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TURKCELL CONFIDENTIAL

LETTER OF UNDERTAKING FOR INVOICED BULK MESSAGING SERVICES

TO TURKCELL İLETİŞİM HİZMETLERİ A.Ş (“TURKCELL”);

We hereby declare and undertake that we will fulfill our responsibilities defined within this letter of undertaking completely, correctly and on time regarding the use of Service(s) provided by Turkcell, which include Invoiced Bulk Messaging Services such as Bulk SMS, Bulk MMS, Bulk Video Messaging, Mobile Surveys, as well as SMS, MMS and Voice Messages for Turkcell Subscribers (hereinafter referred to as “Service” when used singularly, or “Services” when used together). 

1. TABLE OF SERVICES: 
In the condition that we use any of the services listed below, we hereby agree and undertake to fulfill the responsibilities stated in (Articles 2.A and 3 of) “Common Responsibilities Regarding All Services”, and (Article 2.B) “Additional Responsibilities Regarding Bulk Video Messaging, Mobile Brochure and Mobile Surveys” (if using any of the services stated), and/or “Additional Responsibilities Regarding SMS and MMS Services for Turkcell Subscribers” (if using any of the services stated), and/or (Article 2.D) “Additional Responsibilities Regarding Using Voice Messaging Service” (if using the service stated). 
	NAME OF SERVICE

	DESCRIPTION OF SERVICE

	Bulk SMS Service
	It is the Bulk Short Messaging System for sending short messages of up to 160 characters to TURKCELL subscribers as well as other subscribers using other networks with which TURKCELL has interconnection agreements with. 

	Bulk MMS Service 


	It is a Bulk Multimedia Messaging Service for sending messages with color, sound and motion to TURKCELL subscribers.  

	SMS Service to Turkcell Subscribers
	It is the service where TURKCELL sends 1 (one) SMS, using the alphanumerical title of the COMPANY, that contains information of the promotion/service provided by the COMPANY to a group of subscribers which TURCELL has narrowed down from its list of subscribers that accept bulk messages,  according to the criteria submitted to TURKCELL by the COMPANY (such as location, age, etc.)

	MMS Service to Turkcell Subscribers
	It is the service where TURKCELL sends 1 (one) MMS, using the alphanumerical title of the COMPANY, that contains information of the promotion/service provided by the COMPANY to a group of subscribers which TURCELL has narrowed down from its list of subscribers that accept bulk messages,  according to the criteria submitted to TURKCELL by the COMPANY (such as location, age, etc.)

	Bulk Video Messaging, Mobile Brochure, Mobile Surveys
	It is the Bulk Messaging Service wherein TURKCELL sends a link to TURKCELL subscribers within scope of the Bulk Video Messaging, Mobile Surveys and Mobile Brochure services, which is contained in a short message and which includes content with color, sound and motion, 

	Voice Messaging Service
	It is the service where TURKCELL subscribers are called and delivered an automated message about a promotion/service through the IVR platforrm, where they are asked survey questions and where their answers are obtained through voice message directions. 


2. RESPONSIBILITIES 
A. COMMON RESPONSIBILITIES FOR ALL SERVICES:

We hereby agree, declare and undertake that:

1. We recognize the scope, conditions and exclusions stated in this Letter of Undertaking regarding Invoiced Bulk Messaging Services and that we will act in compliance with the regulations stated in the www.turkcell.com.tr web site,
2. We will be able to send the message content (the “content of the services” will hereinafter be referred to as “Content of Messages”) using the Services stated in this Letter of Undertaking, after declaring (an) Alphanumerical Title(s) using the Activation and Alphanumerical Title Request Form, found in Annex-1, and acting in compliance with the conditions stated in this Letter of Undertaking, 
3. The Content of the Messages within scope of this Letter of Undertaking will be prepared by us, and that it will comply with the current legislation, rules of morality and societal values, that it will not target a private or state institution, that it will not violate any rights of third persons and that in all cases we will be completely responsible for the Content of Messages, 
4. We are obliged to acquire the software to enable us to use the Services covered in this Letter of Undertaking, namely Bulk SMS, Bulk MMS, Bulk Video Messaging, Mobile Brochures, Mobile Surveys and/or messages and/or Voice messages sent to Turkcell Subscribers (hereinafter referred to as “Bulk Messages” when together), and that TURKCELL has no responsibility for providing any software or software services, 
5. The phone numbers of our Customers, to whom the Bulk messages will be sent, are provided to us by our Customers themselves, and that the Customers have been notified completely and correctly about receiving Bulk messages free-of-charge, and that we have acquired approvals, which can be proven if necessary, from our Customers in this matter, and that we have not requested any payments from our Customers during the approval process, and that we are completely responsible in the cases where Customers make a complaint, request and/or claim against us (Definition of Customer: Persons who have provided us their mobile phone numbers within scope of this Letter of Undertaking and whose approvals we have received for delivering bulk messages.),
6. The name which will appear on the “Message Sender” space for the Services provided within scope of this Letter of Undertaking will be the alphanumerical title/titles which will be determined in compliance with the conditions stated in this Article, that we will make requests for the alphanumerical titles to be used within scope of this Letter of Undertaking from TURKCELL using the “Activation and Alphanumerical Title Request Form” found in Annex-1 on the same day or after we sign this Letter of Undertaking, that TURKCELL reserves the rights to reject and/or change the identification of all/some of the alphanumerical title/titles without any justification, and that we will not make any objections in this matter, that each alphanumerical title will be identified with a service number stated on the “Activation and Alphanumerical Title Request Form” and this service number will be identified with (a) corresponding number/s in the TURKCELL systems, and that we we will have no objections against the corresponding number/s, that TURKCELL reserves the right to unilaterally change the service number/s stated in the “Activation and Alphanumerical Title Request Form” and that in those cases TURKCELL will notify these changes to the COMPANY through e-mail and send the corresponding new user name and password itself or through third persons, and that if we request new alphanumerical title/s during the period of this Letter of Undertaking, we will make our written request to TURKCELL in compliance with the terms and conditions stated above, 
7. The alphanumerical title/titles which we will request through the “Activation and Alphanumerical Title Request Form” found in Annex-1, will not consist of less than 3 ( three) or more than 11 (eleven) characters, that the titles will not include any characters specific to the Turkish alphabet, and that the titles can consist of our COMPANY name, a product patented under our COMPANY, or a phone number or web site registered under our COMPANY, and that we will provide TURKCELL with written evidence showing the titles’ relation to our COMPANY, and we understand that titles which contain individual’s names or last names, or some generic name which has no direct connection to our COMPANY cannot be used as alphanumerical titles,
8. In the event that Customers contact TURKCELL directly and make a request to stop sending them Bulk Messages due to them not having given their approval or for any other reasons, TURKCELL reserves the right to interrupt the sending of Bulk Messages to Customers without any justification, and that we will also interrupt Bulk Message Delivery, if we receive similar requests from Customers or from TURKCELL, 
9. We will not provide any of the Services we obtain from TURKCELL within scope of this Letter of Undertaking, to third persons as a means of revenue for our COMPANY,
10. TURKCELL may temporarily/permanently stop providing Services during the occurance of situations that are not under TURKCELL’s control and/or it can temporarily stop providing the Services when the equipment used for providing these Services require maintenance or repair, and that we will not request any compensation during such interruptions, 
11. Within scope of the Services mentioned in this Letter of Undertaking, we will not organize any events, such as contests, lotteries or other events that require permission from state institutions, 
12. In the events that the Customers who have been sent Bulk Messages did not receive, or had delays in receiving these messages due to their mobile phone lines being out of reach or being incompatible with receiveing Bulk Messages or due to problems in the air or land transmission networks,  we will not request any compensation from TURKCELL, 
13. We acknowledge that we will need internet connection to use the Services mentioned in this Letter of Undertaking, and that TURKCELL has no responsibility for providing us any internet connection, and that TURKCELL is not responsible for any problems that occur in our internet connection, and that we are completely responsible for the interruption in the delivery of the Bulk Messages to the Customers that are caused by problems in our internet connection, 
14. In the events that any complaints or claims are made against the COMPANY regarding the Bulk Messages and the Content of the Messages sent within scope of this Letter of Undertaking by third persons (inluding, but not limited to state offices, state institutions, Board of Advertisement, Self-Regulatory Board of Advertisement and other natural and/or legal persons), or that TURKCELL has determined that we failed to fulfill or have acted against one or more of our responsibilities completely or partially, TURKCELL reserves the right to stop providing one or more of the Services mentioned in this Letter of Undertaking and that we will have no right to request any compensation from TURKCELL under these circumstances and that we will compensate TURKCELL for all damages and losses, regardless of whether or not the Services are stopped or not, 
15. TURKCELL will not share with us the mobile numbers or personal information of its subscribers used for the Services mentioned in this Letter of Undetaking, and that we have no rights to request these numbers or information, 
B. ADDITIONAL RESPONSIBILITIES FOR BULK VIDEO MESSAGING, MOBILE BROCHURES AND MOBILE SURVEY SERVICES 
1. We will ensure that the link that needs to be clicked by the Customers in order to view the content of Bulk Video Messages, Mobile Brochures or Mobile Surveys, is functional and that we will provide TURKCELL this link in writing, and we will be completely responsible for any requests, complaints and/or claims in cases where the link is dsyfunctional and that we will not request any compensation from TURKCELL regarding this matter, 
2. We will be able to send messages with a maximum size of 2 (two) MB (megabytes) using the Bulk Video Messages, Mobile Brochures and Mobile Surveys, and that we acknowledge that TURKCELL reserves the right to change the maximum file size unilaterally, provided that it notifies us, 
3. We acknowledge that the mobile downloading time of the Bulk Video Messages, Mobile Brochures and Mobile Surveys will vary depending on Customers’ phones being compatible with 3G or not and/or Customers’ phones being in a 3G zone or not, and/or Customers’ phone having selected the 3G Network option or not, and that we will notify our Customers regarding these matters completely and in a timely manner,

C ADDITIONAL RESPONSIBILITIES REGARDING SMS AND MMS SERVICES FOR TURKCELL SUBSCRIBERS

1. We will provide TURKCELL completely and on time, the requested time of delivery and the criteria for choosing the target group chosen among TURKCELL Subscribers for which SMSs or MMSs will be sent, and that TURKCELL reserves the right to partially or completely reject the criteria without any justification and that we will not have any objections in this matter,
2. The minimum amount of SMS or MMS for each delivery to be sent to TURKCELL Subscribers within scope of this Letter of Undertaking should consist of a minimum of 100 (hundred) messages, and that TURKCELL reserves the right to unilaterally change this amount, 
3. We are responsible for providing the services mentioned in the SMSs or MMSs to TURKCELL Subscribers completely, correctly and on time,
4. We will provide TURKCELL in advance the text and content of the SMS or MMS Messages that contain information about promotions/services which will be sent to TURKCELL Subscribers within scope of this Letter of Undertaking, 
5. TURKCELL reserves the right to disapprove of or request changes in the texts/content of the SMS or MMS messages to be sent to TURKCELL Subscribers, and that the approval of TURKCELL does not release us from our responsibilities regarding the Content/Text of Messages stated in this Letter of Undertaking, 
D. ADDITIONAL RESPONSIBILITIES REGARDING VOICE MESSAGING SERVICES
1. Using the Voice Message Service, we can send messages with a maximum size of 2 (two) MG (Megabytes) and a maximum amount of 60 seconds, and that TURKCELL reserves the right to unilaterally change the message size, provided that it notifies us,  
2. The voice format to be used in the Voice Message Service should be U/A-Law 8000 Hz 64Kbs, mono .wav, 
3. The Voice Message Service within scope of this Letter of Undertaking will be billed as soon as the Customer answers the call, regardless of the time they listen to the content of the Message,
4. The content of the Voice Message within scope of this Letter of Undertaking will be first subjected to Turkcell’s approvals and they will be delivered to the Customers only after this approval is obtained, 
5. We acknowledge that the Voice Messages within scope of this Letter of Undertaking will be sent during the hours of 10:00 a.m. and 09:00 p.m., and that TURKCELL will be determining the number of messages to be sent depending on the network traffic, 
3. GENERAL CONDITIONS:

1. For all the Messages delivered to the mobile phones of the Customers as part of the Services provided within scope of this Letter of Undertaking (Bulk Video Messaging, Mobile Brochure and Mobile Survey Messages, regardless of whether or not the Customer clicks on the link sent or not and regardless of the total number of Customers who clicked on the link), TURKCELL will issue a monthly invoice to us to the number assigned for the service number stated in the “Activation and Alphanumerical Title Request Form”, after calculating the amount according to the Bulk message unit coefficients as determined by the Bulk Short Message Rates (with or without promise of commitment) and the conditions stated in this Article,
2. In the case where we promise a commitment of use, for the time periods listed on the www.turkcell.com.tr web site, by filling out the “Turkcell Bulk Messaging Services Commitment of Use” (“Commitment Form”) within scope of this Letter of Undertaking, we will benefit from the Bulk Short Message Rates with Commitment as it was stated on www.turkcell.com.tr on the day that the Commitment Form was signed, and that if we cancel this Letter of Undertaking before the expiration of our commitment date as promised on the Commitment Letter, we will be obliged to pay the penalty fee invoiced to us, 
In the cases where we would like to renew our commitment provided that this Letter of Undertaking is still valid, we can renew our commitment for multiple times during the validity period of this Letter of Undertaking through filling out the “Commitment Form”, and that we will be invoiced according to the Short Message Rates with Commitment that was valid on the day that the Commitment Letter was signed, 
In the cases where we would like to extend the period of our commitment until the expiration date of this Letter of Undetaking, we will make an additional message delivery commitment by filling out the “Commitment Form”, where the total period of commitment will consist of the current commitment in addition to the additional commitment period, and that for all the Bulk Messages to be sent after that period, the Short Message Rates with Commitment that was valid on the day that the additional message delivery commitment was signed, will apply, 
In the cases where we go beyond the amount of messages as stated in the “Commitment Form” we have given to TURKCELL, we will be invoiced monthly according to the rates stated in the Short Message Rates with Commitment, found in www.turkcell.com.tr web site,
3. In the cases where we do not make a commitment of use within scope of this Letter of Undertaking or that our commitment has expired, our Bulk Message deliveries will be invoiced monthly based on the Bulk Short Message rates without Commitment (that are effective on the day each time the Bulk messages are sent) found on www.turkcell.com.tr, and the Bulk message unit coefficients (that are effective on the day each time the Bulk messages are sent) found on www.turkcell.com.tr .
4. In the cases where we do not receive the invoices issued for the delivery of Bulk Messages, which are included in the Services within scope of this Letter of Undertaking, we will learn the invoiced amounts from TURKCELL and/or the banks and/or institutions with whom TURKCELL has an agreement with and whose names are on the back page of the invoices, we will not protest against the disclosure of the information on the invoices to the said institutions, and that we will be informed of the content, amount stated and due date of the invoice, and we will pay the amount stated on the bill before the due date, which we have learned about through the stated methods, and that TURKCELL will be applying default interest determined by TURKCELL, if the amount stated on the invoice/invoices are not paid by the due date, and that all the registered phone lines will be cut off and TURKCELL will start legal proceedings against us,
5. TURKCELL may request Intermediate Payments for the line/lines registered under our COMPANY’s name before or at the same time with the monthly invoices, or TURKCELL may request a Deposit payment (only in conditions that the registered phone lines are being used commercially and not only for communication purposes, or when the lines are used excessively and their compensation appears risky) to compensate for any accrued or unpaid invoices, and that in the event that we refuse to make these payments, TURKCELL reserves the right to temporarily  block one or more of our registered phone lines from communication,
6. In the cases where changes occur in the Bulk Short Messages Rates due to orders given by an authorized state office or due to changes in the related legislation (including increases in tax rates), these changes will be projected on our invoices by TURKCELL, 
7. We will not transfer our rights or responsibilities stated in this Letter of Undertaking to another natural and/or legal person or partner with another natural and/or legal person for fulfilling our legal responsibilities and the responsibilities stated in this Letter of Undertaking,  and we will not assign and transfer our rights and receivables to be obtained from TURKCELL to third persons, without TURKCELL’s written consent,
8. We recognize that any information we receive within scope of this Letter of Undertaking is confidential and we will use this information only to fulfill our responsibilities stated in this Letter of Undertaking, we will not disclose any of the confidential information obtained/will be obtained during the signing and execution of this Letter of Undertaking to third persons except for legal authorities, and that we will be careful in ensuring this information stays confidential or otherwise we are completely responsible for the consequences, 
9. In the cases of conflict which occur during the execution of this Letter of Undertaking, TURKCELL’s written records will provide valid, binding and conclusive evidence, and Article 287 of the Code of Civil Procedures, regarding written evidences, will apply, 
10. The address found on this Letter of Undertaking is our valid address to be used in notifications and that all notifications made to this address will have legal consequences unless we provide TURKCELL a written notification for change of address, 
11. The validity period of this Letter of Undertaking is 1 (one) year following the day it is signed and  unless we notify TURKCELL in writing 1 (one) month prior to the expiration date of this Letter that we will not use the services stated herein, the Undertaking will extend for another year, and in the cases where we fill out the “Commitment Form”, the Letter of Undertaking will be valid until the expiration of the Commitment made, 
12. In the cases where our subscription to TURKCELL is cancelled for any reason, this Letter of Undertaking is automatically cancelled as well, 
13. In the cases where TURKCELL or our COMPANY is unable to function partially or completely for a temporary period or permanently due to conditions that occur without the Parties’ control, such as natural disaster, war,  mobilization, fire, strike, lock-out, or other decisions made by state offices, and hinder them from fulfilling their responsibilities stated in this Letter, these conditions will constitute force majeure and that both Parties will not be held responsible for not fulfilling their responsibilities; in such conditions we will notify TURKCELL in writing and provide written evidence, and if the force majeure lasts more than 3 ( three) months, this Letter of Undertaking will automatically be cancelled, 
14. TURKCELL will reserve the right to stop providing us Service(s) in the cases where we file for financial protection against bankruptcy, we are requested to declare bankruptcy or we are judicially liquidated, or execution proceedings are conducted for our COMPANY or executive proceedings that were conducted were unresolved, or we obtain a certificate of insolvency, or we merge with another company or transfer our assets, 
15. If TURKCELL does not claim its rights granted by this Letter of Undertaking, we will not interpret this as TURKCELL waiving any of its rights, 
16. In the cases of conflicts with regards to the execution of this Letter of Undertaking and with regards to the Services provided within scope of this Letter of Undertaking, Istanbul Courts and Execution Offices will be authorized, and that the documents found in the annexes are true and they are delivered by our COMPANY, 
17. This Letter of Undertaking is prepared as 1 (one) original document, which will be kept by TURKCELL, and one copy which we will keep, and the costs associated with making this Letter valid will be compensated by the Party that legislation requires. 
This Letter of Undertaking was read and signed by us on ……………………… 
Annexes: 
Annex-1 Activation and Alphanumerical Title Request Form
Annex-2 List of Authorized Signatures
TITLE OF COMPANY: 
ADDRESS OF COMPANY:
AUTHORIZED SIGNATURE(S):
ANNEX-1
ACTIVATION AND ALPHANUMERICAL TITLE REQUEST FORM
We accept, declare and undertake that we are requesting the delivery of Bulk Messages within scope  of the Invoiced Bulk Message Services Letter of Undertaking which we have signed on ………………., using the alphanumerical title(s) stated in the form below; that the person stated below is authorized representative to act on our behalf with regards to the Services stated in the Letter of Undertaking and we allow him/her to receive the user name and password required for the said Services, and that we will not transfer the username or password to third persons, or allow them to use the username or password, that we will not use the username or password for any other purposes other than using them for the Services, and that we are directly responsible if our authorized representative violates this Article and discloses the username and password to third persons, and that we will compensate for any losses that arise due to the use of the username and password by unauthorized persons or due to their abuse. 
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	TURKCELL İLETİŞİM HİZMETLERİ A.Ş.
	

	ACTIVATION AND ALPHANUMERICAL TITLE REQUEST FORM
	

	
	

	Company Information

	Number of the Turkcell Line Registered to the Company
(Will be used for contact.)
	

	Title of Company
(It is the title which will appear on the invoices)
	

	Name and Last Name of the Company Representative
(It is the name that will appear on the invoice and whom the invoice will be addressed to.)
	 

	Company Tax ID Number
	 

	Company Tax Office
	

	Company Invoice Address
(It is the address that will appear on the invoice)
	

	Company SMS Solution Partner
(It is the Solution Partner which the Company will obtain services from.)
	 

	Company SMS Solution Partner Service Number
(It is the short number referring to the SMS Solution Number which the alphanumerical title will be identified with.)
	

	Company Representative’s E-mail Address
(It is the e-mail address where updates and notifications about the Service will be sent.)
	

	Company Phone Number
(It is the number that will be used when the Company Representative’s mobile line cannot be reached.) 
	

	ALPHANUMERICAL INFORMATION
	

	The alphanumerical titles defined below will be billed in the same invoice. If separate invoices are requested, separate ACTIVATION AND ALPHANUMERICAL TITLE REQUEST FORMS should be filed.

	Service number to which alphanumerical titles will be identified
	
	

	Requested Alphanumerical Title  1
	
	

	Requested Alphanumerical Title  2
	 

	Requested Alphanumerical Title  3
	

	REQUESTING PARTY (To be filled out by SMS SOLUTION PARTNER and TURKCELL SALES MANAGER)
	

	Name and Last Name of the Person Who Prepared the Form
(It is the person who will handle future questions and problems about the form.)
	

	Phone Number of the Person Who Prepared the Form
	

	E-mail Address of the Person Who Prepared the Form
	 


This Activation and Alphanumerical Title Request Form was prepared as 1 (one) copy on ..../..../….. and was signed by persons authorized to represent and bind our Company. This form will be kept by Turkcell. 
TITLE OF COMPANY: 
AUTHORIZED SIGNATURE(S):
1

