Code § 17200 

because its practices harm the public interest while creating zero utility in the process. 

244. Google’s actions and systematic conduct towards Plaintiffs and the other members 

of these classes constitute fraudulent business practices within the meaning of California Business 

& Professions Code § 17200.  As previously alleged in greater detail, Google repeatedly and 
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fraudulently represented that it would issue full refunds or credits to advertisers for impressions 

or clicks on their ads that were determined to be fraudulent or invalid.  Google’s representations 

were likely to deceive a reasonable consumer.  In addition, as previously alleged in greater detail, 

Plaintiffs actually relied on Google’s misrepresentations. 

245. Plaintiffs also bring this fraudulent business practices claim in the alternative 

should it be determined that, pursuant to Section 6 of the DoubleClick Ad Exchange Agreement 

(Exhibit 2) or Section 7 of the AdWords Agreement (Exhibit 4), an advertiser is entitled to a 

refund or credits for invalid traffic only if that advertiser had previously requested that Google 

perform a “reactive investigation” of its ad traffic.  As previously alleged in greater detail, Google 

repeatedly represented to Plaintiffs it would proactively offer refunds or credits for already paid-

for ad impressions or clicks on an AdX publisher’s website that Google subsequently determined 

to be invalid.  In addition, as previously alleged in greater detail, Plaintiffs actually relied on 

Google’s misrepresentations.  As previously alleged in greater detail, Google’s actions also 

constitute “unfair, deceptive, untrue, or misleading advertising” within the meaning of California 

Business & Professions Code § 17200. 

246. As previously alleged in greater detail, Plaintiffs have suffered injury in fact as 

they have lost money due to Google’s actions.   

247. As previously alleged in greater detail, Google’s acts and practices implicate the 

public in general as well as individual consumers.    

248. Plaintiffs, and the members of these classes are accordingly entitled to restitution 

and injunctive relief as a remedy for Google’s violations of the UCL. 

// 

// 

// 

  

Case 5:17-cv-07082-BLF   Document 72   Filed 08/27/18   Page 60 of 62



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 - 58 - 
SECOND AMENDED COMPLAINT 

CASE NO. 5:17-CV-7082-BLF  
 

 

PRAYER 

 WHEREFORE, Plaintiffs AdTrader, Inc., Classic and Food EOOD, LML CONSULT 

Ltd., Ad Crunch Ltd., Fresh Break Ltd., and Specialized Collections Bureau, Inc. pray for 

judgment as follows: 

 1. For judgment against defendant Google, LLC; 

 2. For compensatory and special damages; 

 3. For punitive damages; 

 4. For declaratory relief; 

 5. For restitution; 

 6. For a permanent injunction; 

7. For pre-judgment interest; 

 8. For attorney’s fees and costs; and 

 9. For such other and further relief as the Court deems just and proper. 

 

Dated:  August 13, 2018 

 

GAW | POE LLP 

By:      
Randolph Gaw 
Attorneys for Plaintiffs AdTrader, Inc., 
Classic and Food EOOD, LML 
CONSULT Ltd., Ad Crunch Ltd., Fresh 
Break Ltd., and Specialized Collections 
Bureau, Inc. 
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JURY DEMAND 

Plaintiffs AdTrader, Inc., Classic and Food EOOD, LML CONSULT Ltd., Ad Crunch 

Ltd., Fresh Break Ltd., and Specialized Collections Bureau, Inc. hereby demand a jury trial for 

their claims against defendant Google, LLC.  

 

Dated:  August 13, 2018 
 

 

GAW | POE LLP 

By:      
Randolph Gaw 
Attorneys for Plaintiffs AdTrader, Inc., 
Classic and Food EOOD, LML 
CONSULT Ltd., Ad Crunch Ltd., Fresh 
Break Ltd., and Specialized Collections 
Bureau, Inc. 

 

 

 
  

 

  
 
 

Case 5:17-cv-07082-BLF   Document 72   Filed 08/27/18   Page 62 of 62



 
 
 

EXHIBIT 1 
 

Case 5:17-cv-07082-BLF   Document 72-1   Filed 08/27/18   Page 1 of 14



GOOGLE SERVICES AGREEMENT

Google Internal Contract ID: 232669

COMPANY INFORMATION

COMPANY
NAME:

AdTradr Corporation

  BUSINESS CONTACT

Name: {{BCName_es_signer                }}

Title: {{BCTitle_es_signer                 }}

Address, City, 
State, 

Postal Code:

{{BCAddress1_es_:signer:string(maxlen=30)}}
{{BCAddress2_es_:signer:string(maxlen=30)}}
{{BCAddress3_es_:signer:string(maxlen=30)}}

Phone: {{BCPhone_es_signer    }}

Fax: {{BCFax_es_signer         }}

Email: {{BCEmail_es_signer.email       }}

LEGAL CONTACT

Name: {{LCName_es_signer                  }}

Title: {{LCTitle_es_signer                   }}

Address, City, 
State, 

Postal Code:

{{LCAddress1_es_:signer:string(maxlen=30)}}
{{LCAddress2_es_:signer:string(maxlen=30)}}
{{LCAddress3_es_:signer:string(maxlen=30)}}

Phone: {{LCPhone_es_signer            }}

Fax: {{LCFax_es_signer                 }}

Email: {{LCEmail_es_signer.email     }}

TECHNICAL CONTACT

Name: {{TCName_es_signer                  }}

Title: {{TCTitle_es_signer                   }}

Address, City, 
State, 

Postal Code:

{{TCAddress1_es_:signer:string(maxlen=30)}}
{{TCAddress2_es_:signer:string(maxlen=30)}}
{{TCAddress3_es_:signer:string(maxlen=30)}}

CEO

08525

kamburov@adtradr.com

kamburov@adtradr.com

CEO

New Jersey
95 Model Avenue

08525

CEO

95 Model Avenue
New Jersey
08525

Dobromir Kamburov

Dobromir Kamburov

609 937 0277

Dobromir Kamburov

609 937 0277

New Jersey
95 Model Avenue
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Phone: {{TCPhone_es_signer           }}

Fax: {{TCFax_es_signer              }}

Email: {{TCEmail_es_signer.email         }}

TERM

TERM: Starting on the first day of the calendar month in which this 
Agreement is fully executed (“Effective Date”) and continuing for twelve 
months through the last day of the twelfth calendar month (inclusive)
 

GOOGLE 
DOUBLECLICK AdX 
SERVICE

Revenue Share Percentage Transaction Fee for 
ClientManaged Buyers

Sites for AdX:
See Section 1.21

General Pricing:    80%
GoogleManaged:    90%
Preferred:      90%

5% of ClientManaged 
Revenues (as defined 
below)

This Google Services Agreement (“Agreement”) is entered into by Google Inc. 
(“Google”) and the company listed on the first page (“Company”) and is effective 
as of the Effective Date.  

1.  Definitions.  In this Agreement: 

1.1.  “Ad” means an individual advertisement provided through the Services. 

1.2.  “Ad Revenues” means, for any period during the Term and for each AdX 
transaction type, the sum of the AdX Transaction Prices in that period.  Ad 
Revenues do not include ClientManaged Revenues.

1.3.  “Ad Set” means a set of one or more Ads.

1.4.  “AdX” or “Services” means Google DoubleClick AdX Service, or any 
successor service.

1.5.  “AdX Guidelines” means the guidelines applicable to AdX and located at the 
following URL: https://www.google.com/adxseller/adx/static/en_US/guidelines.html 
(or a different URL Google may provide to Company from time to time). 

1.6.  “AdX Transaction Price” means, in an AdX transaction, the final price for the 
provision of the Ad.

1.7.  “Affiliate” of a party means any corporate entity that directly or indirectly 

609 937 0277

kamburov@adtradr.com
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controls, is controlled by or is under common control with that party.

1.8.  “Brand Features” means each party’s trade names, trademarks, logos and 
other distinctive brand features.

1.9.  “Client” means Company.

1.10.  “ClientManaged Accounts” means Company’s accounts with Client
Managed Buyers that are related to the Services.

1.11.  “ClientManaged Buyer” means a purchaser of advertising inventory on 
the Sites (i) from whom Company is responsible for collection of payment and (ii) 
with whom Company has a separate contractual relationship, as indicated by 
Company through the AdX user interface (including, if applicable, Google acting as 
purchaser, for example via an AdSense service).

1.12.  “ClientManaged Revenues” means, for any period during the Term, the 
total amount payable to Company by ClientManaged Buyers for the sale of 
advertising inventory on the Sites, as calculated by Google from data retrieved from 
ClientManaged Accounts in that period.

1.13.  “Company Content” means any content served to End Users that is not 
provided by Google. 

1.14.  “Company Partner” means for Sites participating in AdX, (i) the owner (if 
not Company) of those Sites, (ii) the third party cobranding the Sites with 
Company, or (iii) the third party for whom Company is white labeling the Sites.

1.15.  “Confidential Information” means information that one party (or an 
Affiliate) discloses to the other party under this Agreement, and that is marked as 
confidential or would normally be considered confidential information under the 
circumstances.  It does not include information that the recipient already knew, that 
becomes public through no fault of the recipient, that was independently developed 
by the recipient, or that was lawfully given to the recipient by a third party.  

1.16.  “End Users” means individual human end users of a Site.

1.17.   “Intellectual Property Rights” means all copyrights, moral rights, patent 
rights, trademarks, rights in or relating to Confidential Information and any other 
intellectual property or similar rights (registered or unregistered) throughout the 
world. 

1.18.  “Results” means Ad Sets or Ads.

1.19.  “Results Page” means any Site page that contains any Results.

1.20.  “Request” means a request from Company to Google for an Ad Set.

1.21.  “Sites” means the Web site(s) or other property(ies) registered with 
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Google in writing or through the AdX user interface, together with the additional 
property(ies) registered with Google from time to time under subsection 5.3(a) of 
the Agreement.

2.  Implementation and Maintenance of Services.

2.1.  For the remainder of the Term, Google will make available and Company may 
implement and maintain the Services on each of the Sites. For purposes of clarity, 
Company may not implement the Services on a property that is not a Site.

2.2.  Company will ensure that Company, or Company Partner:

(a)  is the technical and editorial decision maker in relation to each page, 
including Results Pages, on which the Services are implemented; and

(b)   has control over the way in which the Services are implemented on 
each of those pages.

2.3.  Company will ensure that the Services are implemented and maintained in 
accordance with:

(a)  the AdX Guidelines; and

(b)  Google technical protocols (if any) and any other technical 
requirements and specifications applicable to the Services that are provided 
to Company by Google from time to time.  

2.4.  Google will, upon receiving a Request sent in compliance with this Agreement, 
provide an Ad Set when available.  Company will then display the Ad Set on the 
applicable Site.

2.5.  Company will ensure that at all times during the applicable Term, Company or 
Company Partner:

(a)  has a clearly labeled and easily accessible privacy policy in place relating to 
the Site(s); and

(b)  provides the End User with clear and comprehensive information about 
cookies and other information stored or accessed on the End User's device in 
connection with the Services, including information about End Users’ options for 
cookie management.

2.6.  Company will use commercially reasonable efforts to ensure that an End User 
gives consent to the storing and accessing of cookies and other information on the 
End User's device in connection with the Services where such consent is required 
by law.

2.7.  In each case solely for the purpose of providing AdX, Company authorizes 
Google to access, manage, retrieve data from, and analyze data from: 
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(a)  ClientManaged Accounts (including by automated means); and

(b)  Company’s AdX account.

2.8  If this box is checked by Company, the following will be added as Section 2.8:

  {{[]es_signer}} Please check this box to add Section 2.8.

If Company receives any products and services provided by DoubleClick, a division 
of Google (“DoubleClick,” and such products and services, “DoubleClick 
Services”), then notwithstanding anything to the contrary in any agreement 
between DoubleClick and Company for DoubleClick Services (“DoubleClick 
Agreement”):

(a)  Company authorizes Google to (i) access and manage Company’s accounts 
for DoubleClick Services and (ii) review and analyze the data derived from 
Company’s use of DoubleClick Services on its own behalf or on behalf of any 
Company Partners (“DoubleClick Data”), for the purpose of optimizing Company’s 
use of the Services and the DoubleClick Services.  

(b)  Google may use DoubleClick Data to provide its services, but except as set 
forth in this Agreement or any DoubleClick Agreement, neither DoubleClick nor 
Google may use or disclose to any third party DoubleClick Data or any of the 
analyses of DoubleClick Data without Company’s written consent. For purposes of 
clarification, the authority provided by Company to Google in this Section 2.8 will be 
deemed in addition to all other rights and obligations set forth in this Agreement 
and any DoubleClick Agreement. 

(c)  The parties acknowledge and agree that the reviews and analyses of 
DoubleClick Data may include the matching of DoubleClick Data with data derived 
from the services provided by Google to Company.

3.  Policy and Compliance Obligations. 

3.1  Policy Obligations.  Company will not, and will not knowingly or negligently 
allow any third party to:

(a)  modify, obscure or prevent the display of all, or any part of, any Results;

(b)  implement any click tracking or other monitoring of Results; 

(c)  display any Results in popups, popunders or other similar methods;

(d)  interfere with the display of or frame any Results Page or any page accessed 
by clicking on any Results;

(e)  display any content between any Results and any page accessed by clicking 
on those Results;
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(f)  directly or indirectly, (i) offer incentives to End Users to generate impressions, 
Requests or clicks on Results, (ii) fraudulently generate impressions, Requests or 
clicks on Results or (iii) modify impressions, Requests or clicks on Results;

(g)  “crawl”, “spider”, index or in any nontransitory manner store or cache 
information obtained from the Services (including Results); or

(h)  display on any Site, any content that violates or encourages conduct that 
would violate the AdX Guidelines, Google technical protocols and any other 
technical requirements and specifications applicable to the Services that are 
provided to Company by Google from time to time.

3.2  Compliance Obligations.  Company will not knowingly or negligently allow 
any use of or access to the Services through any Site that is not in compliance with 
the terms of this Agreement.  Company will use commercially reasonable efforts to 
monitor for any such access or use and will, if any such access or use is detected, 
take all reasonable steps requested by Google to disable this access or use.  If 
Company is not in compliance with this Agreement at any time, Google may 
suspend provision of all (or any part of) the Services. 

4.  Company Partners.  Company is responsible for any use of, or access to, the 
Services, including Results, by any Company Partner.  Company will not provide 
Company Partner or any other third party with access to the AdX user interface.  If 
the conduct of a Company Partner would be a breach of this Agreement had the 
conduct been performed by Company, this Company Partner conduct will be 
treated as Company’s breach of this Agreement.  If a Company Partner or 
Company Partner Site is in violation (or if Google reasonably suspects a violation) 
of this Agreement, then Google may immediately suspend or deactivate that 
Company Partner Site. 

5.  Changes and Modifications.  

5.1.  By Google.  If Google modifies the AdX Guidelines, or the Google technical 
protocols and the modification requires action by Company, Company will take the 
necessary action no later than 30 days from receipt of notice from Google.  Any 
modifications to the AdX Guidelines will be generally applied to Google’s similarly 
situated customers in the same region who are using the specific Service impacted 
by the modification.

5.2.  By Company.   Company will provide Google with at least 15 days prior 
notice of any change in code or serving technology that could reasonably be 
expected to affect the delivery or display of any Results.

5.3.  Site List Changes. 

(a)  Company may notify Google from time to time that it wishes to add or remove 
property(ies) to or from those comprising the Site(s) by either sending notice to 
Google or adding or removing the property(ies) through the AdX user interface.
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(b)  If there is a change in control of any Site (such that the conditions set out in 
Section 2.2(a) or (b) are not met):

(i)  Company will provide notice to Google at least 30 days before the change; 
and
(ii)  unless the entire Agreement is assigned to the third party controlling the Site 
in compliance with Section 14.3 below, from the date of that change in control of 
the Site, that Site will be treated as removed from this Agreement. Company will 
ensure that from that date, the Services are no longer implemented on that Site. 

6.  Intellectual Property. 

Except to the extent expressly stated otherwise in this Agreement, neither party will 
acquire any right, title or interest in any Intellectual Property Rights belonging to the 
other party, or to the other party’s licensors.

7.  Brand Features. 

Google may include Company’s Brand Features in customer lists with Company’s 
prior consent.  Approval will not be required for subsequent uses of a previously 
approved Brand Feature.  

8.  Payment. 

8.1.  Company Payments.  

(a)  Company will pay Google (i) the Transaction Fee for ClientManaged Buyers 
(listed on the front page of this Agreement) and (ii) any fees for additional services 
agreed to by Company through the AdX user interface (together, “AdX Service 
Fees”).  

(b)  Google may offset the AdX Service Fees payable by Company under this 
Agreement against Google’s payment obligations to Company under this 
Agreement.  

(c)  Even if the AdX Service Fees are offset as described in subsection 8.1(b), 
Google will invoice (or send a statement of financial activity to) Company for AdX 
Service Fees in the month after the AdX Service Fees are incurred.  Company will 
pay the invoice amount, if any, to Google within 30 days of the date of invoice.  

8.2.  Google Payments.

(a)  For the Services, Google will pay Company an amount equal to the Revenue 
Share Percentage (listed on the front page of this Agreement) of Ad Revenues 
attributable to a calendar month.  This payment will be made in the month following 
the calendar month in which the applicable Ads were displayed provided that the 
amount owed to Company in a given month is above the minimum set forth in the 
AdX Guidelines.
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(b)  Google’s payments for the Services under this Agreement will be based on 
Google’s accounting which may be filtered to exclude (i) invalid queries, 
impressions, conversions, or clicks, and (ii) any amounts refunded to advertisers in 
connection with Company’s failure to comply with this Agreement, as reasonably 
determined by Google.  

8.3.  Additional Payment Terms.

(a)  As between Google and Company, Google is responsible for all taxes (if any) 
associated with the transactions between Google and advertisers in connection 
with Ads displayed on the Sites.  Company is responsible for all taxes (if any) 
associated with the Services, other than taxes based on Google’s net income.  All 
payments to Company from Google in relation to the Services will be treated as 
inclusive of tax (if applicable) and will not be adjusted.  If Google is obligated to 
withhold any taxes from its payments to Company, Google will notify Company of 
this and will make the payments net of the withheld amounts.  Google will provide 
Company with original or certified copies of tax payments (or other sufficient 
evidence of tax payments) if any of these payments are made by Google.  

(b)  All payments due to Company will be in the currency and form of payment 
selected by Company from the options provided by Google.  Company will be 
responsible for any bank charges assessed by Company’s bank.

(c)  In addition to other rights and remedies Google may have, Google may offset 
any undisputed, past due payment obligations to Company that Google may incur 
under this Agreement against any product or service fees owed to Google by 
Company under this Agreement or any other agreement between Company and 
Google.  Google may also withhold and offset against its payment obligations under 
this Agreement, or require Company to pay to Google within 30 days of any 
invoice, any amounts Google may have overpaid to Company in prior periods.

9.  Warranties; Disclaimers.  

9.1.  Warranties.  Each party warrants that (a) it has full power and authority to 
enter into this Agreement; and (b) entering into or performing under this Agreement 
will not violate any agreement it has with a third party.  

9.2.  Disclaimers.  Except as expressly provided for in this Agreement and to the 
maximum extent permitted by applicable law, NEITHER PARTY MAKES ANY 
WARRANTY OF ANY KIND, WHETHER IMPLIED, STATUTORY, OR 
OTHERWISE AND DISCLAIMS, WITHOUT LIMITATION, WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR USE, AND 
NONINFRINGEMENT.

10.  Indemnification.

10.1.  By Company.  Company will indemnify, defend, and hold harmless 
Google from and against all liabilities, damages, and costs (including settlement 
costs) arising out of a third party claim: (a) arising from any Company Content, 
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Sites or Company Brand Features; (b) arising from Company’s breach of this 
Agreement; (c) relating to any use of, or access to, the Services, including Results, 
by any Company Partner; or (d) brought by any Company Partner against Google 
relating to the implementation or display of Ads on a Company Partner Site.

10.2.  By Google.  Google will indemnify, defend, and hold harmless Company 
from and against all liabilities, damages, and costs (including settlement costs) 
arising out of a third party claim: (a) that authorized use of Google’s technology 
used to provide the Service infringes or misappropriates any copyright, trade 
secret, trademark or patent of that third party; or (b) arising from Google’s breach of 
this Agreement.  For purposes of clarity, Google will not have any obligations or 
liability under this Section 10 to the extent arising from any (i) use of the Services in 
a modified form or in combination with services or software not furnished by 
Google, (ii) content, information or data provided to Google by Company, End 
Users or any other third parties, (iii) actions by Company Partner or (iv) Ads, 
content appearing in Ads, or content to which Ads link.

10.3.  General.  The party seeking indemnification will promptly notify the other 
party of the claim and cooperate with the other party in defending the claim.  The 
indemnifying party has full control and authority over the defense, except that any 
settlement requiring the party seeking indemnification to admit liability or to pay any 
money will require that party’s prior written consent, such consent not to be 
unreasonably withheld or delayed.  The other party may join in the defense with its 
own counsel at its own expense.  THE INDEMNITIES IN SUBSECTIONS 10.1(a) 
and 10.2(a) ARE THE ONLY REMEDY UNDER THIS AGREEMENT FOR 
VIOLATION OF A THIRD PARTY’S INTELLECTUAL PROPERTY RIGHTS.

11.  Limitation of Liability.  

11.1.  Limitation.

(a)  NEITHER PARTY WILL BE LIABLE UNDER THIS AGREEMENT FOR LOST 
REVENUES OR INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, 
EXEMPLARY, OR PUNITIVE DAMAGES, EVEN IF THE PARTY KNEW OR 
SHOULD HAVE KNOWN THAT SUCH DAMAGES WERE POSSIBLE AND EVEN 
IF DIRECT DAMAGES DO NOT SATISFY A REMEDY.

(b)   NEITHER PARTY WILL BE LIABLE UNDER THIS AGREEMENT FOR 
MORE THAN THE NET AMOUNT THAT PARTY HAS RECEIVED AND 
RETAINED UNDER THIS AGREEMENT DURING THE 12 MONTHS BEFORE 
THE CLAIM ARISES.

11.2 Exceptions to Limitation.  These limitations of liability do not apply to 
breaches of confidentiality obligations contained in this Agreement, violations of a 
party’s Intellectual Property Rights by the other party, or indemnification obligations 
contained in this Agreement (except for patent indemnification obligations).

12.  Confidentiality.

12.1.  Confidentiality.  The recipient of any Confidential Information will not 
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disclose that Confidential Information, except to Affiliates, employees, agents or 
professional advisors who need to know it and who have agreed in writing (or in the 
case of professional advisors are otherwise bound) to keep it confidential.  The 
recipient will ensure that those people and entities use Confidential Information only 
to exercise rights and fulfill obligations under this Agreement, while using 
reasonable care to keep the Confidential Information confidential.  The recipient 
may also disclose Confidential Information when required by law after giving 
reasonable notice to the discloser, if permitted by law. 

12.2.  Exceptions.  

(a)  Notwithstanding Section 12.1, and subject to Company’s anonymity 
preferences selected in the AdX user interface, Google may (a) inform advertisers 
of Company’s participation in AdX; and (b) share with advertisers Sitespecific 
statistics, the Site URL, and related information collected by Google through its 
provision of the Services to Company.  Disclosure of information by Google under 
this subsection 12.2(a) will be subject to the terms of the Google Privacy Policy 
located at the following URL: http://www.google.com/privacypolicy.html (or a 
different URL Google may provide to Company from time to time).

(b)  Notwithstanding Section 12.1, Company may disclose to Company Partners, 
or to any other third parties, the AdX reports provided by Google to Company.  But, 
Company will not disclose to any Company Partners, or to any other third parties, 
the Revenue Share Percentage or any data that would allow a Company Partner or 
third party to back into the Revenue Share Percentage.  

12.3.  Publicity.  Neither party may make any public statement regarding this 
Agreement without the other’s written approval. 

13.  Term and Termination.  

13.1.  Term.  The term of this Agreement is the Term stated on the front pages 
of this Agreement, unless earlier terminated as provided in this Agreement.  At the 
end of the Term, this Agreement will automatically renew for additional one year 
terms (each, a “Renewal Term”) unless either party notifies the other of its intent 
not to renew this Agreement at least 30 days prior to the end of the Term or then
current Renewal Term.

13.2.  Termination.

(a)  Either party may terminate this Agreement with notice if the other party is in 
material breach of this Agreement: 

(i)  where the breach is incapable of remedy;

(ii)  where the breach is capable of remedy and the party in breach fails to 
remedy that breach within 30 days after receiving notice from the other 
party; or
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(iii)  more than twice even if the previous breaches were remedied.

(b)  Either party may terminate this Agreement for any or no reason upon 30 days 
prior notice to the other party.

(c)  Google reserves the right to suspend or terminate Company’s use of any 
Services that are alleged or reasonably believed by Google to infringe or violate a 
third party right.  If any suspension of a Service under this subsection 13.2(c) 
continues for more than 6 months, Company may immediately terminate this 
Agreement upon notice to Google.

(d)  Google may terminate this Agreement immediately with notice if pornographic 
content that is illegal under U.S. law is displayed on any Site.

(e)  Upon the expiration or termination of this Agreement for any reason:

(i)  all rights and licenses granted by each party will cease immediately; and

(ii)  if requested, each party will use commercially reasonable efforts to promptly 
return to the other party, or destroy and certify the destruction of, all Confidential 
Information disclosed to it by the other party.

14.  Miscellaneous.  

14.1.  Compliance with Laws.  Each party will comply with all applicable laws, 
rules, and regulations in fulfilling its obligations under this Agreement.  

14.2.  Notices.  All notices of termination or breach must be in writing and 
addressed to the attention of the other party's Legal Department and primary point 
of contact.  The email address for notices being sent to Google’s Legal Department 
is legalnotices@google.com.  All other notices must be in English , in writing and 
addressed to the other party’s primary contact.  Notice will be treated as given on 
receipt, as verified by written or automated receipt or electronic logs (as 
applicable).

14.3.  Assignment.  Neither party may assign any part of this Agreement 
without the written consent of the other, except to an Affiliate where (a) the 
assignee has agreed in writing to be bound by the terms of this Agreement; (b) the 
assigning party remains liable for obligations under the Agreement if the assignee 
defaults on them; and (c) the assigning party has notified the other party of the 
assignment.  Any other attempt to transfer or assign is void. 

14.4.  Change of Control.  Upon the earlier of (a) entering into an agreement 
providing for a change of control (for example, through a stock purchase or sale, 
merger, asset sale, liquidation or other similar form of corporate transaction), (b) 
the board of directors of a party recommending its shareholders approve a change 
of control, or (c) the occurrence of a change of control (each, a “Change of 
Control Event”), the party experiencing the Change of Control Event will provide 
notice to the other party promptly, but no later than 3 days, after the occurrence of 
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the Change of Control Event.  The other party may terminate this Agreement by 
sending notice to the party experiencing the Change of Control Event and the 
termination will be effective upon the earlier of delivery of the termination notice or 
3 days after the occurrence of the Change of Control Event.

14.5.  Governing Law.  ALL CLAIMS ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR THE SERVICES WILL BE GOVERNED BY CALIFORNIA 
LAW, EXCLUDING CALIFORNIA’S CONFLICT OF LAW RULES, AND WILL BE 
LITIGATED EXCLUSIVELY IN THE FEDERAL OR STATE COURTS OF SANTA 
CLARA COUNTY, CALIFORNIA, USA.  THE PARTIES CONSENT TO PERSONAL 
JURISDICTION IN THOSE COURTS.

14.6.  Equitable Relief.  Nothing in this Agreement will limit either party’s ability 
to seek equitable relief; except that Company will not seek, in a proceeding filed 
during the Term or for one year after the Term, an injunction or exclusion order of 
any of the Services or any portion of the Services based on patent infringement.

14.7.  Entire Agreement; Amendments.  This Agreement sets out all terms 
agreed between the parties and supersedes any other agreements between the 
parties relating to its subject matter.  In entering into this Agreement, neither party 
has relied on, and neither party will have any right or remedy based on, any 
statement, representation or warranty (whether made negligently or innocently), 
except those expressly set out on this Agreement.  Any amendment must be in 
writing signed (including by electronic signature) by both parties and expressly 
state that it is amending this Agreement. 

14.8.  No Waiver.  Neither party will be treated as having waived any rights by 
not exercising (or delaying exercise of) any rights under this Agreement.  

14.9.  Severability.  If any term (or part of a term) of this Agreement is invalid, 
illegal or unenforceable, the rest of the Agreement will remain in effect.  

14.10.  Survival.  The following sections of this Agreement will survive any 
expiration or termination of this Agreement: 6 (Intellectual Property), 10 
(Indemnification), 11 (Limitation of Liability), 12 (Confidentiality; Publicity) and 14 
(Miscellaneous).

14.11.  No Agency.  This Agreement does not create an agency, partnership, or 
joint venture between the parties.

14.12.  No Third Party Beneficiaries.  This Agreement does not confer any 
benefits on any third party unless it expressly states that it does. 

14.13.  Force Majeure.  Neither party will be liable for failure or delay in 
performance to the extent caused by circumstances beyond its reasonable control.

14.14.  Counterparts.  The parties may execute this Agreement in counterparts, 
including facsimile, PDF or other electronic copies, which taken together will 
constitute one instrument.
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Signed:

Company: AdTradr Corporation

By: {{_es_signer1_signature                       }}

Name: {{_es_signer1_fullname                        }}
Title: {{_es_signer1_title                                                                   }}
Date: {{_es_signer1_date           }}

Google Inc.:

By: {{_es_signer2_signature                       }}

Name: {{_es_signer2_fullname                        }}
Title: {{_es_signer2_title                                                                    }}
Date: {{_es_signer2_date           }}

   

Dobromir Kamburov (Jun 19, 2014)
Dobromir Kamburov

Dobromir Kamburov
CEO
Jun 19, 2014

Nikesh Arora

Jun 19, 2014
President, Global Sales and Business Dev
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Google Advertising Service Agreement 

 Customer 

Billing Customer Number: 

Customer Contact:  

Customer will promptly notify Google of any changes in address and contact information by sending a 
notice to their Google Contact including their Account and Agreement ID.  

Agreement Name:  

Agreement ID:  

Product:  

Billing Method:  

Payment Terms (Payment due within the following number of days from invoice date): 

Customer is solely responsible for all activity in connection with Customer’s billing account and any 
account that is linked with it (including, without limitation, all activity relating to the creation, 
modification, maintenance, and management of all accounts and budgets) regardless of whether such 
activity is performed by or on behalf of Customer. 

Monthly Invoicing

AdExchange

Google, Inc.
1600 Amphitheatre Parkway
Mountain View, CA 94043
650-623-4000

Doubleclick Ad Exchange Master Service Agreement

AdTradr Corporation
95 Model Avenue
Hopewell, NJ 08525
United States

403606733824313

5673-9405-7232

Dobromir Kamburov
dobromir.kamburov@gmail.com

30
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This Service Agreement will be governed by the Google DoubleClick Ad Exchange 
Program Terms ("Terms and Conditions") available at the following URL during the 
date(s) that the Ads under this Service Agreement are running: 
 

http://www.google.com/adxbuyer/terms 
 
Any capitalized terms not defined in this Service Agreement have the meanings assigned 
to them in the Terms and Conditions. 
 
BILLING TERMS 
 
1)  Google may, in its sole discretion, extend, revise or revoke credit for any Customer at 
any time. 
 
2)  Customer will be billed at the end of each month and must remit all payments under 
this Service Agreement to Google in accordance with the “Payment Terms” indicated on 
the first page of this Service Agreement. 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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If you are accepting, or have accepted this Service Agreement online, please ignore the signature block 

below.

 

If you are faxing this Service Agreement to Google, please review, sign, and return to: 

 

Customer Signature

 

Company: 

Name: ____________________________________

Title: _____________________________________

Signature: _________________________________

Date: _____________________________________

 

 

Google Signature 

 

 

 

 

 

 

This Service Agreement will be effective as of the date stamped by Google above. 

 

 

 

AdTradr Corporation
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Google DoubleClick Ad Exchange Buyer Terms
Last updated on March 11, 2014

These Google DoubleClick Ad Exchange Buyer Terms ("Terms") are entered into by Google Inc.
("Google") and the entity executing these Terms ("Customer"). These Terms will be incorporated by
reference into each service agreement or placement order entered into between Customer and
Google. These Terms govern Customer's participation in the Google DoubleClick Ad Exchange and
any successor services ("Programs"). In consideration of the foregoing, the parties agree as follows:

1. Programs. Customer authorizes Google and its affiliates to place Customer's advertising
materials and related technology (collectively "Ads" or "Creative") on any content or property
(each a "Property") available through the Programs, whether provided by Google or its affiliates
on behalf of itself or, as applicable, a third party ("Partner"). Customer is solely responsible for
all: (i) Creative, (ii) Ad trafficking decisions and targeting decisions ("Targets"), (iii) Properties to
which Creative directs viewers (e.g., landing pages) and the redirect (e.g., URLs)
("Destinations") and (iv) services and products advertised on Destinations (collectively
"Services"). Google and its affiliates may make available to Customer certain Program features
(e.g., geographic targeting) to assist with the selection of Targets. Customer is not required to
use these features and, as applicable, may opt-in to or opt-out of usage of these features, but if
Customer uses these features then Customer will be solely responsible for those Targets.
Google or Partners may reject or remove a specific Ad or Target at any time for any or no
reason. Google and its affiliates may modify or cancel Programs at any time. Customer
acknowledges that Google or its affiliates may participate in Program auctions in support of its
own services and products. Some Program features are identified as "Beta," "Ad Experiment,"
or as otherwise unsupported or confidential ("Beta Features"). Customer may not disclose any
information from Beta Features or the terms or existence of any non-public Beta Features.

2. Policies. Customer is solely responsible for its use of the Programs (e.g., access to and use of
Program accounts and safeguarding usernames and passwords) ("Use"). Program Use is
subject to (i) the applicable Program guidelines available at
www.google.com/intl/en/doubleclick/adxbuyer/guidelines.html, (ii) all applicable Partner policies
made available by Google to Customer and (iii) if Customer offers to buy advertising inventory
through the Program from Google's AdSense program, for that advertising inventory, applicable
AdWords program policies located at www.google.com/ads/policies (collectively (i), (ii) and (iii),
as modified from time to time, "Policies"). Some frequently asked Policy questions are
answered by the following Policies: the Google Privacy Policy available at
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www.google.com/policies/privacy; the Advertising Cookies Policy available at
www.google.com/ads/cookies; the Trademark Guidelines available at
www.google.com/intl/en/permissions/guidelines.html; and the Requirements for Third Party Ad
Serving available at adwords.google.com/support/bin/answer.py?answer=94230. In connection
with the Program, Google will comply with the Google Privacy Policy. Customer will not, and will
not authorize any third party to, (i) generate automated, fraudulent or otherwise invalid
impressions, inquiries, clicks or conversions or (ii) conceal conversions. For each Customer
campaign placed through the Programs, the entity on whose Property the Ad was placed
(Google or a Partner) may be provided with impression, click and price paid information which
lists the associated Advertiser (as defined below) and Customer as the campaign buyer. Google
may modify Ads (a) to make non-material changes or (b) as described in Policies. Any other
modification to Ads may be requested by Google but requires Customer authorization, including
without limitation by not exercising opt-out rights (e.g., for user interface or Ad quality
experiments).

3. Ad Serving. (a) Customer will not provide Ads containing malware, spyware or any other
malicious code or knowingly breach or circumvent any Program security measure. (b) Customer
may utilize an Ad server solely for serving or tracking Ads. Customer is responsible for inputting
Ad server tags so that they are materially functional. (c) Google will have no liability for a
discrepancy between Google's impression count ("IC") under the Programs and the IC produced
by Customer's Ad server.

4. Ad Cancellation. Unless a Policy or the Program user interface (the "UI") provides otherwise,
either party may cancel any Ad at any time before the Ad auction. Cancelled Ads will generally
cease serving within 8 business hours or as described in a Policy or UI, and Customer remains
obligated to pay all charges resulting from served Ads. Customer must effect cancellation of Ads
(i) online through Customer's account if the functionality is available, (ii) if this functionality is not
available, with prior notice to Google via email to Customer's account representative or (iii) if
Customer does not have an account representative, with prior notice to Google via email to adx-
buyside-support@google.com.

5. Warranty and Rights. Customer warrants that (a) it holds, and hereby grants Google, its
affiliates and Partners, the rights in Creative, Destinations and Targets for Google, its affiliates
and Partners to operate the Programs and (b) all information provided by Customer is complete,
correct and current. Customer authorizes Google and its affiliates to (i) automate retrieval and
analysis of Destinations for the purposes of the Programs, unless Customer opts-out in a
manner specified by Google and (ii) use automated means to retrieve data (including, without
limitation, revenue and impression figures) from Customer's systems. Customer (x) will not alter,
obscure, or otherwise manipulate any such revenue or impression data and (y) will provide all
such revenue and impression data in the form and format requested by Google. Customer will
provide Google with at least 4 weeks prior notice of, and Google must approve in advance, any
changes to Customer's revenue and impression reporting format. Customer warrants that it is
authorized to act on behalf of, and has bound to these Terms, third parties, if any, for which
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Customer advertises in connection with these Terms ("Advertiser"). Customer will be liable for
Advertiser's obligations under and breach of these Terms. Google may, upon request of an
Advertiser, share Advertiser-specific information with Advertiser. If Customer is using a Program
on its own behalf to advertise and not on behalf of an Advertiser, for that use Customer will be
deemed to be both Customer and Advertiser.

6. Payment. Customer will pay all charges incurred in connection with the Program, in immediately
available funds or as otherwise approved by Google, within thirty (30) days after the date of
invoice, unless otherwise provided in a service agreement. Late payments bear interest at the
rate of 1.5% per month (or the highest rate permitted by law, if less). Charges are exclusive of
taxes. Customer will pay (i) all taxes and other government charges and (ii) reasonable
expenses and attorneys' fees Google incurs in collecting late payments that are not disputed in
good faith. Charges are solely based on Google's measurements for the Programs and the
applicable billing metrics (e.g., clicks or impressions), including without limitation, where
applicable, measurements resulting from Google's automated retrieval of data (including, without
limitation, revenue and impression figures) from Customer's systems. Any portion of a charge
not disputed in good faith must be paid in full. Customer may not offset any payment due under
these Terms against any other payment to be made under these Terms. Google may offset any
charges invoiced in the immediately subsequent invoice, to account for adjustments in revenue
and impression figures retrieved from Customer's systems. Google may, in its sole discretion,
extend, revise or revoke credit at any time. Google is not obligated to deliver any Ads in excess
of any credit limit. If Google does not deliver Ads to the selected Targets, then Customer's sole
remedy is to make a claim for advertising credits within 60 days after the invoice date ("Claim
Period"), after which Google will issue the credits following claim validation. Customer
understands that third parties may generate impressions or clicks on Customer's Ads for
prohibited or improper purposes and that its sole remedy is to make a claim for advertising
credits within the Claim Period, after which Google will issue the credits following claim
validation. TO THE FULLEST EXTENT PERMITTED BY LAW, (A) CUSTOMER WAIVES ALL
CLAIMS RELATING TO ANY PROGRAM CHARGES UNLESS A CLAIM IS MADE WITHIN THE
CLAIM PERIOD AND (B) THE ISSUANCE OF ADVERTISING CREDITS (IF ANY) IS AT
GOOGLE'S REASONABLE DISCRETION.

7. Privacy. (a) Customer must maintain, and will require that all third parties that collect data
through Ads maintain a publicly available online privacy policy that provides notice of data
collection practices related to its Ad campaigns booked through the Program, including without
limitation use of a cookie, web beacon or other tracking mechanisms. (b) Where requested in
the Program UI, Customer will identify those third parties that act as Ad servers, research
vendors or otherwise collect data though the relevant Ad campaign, ensuring that this list is at all
times complete, correct and current. (c) Customer will not alter, and will prohibit third parties
from altering, any Ad tags to pass information to Google that Google could use or recognize as
personally identifiable information. (d) Google may migrate data derived from Customer's use of
the Admeld services and the DoubleClick Ad Exchange to the Programs. Any data migrated to
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the Programs will be solely subject to these Terms. (e) Google will take reasonable steps to
ensure that an end user is provided with clear and comprehensive information about, and gives
consent to, the storing and accessing of cookies and other information on the end user's device
where such activity occurs in connection with the Programs and where providing such
information and obtaining such consent is required by law.

8. Disclaimers. EACH PARTY ON BEHALF OF ITSELF AND ITS AFFILIATES DISCLAIMS ALL
IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION FOR NON-INFRINGEMENT,
SATISFACTORY QUALITY, MERCHANTABILITY AND FITNESS FOR ANY PURPOSE.TO THE
FULLEST EXTENT PERMITTED BY LAW, THE PROGRAMS AND GOOGLE AND PARTNER
PROPERTIES ARE PROVIDED "AS IS" AND AT CUSTOMER'S OPTION AND RISK AND
NONE OF GOOGLE, ITS AFFILIATES OR GOOGLE'S PARTNERS MAKE ANY GUARANTEE
IN CONNECTION WITH THE PROGRAMS OR PROGRAM RESULTS.

9. Limitation of Liability. EXCEPT FOR SECTION 10 AND CUSTOMER'S BREACHES OF
SECTIONS 3(A), 12(D) OR THE LAST SENTENCE OF SECTION 1, TO THE FULLEST
EXTENT PERMITTED BY LAW REGARDLESS OF THE THEORY OR TYPE OF CLAIM: (a)
NO PARTY OR ITS AFFILIATES MAY BE HELD LIABLE UNDER THESE TERMS OR ARISING
OUT OF OR RELATED TO PERFORMANCE OF THESE TERMS FOR ANY DAMAGES
OTHER THAN DIRECT DAMAGES, EVEN IF THE PARTY IS AWARE OR SHOULD KNOW
THAT SUCH DAMAGES ARE POSSIBLE AND EVEN IF DIRECT DAMAGES DO NOT
SATISFY A REMEDY; AND (b) OTHER THAN CUSTOMER'S PAYMENT OBLIGATIONS
UNDER THESE TERMS, NO PARTY OR ITS AFFILIATES MAY BE HELD LIABLE FOR
DAMAGES UNDER THESE TERMS ARISING FROM ANY GIVEN EVENT OR SERIES OF
CONNECTED EVENTS IN THE AGGREGATE OF MORE THAN THE AMOUNT PAYABLE TO
GOOGLE BY CUSTOMER UNDER THE TERMS IN THE THIRTY DAYS BEFORE THE DATE
OF THE ACTIVITY FIRST GIVING RISE TO THE CLAIM.

10. Indemnification. Customer will defend, indemnify and hold harmless Google, its Partners,
agents, affiliates and licensors from any third party claim or liability arising out of or related to
Targets, Creative, Destinations, Services and Use and breach of these Terms by (i) Customer,
(ii) Advertisers, (iii) creators of content for Advertisers and (iv) Ad servers and research vendors
(other than Google) used by Customer and Advertisers in connection with the Programs.
Customer will also ensure compliance with the obligations set forth in Section 7(b). Partners are
intended third party beneficiaries of this Section.

11. Term. Google may modify these Terms at any time without liability. The modified Terms will be
posted at www.google.com/intl/en/doubleclick/adxbuyer/terms.html. Customer should look at
these Terms regularly. The changes to the Terms will not apply retroactively and will become
effective seven (7) days after posting. However, changes specific to new functionality or
changes made for legal reasons will be effective immediately upon notice. Either party may
terminate these Terms at any time with notice to the other party, but (i) campaigns not cancelled
under Section 4 and new campaigns may be run and reserved and (ii) continued Program Use
is, in each case subject to Google's then standard terms and conditions for the Program
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available at www.google.com/intl/en/doubleclick/adxbuyer/terms.html. Google may suspend
Customer's ability to participate in the Programs at any time with notice to Customer. In all
cases, the running of any Customer campaigns after termination is in Google's sole discretion.

12. Miscellaneous. (a) CALIFORNIA LAW, EXCLUDING CALIFORNIA'S CHOICE OF LAW
RULES, WILL GOVERN ALL CLAIMS ARISING OUT OF OR RELATING TO THESE TERMS
OR THE PROGRAMS. ALL CLAIMS ARISING OUT OF OR RELATING TO THESE TERMS OR
THE PROGRAMS WILL BE LITIGATED EXCLUSIVELY IN THE FEDERAL OR STATE
COURTS OF SANTA CLARA COUNTY, CALIFORNIA, USA, AND THE PARTIES CONSENT
TO PERSONAL JURISDICTION IN THOSE COURTS. (b) Nothing in these Terms will limit a
party's ability to seek equitable relief. (c) These Terms are the parties' entire agreement relating
to its subject and supersede any prior or contemporaneous agreements on that subject,
including without limitation, any such agreements entered into with Admeld LLC (formerly known
as AdMeld Inc.). (d) No party may make any public statement regarding the relationship
contemplated by these Terms. (e) All notices of termination or breach must be in writing and
addressed to the other party's Legal Department. The email address for notices being sent to
Google's Legal Department is legal-notices@google.com. All other notices must be in writing
and addressed to the other party's primary contact. Notice will be treated as given on receipt, as
verified by written or automated receipt or by electronic log (as applicable). These notice
requirements do not apply to legal service of process, which is instead governed by applicable
law. (f) Except for modifications to these Terms by Google under Section 11, all amendments
must be agreed to by both parties and expressly state that they are amending these Terms.
Neither party will be treated as having waived any rights by not exercising (or delaying the
exercise of) any rights under these Terms. If any provision of these Terms is found
unenforceable, the balance of the Terms will remain in full force and effect. (g) Neither party may
assign any part of these Terms without the written consent of the other party, except to an
affiliate but only where (I) the assignee agrees in writing to be bound by these Terms, (II) the
assigning party remains liable for obligations under these Terms if the assignee defaults on
them, and (III) the assigning party has notified the other party of the assignment. Any other
attempt to transfer or assign is void. (h) Except as expressly listed in Section 10, there are no
third-party beneficiaries to these Terms. (i) These Terms do not create any agency, partnership
or joint venture among the parties. (j) Sections 1 (last sentence only), 6, 8, 9, 10, 11 and 12 will
survive expiration or termination of these Terms. (k) Except for payment obligations, no party or
its affiliates is liable for inadequate performance to the extent caused by a condition that was
beyond its reasonable control.

Case 5:17-cv-07082-BLF   Document 72-2   Filed 08/27/18   Page 9 of 9

http://www.google.com/intl/en/doubleclick/adxbuyer/terms.html
mailto:legal-notices@google.com


 
 
 

EXHIBIT 3 
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DOUBLECLICK ADVERTISING PLATFORM AGREEMENT 
This DOUBLECLICK ADVERTISING PLATFORM AGREEMENT (including any terms set forth in an Order Form, schedule or 

addendum hereto, “APA”), dated as of March 1, 2016, is entered into by DoubleClick, a division of Google Inc. (“DoubleClick”), and the 
entity executing this APA (“Company”).  This APA governs DoubleClick’s provision to Company of products and services, each subject to 
a separate Order Form (“Services”).  In consideration of the foregoing, the parties agree as follows: 
1. Definitions.  (a) “Ads” means advertising content.  (b) “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.  (c) “Beta Feature” means any Service feature that is expressly 
identified as “Beta”, “Alpha”, “Experimental” or “Pre-Release” or that is otherwise expressly identified as unsupported.  Notwithstanding 
anything to the contrary in this APA, DoubleClick will have no liability (including in respect of indemnification obligations) under this APA 
arising out of or related to any Beta Features. (d) “Beta Test” means Company’s use of a Beta Feature(s) for the purpose of testing the 
usability and functionality of that Beta Feature(s).  For purposes of clarification, (i) in no event will Company be obligated to participate in 
any Beta Test, and (ii) Company’s use of a Beta Feature for purposes other than testing the usability and functionality of that Beta Feature 
will not be deemed a Beta Test with respect to that Beta Feature.  (e) “Client” means an advertiser, network publisher or other third party, if 
any, on whose behalf Company utilizes a Service.  (f) “Confidential Information” means information disclosed by one party to the other 
party under this APA that is marked as confidential or would normally be considered confidential (e.g., product or business plans), but does 
not include information that the recipient already knew, becomes public through no fault of the recipient, or was independently developed by 
the recipient without reference to the discloser’s confidential information.  (g) “Order Form” means an order form or schedule to this APA 
that sets forth pricing and other terms with respect to a particular Service.  (h) “Scheduled Affiliate” means an Affiliate of Company set forth 
on Exhibit I attached hereto (i.e., that is not party to an effective “Affiliate Adopting Agreement” hereto).  (i) “Search Engine Site” means a 
web site of a search engine.  (j) “Subcontractor” means, with respect to a party, a subcontractor, consultant, third-party service provider or 
agent engaged by such party (or a Client of such party) in connection with its use or provision of Services, both of which are permitted under 
this APA and the Order Forms.  (k) “Tag” means code (e.g., HTML) or a web beacon (e.g., pixel tag, clear GIF) that requests the delivery of 
an Ad or tracks an Ad impression or click.  (l) “Target Sites” means properties on which an Ad is served (i.e., web sites, consent-based email 
publications and software applications; provided that such software applications (A) provide clear and conspicuous notice about functionality 
of importance to the user, (B) obtain informed consent from the user prior to download, (C) provide an easy-to-use uninstall to the user and 
(D) allow the users to maintain control over their computing environment).  Ads may be served hereunder only to Target Sites.  (m) “Visitor” 
means a visitor to a Target Site or a Search Engine Site, as applicable. 
2. Services and Obligations. 
 (a)  DoubleClick will:  (i) provide Services to Company, and obtain all rights necessary to provide Services hereunder; (ii) deliver Ads 
according to the trafficking criteria selected by Company; (iii) provide Company access to web-based training and support; (iv) use current 
Internet Ad serving industry-standard security measures in connection with its provision of Services hereunder; and (v) promptly notify 
Company of any breach of DoubleClick security resulting in unauthorized access to the data derived from Company’s use of Services. 
DoubleClick hereby represents and warrants that it has all necessary rights and authority (i) to enter into this APA and each Order Form and 
(ii) to perform its obligations hereunder and thereunder.   
 (b)  Company will:  (i) be solely responsible for all use of Services hereunder (including without limitation trafficking Ads and 
implementing Tags), soliciting Target Sites, all inquiries relating to Ads, and the content of all Ads (it being understood that nothing in this 
clause (i) will be deemed to limit DoubleClick’s obligations with respect to the provision of Services hereunder); (ii) obtain all rights 
necessary to use the data derived from the use of Services hereunder; and (iii) use Services in compliance with Company’s agreements with 
third parties (including, without limitation, Target Site owners and advertisers, as applicable).  Company’s use of Services hereunder is 
subject to applicable Google Platforms Program Policies available at http://support.google.com/platformspolicy (as modified from time to 
time, “Policies”).  Company warrants that it is authorized to act on behalf of each of its Clients and will be liable for their acts and omissions 
in connection with Services provided under this APA.  Company’s Affiliates organized in the Americas may receive Services under this 
APA; provided that: (x) unless such an Affiliate has entered into an “Affiliate Adopting Agreement” to this APA, Company will be liable for 
the acts and omissions of that Affiliate in connection with Services provided under this APA to the extent any of such acts or omissions, if 
performed by Company, would constitute a breach of, or otherwise give rise to liability under, this APA; and (y) any Affiliate of Company 
receiving Services under this APA that has not entered into an “Affiliate Adopting Agreement” must be set forth on Exhibit I attached hereto.  
Company may amend that Exhibit I to add or remove Affiliates, effective as of the first day of a month, upon 30 days’ prior notice to 
DoubleClick, subject to DoubleClick’s written consent (not to be unreasonably withheld or delayed).  If an Affiliate enters into an “Affiliate 
Adopting Agreement” to this APA, Company will provide a copy of this APA (including all Order Forms) to such Affiliate.  Company 
hereby represents and warrants that it has all necessary rights and authority (i) to enter into this APA and each Order Form and (ii) to perform 
its obligations hereunder and thereunder.   
3. Payment.  Company will pay DoubleClick the fees (other than fees disputed in good faith) listed in the Order Forms and addenda within 
30 days of the invoice date (“Payment Due Date”), in U.S. dollars, and by wire transfer, check or other means expressly agreed to in writing 
by the parties; provided, however, that if Company, not more than 2 years prior to the date of this APA, (a) was adjudged insolvent or 
bankrupt, (b) instituted or had instituted against it any case, proceeding or other action (x) seeking relief, reorganization or arrangement under 
any existing or future law of any jurisdiction, whether foreign or domestic, relating to bankruptcy, insolvency, reorganization or relief of 
debtors or (y) seeking appointment of a receiver, trustee, custodian, conservator or other similar official for it or for all or any substantial part 
of its assets (and, in the case of any such proceeding instituted against it in accordance with this clause (b), the proceeding (i) resulted in the 
entry of an order for relief or any such adjudication or appointment or (ii) was not dismissed within 60 days after filing), (c) made any 
assignment for the benefit of creditors or (d) appointed a receiver, liquidator or trustee of any of its property or assets, DoubleClick may 
require Company to prepay DoubleClick an amount equal to not more than 2 months of reasonably anticipated or actual fees under all then-
effective Order Forms in the aggregate.  Late payments that are not disputed in good faith bear interest at the rate of 1.5% per month (or the 

Case 5:17-cv-07082-BLF   Document 72-3   Filed 08/27/18   Page 2 of 6



 

CONFIDENTIAL ~ DMS Template ID: 1258361 (v2.0) ~ pg. 2 
 

highest rate permitted by law, if less).  Charges are exclusive of taxes.  Company will pay all taxes and other government charges (except for 
taxes on DoubleClick’s income), and reasonable expenses and outside attorneys’ fees DoubleClick incurs in collecting late payments that are 
not disputed in good faith.  For purposes of clarification, unless otherwise expressly set forth therein, fees payable under an Order Form are in 
addition to fees payable under each other Order Form.  
4. Data.  As between Company and DoubleClick, Company will own all data derived from its use of Services; provided that DoubleClick 
may use and disclose such data solely (i) as aggregate Service statistics, which will not include personally identifiable information or 
information that identifies or would reasonably be expected to identify Company or any of its Clients or Target Sites, (ii) to provide Services 
and enforce its rights under this APA (it being understood and agreed that Company’s non-aggregated data will not be used or disclosed to 
any third party by DoubleClick (except as otherwise expressly permitted by this APA or the applicable Order Form) without Company’s 
written consent) and (iii) if and as required by court order, law or governmental or regulatory agency (after, if permitted, giving reasonable 
notice to Company and using commercially reasonable efforts to provide Company with the opportunity to seek a protective order or the 
equivalent (at Company’s expense)); provided further, however, that (x) with respect to data derived from Company’s participation in a Beta 
Test, in addition to its rights set forth in the preceding proviso, DoubleClick may use and disclose such data, and all results and feedback 
from the Beta Test, for any purpose as long as DoubleClick does not disclose results to third parties in such a manner as would identify or 
reasonably be expected to identify Company or any of its Clients without Company’s prior written consent, and (y) DoubleClick’s retrieval 
and/or provision to Company of event-level data or archived reporting data derived from Company’s use of Services may result in additional 
fees hereunder based on storage and service costs.  For purposes hereof, notwithstanding anything herein to the contrary, but subject to the 
provisos in this Section 4, the data derived from Company’s use of Services will be Confidential Information of Company. 
5. Confidentiality.  The recipient may use Confidential Information only to exercise its rights and fulfill its obligations under this APA and 
must use reasonable care to protect Confidential Information.  The recipient will not disclose Confidential Information, except to employees 
and Subcontractors who need to know it and who are obligated to keep it confidential.  No party may disclose the terms of this APA 
(including, for purposes of clarification, the pricing terms of any Order Form) to a third party without prior written consent of the other party, 
except (a) to its professional advisors under a strict duty of confidentiality, (b) for purposes of enforcing its rights under this APA and (c) if 
and as required by court order, law or governmental or regulatory agency (after, if permitted, giving reasonable notice to the discloser and 
using commercially reasonable efforts to provide the discloser with the opportunity to seek a protective order or the equivalent (at the 
discloser’s expense)).  DoubleClick may use Company’s name and logos in general marketing materials related to Services without 
Company’s prior written consent.   
6. Privacy; Export; Prohibited Acts.  DoubleClick will provide and Company will use Services under this APA in compliance with all 
applicable privacy and export laws, rules, regulations and sanctions programs, including without limitation applicable Internet advertising 
industry guidelines (e.g., the self-regulatory principles/code of conduct of the Network Advertising Initiative, the Interactive Advertising 
Bureau and the Digital Advertising Alliance).  Company will use commercially reasonable efforts to ensure that a Visitor is provided with 
clear and comprehensive information about, and consents to, the storing and accessing of cookies or other information on the Visitor’s device 
where such activity occurs in connection with the Services and where providing such information and obtaining such consent is required by 
law.  Company will ensure that each of its web sites contains, and will advise in writing each of its Clients that each of their web sites 
utilizing a Service is required to contain, a privacy policy that (a) discloses (i) the usage of third-party technology and (ii) the data collection 
and usage resulting from the Service (it being understood that this clause (a) will not be deemed to require those privacy policies to expressly 
identify DoubleClick or any Service, unless otherwise required by law, rule or regulation) and (b) complies with all applicable privacy laws, 
rules and regulations.  Notwithstanding anything to the contrary in this APA, Company will ensure that each of its Target Sites that is a 
consent-based email publication contains, and will advise in writing each of its Clients that each of such Client’s Target Sites that is a 
consent-based email publication is required to contain, a conspicuous link to a privacy policy that (I) discloses (A) the usage of third-party 
technology and (B) the data collection and usage resulting from the Service (it being understood that this clause (I) will not be deemed to 
require those privacy policies to expressly identify DoubleClick or any Service, unless otherwise required by law, rule or regulation) and (II) 
complies with all applicable laws, rules and regulations.  For purposes of clarification, if a Target Site (x) is not a consent-based email 
publication and (y) is not owned or controlled by Company or any Client, except as required by applicable law, rule or regulation, neither 
Company nor any Client will be subject to the privacy policy obligations described in this Section 6 with respect to such Target Site.  
Company will not, and will not assist or knowingly permit any third party to, (i) pass information to DoubleClick that DoubleClick could use 
or recognize as personally identifiable information; (ii) misappropriate any part of a Service or modify, disassemble, decompile, reverse 
engineer, copy, reproduce or create derivative works from or in respect of Services or any part of a Service; (iii) damage or tamper with any 
part of a Service; (iv) knowingly breach any DoubleClick security measure; or (v) provide DoubleClick any Ad that (x) when viewed or 
clicked on by a Visitor(s), causes such Visitor(s)’s computer to download any software application, or (y) is illegal.   
7. Disclaimers and Limitation of Liability.  EACH PARTY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT 
LIMITATION FOR NON-INFRINGEMENT (IT BEING UNDERSTOOD THAT, FOR PURPOSES OF CLARIFICATION, THE 
FOREGOING WILL NOT LIMIT EITHER PARTY’S IP INFRINGEMENT OBLIGATION SET FORTH IN SECTION 8 OF THIS APA), 
MERCHANTABILITY AND FITNESS FOR ANY PURPOSE.  TO THE FULLEST EXTENT PERMITTED BY LAW REGARDLESS OF 
THE THEORY OR TYPE OF CLAIM:  (a) EXCEPT (i) FOR INDEMNIFICATION AMOUNTS PAYABLE TO THIRD PARTIES 
UNDER THIS APA AND (ii) WITH RESPECT TO BREACHES OF SECTION 5 OF THIS APA, NO PARTY MAY BE HELD LIABLE 
UNDER THIS APA OR ARISING OUT OF OR RELATED TO PERFORMANCE OF THIS APA FOR ANY INDIRECT, INCIDENTAL, 
CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES, EVEN IF THE PARTY IS AWARE OR SHOULD KNOW 
THAT SUCH DAMAGES ARE POSSIBLE; AND (b) EXCEPT WITH RESPECT TO (i) EACH PARTY’S INDEMNIFICATION 
OBLIGATIONS UNDER THIS APA, (ii) EACH PARTY’S INTENTIONAL MISCONDUCT AND (iii) COMPANY’S PAYMENT 
OBLIGATIONS UNDER THIS APA, EACH PARTY’S MAXIMUM AGGREGATE LIABILITY WITH RESPECT TO A PARTICULAR 
ORDER FORM WILL NOT EXCEED THE TOTAL AMOUNT OF FEES PAID TO DOUBLECLICK (IN THE CASE OF 
DOUBLECLICK’S LIABILITY) OR PAYABLE (IN THE CASE OF COMPANY’S LIABILITY) TO DOUBLECLICK (WHICH, FOR 
PURPOSES OF CLARIFICATION, SHALL NOT INCLUDE FEES COLLECTED BY DOUBLECLICK ON BEHALF OF ANY THIRD 
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PARTY IN THE CASE OF EITHER PARTY’S LIABILITY) WITH RESPECT TO SUCH ORDER FORM DURING THE 12 MONTHS 
BEFORE THE DATE WHEN THE LIABILITY AROSE.   
8. Indemnification.  Each party (the “Indemnifying Party”) will defend, indemnify and hold harmless the other party (and, with respect 
to DoubleClick’s indemnification obligations hereunder, each Scheduled Affiliate) and its officers, directors, employees and agents (each, an 
“Indemnified Party”) from all third-party claims or liabilities (including without limitation reimbursement for reasonable outside attorneys’ 
fees and disbursements) arising out of or related to the Indemnifying Party’s (i) breach or alleged breach of this APA (including, for purposes 
of clarification, any Order Form) or (ii) infringement of a third party’s U.S. patent, trademark, trade secret or copyright in connection with (a) 
with respect to DoubleClick, the software and other technology used by DoubleClick to provide the Services hereunder, and (b) with respect 
to Company, the creative, technology, data or other materials provided by Company to DoubleClick or otherwise provided and utilized by 
Company in connection with the Services hereunder (“Company Materials”) (the indemnification obligation of each party described in this 
clause (ii), the “IP Infringement Obligation”).  The previous sentence states the sole liability of the Indemnifying Party, and the sole 
remedy of the Indemnified Party, with respect to any third-party claim arising out of the Indemnifying Party’s breach of this APA or 
intellectual property infringement.  The Indemnified Party must (i) promptly notify the Indemnifying Party in writing of the third-party 
claims (provided that failure of the Indemnified Party to promptly notify the Indemnifying Party will not relieve the Indemnifying Party of its 
indemnification obligations, except to the extent it has been damaged by the failure); (ii) reasonably cooperate with the Indemnifying Party in 
the defense of the matter and (iii) give the Indemnifying Party primary control of the defense of the matter and negotiations for its settlement.  
The Indemnified Party may at its expense join in the defense with counsel of its choice.  The Indemnifying Party may enter into a settlement 
only if it (A) involves only the payment of money damages by the Indemnifying Party and (B) includes a complete release of the Indemnified 
Party; any other settlement will be subject to written consent of the Indemnified Party (not to be unreasonably withheld or delayed).  
DoubleClick’s IP Infringement Obligation will not apply to claims to the extent arising from (i) Company’s use of the Service if the use 
violates this APA; or (ii) the combination, operation or use of the Service with any product or service not provided or authorized in writing 
by DoubleClick.  Company’s IP Infringement Obligation will not apply to claims to the extent arising from DoubleClick’s provision of the 
Service in violation of this APA.  If a Service becomes, or in DoubleClick’s reasonable opinion is likely to become, the subject of an 
intellectual property infringement claim, then DoubleClick will promptly notify Company and, at its sole option and expense, may either: (x) 
procure the right to continue providing the Service as contemplated by this APA; (y) modify the Service to render it non-infringing (provided 
that modification does not adversely affect use of the Service); or (z) replace the Service with a functionally equivalent, non-infringing 
service.  If none of the foregoing options is commercially practicable, then each party will have the right to terminate each affected Order 
Form. 
9. Term.  Unless earlier terminated, this APA will remain in effect until all Order Forms have terminated.  A party may terminate an Order 
Form immediately on notice to the other party that it is in material breach of this APA with respect to such Service; provided that (x) if the 
breach is capable of cure, the breaching party will have 30 days from the notice date to cure the breach to the non-breaching party’s 
reasonable satisfaction; and (y) DoubleClick may immediately suspend the provision and use of any or all Services under the Order Forms on 
notice to Company if Company breaches any of clauses (iii) through (v) of the sixth sentence of Section 6 of this APA, provided, however, 
that in the event of a suspension pursuant to this clause (y), if Company cures the breach pursuant to which the Services were suspended, 
then, without limiting any of DoubleClick’s rights and remedies with respect to such breach, DoubleClick will reinstate the provision and use 
of the suspended Services promptly following such cure.  If Company fails to pay fees invoiced by DoubleClick (other than fees disputed in 
good faith) within 10 days following the Payment Due Date, DoubleClick may suspend each applicable Service on 10 days’ prior notice to 
Company.  Notwithstanding termination of this APA, any provisions of this APA that by their nature are intended to survive, will survive 
termination. 
10. Miscellaneous.  (a) This APA is governed by New York law, excluding its choice of law rules.  (b) No party may assign or transfer any 
part of this APA without the written consent of the other party.  Any other attempt to transfer or assign is void.  (c) Nothing in this APA will 
limit a party’s ability to seek equitable relief; except that Company will not seek, in a proceeding filed during the term or for one year after 
the term, an injunction or an exclusion order of any of the Services or any portion of the Services based on patent infringement.  (d) Subject 
to the following sentence, this APA is the parties’ entire agreement relating to its subject and supersedes any prior or contemporaneous 
agreements on that subject.  In the event that, as of the date hereof, there is an effective DoubleClick Master Services Agreement between 
DoubleClick and Company (“MSA”), then (x) this APA will supersede the MSA and all “Attachments” thereto, and (y) all effective 
Statements of Work under the MSA or any Attachment will remain in effect and will be governed by this APA and the relevant Order 
Form(s) hereto, if any.  If an Affiliate of Company that is party to an effective DoubleClick Master Services Agreement (or another 
substantially similar agreement with DoubleClick) subsequently enters into an Affiliate Adopting Agreement to this APA or is set forth on 
Exhibit I attached hereto, then, as of the “Adopting Effective Date” of that Affiliate Adopting Agreement or the date that Affiliate is added to 
that exhibit, that Affiliate Adopting Agreement (in the event of an Affiliate that enters into an Affiliate Adopting Agreement) or this APA (in 
the event of an Affiliate set forth on Exhibit I attached hereto) (together with all Order Forms covered by that Affiliate Adopting Agreement 
and all other Order Forms entered into by that Affiliate contemporaneously with that Affiliate Adopting Agreement (in the event of an 
Affiliate that enters into an Affiliate Adopting Agreement) or all Order Forms (in the event of a Scheduled Affiliate)) will supersede that 
Affiliate’s DoubleClick Master Services Agreement and Attachments thereto in accordance with the terms of the second sentence of this 
Section 10(d).  (e) All notices must be in writing (including without limitation email) and sent to the attention of the other party’s Legal 
Department and primary point of contact.  Notice will be deemed given when delivered.  (f) All amendments hereto must be executed by 
both parties and expressly state that they are amending this APA.  Failure to enforce any provision will not constitute a waiver.  If any 
provision is found unenforceable, it and any related provisions will be interpreted to best accomplish the unenforceable provision’s essential 
purpose.  (g) Each party is liable for the acts and omissions of its Subcontractors.  (h) There are no third-party beneficiaries to this APA.  (i) 
The parties are independent contractors, and this APA does not create an agency, partnership or joint venture.  (j) In the event of a conflict 
between the terms and conditions of this DoubleClick Advertising Platform Agreement and the terms and conditions of an Order Form, the 
terms and conditions of the Order Form will govern.  (k) Neither party will be liable for any acts or omissions resulting from circumstances 
or causes beyond its reasonable control.  (l) Except as expressly set forth in an Order Form, Company may not resell any of the Services.  (m) 
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The parties may execute this APA in counterparts, including facsimile, PDF and other electronic copies, which taken together will constitute 
one instrument. 
AGREED AND ACCEPTED BY: 
DOUBLECLICK, a division of Google Inc. 

By:       
Name:   

     Title: 

COMPANY:  AdTradr Corporation 
 
By:       
     Name:   
     Title:   

Y: AdTradr Corpora

 
Dobromir Kamburov
Director

Philipp Schindler
Authorized Signatory

2016.03.11 
13:31:15 -08'00'
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EXHIBIT I 
Scheduled Affiliates 

 
 

Dated as of    
 
 
This Exhibit I supersedes any Exhibit I to the APA dated prior to the date set forth above. 
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Google Inc. Advertising Program Terms 

 

These Google Inc. Advertising Program Terms (“Terms”) are entered into by Google Inc. (“Google”) and 
the entity executing these Terms or that accepts these Terms electronically (“Customer”).  These Terms 
govern Customer’s participation in Google’s advertising programs and services (i) that are accessible 
through the account(s) given to Customer in connection with these Terms or (ii) that reference or are 
referenced by these Terms (collectively, “Programs”).  In consideration of the foregoing, the parties 
agree as follows: 

 

1 Programs.  Customer authorizes Google and its affiliates to place Customer’s advertising materials and 
related technology (collectively, “Ads” or “Creative”) on any content or property (each a “Property”) 
provided by Google or its affiliates on behalf of itself or, as applicable, a third party (“Partner”).  
Customer is solely responsible for all:  (i) Creative, (ii) Ad trafficking or targeting decisions (e.g., 
keywords) (“Targets”), (iii) Properties to which Creative directs viewers (e.g., landing pages) along with 
the related URLs and redirects (“Destinations”) and (iv) services and products advertised on Destinations 
(collectively, “Services”). The Program is an advertising platform on which Customer authorizes Google 
to use automated tools to format Ads. Google and its affiliates may make available to Customer certain 
optional Program features to assist Customer with the selection and generation of Targets and Creative.  
Customer is not required to authorize use of these optional Targeting and Creative features and, as 
applicable, may opt-in to or opt-out of usage of these features, but if Customer uses these features then 
Customer will be solely responsible for the Targets and Creative. Google or Partners may reject or 
remove a specific Ad or Target at any time for any or no reason.  Google and its affiliates may modify or 
cancel Programs at any time.  Customer acknowledges that Google or its affiliates may participate in 
Program auctions in support of its own services and products.  Some Program features are identified as 
“Beta,” “Ad Experiment,” or as otherwise unsupported or confidential (collectively, “Beta Features”). 
Customer may not disclose any information from Beta Features or the terms or existence of any non-
public Beta Features. 

 

  

 

2 Policies.  Customer is solely responsible for its use of the Programs (e.g., access to and use of Program 
accounts and safeguarding usernames and passwords) (“Use”).  Program Use is subject to applicable 
Google policies available at www.google.com/ads/policies and all applicable Partner policies made 
available by Google to Customer (in each case, as modified from time to time, “Policies”).  Some 
frequently asked Policy questions are answered by the following Policies:  the Google Privacy Policy 
available at www.google.com/privacy.html; the Advertising Cookies Policy available at 
www.google.com/ads/cookies; and the Trademark Guidelines available at 
www.google.com/permissions/ guidelines.html.  In connection with the Program, Google will comply 
with the Google Privacy Policy.  Customer authorizes Google to modify Ads as described in Policies.  
Customer will not, and will not authorize any third party to, (i) generate automated, fraudulent or 
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otherwise invalid impressions, inquiries, clicks or conversions, (ii) conceal conversions for Programs 
where they are required to be disclosed or (iii) use any automated means or form of scraping or data 
extraction to access, query or otherwise collect Google advertising related information from any 
Property except as expressly permitted by Google. Customer will direct communications regarding Ads 
on Partner Properties under these Terms only to Google. 

 

  

 

3 Ad Serving.  (a) Customer will not provide Ads containing malware, spyware or any other malicious 
code or knowingly breach or circumvent any Program security measure.  (b) Customer may utilize an Ad 
server solely for serving or tracking Ads under Programs that permit third party Ad serving and only if 
the Ad server has been authorized by Google to participate in the Program.  Google will implement 
Customer’s Ad server tags so that they are functional.  (c) For online display Ad impressions billed on a 
CPM basis (“Display Ads”), if Google’s impression count (“IC”) for a Program is higher than Customer’s 
third party Ad server (“3PAS”) IC by more than 10% over the invoice period, Customer will facilitate 
reconciliation efforts between Google and 3PAS.  If this discrepancy is not resolved, Customer’s sole 
remedy is to make a claim within 60 days after the invoice date (“Claim Period”) and (i) Google will issue 
to Customer advertising credits equal to (90% of Google IC – 3PAS IC) * Google-reported campaign 
average CPM over the invoice period which must be used by Customer within 60 days of issuance of the 
credits (“Use By Date”) and (ii) Google may suspend Customer’s permission to utilize that 3PAS provider 
and the effectiveness of the discrepancy resolution provisions of this sentence for that 3PAS provider.  
Metrics from 3PAS whose Ad server tags are provided to Google will be used in the foregoing 
discrepancy resolution calculations.  Google may require that discrepancy records be provided directly 
by 3PAS to Google.  Customer will not be credited for discrepancies caused by 3PAS’ inability to serve 
Ads. 

 

  

 

4 Ad Cancellation.  Unless a Policy, the Program user interface or an agreement referencing these Terms 
(an “IO”) provides otherwise, either party may cancel any Ad at any time before the earlier of Ad auction 
or placement, but if Customer cancels an Ad after a commitment date provided by Google (e.g., a 
reservation-based campaign), then Customer is responsible for any cancellation fees communicated by 
Google to Customer (if any) and the Ad may still be published.  Cancelled Ads will generally cease serving 
within 8 business hours or as described in a Policy or IO, and Customer remains obligated to pay all 
charges resulting from served Ads (e.g., fees based on conversion).  Customer must effect cancellation 
of Ads (i) online through Customer’s account if the functionality is available, (ii) if this functionality is not 
available, with notice to Google via email to Customer’s account representative or (iii) if Customer does 
not have an account representative, with notice to Google via email to adwords-support@google.com 
(collectively, the “Ad Cancellation Process”). Customer will not be relieved of any payment obligations 
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for Creative not submitted or submitted by Customer after the due date provided by Google. Google will 
not be bound by a Customer provided IO. 

 

  

 

5 Warranty and Rights.  Customer warrants that (a) it holds, and hereby grants Google, its affiliates and 
Partners, the rights in Creative, Destinations and Targets for Google, its affiliates and Partners to operate 
the Programs and (b) all information and authorizations provided by Customer are complete, correct 
and current.  Customer authorizes Google and its affiliates to automate retrieval and analysis of 
Destinations for the purposes of the Programs.  Customer warrants that it is authorized to act on behalf 
of, and has bound to these Terms, third parties, if any, for which Customer advertises in connection with 
these Terms (“Advertiser”).  If for any reason Customer has not bound an Advertiser to these Terms, 
Customer will be liable for performing any obligation that the Advertiser would have if it had been 
bound to these Terms. Customer will provide Advertiser with reporting data as frequently as existing 
reporting from Customer to Advertiser, but no less than on a monthly basis, that discloses absolute 
dollars spent on Google and performance (at a minimum cost, clicks and impressions of users on the 
account of that Advertiser) in a reasonably prominent location.  Google may, upon request of an 
Advertiser, share Advertiser-specific information with Advertiser.  If Customer is using a Program on its 
own behalf to advertise and not on behalf of an Advertiser, for that use Customer will be deemed to be 
both Customer and Advertiser. 

 

  

 

6 Make-Goods.  For reservation-based Display Ads, Google will deliver any agreed upon aggregate 
number of Display Ads by the end of the campaign, provided that if Google fails to do so, then 
Customer’s sole remedy is to make a claim during the Claim Period.  If Google confirms the accuracy of 
the claim, then Google will not charge Customer for the undelivered Display Ads or, if Customer has 
already paid, at Google’s reasonable discretion, Google will provide for (i) advertising credits, which 
must be used by the Use By Date, (ii) later placement of the Display Ads in a position Google deems 
comparable or (iii) an extension of the term of the campaign.  Google cannot assure that any auction-
based Ads will be delivered and therefore make-goods do not apply to auction-based Ads. 

 

  

 

7 Payment.  Customer will pay all charges incurred in connection with the Program, in immediately 
available funds or as otherwise approved by Google, within a commercially reasonable time period 
specified by Google (e.g., in the Program user interface or IO).  Late payments bear interest at the rate 
of 1.5% per month (or the highest rate permitted by law, if less).  Charges are exclusive of taxes.  
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Customer will pay (i) all taxes and other government charges and (ii) reasonable expenses and attorneys’ 
fees Google incurs in collecting late payments.  Charges are solely based on Google’s measurements for 
the Programs and the applicable billing metrics (e.g., clicks or impressions).  Any portion of a charge not 
disputed in good faith must be paid in full.  No party may offset any payment due under these Terms 
against any other payment to be made under these Terms.  Google may, in its sole discretion, extend, 
revise or revoke credit at any time. Google is not obligated to deliver any Ads in excess of any credit 
limit.  If Google does not deliver Ads to the selected Targets, then Customer’s sole remedy is to make a 
claim for advertising credits within the Claim Period, after which Google will issue the credits following 
claim validation which must be used by the Use By Date.  Customer understands that third parties may 
generate impressions or clicks on Customer’s Ads for prohibited or improper purposes and that its sole 
remedy is to make a claim for advertising credits within the Claim Period, after which Google will issue 
the credits following claim validation which must be used by the Use By Date. TO THE FULLEST EXTENT 
PERMITTED BY LAW, (A) ADVERTISER AND CUSTOMER WAIVE ALL CLAIMS RELATING TO ANY PROGRAM 
CHARGES UNLESS A CLAIM IS MADE WITHIN THE CLAIM PERIOD AND (B) THE ISSUANCE OF 
ADVERTISING CREDITS (IF ANY) IS AT GOOGLE’S REASONABLE DISCRETION AND IF ISSUED, MUST BE 
USED BY THE USE BY DATE. 

 

  

 

8 Disclaimers.  EACH PARTY ON BEHALF OF ITSELF AND ITS AFFILIATES DISCLAIMS ALL IMPLIED 
WARRANTIES, INCLUDING WITHOUT LIMITATION FOR NON-INFRINGEMENT, SATISFACTORY QUALITY, 
MERCHANTABILITY AND FITNESS FOR ANY PURPOSE.  TO THE FULLEST EXTENT PERMITTED BY LAW, THE 
PROGRAMS AND GOOGLE AND PARTNER PROPERTIES ARE PROVIDED “AS IS” AND AT CUSTOMER’S AND 
ADVERTISER’S OPTION AND RISK AND NONE OF GOOGLE, ITS AFFILIATES OR GOOGLE’S PARTNERS MAKE 
ANY GUARANTEE IN CONNECTION WITH THE PROGRAMS OR PROGRAM RESULTS. 

 

  

 

9 Limitation of Liability.  EXCEPT FOR SECTION 10 AND CUSTOMER’S BREACHES OF SECTIONS 3(A), 12(D) 
OR THE LAST SENTENCE OF SECTION 1, TO THE FULLEST EXTENT PERMITTED BY LAW REGARDLESS OF 
THE THEORY OR TYPE OF CLAIM:  (a) NO PARTY OR ITS AFFILIATES MAY BE HELD LIABLE UNDER THESE 
TERMS OR ARISING OUT OF OR RELATED TO PERFORMANCE OF THESE TERMS FOR ANY DAMAGES 
OTHER THAN DIRECT DAMAGES, EVEN IF THE PARTY IS AWARE OR SHOULD KNOW THAT SUCH 
DAMAGES ARE POSSIBLE AND EVEN IF DIRECT DAMAGES DO NOT SATISFY A REMEDY; AND (b) OTHER 
THAN CUSTOMER’S PAYMENT OBLIGATIONS UNDER THESE TERMS, NO PARTY OR ITS AFFILIATES MAY 
BE HELD LIABLE FOR DAMAGES UNDER THESE TERMS OR ARISING OUT OF OR RELATED TO 
PERFORMANCE OF THESE TERMS FOR ANY GIVEN EVENT OR SERIES OF CONNECTED EVENTS IN THE 
AGGREGATE OF MORE THAN THE AMOUNT PAYABLE TO GOOGLE BY CUSTOMER UNDER THE TERMS IN 
THE THIRTY DAYS BEFORE THE DATE OF THE ACTIVITY FIRST GIVING RISE TO THE CLAIM. 
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10 Indemnification. Customer will defend, indemnify and hold harmless Google, its Partners, agents, 
affiliates, and licensors from any third party claim or liability arising out of or related to Targets, 
Creative, Destinations, Services, Use and breach of these Terms by Customer.  Partners are intended 
third party beneficiaries of this Section. 

 

  

 

11 Term. Google may add to, delete from or modify these Terms at any time without liability. The 
modified Terms will be posted at www.google.com/ads/terms.  Customer should look at these Terms 
regularly.  The changes to the Terms will not apply retroactively and will become effective 7 days after 
posting.  However, changes specific to new functionality or changes made for legal reasons will be 
effective immediately upon notice.  Either party may terminate these Terms at any time with notice to 
the other party, but (i) campaigns not cancelled under Section 4 and new campaigns may be run and 
reserved and (ii) continued Program Use is, in each case subject to Google’s then standard terms and 
conditions for the Program available at www.google.com/ads/terms.  Google may suspend Customer’s 
ability to participate in the Programs at any time.  In all cases, the running of any Customer campaigns 
after termination is in Google’s sole discretion. 

 

  

 

12 Miscellaneous.  (a) ALL CLAIMS ARISING OUT OF OR RELATING TO THESE TERMS OR THE PROGRAMS 
WILL BE GOVERNED BY CALIFORNIA LAW, EXCLUDING CALIFORNIA’S CONFLICT OF LAWS RULES, AND 
WILL BE LITIGATED EXCLUSIVELY IN THE FEDERAL OR STATE COURTS OF SANTA CLARA COUNTY, 
CALIFORNIA, USA; THE PARTIES CONSENT TO PERSONAL JURISDICTION IN THOSE COURTS.  (b) Nothing 
in these Terms will limit a party’s ability to seek equitable relief.  (c) These Terms are the parties’ entire 
agreement relating to its subject and supersede any prior or contemporaneous agreements on that 
subject. (d) No party may make any public statement regarding the relationship contemplated by these 
Terms (except when required by law).  (e) All notices of termination or breach must be in writing and 
addressed to the other party’s Legal Department (or if it is not known if the other party has a Legal 
Department then to the other party's primary contact). The email address for notices being sent to 
Google’s Legal Department is legal-notices@google.com.  All other notices must be in writing and 
addressed to the other party’s primary contact.  Notice will be treated as given on receipt, as verified by 
written or automated receipt or by electronic log (as applicable).  These notice requirements do not 
apply to legal service of process, which is instead governed by applicable law. (f) Except for 
modifications to these Terms by Google under Section 11, all amendments must be agreed to by both 
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parties and expressly state that it is amending these Terms.  Neither party will be treated as having 
waived any rights by not exercising (or delaying the exercise of) any rights under these Terms.  If any 
provision of these Terms is found unenforceable, the balance of the Terms will remain in full force and 
effect.  (g) Neither party may assign any part of these Terms without the written consent of the other 
party, except to an affiliate but only where (I) the assignee agrees in writing to be bound by these 
Terms, (II) the assigning party remains liable for obligations under these Terms if the assignee defaults 
on them, and (III) the assigning party has notified the other party of the assignment.  Any other attempt 
to transfer or assign is void.  (h) Except as expressly listed in Section 10, there are no third-party 
beneficiaries to these Terms.  (i) These Terms do not create any agency, partnership or joint venture 
among the parties.  (j) Sections 1 (last sentence only) and 7 to 12 will survive termination of these 
Terms.  (k) Except for payment obligations, no party or its affiliates is liable for failure or delay in 
performance to the extent caused by circumstances beyond its reasonable control. 

 

  

 

February 21, 2013 

Case 5:17-cv-07082-BLF   Document 72-4   Filed 08/27/18   Page 7 of 7



 
 
 
 
 

EXHIBIT 5 

Case 5:17-cv-07082-BLF   Document 72-5   Filed 08/27/18   Page 1 of 5



DoubleClick Ad Exchange Seller Help

•
•
•
•

•

•
•

•
•

Ad Exchange account disabled for invalid activity
We understand that you have questions about your account and the actions we've taken to protect our 
advertisers. Below are some of our most frequently asked questions.

Why was my account disabled? Can you tell me more about the invalid activity you detected?

What happens to my non Ad Exchange properties?

Can my account be reinstated after being disabled for invalid click activity?

My account was disabled for being related to another disabled account. Can you tell me more about 
this relation?

My account was disabled and my appeal was denied. Is there any way I can rejoin the program? Can 
I open a new account? 

Will I still be paid out for my Ad Exchange revenue?

I want to let another Ad Exchange publisher place their ads on my site. Will this create a problem for 
their account? Is my site disabled as well?

If someone related to me creates an Ad Exchange account, will their account be disabled as well?

Will I still receive tax forms for the payments I've received?

Learn more about invalid activity.

Why was my account disabled? Can you tell me more about the invalid activity you detected? 

Because we have a need to protect our proprietary detection system, we're unable to provide our 
publishers with any information about their account activity, including any web pages, users, or third-
party services that might have been involved.

Google has the sole discretion to determine instances of invalid activity. Google treats invalid activity 
very seriously, analyzing all clicks and impressions to determine whether they fit a pattern of use that 
might artificially drive up an advertiser's costs or a publisher's earnings. If we determine that an Ad 
Exchange account might pose a risk to our advertisers, we may disable that account to protect our 
advertisers' interests.

To learn more about the most common reasons that accounts are disabled, see our top reasons for 
account closure.

What happens to my non Ad Exchange properties, such as AdSense for Search, AdSense for Content, 
etc? 

Sign in

Case 5:17-cv-07082-BLF   Document 72-5   Filed 08/27/18   Page 2 of 5



When your Ad Exchange account is closed for invalid activity, your related properties will be disabled as 

Can my account be reinstated after being disabled for invalid activity? 

If you feel that this decision was made in error, and if you can maintain in good faith that the invalid 
activity was not due to the actions or negligence of you or those for whom you are responsible, you 
may appeal the disabling of your account.

To do so, please contact us only through our appeal form .

Once we receive your appeal, we'll do our best to inform you quickly and will proceed with appropriate 
action as necessary. Please understand, however, that there is no guarantee that your account will be 
reinstated.

Once we've reached a decision on your appeal, further appeals are not considered, and no additional 
communication is sent regarding the appeal.

My account was disabled for being related to another disabled account. Can you tell me more about 
this relation? 

Just as with invalid activity, we're unable to provide our publishers with any information about relations 
we find between publishers' accounts. Any other accounts created under the same Ad Exchange 
contract as the disabled account will also be closed. 

Please understand that we take this precaution with all of our publishers for the sake of protecting our 
proprietary detection system.

My account was disabled and my appeal was denied. Is there any way I can rejoin the program? Can I 
open a new account? 

We understand your concern about the actions taken against your account. Our actions are the result 
of careful investigation by our team of dedicated specialists, weighing the interests of our advertisers, 
publishers, and users. Though you might be disappointed with our decision, we are unable to reinstate 
your account.

Since publishers disabled for invalid activity on Ad Exchange are not allowed any further participation 
in Ad Exchange, these publishers may not open new accounts.

Will I still be paid out for my Ad Exchange revenue? 

Publishers disabled for invalid activity may not receive any further payment. The earnings on your 
account will be properly returned to the affected advertisers.

We place stop payments on any outstanding checks for accounts that have been disabled for invalid 
activity. We ask that you refrain from depositing any checks you may receive in the future, as your bank 
may charge fees for depositing a stopped check. 

I want to let another Ad Exchange publisher place their ads on my site. Will this create a problem for 
their account? Is my site disabled as well? 

Sign in
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Account issues

Account suspension for invalid activity 
or a policy violation

Top reasons for account closure

Ad Exchange account disabled for 
invalid activity

Add sites to your account

Network partner disabled for invalid 
activity

As you know, Ad Exchange publishers are allowed to place their ads on any site that complies with our 

However, if we determine that the other publisher's account may pose a risk to our advertisers, we may 
disable it in order to protect our advertisers' interests.

If someone related to me creates an Ad Exchange account, will their account be disabled as well? 

If we determine that a related publisher's account might pose a risk to our advertisers, we may disable 
it in order to protect our advertisers' interests.

Will I still receive tax forms for the payments I've received?

If you've received a payment from us in the past, you will still receive a tax form from us if necessary. 
To find out if you should be expecting a form 1099 or 1042-S, please visit our Help Center topic on IRS 
forms.

Was this article helpful?

YES NO

Sign in
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- Terms of Service 

- DoubleClick Home  

English

Sign in
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How does Google prevent invalid activity?

Google takes invalid activity very seriously. We use over a hundred complex algorithms
to spot bad tra�c as it happens, and our global team of PhDs, data scientists,
engineers, and researchers works around the clock to prevent advertisers from paying
for — and publishers bene�tting from — invalid clicks, impressions, views, or
interactions.

When we �nd something wrong, we try to make it right as soon as possible. We
suspend or disable invalid accounts, and may withhold payments to the publisher.
When appropriate and possible, that money is credited back to the advertisers — not
only for the month where we found the invalid activity, but often for the previous
month, as well.

Menu 
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Keeping invalid tra�c from impacting you.

We use over 180 sophisticated �lters to stop the vast majority of invalid tra�c in real
time or soon after. With a combination of cutting-edge technology and a steady
stream of data, our �lters actually get smarter over time. A team of specialists
continuously monitors and updates each �lter to make sure they’re running at peak
e�ciency.

Automated �lters.



Filtering in real-time.
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Stopping invalid tra�c before it happens.

Our sophisticated �lters stop most invalid tra�c right from the start. If the activity is
associated with a blacklisted user agent or IP address, for example, or if the publisher
has a suspiciously high clickthrough rate or tra�c from a single user, our �lters will
catch it before its ever charged to the advertiser.

Filtering in near real-time.
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Removing con�rmed bad tra�c.

Some invalid tra�c takes more time to detect. If something makes it through our
�lters but still seems �shy, we'll monitor the tra�c data until we can be sure. In some
cases, it may take up to several weeks to recognize a suspicious pattern.

Manual detection and review.
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Looking into reported cases of invalid activity.

Because no �lter is perfect, we also manually review issues �agged by our advertisers,
publishers, and automated systems. Whenever we �nd new threats like botnets or
crawlers, we use that information to improve our �lters. To make sure we're not
�ltering any legitimate tra�c, we periodically review all our �lters and adjust as
needed.

When our �lters identify suspicious tra�c but can't be sure it's invalid, our automated
systems �ag the anomalies and gather data for days to weeks. Then our team of live
reviewers can analyze the data and decide what to do. Then look at the way users
interact with the ads to �gure out if the interactions are interntional or accidental, and
separate the non-human tra�c from normal activity. Then they look for patterns that
could signal invalid tra�c from a particular source.

When our team identi�es invalid behavior, we use the data to update and improve our
�lters, so we can automatically stop new tra�c with the same characteristics. We may
also set an alert to be informed of unusual spikes in that tra�c, so we can learn more
about that behavior.

Research and botnet hunting.
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Protecting you from new attacks with advanced research.

Our Ad Tra�c Quality team pores over tra�c data to uncover sources of non-human
tra�c. We search out anomalies in our data, looking for code samples that can be
used to �nd all tra�c coming from a particular source. Then, we analyze the code to
identify the source and keep its tra�c from entering our systems.

We also research new kinds of invalid tra�c that our �lters aren't equipped to detect
yet, and investigate small or special cases that might otherwise slip through the
cracks.

Suspending and disabling accounts.
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Stopping invalid activity at the source.

Sometimes, the best way to protect advertisers and users is to suspend or disable a
publisher's account. If a publisher generates an excessive amount of invalid tra�c, we
may disable the account immediately. If, on the other hand, a publisher seems to be
generating invalid tra�c by accident, we may only suspend their account until they �x
the problem. Repeat offenders and deliberate abusers may have their accounts
disabled and �nd themselves banned from using our ad platforms.

Publishers whose accounts we've disabled have the right to appeal their case. We
review every appeal that supplies enough information to investigate, and if we �nd
good cause to reactivate a suspended account, we'll do so right away.

Continue reading

HOW CAN I PREVENT INVALID TRAFFIC? 
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Ad Traffic Quality Resource Center

Overview Invalid Click Protection Advertisers Publishers

Google’s Protection against Invalid Clicks

Discussed Topics in Article

How Advertisers are Protected »

How we Help Protect Publishers »

Detection of Invalid Clicks »

How Advertisers are Protected
The Ad Traffic Quality Team helps protect advertisers against click fraud by working to isolate and filter out potentially
invalid clicks before they ever reach your account reports. Although the intent of a click is difficult to determine with a high
degree of scientific accuracy, we try to identify suspicious clicks as often as possible and to exclude additional clicks
which we know will perform poorly for advertisers. By casting a wide net, we try to maximize the amount of invalid clicks
that we exclude, which helps us to deliver consistent and high-quality traffic to advertisers.

Undoubtedly, some portion of the invalid click activity is not detected by our proactive systems and processes. However,
we are able to effectively minimize that proportion through our proactive monitoring of both advertiser and publisher
networks. Our belief in the quality of the sites in our network and the accuracy of our automated filtering is supported by
the reactive investigations we undertake on behalf of advertisers who contact us with concerns. We have found through
reactive manual reviews that our proactive monitoring misses only a fraction of all potential invalid click activity and our
team continually works to improve this even further.

How we Help Protect Publishers
The relationship between Google, advertisers, and publishers is based on trust. As a result, Google treats any instance of
invalid activity very seriously. In order to help protect advertisers and publishers from invalid click activity, Google carefully
monitors all clicks and impressions on ads. With a clean network we preserve the advertisers’ trust, which means better
earnings for publishers with clean traffic.

We understand that sometimes a third party may generate invalid activity on your ads without your knowledge or
permission. We know that these clicks are not the result of genuine interest in your products and services, and regularly
work to improve our system to detect these clicks and filter them. Not only does this help protect publisher accounts from
sabotage, it also ensures that advertisers are not charged for the filtered clicks.

However, AdSense publishers are ultimately responsible for all of the traffic to their ads. As a publisher, we recommend
you follow our policies and diligently monitor your traffic to minimize invalid activity. We also encourage publishers to
report any suspicious activity which they’ve detected on their site.

Detection of Invalid Clicks
The systems and processes that we use to detect and filter invalid clicks can be divided into three types:

Proactive Reactive

1. Filters 2. Offline analysis 3. Investigations

Automated algorithms which filter
out invalid clicks in real time,
before they are charged to
advertisers’ accounts

Analyze all clicks on AdWords
ads

Automated algorithms and
manual analysis

Focuses on the AdSense
network, but also includes
Google sites and those in other
networks

Relatively rare

All advertiser inquiries about
invalid clicks are investigated by
Google and taken very seriously

The number of invalid clicks
detected by investigations is
negligible relative to the number

Click Overview
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Automatically discard clicks and
impressions from known sources
of invalid activity

Account for vast majority of
invalid click detection

Accounts for a much smaller
proportion of invalid clicks than
that detected by our automated
filters

detected by filters and offline
analysis

Proactive

Proactive detection happens before advertisers contact us. Our goal is to proactively detect as much invalid click activity
as possible. Clicks that are deemed to be invalid by our online monitoring systems are discarded in real time and these
discarded clicks are not charged to advertisers. In your AdWords account you can see how many invalid clicks have been
proactively filtered from your traffic.

Reactive

When invalid activity is found through offline analysis and reactive investigation, we mark those clicks as invalid and issue
credits to any advertisers affected by this activity. To protect advertisers from charges resulting from invalid clicks, we
continually use the findings of our offline investigations to update our online monitoring systems, which means that
sources that have been found to generate invalid clicks are proactively detected and filtered in the future.
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AdWords Help

Billing

Understanding credits and
adjustments to your account

Requesting refunds

Learn with The Digital Workshop

Learn digital business skills for free

©2017 Google - Privacy Policy - Terms of Service - AdWords Advertising Policies - About the Help Center 

•

•

•

•

•

Understanding credits and adjustments to your account
From time to time, Google might tweak your AdWords balance. This is called an adjustment. Most of the time, adjustments come in the form of credits. Credits reduce your
account balance, while debits increase your account balance.

You can �nd any adjustments applied to your account by clicking the gear icon  and choosing Billing & payments, then looking in the Credits column of your transaction
history. Here are the kinds of credit adjustments you're most likely to see:

Service adjustment: You'll see this when a promotional code or courtesy credit is applied to your account. This credit is good for future advertising only and can't be
refunded to you.

Invalid activity: This one's for invalid clicks and impressions – those generated by robots, automated clicking tools, and other deceptive software. We prohibit this kind of
bad behavior. And that's why you don't have to pay for these unfair clicks and impressions. This credit is good for future advertising only and can't be refunded to you.

Overdelivery credit: Sometimes we get a little excited and show your ad too much – so much that your account accrues more costs than your daily budget allows. Whoops!
If this happens, don't worry – we'll credit your account to cover the excess costs.

Account budget overrun: You'll see this if your advertising costs exceed your prepaid balance. We'll credit back the excess amount so you don't end up paying for this
activity. This only appears for accounts using manual payments.

Next step
See how to get an invoice.

Share this:
   

Was this article helpful?

YES NO

English 

Search AdWords Help
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FEATURED

Advertisers that have migrated to Universal App campaigns are �nding more

their best customers across Google’s largest properties. Learn best practices

for growing your app business with UAC. Read the post.

 
Inside AdWords

Google's o�cial blog for news, tips and information on AdWords

Best practices to succeed with Universal App campaigns.

Tuesday, March 14, 2006

Last week, we answered some common questions about invalid click activity. One

question we didn't cover was how we reimburse advertisers affected by invalid activity.

Chris, from the Click Quality team, has this info:

Invalid click credits
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In addition to our automatic �lters (which will catch and discard the vast

majority of invalid clicks), our team proactively identi�es invalid activity that

may not have been automatically �ltered and credits advertisers accordingly.

These credits used to appear on your Billing Summary page as 'Service

Adjustments.' In the interest of transparency, all credits, past and future, for

invalid click activity are now labeled 'Adjustment - Click Quality.'

You may notice these credits appearing more frequently as we work hard to

ensure that this advertising budget is returned to affected advertisers as

quickly as possible.

As we mentioned in last week's post, if you see suspicious activity on your AdWords

account and would like to request a review of clicks within the past 60 days that you

believe may be invalid, you can submit them for review here.

Posted by Arielle, Inside AdWords crew

  

Google ·  Privacy ·  Terms
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Business

Google lies about click-fraud refunds
and tried to destroy us – ad biz
Web giant accused in court of withholding money

31  SHARE ▼

AdTrader, an online ad agency, has accused Google of reneging on

promised ad payments, stealing clients, and fraud.

In a complaint filed in a US district court in San Jose, California, on

Wednesday, the ad biz claimed Google failed to refund almost $500,000

Log in  Sign up  Forums

By Thomas Claburn in San Francisco 13 Dec 2017 at 21:43
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paid to place ads on websites that drove invalid traffic, in violation of

Google rules.

Claiming that this is a pattern of behavior, the complaint seeks

recognition as a class action for Google's alleged false promises to

refund advertisers for ad impressions placed through Google's

DoubleClick Ad Exchange deemed to be invalid.

Invalid traffic, a euphemistic wrapper covering both deliberate ad fraud

and inadvertent failure to puts ads in front of actual people, represents

either a minor issue or an existential threat to the online ad business,

depending upon whom you ask and the type of advertising considered.

This issue has come up before. In 2006, Google agreed to pay $90m to

settle a click fraud claim brought by Lane's Gifts and Collectibles. And in

April, 2017, it agreed to pay $22.5m to settle an adwords click fraud class

action, covering the period from July 11, 2004 through March 31, 2008.

An AdWords fraud lawsuit filed in California by Free Range Content in

2014 remains ongoing.

The AdTrader complaint cites a recorded phone call with Google's

director of online partnerships, Anthony Nakache, who is alleged to have

said Google would refund money spent by advertisers on invalid traffic.

Such payments were never made, the lawsuit claims.

"What's really outraging is they're lying about what they do with the

money," said Dobromir Kamburov, co-founder of AdTrader, in a phone

interview with The Register.

If it were a case of Google withholding money from publishers trying to

game the system, he said, that would be fine.

"But if in reality, no advertiser has received anything, that's a problem,"

he said.

Targets

Kamburov said his company is in a position to know because it manages

multiple advertiser accounts through Google's DoubleClick Bid Manager
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and some of the websites the firm targets happened to be under its

publisher account.

Because it represents both ad buyers and sellers, AdTrader can check

whether payments and refunds tally. According to the complaint, Google

withholds money from publisher sites for supposed invalid traffic but

doesn't refund a corresponding amount to advertisers.

"When Google refused to pay, we started digging in our records, so we

were able to make a comparison and really see what's going on," he

said. "They always say they're refunding some amount of money due to

fake traffic. So advertisers should be getting refunds. But they're not."

AdTrader claims to have asked a large New York ad agency and several

European agencies whether they or their clients had ever received

refunds for invalid activity and none of them had, despite reports from

publishers that Google every month finds a certain percentage of ad

clicks or ad impressions to be invalid.

"Google has been unjustly enriched by keeping for itself all advertising

funds that were spent on invalid traffic instead of refunding those

amounts back to AdTrader and the other [advertisers]," the complaint

says.

What's more, ad shop alleges that Google tried to "destroy AdTrader's

business" by unjustly terminating its DoubleClick Ad Exchange account

and by trying to steal away a significant client, DingIt.tv, and parent

company Level Up Media.

The lawsuit contends that a Google employee had warned the ad biz

privately that Google's Network Partner Managers like AdTrader "would

mysteriously start getting into trouble with Google once they reached an

annual revenue run rate of $4-5 million."

The suggestion is that Google regularly tries to woo advertising

customers away from its partners, into a direct business relationship,

once they get big enough.

Google did not respond to a request for comment. ®
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Updated to add

“We look forward to reviewing the specific complaint,” a Google

spokesperson told us in a statement we received after this story was

published. “From what we have read in the press, these allegations are

without merit. We have a longstanding policy of refunding advertisers for

invalid traffic. As we recently announced, this is currently being expanded

to include ads purchased via DoubleClick Bid Manager.”

Sponsored: Minds Mastering Machines - Call for papers now open

MORE Google Marketing Lawsuit Business

   

More from The Register

 

'Don't Google Google, Googling
Google is wrong', says Google
Chocolate Factory unwraps developer style
guide, squibs the thorny ISO date debate

 

US judges say you can Google Google,
but you can't google Google
The Chocolate Factory is spared the aspirin
treatment by the 9th Circuit Court

Tips and corrections 31 Comments

Sign up to our Newsletter Get IT in your inbox daily-

Case 5:17-cv-07082-BLF   Document 72-10   Filed 08/27/18   Page 5 of 5

https://adclick.g.doubleclick.net/pcs/click?xai=AKAOjssnh7V50NU82IxhdKmZ8wZJwmRpJEe0aoom-YAKMWw1Bv6rZfTk5f4FDMApbAMrP7-b-6nKm3Q9giKT_BhdERlukkEZ-cKtGf1vZ2S9hzEa9RUzJnJsQt468idgfkg5zUUaBGAN_HhPAx0H2FrBZH0TUvmN6V47BmXFMqyhehR1s8FO_nuJpmOaXEDA0FI392npwCDq6PBcExU4dh5N6ReO2vHJeBl1I_HAsqo03fag-Kqs5kVMft3KheR3uDbkd-iD3A&sig=Cg0ArKJSzEYSobVFcHk1EAE&urlfix=1&adurl=https://adfarm.mediaplex.com/ad/ck/28404-235571-10150-0%3Fmpt%3D1486216093
http://go.theregister.com/tl/1757/shttp://www.mcubed.london/
https://www.theregister.co.uk/Tag/google
https://www.theregister.co.uk/Tag/marketing
https://www.theregister.co.uk/Tag/lawsuit
https://www.theregister.co.uk/Tag/business
https://www.theregister.co.uk/2017/09/13/google_developer_style_guide_forbids_google_as_a_verb/
https://www.theregister.co.uk/2017/05/16/google_not_a_generic_term/
mailto:corrections@theregister.co.uk?subject=%5Bcorrection%5D%20Google%20lies%20about%20click-fraud%20refunds%20and%20tried%20to%20destroy%20us%20%E2%80%93%20ad%20biz&body=re:%20http%3A%2F%2Fwww.theregister.co.uk/2017/12/13/google_click_fraud_lawsuit/
https://forums.theregister.co.uk/forum/1/2017/12/13/google_click_fraud_lawsuit/
https://account.theregister.co.uk/register/?product=thereg_daily_newsletter
https://www.reddit.com/submit?url=https://www.theregister.co.uk/2017/12/13/google_click_fraud_lawsuit/&title=Google%20lies%20about%20click-fraud%20refunds%20and%20tried%20to%20destroy%20us%20%E2%80%93%20ad%20biz
https://twitter.com/share?text=Google%20lies%20about%20click-fraud%20refunds%20and%20tried%20to%20destroy%20us%20%E2%80%93%20ad%20biz&url=https://www.theregister.co.uk/2017/12/13/google_click_fraud_lawsuit/&via=theregister
https://www.linkedin.com/shareArticle?mini=true&url=https://www.theregister.co.uk/2017/12/13/google_click_fraud_lawsuit/&title=Google%20lies%20about%20click-fraud%20refunds%20and%20tried%20to%20destroy%20us%20%E2%80%93%20ad%20biz&summary=Web%20giant%20accused%20in%20court%20of%20withholding%20money

	es_signer1: COSName{Yes}
	es_signer.11: Yes



