[version 3.2.1, May 1%, 2023]

HiZMET KULLANIM SARTLARI

TERMS OF SERVICE

Asagidaki Hizmet Kullanim Sartlari (“Sartlar”), Tiarkiye
yasalarina goére tescil edilmis, sirket genel merkezi
Caddebostan Mahallesi, Bagdat Cad., A Blok Apt. No:
320/6 Kadikdy/istanbul adresinde kayith bulunan, 91139-
5 sicil numarasi ve 7350957461 Vergi No. ile ticari sicil
kaydi Istanbul'da acilmis olan RTB House Reklam
Teknolojileri Anonim Sirketi (“RTB House”) tarafindan
saglanan dijital reklamcilik hizmetleri icin gegerli olup,
RTB House’un ve musterisinin (“Musteri”) (toplu olarak
“Taraflar” ve bireysel olarak “Taraf” olarak anilacaktir)
karsilikli hak ve yukimluliklerini belirtmektedir.

The following Terms of Service (“Terms”) apply to digital
advertising services provided by RTB House Reklam
Teknolojileri Anonim Sirketi, a company registered
under the laws of Turkey with its registered office at:
Caddebostan Mahallesi, Bagdat Cad., A Blok Apt. No:
320/6 Kadikdy/istanbul, entered into the commercial
register at istanbul, registration no. 91139-5, Tax ID
7350957461 (“RTB House”), and specify mutual rights
and obligations of RTB House and its client (Client”)
(collectively referred to as the “Parties” and individually
as the “Party”).

1. TANIMLAR
1.1. “Hizmetler” — RTB House tarafindan saglanan ve
Kampanya Siparisindeki Cerceve Sipariste
belirtilen dijital reklamcilik hizmetlerini ifade eder;
1.2.  “Bagh Kurulug” — Taraflardan herhangi birinin
bagli ortakligini veya holding sirketini veya holding
sirketinin bagh ortakhgini ve dogrudan veya
dolayli olarak s6z konusu Taraf tarafindan kontrol
edilen, s6z konusu Tarafi kontrol eden veya s6z
konusu Tarafla ortak kontrol altinda bulunan diger
herhangi bir sirketi ifade eder;
1.3. “Sézlesme” — Miusteri ile RTB House arasinda
Sartlari ve Cergeve Siparis'i haiz Hizmetlerin
saglanmasi amaciyla akdedilen bir sozlesmeyi
ifade eder;

1.4. “Veri isleme Eki” — Hizmetlerin saglanmasi
amaciyla Kullanicilarin kisisel  verilerinin
islenmesiyle ilgili olarak Taraflar arasinda
akdedilen anlasmayi ifade eder;
1.5. “Cergceve Siparis” — Hizmetlerin kapsamini,
siresini ve o©deme sartlarini veHizmetlerin
sunulmasiyla ilgili ek sartlari icerecek sekilde
Taraflar arasinda Hizmetlerin siparis edilmesi
amaciyla akdedilen bir siparisi ifade eder;
1.6. “Kampanya Siparisi” - Misteri ile RTB House
arasinda e-posta yoluyla belirli Hizmetler igin
blitce, oranlar ve 6deme modelini belirten
Sozlesme’'ye iliskin  siparisi ifade eder;
1.7. “Gizli Bilgiler” — ozellikle s6z konusu bilgileri
acitklayan Tarafin  veya Bagh Kuruluslarinin

1. DEFINITIONS
1.1. “Services” — digital advertising services specified
in the Framework Order and in Campaign Order,
provided by RTB House;
1.2.  “Affiliate” — a Party’s subsidiary, its holding
company, the subsidiary of its holding company,
and any other company that is directly or
indirectly controlled by the Party, controls the
Party, or is under common control with the Party;

1.3. “Agreement” — a framework agreement for the
provision of Services concluded between the
Client and RTB House comprising these Terms, a
Framework Order and a Data Processing
Addendum;

1.4. “Data Processing Addendum” — an agreement
executed by the Parties concerning the processing
of personal data of Users for the purpose of
providing the Services;
1.5. “Framework Order” — an order for Services,
executed by the Parties, which specifies the scope,
duration, payment terms and any additional terms
of providing the Services;

1.6.  “Campaign Order” - an order to the Agreement
executed between the Client and RTB House via
email specifying the budget, rates and settlement
model for specific Services;
1.7. “Confidential Information” — any information of

commercial value, in particular concerning the
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teknolojileri, isleri, mali durumlari, personeli,
ticari sirlan, stratejileri, faaliyetleri, varlklari,
yakamlalikleri ve de tarihsel, mevcut ve
Ongorilen satis veya pazarlama ve reklamcilik
planlari ile ilgili olmak (zere, agiklayan Taraf
tarafindan veya aciklayan Taraf adina alici Tarafa
hangi formatta agiklanmig olursa olsun ve gizli
olarak damgalanmis olsun ya da olmasin, ticari
degeri olan her turli bilgiyi ifade eder;

“Yetkili Alicilar” — Sézlesmenin ifasi, ilgili Tarafin
sirketler grubu icindeki gerekli is raporlamasinin
veya denetim prosediirlerinin yerine
getirilebilmesi veya diger mesru nedenlerle Gizli
Bilgileri islemek zorunda olan Taraflardan
herhangi birinin Bagl Kuruluslarini veya ilgili
Tarafin ve de Bagh Kurulusunun Yoneticilerini,
yetkililerini, c¢ahsanlarini, alt yiklenicilerini ve
profesyonel danismanlarini ifade eder;

“Reklam  Materyalleri” - Reklam Bandi
Kreasyonlarina dahil edilmek Uzere Mdusteri
tarafindan RTB House'a saglanan her tirli
resimleri, grafikleri, videolari, vyazi tiplerini,
bilgileri, metinleri, verileri veya diger materyalleri
ifade eder;

“Reklam Bandi Kreasyonlar”” — Katalogda
sergileme  amaciyla Reklam Materyalleri
temelinde RTB House tarafindan olusturulan
Misteri’nin  Urlin  veya hizmetlerinin dijital
reklamlarini ifade eder;

“Katalog” — Reklam Bandi Kreasyonlarinin
goruntilenecegi Gglincl taraf internet sitelerinde
ve mobil uygulamalarda bulunan dijital reklam
alanini ifade eder;

“Fikri Miilkiyet Haklar” — yururlikteki yasalar
uyarinca fikri midlkiyet olarak taninan veya
korunan her tirli patentleri, endistriyel
tasarimlari, telif haklarini, ticari markalari, cografi
isaretleri, ticari sirlari ve diger yasal menfaatleri
ifade eder;

“Kullanici” Reklam Bandi Kreasyonlarini Katalog
Uzerinde goriintlileyecek olan Misteri tarafindan
kontrol edilen internet siteleri ve mobil
uygulamalar da dahil olmak {izere dijital varliklari
ziyaret eden herhangi bir son kullaniclyi ifade
eder;

“ls GUnl” — Cumartesi, Pazar veya Tiirkiye'de
resmi veya bankalar icin tatil olmayan herhangi bir
glni ifade eder.
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disclosing Party's or its Affiliates’ technology,
business, financial situation, personnel, trade
secrets, strategies, operations, assets, liabilities,
historical, current, and projected sales or
marketing and advertising plans, in whatever form
it is disclosed by or on behalf of the disclosing
Party to the receiving Party, whether or not
marked as confidential;

“Authorized Recipients” — a Party’s Affiliates or
such Party’s and Affiliates’ directors, officers,
employees, sub-contractors, and professional
advisors who must process the Confidential
Information for the purpose of the performance
of the Agreement, necessary business reporting or
auditing procedures within the Party’s corporate
group, or other legitimate reasons;

“Advertising Materials” — any images, graphics,
videos, fonts, information, text, data, or other
materials provided by the Client to RTB House, to
be included in the Banner Creations;

“Banner Creation” — a digital advertisement of
the Client’s products or services, created by RTB
House on the basis of Advertising Materials for the
purpose of displaying on the Inventory;

“Inventory” — digital advertising space on third-
party websites and mobile applications, on which
the Banner Creations are to be displayed.

“Intellectual Property Rights” — any patents,
industrial  designs, copyrights, trademarks,
geographical indications, trade secrets, and other
legal interests recognized or protected as
intellectual property under applicable laws;

“User” — an end user visiting digital properties,
including websites and mobile applications,
controlled by the Client to whom Banner
Creations are to be displayed on the Inventory.

“Working Day” - any day that is not a Saturday, a
Sunday, or a bank or public holiday in Turkey.




2.
TESIS
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SOZLESMENIN AKDEDILMESi VE HiZMETLERIN
EDILMESi

Sozlesme, Cergeve Siparisin verilmesinin ardindan
Taraflarca akdedilmis sayilir.

Cergeve Siparis, (a) imzalanmig belgelerin degisimi
yoluyla yazili formatta; (b) imzalanmis belgelerin
taranmig kopyalarinin e-posta araciligiyla degisimi
yoluyla elektronik formatta; veya (c) yurarliukteki
kanunlarin ilgili hilkiimlerine uygun olarak e-imza
kullanilarak,  Taraflarin  yetkili  temsilcileri
tarafindan verilebilir.

RTB House, Taraflar arasinda bir Kampanya
Siparisinin imzalanmasindan ve (uygulanabilir
olmasi durumunda) Bolum 2.6'da belirtilen teknik

uygulamadan sonra Misteri'ye  Hizmetleri
sunmaya baslayacaktir.
Kampanya Siparisleri asagidaki sekilde

ylratulecektir:
2.4.1. RTB House, Musteri'ye (e-posta yoluyla)
orada belirtilen kosullarda Hizmetlerin
saglanmasina iliskin teklifini iceren bir
Kampanya Siparisi taslagl gonderir;
Mugsteri tarafindan ©Onceki versiyonun
kabuliinden 6nce RTB House tarafindan
gonderilen herhangi bir Kampanya
Siparisi’nin yeni versiyonu, 6nceki teklifin
yerini alacak olan yeni bir teklif teskil
edecektir;

2.4.2. Mdsteri, Kampanya Siparisinde belirtilen
kosullari agik¢a kabul ederek Bolim
2.4.1'de belirtilen teklifi yanitlayarak
Kampanya Siparisini kabul eder; RTB
House, Mdsteri tarafindan yapilan
herhangi bir karsi teklifle bagh degildir;
2.4.3. Kampanya Siparisi, vyalnizca Mdsteri
tarafindan Kampanya Siparisinde
belirtilen sartlarin tam ve kosulsuz olarak
kabul edilmesiyle akdedilmis kabul edilir.
Kampanya Siparisinin yapilma tarihi,
Mdsteri’nin Kampanya Siparisinde
belirtilen sartlari kabul ettiginin alinma
tarihi olarak kabul edilir;

Musteri, yukaridaki Bolim 2.4 uyarinca Misteri
adina bir Kampanya Siparisini kabul eden herhangi
bir kisinin bunu yapmaya tam olarak vyetkili
olacagini ve Musteri’nin her halikarda s6z konusu
kisinin ~ Kampanya  Siparisinin  kabullinden
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CONCLUSION OF THE AGREEMENT AND SETTING
up THE SERVICES

The Agreement will be concluded by the Parties
upon the execution of the Framework Order.

The Framework Order may be executed by the
authorized representatives of the Parties: (a) in
written form — by the exchange of signed
documents; (b) in electronic form — by the
exchange of the scanned copies of signed
documents via email; or (c) by using e-signature —
in accordance with the relevant provisions of the
applicable laws.

RTB House will start providing Services to the
Client after execution of a Campaign Order
between the Parties and after technical
implementation specified in Section 2.6. below (if
applicable).

The Campaign Orders will be executed in the
following way:
2.4.1. RTB House sends to the Client (via email)
a draft of a Campaign Order which shall
constitute an offer of provision of the
Services on the terms specified therein;
any new version of a Campaign Order sent
by RTB House before the acceptance of
the previous version by the Client shall
constitute a new offer which takes
precedence over the previous offer;

2.4.2  The Client accepts the Campaign Order
by replying to the offer referred to in
Section 2.4.1 with explicit acceptance of
the terms set out in the Campaign Order;
RTB House is not bound by any
counteroffer made by the Client;
2.43 Campaign Order is deemed to be
concluded only upon full and
unconditional acceptance of the terms
set out in the Campaign Order by the
Client. The date of the conclusion of the
Campaign Order is deemed to be the
date of the reception of the Client’s
acceptance of the terms set out in the
Campaign Order;

The Client declares and warrants that any person
accepting a Campaign Order on behalf of the
Client in accordance with Section 2.4 above will be
duly authorized to do so and that the Client will in
any case fulfill all obligations resulting from
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kaynaklanan  tim  yuakimldldklerini yerine
getirecegini beyan ve taahhit eder.
Sozlesme’nin akdedilmesinin ardindan,
uygulanabilir olmasi durumunda, RTB House,

Hizmetlerin yerine getirilebilmesi igin, Mdusteri
tarafindan kontrol edilen dijital varlklar tzerinde
Kullanicilarin etkinligi hakkinda bilgi toplamak igin
gerekli olan RTB House teknolojisinin (etiketler)
s6z konusu dijital varliklar Gzerinde uygulanmasi
konusunda Miusteri'ye rehberlik saglayacaktir.
RTB House, Misterinin dijital varlklari Gzerinde
uygulanacak etiket tdrleri ile ilgili olarak
Misterinin taleplerine uyacak ve Musterinin 6zel
talimatlarn dogrultusunda, ayrica: (i) Musterinin
dijital wvarhklari Uzerinde uygulanmak (izere
Hizmetleri olumsuz olarak etkilemeyecek sekilde
ek oOzellestirilmis etiketler sunacaktir; ve (ii)
Musteri’nin kampanyasinin optimizasyonu
amaciyla Mdsteri tarafindan saglanan ek verileri
de kullanacaktir.

RTB House, Misteri tarafindan saglanan Reklam

Materyalleri bazinda, hizmetlerin saglanmasi
amaciyla, Reklam Bandi Kreasyonlari
gelistirecektir. RTB House, Katalog’da

gosterilmelerinden 6nce taslak Reklam Bandi
Kreasyonlarini onaylanmak Uzere Madsteri'ye
goénderecektir. Miusteri, Reklam Bandi
Kreasyonlarinin taslaklarini teslim almasindan
sonraki 2 (iki) Is Giinii icerisinde RTB House’a bir
yanit vermedigi takdirde, s6z konusu Reklam
Bandi Kreasyonlarinin gérintilenebilecek sekilde
sergilenmek lizere Mdsteri tarafindan
onaylandiklari varsayilacaktir.

Reklam Bandi Kreasyonlar’nin RTB House
tarafindan se¢imi ve Kullanicilar tarafindan
goriintiilenebilecek sekilde sergilenmeleri, baslica
Reklam Bandi Kreasyonlar’nin yerlestirilen
icerigine veya Kullanicilarin Musterinin dijital
varliklari tzerindeki 6nceki etkinlikleri hakkinda
bilgi iceren Kullanici profillerine dayanacaktir.
Kullanici profili verileri, minhasiran Mdsteriye
Hizmet saglamak (zere RTB House tarafindan
islenecek olup, diger musteriler adina veya kendi
veri kiimeleri kapsaminda RTB House tarafindan
islenen diger verilerden ayri tutulacaktir.

Talep Uzerine, Misteri’ye, kendi adina yiritilen

reklam kampanyalarinin yonetiminin
gerceklestirildigi Misteri paneline erisim izni
verilecektir.
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acceptance of the Campaign Order by such
person.

Upon the conclusion of the Agreement and if
applicable, RTB House will provide the Client with
guidance on the implementation of RTB House
technology (tags) on digital properties controlled
by the Client, necessary to collect information on
Users’ activity on such digital properties for the
performance of the Services. RTB House will
comply with the Client’s requests as to the types
of tags to be implemented on the Client’s digital
properties and upon the Client’s specific
instructions will also: (i) provide additional,
customized tags to be implemented on the
Client’s digital properties, to the extent that it
does not adversely affect the Services and (ii) use
additional data provided by the Client for the
purpose of the Client’s campaign optimization.

On the basis of the Advertising Materials supplied
by the Client, RTB House will develop Banner
Creations for the provision of the Services. RTB
House will send draft Banner Creations for the
Client’s approval before their display on the
Inventory. If the Client does not respond within 2
(two) Working Days from the receipt of the draft
Banner Creation, such Banner Creation is deemed
to have been accepted by the Client for display.

The selection and display of Banner Creations by
RTB House to the Users will be based in particular
on the Banner Creations placement context or the
Users’ profiles containing information on their
prior activity on the Client’s digital properties. The
Users’ profile data will be processed by RTB House
exclusively to provide Services for the Client and
will remain separated from data processed by RTB
House on behalf of other clients or its own
datasets.

Upon request, the Client will be granted access to
the Client panel, enabling the management of
advertising campaigns conducted on its behalf.




3. RTB HOUSE’UN BEYAN VE YUKUMLULUKLERI | 3. REPRESENTATIONS AND OBLIGATIONS OF RTB
HOUSE

3.1. RTB House: (a) isbu Sozlesme'’yi akdedebilmek ve | 3.1. RTB House hereby represents that: (a) it has all the
isbu Sozlesme kapsamindaki yukamluliklerini necessary rights and authority to enter into and
yerine getirebilmek icin gerekli tim hak ve perform its obligations under the Agreement; (b)
yetkilere sahip oldugunu; (b) isbu Sozlesme'yi the conclusion of this Agreement and the
akdetmesi ve isbu Sozlesme kapsamindaki performance of its respective obligations
yukumluliiklerini  yerine  getirmesinin, RTB hereunder do not violate any agreement to which
House'un taraf oldugu veya baska sekilde bagli RTB House is a party or by which it is otherwise
bulundugu herhangi baska bir s6zlesmeyi ihlal bound; (c) it holds all necessary rights to its display
etmedigini; (c) kullanmakta oldugu gorintala advertising technology; (d) the tags to be
reklamcilik teknolojilerine iliskin gerekli tim implemented on the Client’s digital properties (if
haklara sahip oldugunu; ve (d) Misteri’nin dijital applicable) will not contain any malware, in
varliklarina uygulanacak etiketlerin (eger mevcut particular viruses, “Trojan horses,” “computer
ise)  Ozellikle "Truva atlan", "bilgisayar worms,” “time bombs,” or data erasers.
solucanlar!”, "saatli bombalar" veya veri silgileri
gibi virtsler olmak lizere herhangi bir kot amach
yazilim icermedigini beyan eder.

3.2. RTB House, Hizmetleri pazardaki en iyi | 3.2. RTB House undertakes to perform the Services in
uygulamalara uygun olarak profesyonel ve verimli a professional and efficient manner in accordance
bir sekilde vyerine getirmeyi taahhiit eder. with the best market practices.

3.3. RTB House, makul bir degerlendirme ile S6zlesme | 3.3. RTB House may engage such subcontractors as in
kapsamindaki yukiamlalaklerini yerine RTB House’s reasonable judgement will be
getirmesinde avantaj saglayacagini dislindigu alt advantageous for the performance of its
ylkleniciler ile is  birligi  yapabilecektir. obligations under the Agreement.

3.4. RTB House, Hizmetleri saglarken 6zellikle Reklam | 3.4.  While providing the Services, RTB House will take
Bandi Kreasyonlarinin  goriintilenmek Uzere appropriate measures to protect the Client’s
sergilenmesi icin Katalog’'u 06zenle seg¢mek brand and goodwill, in particular through the
suretiyle, Hizmetleri saglarken Madisteri'nin diligent selection of the Inventory for the display
markasini ve prestijini korumak icin uygun of Banner Creations.
onlemleri alacaktir.

3.5. RTB House, hizmetlerin satilabilirligi, uyum | 3.5. RTB House disclaims all warranties, including but
basarisi veya belirli bir amacina uygunluguna dair not limited to any implied warranties of
zimni garantiler de dahil ancak bunlarla sinirh merchantability, title, or fitness for a particular
olmamak lzere higbir garanti vermez. RTB House, purpose of the Services. RTB House makes no
Musteri’'nin kendisine saglanan Hizmetlerden representations regarding the specific commercial
edinebilecegi belirli ticari sonugclara iliskin hicbir results that the Client may obtain from the
beyan ve taahhtte bulunmamaktadir. provided Services.

4, MUSTERI’NIN BEYAN VE YUKUMLULUKLERI 4. REPRESENTATIONS AND OBLIGATIONS OF THE CLIENT

4.1. Mugsteri isbu belge ile sunlari beyan eder: (a) | 4.1. The Client hereby represents that: (a) it has all the

S6zlesme kapsamindaki ylkumluliklerini yerine
getirmek icin gerekli tim hak ve yetkilere sahip
oldugunu; (b) Fikri Miilkiyet Haklari dahil ancak
bunlarla sinirli olmamak lizere gerekli tim haklara
veya Hizmetlerin ifasi icin RTB House'a saglanan
Reklam Materyalleri igcin gerekli lisanslara sahip
oldugunu; (c) RTB House'a saglanan Reklam
Materyallerinin icerigi ve kalitesinden vyalnizca
Uglncl taraflara karsi sorumlu olacagini ve soz
konusu Reklam Materyallerinin (i) Fikri Miulkiyet
Haklarini veya lcgincu taraflarin diger haklarini ihlal

necessary rights and authority to enter into and
perform its obligations under the Agreement; (b)
it holds all the necessary rights, including, without
limitation, Intellectual Property Rights, or
required licenses to the Advertising Materials
supplied to RTB House for the performance of
Services; (c) it will be solely liable toward third
parties for the contents and quality of the
Advertising Materials supplied to RTB House and
such Advertising Materials will: (i) not violate any
Intellectual Property Rights or any other rights of




4.2.

etmeyecegini; (i)  ydrarlikteki vyasa  veya
yonetmeliklere  aykiri  herhangi  bir igerik
icermeyecegini; (iii) uygunsuz, kaba, kifirla,
karalayict ve mistehcen veya pornografik ve
saldirganligi veya nefret soylemini tesvik eden
herhangi bir materyal icermeyecegini; (iv) ozellikle
virlsler, "Truva atlari" "bilgisayar solucanlar" "saatli
bombalar" veya verisiliciler olmak lizere herhangi bir
kot amagh yazilim icermeyecegini; (v) Misterinin
Banner Yaratimlarinin sergilendigi yargi alanlarinin
herhangi birinde yurlrlikteki tim vyasa veya
yonetmeliklere ve reklam ve pazarlama uygulama
kurallarina her zaman uyacagini; ve (d) Reklam
Materyallerinde sunulan tiim driinlerin ("Uriinler")
Hizmetlerin saglanacagi Ulkelerde ticaretinin ve
reklaminin yapilmasina yasal olarak izin verildigini ve
yukaridaki Bolim 2.7 uyarinca Misteri tarafindan
kabul edilen Banner Yaratimlarinin kampanya
slresinin tamami boyunca yirirlikteki yasalara
uygun oldugunu; ozellikle Misteri de: (i)
gerektiginde, Hizmetlerin saglanacagi (lkelerde
Uriinlerin ticaretini ve reklamini yapmak icin tiim
izinleri alacagini ve yirurliikteki tim dizenlemelere
uyacagini (ii) Hizmetin saglanacagl lkelerde
Uriinlerin  reklamina ve Banner Yaratimlarinin
gorinimune iliskin herhangi bir yasal kisitlama veya
kosul hakkinda RTB House'u bilgilendirecegini ve
gerekirse ilgili verileri saglayacagini ve Banner
Yaratimlarinin goériiniminde gerekli degisiklikleri
talep edecegini (iii) s6z konusu Banner Yaratimlari
yukaridaki ~ Bolim 2.7 uyarinca  Mdlsteriye
sunulmadigi siirece, Uriinlerin reklami ve Banner
Yaratimlarinin eksiksizligi ile ilgili her tlrla iddianin
tim sorumlulugunu Ustlenecegini; (d) Uriinlerin
reklami ve Banner Yaratimlarinin eksiksizligi ile ilgili
her tirli iddianin tim sorumlulugunu Ustlenecegini
(e) Musterinin talebi Uzerine Hizmetlere entegre
edilmesi halinde herhangi bir tiglincii taraf arag veya
teknolojinin  g¢alismasindan vyalnizca kendisinin
sorumlu olacagini.

Musteri, S6zlesme tarihi itibariyle ne kendisinin ne
de Bagh Kuruluslarindan herhangi birinin (veya
kendisinin veya Bagli Kuruluglarindan herhangi
birinin herhangi bir yoneticisi, memuru veya bilgisi
dahilindeki ¢alisani) (bundan bdéyle her biri “Kisi”,
birlikte “Kisiler” olarak anilacaktir) (a) ozellikle
Birlesmis Milletler, Avrupa Birligi veya Uyelerinden
herhangi biri, Biiyiik Britanya ve Kuzey irlanda
Birlesik Kralligi, Amerika Birlesik Devletleri, yerel
otorite veya diger ilgili yargi mercileri tarafindan
yonetilen veya uygulanan herhangi bir ekonomik,
ticari veya finansal yaptirrma (“Yaptirimlar”) veya
diger ticari kisitlamalara tabi olmadigini veya (b)
Yaptirimlara konu olan bir llke veya bolgede
bulunan, organize olan veya ikamet etmedigini veya
(c) ilgili makamlar tarafindan yonetilen Yaptirimlar

4.2.

third parties; (ii) not include any content which is
contrary to applicable laws or regulations; (iii) not
contain any material that is indecent, vulgar,
abusive,  defamatory, and obscene or
pornographic and promotes aggression or hate
speech; (iv) not contain any malware, in particular
viruses, “Trojan horses” “computer worms” “time
bombs” or data erasers; (v) comply at all times
with all applicable laws or regulations and the
advertising and marketing codes of practice in any
of the jurisdictions where the Client’s Banner
Creations are displayed; and (d) all of the products
presented in the Advertising Materials
("Products") are legally allowed to be traded and
advertised in the countries in which the Services
will be provided as well as the Banner Creations
accepted by the Client in accordance with Section
2.7 above are in compliance with the applicable
law for the entire duration of the campaign
period; in particular the Client represents that: (i)
where required, it will acquire all of the permits
and will comply with all applicable regulations in
order to trade and advertise the Products in the
countries in which the Services will be provided (ii)
it will inform RTB House about any regulatory
restrictions or conditions on advertising the
Products and the appearance of the Banner
Creations in the countries in which the Service will
be provided and if needed provide the relevant
data and request the necessary changes to the
appearance of the Banner Creations; (iii) it will
take full responsibility for any claims related to the
advertisement of Products and completeness of
the Banner Creations, unless such Banner
Creations have not been presented to the Client in
accordance with Section 2.7 above; (e) it will be
solely liable for the operation of any third party
tool or technology if integrated with the Services
upon the Client's request.

” u

The Client warrants that as at the date of the
Agreement neither it, nor any of its Affiliates (nor
any director, officer or to its knowledge, employee
of it or any of its Affiliates) (each hereinafter
referred to as "Person", jointly as “Persons”) is (a)
subject to any economic, trade or financial
sanctions or other trade restrictions administered
or enforced especially by the United Nations, the
European Union or any of its members, the United
Kingdom of Great Britain and Northern Ireland,
the United States of America, local authority or
any other relevant jurisdiction ("Sanctions") or (b)
located, organized or resident in a country or
territory that is the subject of Sanctions or (c)
engaged in any activities that could trigger a




4.3.

4.4.

4.5.

4.6.

kapsaminda bir atamayi tetikleyebilecek herhangi bir
faaliyette bulunmadigini taahhut eder.

Musteri, Sozlesmenin akdedildigi tarihten sonra
herhangi bir zamanda Madsterinin veya Kisilerden
herhangi birinin herhangi bir Yaptirima tabi olmasi
veya bu tarihten Once veya sonra, herhangi bir
sinirlama olmaksizin, tlke digi veya ikincil yaptirimlar
da dahil olmak Uzere, bunlarin uygulanmasina
yonelik islemlerin baslatilmasi halinde, Mdsterinin
yukaridaki durumlarin  meydana geldigini RTB
House'a s6z konusu bilgileri edindigi tarihten itibaren
7 (yedi) guin icinde bildirmekle ylkimli oldugunu ve
RTB House'un séz konusu Yaptirimlarin yurirlige
girmesi / Miusteriden s6z konusu bildirimi almasi
lizerine Sozlesmeyi derhal gegerli olmak lizere askiya
alabilecegini veya feshedebilecegini kabul eder.
Yukaridakilere bakilmaksizin, RTB House, yukaridaki
durumlarin meydana geldiginden Mdsteri tarafindan
bilgilendirilmek disinda bir sekilde haberdar olursa,
Sozlesmeyi derhal gecerli olacak sekilde askiya
alabilir veya feshedebilir.

Musteri, basta Cerceve Siparise dahil edilen veriler
olmak Ulzere, RTB House'a saglanan bilgilerin dogru,
eksiksiz  ve glncel oldugunu beyan eder.
Sozlesme’'nin akdedilmesinden sonra s6z konusu
bilgilerden her hangi birinin gilincelligini yitirmesi
durumunda, Miusteri ilgili degisikligin
gerceklesmesinden sonraki ii¢ (3) is Giinii icerisinde
belirtilen e-posta adresine:
finance.tr@rtbhouse.com bir mesaj gondererek RTB
House’u bilgilendirecektir.

Musteri, Sozlesme siiresi boyunca RTB House ile
yakin isbirligi icinde c¢alisacak, Hizmetlerin uygun
sekilde verilebilmesi igin gerekli tim bilgileri RTB
House'a saglayacak ve RTB House tarafindan
saglanan Hizmetlerle ilgili tiim teknik gereksinimlere
ve sartnamelere uyacaktir. Mdisteri ayrica
Hizmetlerin saglanmasini veya Taraflarin karsilikh
isbirligini etkileyebilecek her tirli olay veya
degisiklik (Musteri'nin tasfiyesi, iflas beyani veya
planlanan teknik kesintilerle ilgili olarak alinan
herhangi bir karar dahil ancak bunlarla sinirli
olmamak Gzere) hakkinda RTB House’u derhal
bilgilendirecektir.

Miusteri isbu S6zlesmeye konu olan Hizmetleri kendi
misterisi (“Son Misteri”) icin tedarik eden bir
reklam ajansi ise, Misteri isbu Sozlesme
kapsamindaki tiim ytuktumliliklerinin s6z konusu Son
Musteri  tarafindan da vyerine getirilmesini
saglayacaktir. Misteri, isbu Sozlesme kapsamindaki
yiktumluliklerini Son Misteri lGzerinde daha az ve
spesifik kilfet getirmeyecek sekilde Son Musteri’'ye
tahmil edecektir ve Son Musteri’'nin isbu

4.3.

4.4.

4.5.

4.6.

designation under the Sanctions administered by
the relevant authorities.

The Client agrees that if at any time after the date
of concluding the Agreement the Client or any of
the Persons become subject to any Sanctions or
proceedings for their imposition will be initiated,
whether introduced before or after such date,
including, without limitation, any extraterritorial
or secondary sanctions, the Client is obliged to
notify RTB House about the occurrence of the
above circumstances within 7 (seven) days from
the date of obtaining such information and RTB
House may suspend or terminate the Agreement
with immediate effect upon such Sanctions
becoming effective / receiving such notification
from the Client. Notwithstanding the above, RTB
House may suspend or terminate the Agreement
with immediate effect if it becomes aware about
the occurrence of the above circumstances in a
way other than being informed by the Client.

The Client declares that the information provided
to RTB House, especially the data included in the
Framework Order, is true, complete, and up-to-
date. If any such information becomes outdated
after the conclusion of the Agreement, the Client
will inform RTB House hereof by sending a
message to the following e-mail address:
finance.tr@rtbhouse.com  within three (3)
Working Days after the occurrence of such
change.

The Client will closely cooperate with RTB House
during the term of the Agreement, provide RTB
House with all the information required for the
proper provision of the Services, and comply with
all the technical requirements and specifications
related to the Services provided by RTB House.
The Client will also inform RTB House about any
changes or occurrence of any events that may
impact the provision of the Services or the mutual
cooperation of the Parties (including, but not
limited to, any decision on the Client’s liquidation,
declaration of bankruptcy, or scheduled technical
breaks) without undue delay.

If the Client is an advertising agency that procures
the Services for its customer (“End Customer”),
the Client shall ensure that all of the Client’s
obligations under this Agreement are also fulfilled
by such End Customer. The Client shall
contractually impose on its End Customer
obligations that are not less specific and onerous
to the Client’s obligations under this Agreement
and shall be liable toward RTB House for any acts
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S6zlesmenin hikimleriniihlal eden her tirli fiil veya

or omissions of its End Customer that are in

ihmalinden dolayr RTB House’a karsi yikimli breach of the provisions of this Agreement.
olacaktir.

5. FiKRI MULKIYET HAKLARI | 5. INTELLECTUAL PROPERTY RIGHTS

5.1. Misteri, RTB House'un Sozlesme kapsamindaki | 5.1. In order for RTB House to provide the Services
Hizmetleri sunabilmesi icin, RTB House’a ve RTB under the Agreement, the Client will grant or
House’un Bagh Kuruluglarina, Reklam Bandi cause RTB House and RTB House Affiliates to be
Kreasyonlari’nin gelistirilebilmesi ve Reklam Bandi granted for the period of the provision of the
Kreasyonlarinin goriintilenmek Uzere Katalog'da Services a royalty-free, non-exclusive, worldwide
sergilenebilmesi amaci dogrultusunda Midsteri’nin license to use the Advertising Materials, which
adini, logosunu ve ticari markalarini icerecek sekilde includes the name, logo, and trademarks of the
Hizmetlerin saglanacagl stre boyunca Reklam Client for developing the Banner Creations and
Materyallerinin  kullanilabilmesi igin telif hakki displaying the Banner Creations on the Inventory.
icermeyen, miinhasir olmayan, diinya genelinde
gecerli bir lisans verecektir veya verilmesini
saglayacaktir.

5.2. Yukarida bahsi gecen lisans 6zellikle asagidaki haklari | 5.2. The above license shall encompass in particular
saglayacaktir: (a) Reklam Materyalleri'nin the right to: (a) display and make the Advertising
goruntilenmek Uzere sergilenmesi ve kamuya acik Material available to the public; (b) reproduce,
hale getirilmesi; (b) Reklam Materyalleri'nin edit, alter, modify, and distribute the Advertising
herhangi bir tir elektronik depolama ortaminda Material, in electronic storage media of any kind,
cogaltilmasi, diizenlenmesi, degistirilmesi, as well as to compile and combine them with
modifikasyonu ve dagitiimasi ve yani sira Reklam other contents or materials, including the right to
Materyalleri’'nin herhangi bir ortamdaki use, display, and make available or distribute the
diizenlemelerini, Gzerinde yapilmis olan degisiklikleri edits, alterations, modifications, and compilations
ve modifikasyonlari ve de derlemelerini kullanma, of the above in media of any kind; (c) record the
sergileme, sunma veya dagitma hakki da dahil olmak Advertising Materials (in a machine-readable
lzere Reklam Materyalleri'nin diger igerikler veya form) and to store them electronically in its own
materyallerle derlenmesi ve birlestirilmesi; (c) database; and (d) exercise on behalf of the
Reklam Materyalleri'nin  (bilgisayar tarafindan creators of the Advertising Materials the right to
okunabilir bir bicimde) kaydedilmesi ve Reklam decide on the integrity of these Advertising
Materyalleri’'nin elektronik olarak RTB House’in ve Materials.

RTB House’un Bagl Kurulusglarinin veritabaninda
saklanmasi; ve (d) ilgili Reklam Materyalleri’nin
bitunligine karar verme hakkinin Reklam
Materyalleri’nin  Ureticileri adina  kullanilmasi.

5.3. Sozlesmenin slresi boyunca Musteri, RTB House ve | 5.3. For the duration of the Agreement the Client
RTB House istiraklerine, Miisterinin ticari markalarini grants or causes RTB House and RTB House
ve logolarini kullanmalari ve Sozlesme’de yer alan Affiliates to be granted a worldwide, royalty-free,
tiim RTB House veya RTB House istiraklerine tanitim non-transferable license to use the Client’s
malzemelerindeki Banner Yaratimlarina dahil olan trademarks and logos and to display, reproduce,
Reklam Materyallerini gorlintlilemeleri, cogaltmalari represent the Advertising Materials included in
ve temsil etmeleri icin diinya capinda, telifsiz, the Banner Creations in all RTB House or RTB
devredilemez bir lisans verir veya verilmesine neden House Affiliates promotional materials.
olur.

5.4. Burada acik¢a belirtiimedikge, isbu Sozlesme, | 5.4.  Unless expressly provided herein, this Agreement

S6zlesme’nin baslangic tarihinden énce mevcut olan
ve/veya Taraflardan herhangi biri tarafindan isbu
S6zlesme’nin sliresi boyunca olusturulan herhangi
bir Fikri Milkiyet Hakkinin mulkiyetinin devri veya
s0z konusu Fikri Miulkiyet Hakki kapsaminda
herhangi bir lisansin verilmesi (zimni veya baska

does not transfer the ownership of, or create any
licenses (implied or otherwise), in any Intellectual
Property Rights existing prior to the
commencement of this Agreement and/or
created by either Party during the term of this




5.5.

5.6.

herhangi bir sekilde) sonucunu dogurmaz.

Hizmetler  kapsamindaki ve/veya  Hizmetler
sonucunda veya Hizmetlerle baglantili olarak ortaya
cikan tim Fikri Mdlkiyet Haklari (Mdusteri’nin
miilkiyeti olarak kalacak olan Reklam Materyalleri
kapsamindaki Fikri Mdlkiyet Haklari hari¢ olmak
Uzere) RTB House'a ait olacaktir. Sipheye mahal
vermemek adina, RTB House: (a) RTB House
tarafindan veya RTB House adina gelistirilen ve
Reklam Bandi Kreasyonlari'na dahil edilen her tirli
icerigin (Reklam Materyalleri hari¢ olmak tzere); (b)
Reklam Bandi Kreasyonlari'nin tasariminin; (c)
Hizmetlerle baglantil olarak kullanilan herhangi bir
RTB House teknolojisinin; ve (d) bunlarla ve bunlarin
kullanimi ile ilgili her tlrli belgelerin veya diger
materyallerin sahibi olacaktir.

RTB House, isbu vesile ile, Hizmetlerin sunuldugu
slire boyunca ve Sézlesme'nin yerine getirilmesi icin
gerekli ve uygulanabilir oldugu 6l¢lide, Miisteri’ye,
Musteri panelini kullanma konusunda minhasir
olmayan, diinya genelinde gegerli bir lisans
vermektedir. Bu lisans, Hizmetlerin ayrilmaz bir
pargasini olusturacak ve Bolim 6.1'de atifta
bulunulan Ucretin 6denmesine karsilik olarak
verilmektedir.

5.5.

5.6.

Agreement.

All Intellectual Property Rights in and/or arising
out of or in connection with the Services shall be
owned by RTB House (but excluding the
Intellectual Property Rights in the Advertising
Materials, which will remain the property of the
Client). For the avoidance of doubt, RTB House will
own: (a) any content developed by or on behalf of
RTB House and included in the Banner Creations
(but excluding the Advertising Materials); (b) the
design of the Banner Creations; (c) any RTB House
technology used in connection with the Services;
and (d) any documentation or other materials
regarding the use thereof and related thereto.

RTB House hereby grants the Client, for the period
of the provision of the Services, a non-exclusive,
worldwide license to use the Client’s panel to the
extent necessary and practicable for the
performance of the Agreement. The license shall
constitute an integral part of the Services and is
granted in consideration of the payment of the
remuneration referred to in Section 6.1.

6.1.

6.2.

6.3.

6.4.

ODEMELER

Musteri, sunulan Hizmetler i¢in RTB House’a (cret
o6demesinde bulunacaktir. Oran veya komisyon ile
belirli Hizmetler icin gecerli olan Odeme modeli,
Kampanya Siparisinde belirtilecektir.

RTB House'a o6denmesi gereken licretin tutar,
faturanin diizenlendigi giin itibariyle gegerli olan
vergi orani Ulzerinden hesaplanacak olan vergi
oraninda arttirilacaktir. Ayrica, Mdusteri, ozellikle
havaleye iliskin banka Ucretleri dahil olmak Uzere,
6demenin tamamlanmasi i¢in gerekli olan tim ilgili
tim Ucretleri de karsilayacaktir.

Hizmetler karsihiginda yapilacak licret 6demelerinin,
herhangi bir kesinti veya stopaj yapilmaksizin, ilgili
tutarin tamami Uzerinden yapilmasi gerekmektedir.
Zorunlu olarak kesilmesi gereken bir vergi veya
kesintinin s6z konusu olmasi durumunda, Mdisteri
her hallikarda RTB House’un faturada belirtilen net
tutari alacagi sekilde ilgili vergi ve kesinti tutarina
o6deme tutarinin brit tutarina ekleyecektir. Zorunlu
stopaj ve vergilerin 6denmesinden Misteri sorumlu
olacaktir.

Ucret, faturada belirtilen vade tarihine kadar ve
Cergeve Sipariste belirtilen para birimi cinsinden

6.1.

6.2.

6.3.

6.4.

PAYMENTS

For the provided Services, RTB House shall receive
remuneration from the Client. The settlement
model applicable for particular Services together
with the rate or commission will be specified in
the Campaign Order.

The remuneration due to RTB House will be
increased by any applicable tax at the rate
applicable on the day of the issuance of the
invoice. The Client will also cover all charges
related to the completion of payment, in
particular, bank charges for the transfer.

The payments for Services must be made in the
full amount, free of any deductions or
withholdings. If there is any mandatory
withholding or deduction, the Client shall gross up
the payment so that RTB House receives the
amount indicated in the invoice. The Client will be
responsible for the settlement of any mandatory
withholdings and deductions.

The remuneration shall be paid via bank transfer
within the deadline stated in the invoice, in the




banka havalesi yoluyla 6denecektir. Odeme tarihi
olarak, RTB House’un banka ekstresinde ddemenin
teslim alindig1 tarih olarak belirtilen tarih kabul
edilecektir. Faturada belirtilen son tarih itibariyle
6demenin  yapilmasinda  basarisiz  olunmasi
durumunda Misteri, 6demenin yapilmadigi her giin
icin, 6denmesi gereken bakiye tutar ve Cergeve
Sipariste belirtilen oran tzerinden RTB House’a faiz
o6deyecektir.

currency indicated in the Framework Order. The
date that appears on RTB House’s bank statement
as the date of the receipt of payment is considered
the date of payment. In case of failure to meet the
deadline for payment indicated in the invoice, the
Client will pay interest on due amounts at the rate
specified in the Framework Order for each day of
default.

7.1.

7.2.

7.3.

GizZLiLiK

Asagidaki Bolim 7.2 ve 7.3 sakh kalmak kaydiyla
Taraflardan her biri asagida sayilanlari taahhit eder:
(a) diger Taraf’in tiim Gizli Bilgilerini sir olarak ve gizli
tutmak; (b) herhangi bir Gizli Bilgiyi, bu Sozlesme
kapsaminda izin verilen durumlar disinda,
Yetkilendirilmis Alicilar disinda herhangi bir kisiye
ifsa etmemek; (c) Gizli Bilgileri yalnizca S6zlesmenin
ifasi veya diger Taraf'in istirakleri ile bir s6zlesmeye
girmekle ilgili amaglar icin veya Soézlesme
kapsaminda izin verilen baska bir sekilde kullanmak;
ve (d) kendisi tarafindan alinan Gizli Bilgilerin
gizliligini korumak igin en azindan kendi benzer gizli
bilgilerini korumak icin kullandigi 6zen ve givenlik
standardinin aynisini uygulamak.

Gizli Bilgileri teslim alan Tarafin Bolim 7.1
kapsamindaki  yikamlilukleri,  Gizli  Bilgilerin
asagidaki niteliklere sahip olmasi durumunda gegerli
olmayacaktir: (a) Gizli Bilgilerin, Gizli Bilgileri teslim
alan Tarafca bagimsiz olarak gelistirilmis olmasi; (b)
Gizli Bilgilerin, Gizli Bilgileri teslim alan Taraf veya
Yetkili Alicilar tarafindan agiklanmasinin veya Bolim
7'nin ihlal edilmesinin bir sonucu olmaksizin genel
olarak kamuya acik halde bulunmasi veya kamuya
aclk hale gelmesi; (c) Gizli Bilgilerin, Gizli Bilgileri
teslim alan diger Taraf tarafindan agiklanmadan
once, gizli olmayan bir temelde Gizli Bilgileri teslim
alan Tarafin veya Yetkili Alcilarin erisimine acik
olmasi; (d) Gizli Bilgilerin, Gizli Bilgileri teslim alan
Tarafin gercek bilgisi 1s1ginda Gizli Bilgilerle ilgili
herhangi bir gizlilik yikimlGlagu altinda bulunmayan
bir kisiden dogru gizli olmayan bir temelde Gizli
Bilgileri teslim alan Tarafin erisimine agik hale gelmis
olan veya acik hale gelen Gizli Bilgiler; (e) Gizli
Bilgilerin, Gizli Bilgileri agiklayan Taraf tarafindan
actklanmadan 6nce Gizli Bilgileri teslim alan Tarafin
miilkiyetinde yasal olarak bulunmakta olan bilgiler;
ve (f) Taraflarin yazili olarak Gizli Bilgi niteligini
devam ettirmemesi (zerine Uzerinde anlastiklari
Gizli Bilgiler.

Gizli Bilgileri teslim alan Taraf, kanunun baglayici
hikimlerinin gerektirmesi veya mahkeme veya
diizenleyici kurum veya baska bir kamu makamlari
tarafindan talep edilmesi halinde: (a) yasalarin izin

7.1.

7.2.

7.3.

CONFIDENTIALITY

Subject to Sections 7.2 and 7.3 below, each Party
undertakes to: (a) keep secret and confidential all
the Confidential Information of the other Party;
(b) not disclose any Confidential Information to
any person other than the Authorized Recipients,
except as permitted under this Agreement; (c) use
the Confidential Information only for purposes
related to the performance of the Agreement or
entering into an agreement with the other Party’s
Affiliates or as otherwise permitted under this
Agreement; and (d) exercise at least the same
standard of care and security to protect the
confidentiality of the Confidential Information
received by it as it uses to protect its own similar
confidential information.

The receiving Party’s obligations under Section 7.1
will not apply to Confidential Information that: (a)
has been independently developed by such
receiving Party; (b) is, or becomes, generally
available to the public other than as a result of the
information being disclosed by the receiving Party
or its Authorized Recipients or in breach of Section
7; (c) was available to the receiving Party or its
Authorized Recipients on a non-confidential basis
prior to disclosure by the other Party; (d) was, is,
or becomes available to the receiving Party on a
non-confidential basis from a person who, to the
receiving Party’s actual knowledge, is not under
any confidentiality obligation in respect of that
information; (e) was lawfully in the possession of
the receiving Party before the information was
disclosed by the disclosing Party; and (f) the
Parties agree in writing to be not confidential.

The receiving Party may disclose the Confidential
Information of the disclosing Party if and to the
extent that it is required to do so by the binding
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7.4.

7.5.

verdigi Olclide, Gizli Bilgileri aciklamasinin makul
zaman o6ncesinden Gizli Bilgileri agiklayacagina dair
Gizli Bilgileri teslim eden Tarafi yazili olarak
bilgilendirmesi; ve (b) Gizli Bilgileri agikca
kendisinden talep edilen dlzeyin Otesinde
actklamamasi sartiyla, Gizli Bilgileri agiklayabilir.

Bollim 7'de belirtilen gizlilik yikimlilugu, Sézlesme
suresi boyunca ve de Sozlesme’nin feshinden veya
sona ermesinden sonraki 3 (li¢) yil boyunca baglayici
olacaktir.

Taraflar, Katalog’da sergilenen Reklam Bandi
Kreasyonlari'nin Migsteri’'ye Hizmet sunmanin bir
pargasi olarak RTB House'un adini ve logosunu
icerecek olmasi dolayisiyla, Taraflar arasinda
slregelen ticari isbirliginin Gizli Bilgi teskil etmedigini
isbu vesile ile kabul ederler.

7.4.

7.5.

provisions of law or by the court or regulatory
agency or other public authorities, provided that
the receiving Party: (a) to the extent permitted by
law, notifies the disclosing Party with the
reasonable prior written notice of the required
disclosure and (b) limits the disclosure to the
extent expressly required.

The confidentiality obligation set out in Section 7
will be binding during the term of the Agreement
and for a period of 3 (three) years after its
termination or expiration.

The Parties hereby acknowledge that due to the
fact that, as a part of providing Services to the
Client, Banner Creations displayed on the
Inventory will include RTB House's name and logo,
the fact of an ongoing commercial cooperation
between the Parties does not constitute
Confidential Information.

8.1.

8.2.

8.3.

8.4.

MAHREMIYET

Taraflar, RTB House'un, Misteri'ye Hizmetleri
saglamak amaciyla Kullanicilarin terminal
ekipmanlarinda bilgilerin  depolanmasini  veya
depolanan bilgilere erisimi iceren gerezleri ve benzer
izleme teknolojilerini (mobil cihaz tanimlayicilari
gibi) kullandigini kabul eder.

Musteri, RTB House'un cerezleri ve benzeri izleme
teknolojilerini  kullanmasi  hakkinda Kullanicilar
bilgilendirmeyi ve Ozellikle RTB House veya Bagh
Sirketleri tarafindan s6z konusu Kullanicilarin
terminal ekipmanlarinda bilgilerin depolanmasi veya
bu depolanan bilgilere erisim ile ilgili olarak, gegerli
gizlilik ve veri koruma yasalari uyarinca gerekli tim
onaylari almayi ve bunlara uymayi taahhiit eder.

Musteri, dijital varlklari {izerinde RTB House
teknolojisinin kullanimi hakkinda s6z konusu dijital
varlklari Gzerinde bir gizlilik politikasini yayinlamayi
ve RTB House Hizmetleri Gizlilik Politikasi'na bir
baglanti sunmayl taahhit eder. RTB House,
Musteri’'ye yonelik Hizmetlerin yerine getirilmesi
baglaminda sergilenen her Reklam  Bandi
Kreasyonuna, Kullanicilarin RTB House’un sundugu
cerezleri ve benzeri izleme teknolojilerini kullanma
hakkindan vazgecebilecekleri sayfaya dogrudan bir
baglanti eklemeyi taahhiit eder.

Taraflar, her tirli mahremiyet ve veri koruma
yasalarina, ozellikle de 6698 sayili Kisisel Verilerin
Korunmasi  Kanunu’na, s6z konusu vyasalar
Hizmetlerin RTB House tarafindan saglanmasi
baglaminda gecerli olduklari dlglide, uymayi taahht
ederler. Gerekmesi halinde, Taraflar, Hizmetlerin

8.1.

8.2.

8.3.

8.4.

PRIVACY

The Parties acknowledge that, to provide the
Services to the Client, RTB House uses cookies and
similar tracking technologies (such as mobile
device identifiers) that involve storing information
or gaining access to the information stored in
Users’ terminal equipment.

The Client undertakes to inform Users about RTB
House's use of cookies and similar tracking
technologies and to obtain all necessary consents
for and comply with any other obligation pursuant
to applicable privacy and data protection laws, in
particular related to storing information or gaining
access to the information stored in the terminal
equipment of such Users by RTB House or its
Affiliates.

The Client undertakes to publish on its digital
properties a privacy policy that includes
information about the use of RTB House
technology on such digital properties and a link to
the RTB House Services Privacy Policy. RTB House
undertakes to include in each Banner Creation
displayed during performance of Services for the
Client a direct link to RTB House Opt-Out page.

The Parties undertake to comply with any privacy
and data protection laws, in particular The Law on
the Protection of Personal Data numbered 6698 to
the extent such laws are applicable to the
provision of the Services by RTB House. If
required, then the Parties shall enter into a
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yerine getirilmesi ile baglantili olarak, Taraflarin
kisisel verilerin toplanmasi ve islenmesine iliskin hak
ve yukumliltkleri ve bu tir verilerin yasa disi veya
uygunsuz bir sekilde ele alinmasindan dogabilecek
yikamluliikler de dahil olmak Uzere, Mdisteri'nin
dijital varliklarini ziyaret eden son kullanicilarin
kisisel verilerinin igslenmesi ile ilgili tim hususlar
miinhasiran diizenleyecek ayri bir Veri isleme Eki'ni
akdedeceklerdir. Bahsi gecen Veri Isleme Eki,
Taraflar  tarafindan  usuline uygun olarak
akdedildikten sonra, Taraflarca aksi
kararlastiriimadikc¢a, RTB House ile Misteri arasinda
Hizmetlerin  saglanmasi igin  akdedilen isbu
Sozlesme’nin ve Musteri arasinda Hizmetlerin
saglanmasi icin akdedilebilecek olan miteakip
Sozlesme veya Sozlesmelerin ayrilmaz bir pargasini
olusturacaktir.

separate Data Processing Addendum, which shall
exclusively regulate any matters related to the
processing of the personal data of end users
visiting the Client’s digital properties in
connection with the performance of Services,
including the rights and obligations of the Parties
related to the collecting and processing of
personal data and liability for any unlawful or
inappropriate handling of such data. Once duly
executed by the Parties, such data processing
agreement will constitute an integral part of this
and any subsequent Agreement for the provision
of Services concluded between RTB House and the
Client, unless otherwise agreed by the Parties.

9.1.

9.2.

TAZMINAT VE SORUMLULUK

Musteri, RTB House'u, Bagh Kuruluslarini ve ilgili
yoneticilerini, ¢alisanlarini ve temsilcilerini (bireysel
olarak “RTB House Tazmin Edilen Taraf”, toplu
olarak ise “RTB House Tazmin Edilen Taraflar” olarak
anilacaktir), herhangi bir Gglinci taraf veya herhangi
bir hikiimet veya sanayi kurulusu tarafindan
herhangi bir RTB House Tazmin Edilen Tarafina karsi
ileri strlGlen veya acilan, ozellikle Musterinin
sagladigi Reklam Materyallerinin herhangi bir Fikri
Miilkiyet Hakkini veya ligtinci bir tarafin herhangi bir
mulkiyet hakkini ihlali veya ihlalinin iddia edilmesi ile
ilgili olmak Uzere, herhangi bir garanti, beyan veya
sozlesmenin Misteri tarafindan ihlalinden veya
ihlalinin iddia edilmesinden kaynaklanan veya
bunlarla ilgili olarak ortaya cikan, her tirli iddia,
dava, hak talebi, yargi hikmi ve kovusturmaya
(topluca “Talepler” olarak anilacaktir) ve de Talepler
(tazminat hakkinin basariyla tesis edilmesi igin
gerekli olanlar da dahil olmak zere) ile baglantil
olarak ortaya ¢ikan her tiirll zarar, kayip, gider, borg
veya masraflara (makul ‘avukathk’ veya ‘taniklik’
lcretleri ve mahkememasraflari dahil ancak bunlarla
sinirll olmamak Uzere) karsi tazmin etmeyi,
bunlardan beri kilmayi ve bunlara karsi savunmayi
kabul eder.

Yukarida aciklanan  kosullarin  gergeklesmesi
durumunda, RTB House, bahsi gecen tiirden bir
Talep hakkinda Midsteri’'ye derhal vyazili olarak
bildirimde bulunacak ve Misteri de, ilgili hukuk
davalarinin sonucunu etkileyebilecek tim gerekli
belge ve bilgileri ve s6z konusu Talep ile baglantih
olarak saglayabilecegi tim yardimi RTB House’a
derhal saglayacaktir. RTB House, s6z konusu tlrden
bir Talebi, s6z konusu Taleple baglantili olarak
varilacak herhangi bir uzlasmayla ilgili olarak,
o6ncesinden Musteri’nin onayinin (s6z konusu onayin

9.1.

9.2.

INDEMNITY & LIABILITY

The Client agrees to indemnify, hold harmless, and
defend RTB House, its Affiliates and their
respective directors, employees, and agents (“RTB
House Indemnified Parties”) from and against any
and all claims, suits, demands, judgments, and
proceedings of any kind (collectively “Claims”)
asserted or filed against any RTB House
Indemnified Party by any third party or any
government or industry organization, and any
damages, losses, expenses, liabilities, or costs of
any kind (including but not limited to reasonable
attorneys’ or witness’ fees and court costs)
incurred in connection with such Claims (including
those necessary to successfully establish the right
to indemnification), arising out of or related to any
breach or alleged breach of any warranty,
representation or covenant made by the Client, in
particular related to any actual or alleged
infringement or violation of any Intellectual
Property Rights or the other proprietary rights of
a third party by the Advertising Materials supplied
by the Client.

Should the circumstances described above occur,
RTB House will provide the Client with a prompt
written notification of such Claim, and the Client
will immediately provide RTB House with all the
necessary documents and information that can
have an impact on the outcome of relevant
proceedings and with assistance in connection
with such Claim. RTB House will have full control
and authority to investigate, defend, and settle
such Claim, provided that any settlement of such
Claim requires prior consent of the Client (which
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9.3.

9.4.

9.5.

9.6.

makul olmayan bir sekilde geciktirilemeyecek olmasi
kaydiyla) alinmasi sartiyla, so6z konusu Talebi
arastirma, Talebe karsi savunma yapma ve Taleple
ilgili olarak uzlasmaya varma konularinda tam
kontrol ve yetkiye sahip olacaktir.

Sozlesme kapsamindaki Ucretlerin 6denmesi ve
tazmin yukimlilugu ve kisisel verilerin islenmesine
iliskin yikimlilukler disinda, Taraflardan herhangi
birinin, s6zlesmenin ihlali, haksiz fiil veya baska tirli
herhangi bir nedenle, Sozlesme’den kaynaklanan
veya Sozlesme ile ilgili olarak ortaya c¢ikan toplam
ylakamluliigt, hicbir durumda, ilgili Talebi doguran
olaydan onceki alti (6) aylik ddnemde Talebin iliskin
oldugu ilgili Kampanya Siparisi uyarinca RTB House’a
odenmesi gereken tutarlarin toplam degerini
asamaz. Bu tutar, Sézlesme sonuglandirildigindaki
ongorulebilir maksimum zarari temsil etmekte olup,
her iki Taraf da RTB House tarafindan Hizmetler igin
Ucretlendirilen 6demenin hesaplamasinin risklerin
Taraflar arasinda paylasimina dayandigini kabul
etmektedir.

RTB House, Hizmetlerin saglanmasiyla baglantih
olarak ortaya ¢ikan ve asagidakilerden kaynaklanan
zararlardan sorumlu olmayacaktir: (a) RTB House'un
Bolim 10.3, Bolim 10.6 veya Bolim 10.7'de
belirtilen haklarini kullanmasi sonucunda Hizmetleri
saglamaya devam etmemesi; ve (b) Sézlesme’nin
herhangi bir hikminin ihlali dahil olmak Uzere,
Musteri’'nin  veya Madsteri'nin  sorumlu oldugu
herhangi bir Gclnct tarafin eylemi veya ihmali.

Tazminat yukimluliklerinden kaynaklanan
yuakamlalikler hari¢ olmak (izere, her bir Tarafin
diger Tarafa karsi ylikimlalugl yalnizca dogrudan
parasal zararlari kapsayacak olup, her bir Tarafin, kar
ve kullanim kaybi ve is kesintisi nedeniyle olusan
zararlar dahil, ancak bunlarla sinirli olmamak
kaydiyla, netice veya 6rnek kabilinden, 6zel, dolayl,
arizi veya cezai zararlara iliskin yukimlilGgi, soz
konusu zararin ©6ngorilebilir  bir zarar olup
olmamasina veya zarar eden Tarafin s6z konusu
zararin  meydana gelme olasiigi  hakkinda
bilgilendirilmis olup olmamasina bakilmaksizin, isbu
vesile ile Taraflarin yikimlilik kapsami disinda
birakilmaktadir.

Taraflardan herhangi birinin yangin, sel, kaza,
deprem, telekomiinikasyon hatti arizalari, elektrik
kesintileri, sebeke arizalari veya is uyusmazliklari
dahil ancak bunlarla sinirli olmamak UGzere, makul
kontrollnin 6tesindeki kosullar nedeniyle S6zlesme
kapsamindaki ilgili yliktimluliklerini gecikmeli olarak
yerine getirmesi veya yerine getirememesi
durumunda, ilgilli Taraf s6z konusu gecikme veya

9.3.

9.4.

9.5.

9.6.

shall not be unreasonably  withheld).

Except for the obligation to make payment of fees
under the Agreement and liability related to the
indemnification and processing of personal data,
in no event shall either Party’s aggregate liability
arising out of or related to the Agreement for
whatever cause, such as breach of contract, tort,
or otherwise, exceed the total value of the
amounts due to RTB House pursuant to the
specific Campaign Order in relation to which the
Claim took place, in the six (6)-month period
preceding the event giving rise to the Claim. This
represents the maximum foreseeable damage at
the conclusion of the Agreement, and both Parties
agree that the calculation of remuneration
charged by RTB House for the Services is based on
a division of risks between the Parties.

RTB House will not be liable for any damage
connected with the provision of the Services and
resulting from: (a) discontinuity in the provision of
the Services as a result of RTB House’s use of rights
referred to in Section 10.3, Section 10.6, or
Section 10.7 and (b) action or omission, including
the violation of any provision of the Agreement,
by the Client or any third party for which the Client
is liable.

Except for liability arising from indemnification
obligations, each Party’s liability toward the other
Party will cover solely direct money damages, and
each Party’s liability for any consequential,
exemplary, special, indirect, incidental or punitive
damages, including, but not limited to, damages
for the loss of profits and use and business
interruption, is hereby excluded, even if such
damages were foreseeable or whether or not such
Party has been advised of the possibility of such
damages.

Neither Party will be liable for delay or default in
the performance of its respective obligations
under the Agreement if such delay or default is
caused by conditions beyond its reasonable
control, including, but not limited to, fire, flood,
accident, earthquakes, telecommunications line
failures, electrical outages, network failures, or
labor disputes.
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yerine getirememe durumundan sorumlu

olmayacaktir.

10.

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

SOZLESME’NIN FESHi VE HIiZMETLERIN ASKIYA
ALINMASI
Sozlesme’nin siiresi
tanimlanacaktir.

Cergeve Siparig’te

Taraflardan herhangi biri, 30 (otuz) giinliik bildirim
siresine uymuak kaydiyla, diger Tarafa veya
Cerceve Sipariste belirtilen diger Tarafin yetkili
temsilcisine, yazili bir bildirimi posta yoluyla veya
s6z konusu yazili bildirimin taranmis bir kopyasini e-
posta ile gondererek Sozlesme’yi istedigi zaman
feshetme hakkina sahip olacaktir.

Taraflardan  herhangi  biri, diger  Tarafin
asagidakilerden herhangi birini gerceklestirmesi
durumunda Sézlesme'yi derhal feshetme hakkina
sahip olacaktir: (a) Veri isleme Eki’nin hikiimlerini
ihlal etmesi de dahil olmak Uzere So6zlesme'nin
(6zellikle 6deme yukumlalukleri ile ilgili hikimleri
olmak Uzere) ve s6z konusu ihlalin Uzerine diger
Taraf tarafindan elektronik olarak gonderilen
bildirimi teslim almasindan itibaren 5 (bes) giin
icinde s6z konusu ihlalini diizeltmemesi; (b) genel
olarak vyurirlikteki vyasalari ihlal etmesi; (c)
Sozlesme’den  dogan  hakkini  alacaklilarinin
menfaatine devretmesi, iflasina karar verilmesi
veya tasfiye, infisah, yedieminlik, icrai haciz,
konkordato hali veya alacaklilarin menfaatine genel
bir devir islemine istemli veya istemsiz bir sekilde
konu olmasi; ve (d) Veri isleme Eki'ni sonlandirmasi.

Taraflar arasindaki Sozlesme, Mdsterinin
S6zlesmenin sona erdigi tarihten itibaren 12 (on iki)
ay icinde herhangi bir Hizmeti kullanmaya
baslamamasi veya Hizmetlerin saglanmasinin
herhangi bir nedenle askiya alinmasi ve askiya
alinmasindan itibaren 12 (on iki) ay icinde yeniden
baslatiimamasi durumunda kendiliginden
fesholunur.

isbu Sézlesme’nin herhangi bir nedenle sona ermesi
veya feshi (izerine Miusteri, 6denmemis tim
faturalari ve faizleri RTB House'a 6deyecek olup,
verilmis  olmakla  birlikte  henliz  faturasi
gonderilmemis olan Hizmetlerle ilgili olarak ise, RTB
House, Bolim 6’ya uygun olarak ve ilgili faturada

belirtilien o6deme kosullari uyarinca, Musteri
tarafindan 06denmek (zere bir fatura ibraz
edecektir.

Hizmetlerin sunulmasi: (a) herhangi bir zamanda
Taraflardan herhangi birinin 2 (iki) glinliik bildirimi
Uzerine; ve (b) Kampanya Siparisinde belirtilen
kampanya butgesinin tikenmesi halinde askiya

10.

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

TERMINATION
SUSPENSION

OF THE

OF

AGREEMENT &
SERVICES

The term of the Agreement will be defined in the
Framework Order.

Each Party will have the right to terminate the
Agreement at any time, subject to a 30 (thirty)
days’ notice period, by sending to the other Party
a written notice by post or as a scan copy by e-mail
to an authorized representative of the other Party
specified in the Framework Order.

Each Party will have the right to terminate the
Agreement with an immediate effect if the other
Party: (a) breaches the provisions of the
Agreement (in particular related to payment
obligations), including the Data Processing
Addendum, and does not remedy the breach
within 5 (five) days from the receipt of the notice
sent by the other Party electronically; (b) violates
generally applicable laws; (c) makes a general
assignment for the benefit of creditors, is
adjudicated bankrupt, or becomes the subject of
any voluntary or involuntary proceeding in
bankruptcy, liquidation, dissolution, receivership,
attachment or composition, or general
assignment for the benefit of creditors, and (d)
terminates the Data Processing Addendum.

The Agreement between the Parties will be
terminated automatically should the Client not
start to use the Services within 12 (twelve)
months of the conclusion of the Agreement or if
the provision of Services has been suspended for
any reason and has not been resumed within 12
(twelve) months from the suspension.

On the expiry or termination of this Agreement for
any reason, the Client shall pay to RTB House all
outstanding unpaid invoices and interests, and, in
respect of Services supplied but for which no
invoice has been submitted, RTB House shall
submit an invoice, which shall be payable by the
Client in accordance with Section 6 and any
payment terms specified in the relevant invoice. |

The provision of Services will be suspended: (a) at
any time upon each Party’s 2 (two) days’ notice
and (b) upon the exhaustion of the campaign
budget specified in the Campaign Order.
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alinacaktir.

10.7. RTB House ayrica, Hizmetlerin uygun sekilde | 10.7. RTB House will also be entitled to suspend the
saglanmasini etkileyebilecek teknik sorunlarin provision of Services with an immediate effect in
varligi veya Mdisteri’'nin Sozlesme kapsamindaki case of technical problems that may affect the
yukamluliklerinden  herhangi  birini  yerine proper provision of Services or if the Client fails to
getirmede basarisiz olmasi (6zellikle Sozlesme meet any of its obligations under the Agreement
uyarinca yapmasl gereken o&demeyi yapmada (in particular fails to make payment in accordance
basarisiz olmasi olmak Uzere) veya Hizmetlerin with the Agreement) or if the necessity to suspend
sunumunun askiya alinmasinin  gerekliliginin, the provision of the Services results from the
ozellikle Reklam Materyalleri ile ilgili olanlar olmak provisions of law, judicial or administrative
Uzere, yasal diizenlemeler, adli veya idari kararlar decisions, or any claims raised by third parties, in
veya UglncU taraflar tarafindan ileri strilen talep particular in relation to Advertising Materials.
ve iddialardan kaynaklanmasi durumunda, derhal
yururliige girecek sekilde Hizmet sunumunu askiya
alma hakkina sahip olacaktir.

10.8. Hizmetlerin temininin askiya alinmis olmasi, | 10.8. The suspension of the provision of Services does
Hizmetlerin askiya alindigi tarihe kadar verilmis not release the Client from the obligation to pay
olan Hizmetler dolayisiyla Misteri’'nin RTB House’a remuneration due to RTB House for the Services
odemesi gereken tutarlari 6deme yukimlilGgini provided until the date of such suspension.
ortadan kaldirmaz.

11. NiHAi HUKUMLER 11.  FINAL PROVISIONS

11.1.  Sozlesme kapsamina girmeyen hususlar Turkiye 11.1. Any matters not covered by the Agreement will

yasalarina tabi olacaktir. Taraflar, Soézlesme'den be governed by the laws of Turkey. The Parties
kaynaklanan veya Sozlesme ile baglantili olarak undertake to make all their endeavours to settle
ortaya c¢ikan anlagsmazliklari dostane bir sekilde amicably any disputes arising out of or in
¢6zmek icin ellerinden gelen tim ¢abayi géstermeyi connection with the Agreement. Should the
taahhit ederler. Taraflarin dostane bir anlasmaya Parties fail to reach an amicable agreement, such
varamamalari durumunda, her tiirlii ihtilaf istanbul disputes will be submitted to the exclusive
mahkemelerinin  minhasir yargl yetkisine tabi jurisdiction of the istanbul courts.
olacaktir.

11.2. S6zlesme’de aksi agikga belirtiimedikge, Taraflar, | 11.2. Unless otherwise explicitly specified in the
Cercgeve Siparis’te belirtilen adreslere veya e-posta Agreement, the Parties may deliver any notice by
adreslerine,  e-posta, taahhitlii posta, kisisel email, registered mail, personal delivery, or
teslimat veya bilinen bir ekspres kurye araciligiyla, renowned express courier to the addresses or e-
bildirimde bulunabileceklerdir. mail addresses indicated in the Framework Order.

11.3. Buradaki hikimlerden herhangi birinin herhangi | 11.3. Should any of the provisions hereof be considered
bir mahkeme veya idari organ veya yasa hikimleri invalid or unenforceable by any court or
tarafindan gecersiz veya uygulanamaz olarak administrative body or provisions of law, this will
degerlendiriimesi  durumunda, bu durum be without impact on the validity or enforceability
Sozlesmenin geri kalan hikimlerinin gegerliligini of the remaining provisions of the Agreement. The
veya uygulanabilirligini etkilemeyecektir. Gegersiz invalid or unenforceable provision will be replaced
veya uygulanamaz hikim, amaci gecersiz veya by another provision with the purpose equivalent
uygulanamaz hikmin amacina esdeger veya or possibly the closest to the purpose of the
muhtemelen en yakin olan baska bir hikimle invalid or unenforceable provision.
degistirilecektir.

11.4. Musteri, Cerceve Siparis vermek suretiyle, isbu | 11.4. By placing the Framework Order, the Client

sozlesme sartlarini okudugunu ve Misteri'nin
kendisine ait herhangi bir diizenlemesinde aksi
yonde bir hiikim veya kural bulunmasi halinde
dahi, isbu s6zlesmede yer alan maddeleri tamamen

acknowledges that it has read the Terms and fully
accepts their provisions, notwithstanding any
contrary provision or rule that may be contained
in any of the Client’s regulations.
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11.5.

11.6.

kabul ettigini beyan eder.
isbu Sézlesme ve Cerceve Siparis ile birlikte, s6zli
veya yazili, agik bir sekilde veya ima yoluyla Taraflar
arasinda onceden tesis edilmis diger tim
anlasmalari gegersiz kilacak sekilde, belirtilen konu
ile ilgili olarak Taraflar arasindaki anlasmanin
butlninu teskil etmekte olup, Misterinin empoze
etmek veya dahil etmek isteyebilecegi baskaca
sartlarin uygulanmasini dislar. Cerceve Siparis,
Kampanya Siparisi ile isbu Sartlar arasinda herhangi
bir celiski olmasi durumunda, ilgili hiakimler
asagidaki oncelik sirasina sahip olacaktir: (1)
Kampanya Siparisi, (2) Cerceve Siparis, (3) isbu
Sartlar.

isbu Sartlarin farkli dil veya dillerdeki
versiyonlarinin mevcut olmasi ve Sartlarin Tirkce
olan versiyonu ile diger herhangi bir dildeki
versiyonu arasinda herhangi bir celiski olmasi
durumunda, Tiirkge versiyonu gecerli olacaktir.

11.5.

11.6.

The Agreement together with the Campaign
Orders agreed between the Parties, supersedes
any and all other prior understandings between
the Parties whether oral or written, expressed or
implied and exclude the application of any other
terms that the Client may seek to impose or
incorporate. In case of any discrepancies between
the Framework Order, Campaign Order and these
Terms the relevant terms shall have the following
order of precedence: (1) Campaign Order, (2)
Framework Order, (3) these Terms.

If these Terms have been made in various
different language versions, in case of any
discrepancies between the Turkish version of
Terms and other language version, the Turkish
version will prevail.
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