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CRITEO SPECIFIC TERMS OF SERVICE
Commerce Grid Service

1. Services Description

Partner can submit bid requests for digital advertising
units on Digital Properties where an Ad can be displayed
(“Media”) and buyers can submit bids for that Media
they wish to buy (“Media Buyers”) through the
operation of a dynamic, real-time exchange whereby
Media is sold to Media Buyers whose bids are selected
by or on behalf of the Partner and at a price it decides.
The Service will be provided via proprietary online
trading platform, which forms part of the Criteo
Platform (the “Commerce Grid Platform”).

2. Pricing and payment

Unless otherwise agreed between the Parties or
required under local regulations, Criteo will enable
self-billing feature and issue automatic invoices on
behalf of the Partner for the amounts due under this
Agreement.!

Criteo will pay Partner the total amount for its Media
sold using the Service during the month, less any
applicable service fees and adjustments as set out in the
Order Form.

Criteo reserves the right to withhold payment for Media
until it has been paid for such Media itself. Criteo also
reserves the right to offset future invoices from the
Partner for amounts previously paid by Criteo to the
Partner that: (a) were not subsequently paid by a Media
Buyer to Criteo; or (b) which were subsequently claimed
back by a Media Buyer in accordance with the
Agreement.

Criteo may request (and the Partner shall repay to
Criteo) the respective portion of Media Revenue
relating to any Ad impression that is subsequently
deemed by Media Buyers to be fraudulent, suspect in
quality, or unusable according to such Media Buyers or
Criteo’s invalid traffic technology (“Refund-Eligible
Deliverables”). Criteo may request a refund for Refund-
Eligible Deliverables and the Partner will deduct such
Refund-Eligible Deliverables from the next Partner
invoice provided to Criteo at Partner’s request. Criteo

CRITEO'YA OZEL HiZMET SARTLARI
Criteo Ticari Sistem Hizmeti

1. Hizmetlerin Agiklamasi

is Ortagl, bir Reklamin gériintiilenebildigi (“Medya”) ve
migterilerin (“Reklamverenler”) satin almak istedikleri
Medya icin dinamik, ger¢ek zamanh bir degisim islemi
yoluyla teklifler gonderebildigi Dijital Mdlklerde dijital
reklam birimleri icin teklif talepleri gonderebilir; boylece,
teklifleri Ortak tarafindan veya onun adina segilen
Reklamverenlere ve onun karar verdigi bir fiyata Medya
satilir. Bu Hizmet, Criteo Platformunun bir pargasini
olusturan tescilli gcevrim igi ticaret platformu araciligiyla
saglanacaktir (“Ticari Sistem Platformu”).

2. Fiyatlandirma ve 6deme

Taraflar arasinda aksi kararlastirilmadikga veya yerel
dizenlemeler kapsaminda gerekli gérilmedikge, Criteo
kendi kendine faturalandirma 6zelligini etkinlestirecek ve
isbu Sozlesme kapsaminda 6denmesi gereken tutarlar igin
is Ortagi adina otomatik faturalar diizenleyecektir. 1

Criteo, is Ortagina ay boyunca Hizmet kullanilarak satilan
Medyasinin toplam tutarini, Siparis Formunda belirtilen
gegerli hizmet Ucretleri ve diizeltmeler disildiikten sonra
odeyecektir.

Criteo, s6z konusu Medya igin kendisine 6deme yapilana
kadar Medya igin 6deme yapmama hakkini sakli tutar.
Criteo ayrica, daha 6nce Criteo tarafindan is Ortagina
ddenen ve daha sonra o&denmeyen tutarlar igin s
Ortagindan gelecekteki faturalari mahsup etme hakkini
sakll tutar: (a) daha sonra bir Medya Alicisi tarafindan
Criteo'ya 6denmeyen; veya (b) daha sonra bir Medya Alicisi
tarafindan So6zlesmeye uygun olarak geri talep edilen.

Criteo, daha ileride reklamverenler tarafindan hileli, kalitesi
kuskulu veya s6z konusu reklamverenler veya Criteo’nun
gecersiz trafik teknolojisine gore kullanilamaz olarak kabul
edilen herhangi bir Reklam gosterimiyle ilgili Medya
Gelirinin ilgili kismini talep edebilir (ve is Ortag Criteo’ya
geri 6deyecektir) (“Geri Odemeye Uygun Ciktilar”). Criteo,
Geri Odemeye Uygun Ciktilar icin bir iade talep edebilir ve
is Ortagi, s6z konusu Geri Odemeye Uygun Ciktilar is
Ortaginin talebi tizerine Criteo’ya saglanan ertesi is Ortag
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shall also be entitled to recoup any fee imposed by
Media Buyers for inventory quality standards scanning
purposes from Partner.

3. Additional terms

3.1. Termination for convenience: This Agreement

shall be for an initial period of twelve (12) months
effective as of the date last signed in the applicable
Order Form (the “Initial Term”) after which it shall
automatically renew for successive 12-month periods
(each a “Renewal Term”), provided that either party
may terminate this Agreement at any time without
cause by giving at least one (1) months' notice in
writing to the other Party, or otherwise in accordance
with the Agreement.

3.2. Liability cap: Each Party’s aggregate liability under
or in connection with the Agreement shall not exceed
the net amount payable by Criteo to the Partner in any
rolling six (6) calendar month period ending on the
date of which such liability arises.

3.3. Media Buyers: Criteo will share information
collected through the Ad call with Media Buyers for the
purpose of purchasing Media on Digital Properties.
Criteo may also share reporting with Media Buyers
their Digital
Properties. Criteo will contractually require all Media

regarding buying  activity on
Buyers: (a) to comply with all applicable privacy laws,
rules and regulations; and (b)to ensure that all
advertisements provided for placement pursuant to
this Agreement comply with all applicable laws and
Criteo’s found at

advertising guidelines

https://www.criteo.com/advertising-guidelines/ .

3.4. Ads display: Media Buyers may place pixels or
cookies on the browsers of users visiting Partner Digital
Properties in order to optimize the placement of
Digital  Properties.
acknowledges and agrees that Media Buyers shall have

advertisements on Partner

no obligation to purchase any advertising inventory

faturasindan disecektir. Criteo ayrica reklamverenler
tarafindan envanter kalite standartlari tarama amaglari igin
uygulanan herhangi bir (creti is Ortagindan tenzil etme

hakkina sahip olacaktir.

3. Ek kosullar

3.1. Neden gbéstermeden fesih: Bu Sozlesme, gegerli
Siparis Formunun en son imzalandigi tarihten itibaren on
iki (12) aylik bir baslangic donemi (“Basglangic Donemi”)
icin olacak ve bundan sonra, taraflardan herhangi birinin
diger Tarafa en az bir (1) ay onceden yazili bildirimde
bulunarak veya Sézlesmeye uygun sekilde bu Sézlesmeyi
herhangi bir ~ zamanda neden gbstermeden
feshedebilmesi kosulu ile, art arda 12 aylik dénemler (her
biri  bir icin otomatik olarak

yenilenecektir.

“Yenileme Donemi”)

3.2. Sorumluluk dst siniri: Taraflardan her birinin

Sozlesme kapsamindaki veya Sozlesme ile baglantili
toplam sorumlulugu, s6z konusu sorumlulugun ortaya
ciktigl tarihte sona eren herhangi bir pes pese alti (6) ayhk
siire iginde Criteo tarafindan is Ortagina 6denecek net
tutari agmayacaktir.

3.3. Reklamverenler: Criteo, Reklam c¢agrisi araciligiyla
toplanan bilgileri, Dijital Varliklarda Medya satin almak
amaciyla Medya Alicilari ile paylasacaktir. Criteo ayrica
Dijital Varliklar Gizerindeki satin alma faaliyetlerine iliskin
raporlari Medya Alicilari ile paylasabilir. Criteo, s6zlesmeye
bagli olarak tim Medya Alicilarindan: (a) yirirlUkteki tim
gizlilik vyasalarina, kurallarina ve dlzenlemelerine
uymalarini; ve (b) isbu So6zlesme uyarinca yerlestirme igin
saglanan tim reklamlarin yarirlikteki tim yasalara ve
https://www.criteo.com/advertising-guidelines/ adresinde
bulunan Criteo'nun reklam kilavuzlarina uygun olmasini
saglamalarini talep edecektir.
3.4. Reklamlarin sergilenmesi: Reklamverenler, Dijital
Miilklerde reklamlar yerlestirmeyi optimize etmek igin is
Ortag Dijital Maulklerini ziyaret kullanicilarin

tarayicilarina pikseller veya cerezler vyerlestirebilir. s

eden

1 Self-billing feature is generally available in USA localization hence no invoice will be required from the Partner. In non-USA localization Self-
billing feature may not be available. In this case Partner may be requested to issue a monthly invoice to Criteo, detailing the Media Revenue and
adjustments, if any. Such invoice shall be based on the information communicated by Criteo for respective month of service and sent at the

address set forth in the Order Form. At the same time, Criteo will invoice the Partner for Service fees and adjustments, if any.

! Kendi kendine faturalandirma ozelligi genellikle ABD vyerellestirmesinde mevcuttur, dolayisiyla Is Ortagindan herhangi bir fatura talep
edilmeyecektir. ABD disi yerellestirmelerde Kendi kendine faturalandirma &zelligi kullanilamayabilir. Bu durumda is Ortagindan Criteo'ya, Medya
Gelirini ve varsa ayarlamalari ayrintilariyla agiklayan aylik bir fatura dizenlemesi talep edilebilir. S6z konusu fatura, ilgili hizmet ayi igin Criteo
tarafindan iletilen ve Siparis Formu'nda belirtilen adrese gonderilen bilgilere dayanacaktir. Ayni zamanda Criteo, varsa Hizmet Ucretleri ve

ayarlamalar igin Ortaga fatura kesecektir.



https://www.criteo.com/advertising-guidelines/
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from Partner and that Media Buyers may cease to buy
certain advertising inventory or Ad sizes from Partner at
any time.

3.5. Privacy: For the purpose of the provision of this
Service by Criteo and the application of the Data
Protection Agreement ("DPA"), the Service shall be
considered as a Joint Controller Service (as defined in
the DPA) and the Parties shall comply with the relevant
provisions of the DPA (Sections | and II).

3.6. Contracting entities, governing law and jurisdiction:

The Criteo contracting entity is indicated on the Order
Form. The applicable law and exclusive jurisdiction with
respect to any dispute or matter arising out of or
connected with the Agreement is set forth in the “Criteo
contracting entities, governing law and jurisdiction”
document depending on the location of the applicable
contracting entity. For the avoidance of doubt, unless
otherwise expressly indicated by Criteo, this Agreement
supersedes all other agreements between the Partner
and any Criteo Affiliate related to the “Criteo Direct
Bidder” or the “MediaGrid” Platform.

Ortag, Reklamverenlerin is Ortagindan herhangi bir reklam
envanteri satin alma yUkimlUlGgt olmayacagini ve
Reklamverenlerin herhangi bir zamanda is Ortagindan
belirli reklam envanteri veya Reklam boyutlari satin almayi
durdurabilecegini kabul ve beyan eder.

3.5. Gizlilik: Criteo tarafindan bu Hizmetin saglanmasi ve
Veri Koruma Sézlesmesinin (“DPA”) uygulanmasi amaci ile,
Hizmet bir Misterek Sorumlu Hizmeti (DPA’da tanimlandigi
gibi) olarak kabul edilecek ve Taraflar DPA’nin ilgili
hikimlerine (Bolim I ve Il) uyacaktir.

3.6. Sozlesmeci kuruluslar, gecerli hukuk ve yargilama
yetkisi: Criteo sozlesmeci kurulusu Siparis Formunda

belirtilmistir. Sozlesmeden kaynaklanan veya onunla
baglantili olan herhangi bir anlasmazlik veya konu ile ilgili
olarak gegerli yasa ve miinhasir yargilama yetkisi, ilgili
sozlesme kurulusunun konumuna bagl olarak “Criteo
sozlesmeci kuruluglan, gegerli hukuk ve yargilama yetkisi”
belgesinde belirtilmistir. Stipheye yer birakmamak adina,
Criteo tarafindan aksi acgik¢a belirtiimedigi sirece, bu
Sozlesme, is Ortagi ile herhangi bir Criteo Bagl Kurulusu
arasinda "Criteo Dogrudan Teklif Veren" veya "MediaGrid"
Platformu ile ilgili diger tim s6zlesmelerin yerine geger.




