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IFS

END USER LICENSE AGREEMENT - ON-PREMISE

SON KULLANICI LISANS SOZLESMESi- ON-PREMISE (SIRKET
iCi / KURUMA OZEL)

THIS END USER LICENSE AGREEMENT (“EULA”) IS
APPLICABLE TO END CUSTOMERS OF THE SOFTWARE
OBTAINED FROM AN IFS CHANNEL PARTNER
(“PARTNER”). “IFS”, "WE", "US," AND "OUR" REFERS TO
THE IFS ENTITY IDENTIFIED IN THE NOTIFICATION FORM.

YOU AS END CUSTOMER (“CUSTOMER” “YOU OR
“YOUR”) UNDERSTAND AND AGREE THAT YOUR RIGHT
TO USE THE SOFTWARE IS SUBJECT TO YOUR
COMPLIANCE WITH THIS EULA, THE NOTIFICATION
FORM, AND, IN ADDITION, THE RELEVANT PRODUCT
TERMS FOR SUCH SOFTWARE (COLLECTIVELY, THESE
DOCUMENTS ARE REFERRED TO AS THE
“AGREEMENT”).

BY DOWNLOADING OR USING THE SOFTWARE, YOU
CONFIRM YOU ARE AUTHORIZED TO ACCEPT THE
TERMS OF THE AGREEMENT AND YOU HAVE READ AND
AGREE TO THE TERMS OF THE AGREEMENT. THE
AGREEMENT SUPERSEDES ANY OTHER LICENSE
AGREEMENT OF THE SOFTWARE GRANTED BY IFS.

1. INTRODUCTION

1.1. Definitions. Defined terms used in this EULA shall have
the meaning given to them in the Definitions section of
this EULA, unless the context requires otherwise.

1.2. Independent contractors. Customer acknowledges that
Partner and IFS are independent contractors and that
Partner has no right or authority to contract in the name
of or on behalf of IFS, nor create any obligations or
liabilities for IFS other than as has been expressly agreed

to by IFS in writing.

1.3. Third party beneficiary. IFS shall be designated as a
third-party beneficiary for the purpose of Customer’s

contract with Partner as it concerns theSoftware.

1.4. Agreement between Customer and Partner. Partner is not
authorized to agree any amendments to the Agreement in

your agreement with Partner.

1.5. IES Support Services. Where purchased, IFS will provide
IFS Support Services subject to the Support Terms. IFS
Support Services does not include (and should not be
mistaken for) support IFS may provide to Partner when
Customer contracts for Partner delivered support. Where
Customer purchases IFS Support Services through
Partner, such support does not include support for any

Customized Software.

2. LICENSE GRANT
Copies & Delivery
2.1. IFS will make available the Software and Software
Documentation from online repositories(s) (“First
Copy”) in accordance with the terms for delivery set
forth below. Additional copies of the Software may
be subject to additional charges.

BU

SON KULLANICI LISANS SOZLESMESI (“EULA”), BIR IFS

KANAL IS ORTAGINDAN (“iS ORTAGI”) ALINAN YAZILIMIN SON
MUSTERILERI ICIN GECERLIDIR. “IFS”, “BiZ”, “BiZi/BiZE” VE
“BiziM” SOZCUKLERI, BILDIRIM FORMUNDA BELIRTILEN IFS
KURULUSUNU BELIRTIR.

SON MUSTERI OLARAK Siz (“MUSTERI”, “Siz” VEYA “SizZIN”),
YAZILIMI KULLANMA HAKKINIZIN BU EULA’YA, BILDIRIM
FORMUNA VE BUNLARA EK OLARAK, S0z KONUSU
YAZILIMIN ILGILI URUN KOSULLARINA (BU BELGELER,
BUNDAN BOYLE TOPLU OLARAK “SOZLESME” OLARAK
ANILACAKTIR) UYMANIZA TABi OLDUGUNU ANLIYOR VE
KABUL EDIYORSUNUZ.

YAZILIMI iNDIREREK VEYA KULLANARAK, SOZLESMENIN
KOSULLARINI KABUL ETMEYE YETKILI OLDUGUNUZU VE

SéZLE§MENiN KOSULLARINI
OLDUGUNUZU TEYIT EDIYORSUNUZ. SOZLESME,

OKUYUP KABUL ETMIiS
IFS

TARAFINDAN SAGLANAN YAZILIMLA iLGILi TUM DIGER
LISANS SOZLESMELERININ YERINE GEGER.

1.

1.1.

1.2.

1.3.

1.4.

1.5.

2,

GIRIS

Tanimlar. Bu EULA’da kullanilan tanimlanmis terimler, baglam
aksini gerektirmedigi strece, bu EULA'’nin Tanimlar
béliminde kendileri igin belirtiimis olan anlamlar ifade
edecektir.

Badimsiz vyiikleniciler. Misteri, is Ortaginin ve IFS’nin
bagimsiz yiikleniciler oldugunu ve s Ortaginin IFS adina veya
namina s0zlesme yapma veya IFS tarafindan aksi yazili olarak
aclkga kabul edilenler disinda IFS igin herhangi bir bor¢ veya
yukumlilik yaratma hakkina veya yetkisine sahip olmadigini
kabul eder.

_L"JciJncU taraf lehtar. IFS, Yazilimla ilgili oldugundan Musterinin
Is Ortagiyla yapti§i s6zlesmenin amaci dogrultusunda bir
Uglincl taraf lehtar olarak belirtilecektir.

Miisteri ve is Ortadi arasindaki Sézlesme. is Ortagi, Is Ortagi
ile yaptiginiz s6zlesmede, bu Sézlesmede yapilabilecek tadil
ve degisiklikleri kabul etme yetkisine sahip degildir.

IFS Destek Hizmetleri. IFS, satin alinmasi durumunda IFS
Destek Hizmetlerini Destek Kosullarina tabi olarak
saglayacaktir. IFS Destek Hizmetleri, Misterinin is Ortagi
tarafindan saglanacak destege iliskin s6zlesme yapmasi
durumunda IFS tarafindan is Ortagina sunulabilecek destegi
icermez (ve bununla karistinimamalhdir). Musterinin IFS
Destek Hizmetlerini Is Ortagi araciliiyla satin almasi
durumunda; séz konusu destek, herhangi bir Ozellegtirilmis
Yazilimla ilgili destegi icermez.

LISANS VERME

Kopyalar ve Teslimat

2.1. IFS, Yazihmi ve Yazihm Belgelerini asagida belirtilen
teslimat kosullari c¢ergevesinde c¢evrim ici havuzdan/
havuzlardan (“ilk Kopya”) saglayacaktir. Yazilimin ek
kopyalari, ek Uicretlere tabi olabilir.
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2.2. The Software will be deemed to be delivered when
it is made available to Customer for download. No
Software will be delivered where the Customer is
purchasing only additional quantities and/or
licenses of the Software that it has previously
licensed.

Software and Software Documentation

2.3. IFS grants Customer a personal, non-exclusive,
non-transferable and non-assignable, limited
license to access and use, the Software and
Software Documentation (including modules and
components forming part of the Software but only
for use in association with and for the purpose of its
use of such Software) for the applicable term set
forth in the Notification Form to:

2.3.1.Use the First Copy solely for the purpose
expressed herein and Customer may make
additional copies for the exclusive purposes
of backup, testing and archiving to the extent
strictly necessary. Any additional copies
shall contain  copyright, disclaimers,
proprietary notices and other markings
corresponding to those which exist on the
First Copy, and shall be held in strict
confidence pursuant to the applicable
confidentiality provisions;

2.3.2.Install the Software at the Designated
Location, access and use the Software
solely for the own internal business
operations of the Customer and Customer
Affiliates (subject to section 2.3.5 below),
based on the Use Types and up to the
applicable Use Level and all other applicable
use restrictions set forth herein;

2.3.3.Configure the Application Software using its
embedded capabilities including to create
custom fields, custom objects, custom
events, custom menus, custom business
rules, client scripting, report layouts and
personalization’s (such as shortcuts, saved
searches and screen layouts);

2.3.4.Access and use all Services Updates,
Updates and new Releases of the Software
made available for general commercial
distribution by IFS, while You have an active
contract for support services through Your
Partner; and

2.3.5.Allow its temporary staff, subcontractors or
agents (“Contractors”), to access and use
the Software solely on Customer’s behalf for
Customer's and Customer’'s Affiliates
internal business operations and subject to
the applicable Use Level and all other
applicable use restrictions set forth herein,
provided (a) the Contractor shall not be an
entity conducting business in competition
with IFS or any IFS Affiliate, and (b)

2.2. Yazilim, indirilmek Gizere Misteriye sunuldugunda teslim
edilmis addedilecektir. Musterinin yalnizca Onceden
lisansini almis oldugu Yazilima iligkin ek miktarlar
ve/veya lisanslar satin almasi durumunda, higbir Yazilim
teslim edilmeyecektir.

Yazihm ve Yazilim Belgeleri

2.3. IFS, Musteriye Bildirim Formunda belirtilen gecerli stre
boyunca asagida belirtlen amaclar dogrultusunda
Yazilima ve Yazilim Belgelerine (Yazilimin bir pargasini
olusturan modul ve bilesenler dahil, ancak sadece ilgili
Yazihmin kendisi tarafindan kullanimiyla baglantili olarak
ve ilgili kullanim amaci dogrultusunda kullaniimak tzere)
erisme ve bunlari bu amaglar icin kullanma hakki tanityan
kisisel, miinhasir olmayan ve devir ve temlik edilemez
nitelikte sinirli bir lisans vermektedir:

2.3.1.Musteri, ilk Kopyayr sadece isbu Sézlesmede
belirtilen amag¢ icin kullanacaktir; ve Musteri,
sadece yedekleme, test etme ve arsivleme
amaglari icin kesinlikle gerekli oldugu oélgide ek
kopyalar gikarabilir. Tim ek kopyalar, ik Kopyada
bulunanlarla ayni telif haklari, sorumluluk reddi
aciklamalari, mulkiyet bildirimleri ve diger isaretleri
icerecek ve gegerli gizlilik hikUmleri uyarinca
tamamen gizli tutulacaktir;

2.3.2.Musteri, Yazilimi Belirlenen Lokasyona kuracak
ve Kullanim Tirlerine gére ve gegerli Kullanim
Seviyesine kadar olmak lzere ve isbu
Sozlesmede belirtilen tim diger gecerli kullanim
kisittamalari ¢ergevesinde, sadece Musterinin ve
Miisteri Istiraklerinin dahili is operasyonlari igin
Yazilima erisecek ve Yaziimi bu amag
dogrultusunda kullanacaktir (asagidaki madde
2.3.5’e tabi olmak kaydiyla);

2.3.3.Musteri, 6zel alanlar, 6zel nesneler, 6zel olaylar,
0zel mendler, 6zel is kurallari, istemci komutlari,
rapor dizenleri ve kisisellestirmelerin (kisayollar,

kayith aramalar ve ekran dizenleri gibi)
olusturuimasi da dahil olmak uzere, vyerlesik
Ozellikleri  kullanarak  Uygulama  Yazilimini

yapilandirabilecektir;

2.3.4. Is Ortaginiz araciligiyla destek hizmetleri icin aktif
bir sézlesmeniz bulundugu sirece, tim Hizmet
Gilncellemelerine ve Yazilim Glincellemelerine ve
yeni  SurUmlerine  erigebilecek ve  bunlari
kullanilabileceksiniz; ve

2.3.5.Musteri, gegici personelinin, alt yuklenicilerinin
veya temsilcilerinin (“Yukleniciler”), Musterinin ve
Miisterinin istiraklerinin dahili is operasyonlari igin
sadece Musterinin adina ve gecerli Kullanim
Seviyesine ve isbu Soézlesmede belirtilen tiim
diger gecerli kullanim kisittamalarina tabi olarak
Yazilima erismelerine ve Yazilimi kullanmalarina
izin verebilecektir; ancak bu gibi durumlarda (a)
Yiiklenici, IFS veya herhangi bir IFS igtiraki ile
rekabet edici nitelikte faaliyetlerde bulunan bir




Customer will be and remain liable for
Contractor's compliance with the terms of
the Agreement and all acts and omissions of
any such Contractor.

2.4. Customer Affiliate(s) will be entitled to benefit from
the licenses granted hereunder subject to (a) the
agreed use restrictions and other applicable
restrictions apply to the Customer’'s and Customer
Affiliates’ aggregate use thereof and (b) any rights
extended to Customer Affiliates are only available
through Customer and, consequently: (i) no right (or
any related remedy) shall be separate and all
limitations, exclusions and disclaimers applicable
to Customer shall include Customer's and any
Customer Affiliate’s claims in the aggregate and
Customer shall be liable for all acts and omissions
of its Customer Affiliates, including, but not limited
to, their data, content, and performance in
compliance with the Agreement; and (ii) if any
Customer Affiliate should cease to be an affiliated
company as per the applicable definition, all such
rights will automatically terminate and Customer
shall ensure it complies with the termination
obligations set out in section 7.4 below.

License Key

2.5. The Application Software may include an
embedded security system which if provided must
be used together with a license key. The license
key may limit the use of the Application Software to
the applicable Use Level and prevent a single User
from using more than one workstation at the same
time and is valid for a certain period of time
following which the license key must be renewed.
Customer is solely responsible for any cost or loss
arising out of Customer’s failure or delay to renew
the license key.

2.6. Customer may not, and will not permit its Users to,
share or transfer any license key, password or
other security device relating to the use of the
Software with or to any other user of the Software
or any other third party.

Third-Party Software

2.7. The following will apply to third-party software
associated with the Software:

2.7 .1.Third-party software included in the Software
are licensed to Customer as part of the
Software under this EULA and/or any
additional or separate Product Terms
included herein by reference (including
without limitation such terms indicated in any
applicable readme files, installation details,
etc.). It is agreed that any additional or
separately applicable third-party software
license terms shall, with regard to their
respective subject-matter, prevail in the
event of a conflict with this EULA, provided,
however, that such additional or separate
terms will not impose on IFS any wider, more
stringent or more far-reaching obligations or

24.

kurulus olmayacaktir; ve (b) Misteri, Ylklenicinin
SoOzlesmenin sartlarina uymasindan ve boyle bir
Yiklenicinin tim fiil ve ihmallerinden sorumlu
olacak ve sorumlu olmaya devam edecektir.

Miisteri Istiraki/istirakleri, (a) kararlastirilan kullanim
kisittamalarinin  ve diger gecerli kisitlamalarin ilgili
lisanslarin Misteri ve Misterinin istirakleri tarafindan
toplu kullanimi icin gecerli olmasi ve (b) Mdusteri
istiraklerine verilen tim haklarin sadece Misteri
aracilidiyla kullanilabilir olmasi kaydiyla, isbu Sézlesme
uyarinca verilen lisanslardan faydalanma hakkina sahip
olacaktir; dolayisiyla (i) hicbir hak (veya ilgili
care/¢dziim) ayri olmayacak ve Musteri igin gegerli olan
tim sinilamalar, muafiyetler ve sorumluluk reddi
aciklamalari, toplu olarak Musterinin ve herhangi bir
Miisteri Istirakinin talep ve iddialarini kapsayacak ve
Musteri, Misteri Istiraklerinin verileri, icerikleri ve
Sozlesmeye uygun performanslari dahil, fakat bunlarla
sinirl olmaksizin, Misteri Istiraklerinin tiim fiil ve
ihmallerinden sorumlu olacaktir; ve (ii) herhangi bir
Miisteri Istirakinin gegerli tanima goére artik bir bagl
sirket olmamasi durumunda, tim haklar kendiliginden
sona erecek ve Misteri, ilgili Misteri Istirakinin
asagidaki madde 7.4’te belirtilen fesih yakumldliklerine
uymasini saglayacaktir.

Lisans Anahtari

2.5.

2.6.

Uygulama Yazilimi, veriimesi halinde lisans anahtariyla
birlikte kullanilmasi gereken yerlesik bir guvenlik
sistemini  icerebilir. Lisans anahtari, Uygulama
Yazilminin kullanimini gegerli Kullanim Seviyesi ile
sinirlandirip tek bir Kullanicinin ayni anda birden fazla is
istasyonunu kullanmasini engelleyebilir ve belirli bir stire
icin gecerlidir; bu sirenin ardindan lisans anahtari
yenilenmelidir. Musterinin lisans anahtarini
yenilememesi veya yenilemekte gecikmesinden
kaynaklanan her turli masraf, kayip veya zarardan
sadece Musteri sorumludur.

Musteri, Yazihmin kullanimiyla ilgili herhangi bir lisans
anahtari, parola veya diger glivenlik aygitini Yazilimin
baska bir kullanicisiyla veya herhangi bir Uglincii tarafla
paylasamaz ve bunlara devredemez ve Kullanicilarinin
da bunlari yapmasina izin vermeyecektir.

Uglincii Taraf Yazilimlar

2.7.

Yazihimla iligkili Ggunci taraf yazihmlar icin asagida
belirtilenler gegerli olacaktir:

2.7.1.Yazihma dahil edilmis olan Gglncli taraf
yazihmlar, isbu EULA ve/veya atif yoluyla isbu
Sdzlesmeye dahil edilmis olan her tir ek veya ayri
Uriin_Kosullari  (gegerli beni oku dosyalari,
kurulum detaylari, vb. yerlerde belirtilen sartlar
dahil, fakat bunlarla sinirli olmaksizin) uyarinca
Yazihmin  bir pargasi olarak  Musteriye
lisanslanmistir. Bu EULA ile bir uyugsmazlik olmasi
durumunda, her tir ek veya ayri olarak gecerli
Uglncl taraf yazilim lisansi kosullarinin ilgili
konular bakimindan gegerli olacagdr kabul
edilmistir; ancak s6z konusu ek veya ayri kosullar,
IFS icin bu EULA'nin agik kosullarindan daha
genis, daha siki veya daha kapsamli bor¢ veya
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liabilities than the express terms of this
EULA.

2.7.2.1f Customer will operate third-party software
in conjunction with the Application Software
for which a license has not been granted by
IFS, the Customer agrees, upon request, to
provide IFS with a written statement
confirming the existence of valid license
agreement(s) approved by the relevant third-
party software vendor for use in conjunction
with the Application Software. The
Customer will reimburse IFS and Partner for
any fees, charges and costs IFS or the
Partner (as applicable) incurs or is charged
as a result of Customer’s failure to obtain any
requisite third-party software licenses or to
comply with any applicable third-party
software license terms.

Restrictions and Technical Limitations

21.

2.2.

Any access or use, whether via the interface
designated by IFS via mobile device applications
or via any External Integration, including without
limitation any multiplexer or robotic process
automation technology, may be subject to minimal
technical and sizing requirements as made
available by IFS and must be licensed by Customer
for the agreed Use Types up to the applicable Use
Level, as measured at the
interface/application/External Integration front-end.
If not explicitly licensed by any other metric, the

default is always Named Users. Customer
acknowledges and agrees that (a) an
interface/application/External  Integration  may

never be used in any way so as to circumvent the
use restrictions under the Agreement; and (b) the
permitted use of External Integrations in
conjunction with the Software requires the use of
recognized IFS interface methods/technology and
may be subject to additional terms and conditions,
as designated by IFS, and may also require
specific third-party software licenses which the
Customer must procure at its own expense.
Distribution of mobile applications through app
stores and other application distribution platforms
will be subject to the applicable distribution and
download terms and conditions, and any use of
such applications on the applicable mobile device
will be subject to the terms and conditions imposed
by the applicable provider of the application
distribution platform or operating system or other
associated providers, all of which are subject to
periodic reviews and updates.

Except to the extent permitted by mandatory law,
the Customer shall not (nor enable or permit others
to) as a condition and material term of the license,
without IFS’s prior written permission: (a) make any
correction, adjustment, modification,
customization, addition, creation of derivative
works (including but not limited to creating new or
extending existing tables or databases) or in any
other way using any portion of the Software for

yukdmlilikler doguramaz.

2.7.2.Musterinin Uygulama Yazil ile baglantili olarak
IFS tarafindan bir lisans verilmemis Gglincu taraf
yazihmlarini  ¢alistiracak olmasi durumunda;
Musteri, talep Uzerine, IFS’ye ilgili Gglincli taraf
yazilim saticisi tarafindan Uygulama Yazilimiyla
baglantili olarak kullanim icin onaylanmis gecerli
lisans so6zlesmesinin/sézlesmelerinin  varhgini
dogrulayan yazili bir beyanda bulunmayi kabul
eder. Musteri, Muisterinin gerekli Gglinci taraf
yazihim lisanslarini almamasi veya gegerli Gglincu
taraf yazilm lisansi kosullarina uymamasi
sonucunda IFS veya Is Ortag (duruma gére)
tarafindan maruz kalinan tcret, masraf ve giderleri
IFS'ye ve s Ortagina geri ddeyecektir.

Kisitlamalar ve Teknik Sinirlamalar

21.

2.2.

IFS tarafindan belirlenen arayiiz araciligiyla, mobil cihaz
uygulamalari yoluyla veya herhangi bir ¢coklayici veya
robotik siire¢ otomasyon teknolojisi dahil, fakat bunlarla
sinirh olmaksizin, herhangi bir Harici Entegrasyon
aracihigiyla herhangi bir erisim veya kullanim, IFS
tarafindan sunulan asgari teknik ve boyutlandirma
gerekliliklerine tabi olabilir ve ilgili arayliz/ uygulama/
Harici Entegrasyon ©6n ucunda ©&lguldugu uzere,
kararlastiriimis Kullanim Turleri igin gecerli Kullanim
Seviyesine kadar Mdusteri tarafindan lisanslanmalidir.
Herhangi bir baska metrige gore agikga lisanslanmamis
olmasi durumunda, varsayilani her zaman Adlandiriimig
Kullanicilardir. Musteri, (a) bir arayiiziin/ uygulamanin/
Harici Entegrasyonun, higbir zaman igin Sozlesme
kapsamindaki kullanim kisitlamalarini herhangi bir
sekilde atlamak icin kullanilmayacagini; ve (b) Harici
Entegrasyonlarin Yazilimla baglantili olarak izin verilen
kullaniminin  taninmis IFS arayiz ydntemlerinin /
teknolojisinin kullanimini gerektirdigini ve IFS tarafindan
belirlenen ek hikim ve kosullara tabi olabilecegini ve
ayrica Musterinin masraflar kendisine ait olmak lzere
temin etmek zorunda oldugu Uguncl taraf yazilim
lisanslarini gerektirebilecedini kabul ve beyan eder.
Mobil uygulamalarin uygulama magdazalari ve diger
uygulama dagitim platformlari aracihgiyla dagitimi,
gecerli dagitim ve indirme hikim ve kosullarina tabi
olacak ve bu tur uygulamalarin gegerli mobil cihaz
Uzerinde herhangi bir sekilde kullanimi, timuG periyodik
g6zden gecirme ve guncellemelere tabi olan ilgili
uygulama dagitim platformu veya igletim sistemi
saglayicisi veya diger iliskili saglayicilar tarafindan
uygulanan hikim ve kosullara tabi olacaktir.

Uygulanmasi zorunlu olan kanunlarin izin verdigi haller
diginda; Mdsteri, IFS'nin  6nceden yazili iznini
almaksizin, lisansin bir kosulu ve 6nemli bir hikmu
olarak, (a) Yazilimda herhangi bir diizeltme, ayarlama,
degisiklik, 6zellestirme, ekleme, tirev eserler olusturma
(yeni tablo veya veri tabanlarinin olusturulmasi veya
mevcut tablo veya veri tabanlarinin genisletiimesi dahil,
fakat bunlarla sinirh olmaksizin) gibi iglemler
yapmayacak veya Yaziimin herhangi bir kismini
herhangi bir tir gelistirme amaciyla kullanmayacak; (b)




development purposes of any kind; (b) copy
(except as expressly permitted herein), decompile,
reverse engineer, disassemble, decrypt, translate
or unbundle the Software or Software
Documentation, nor attempt to extract or in any
other way recreate or derive the source code or
review data structures or similar materials included
in or produced by the Software; (c) assign, transfer,
distribute, export or re-export, sell, rent, lease,
lend, pledge, sublicense or otherwise exploit or
encumber the Software or Software
Documentation, or otherwise make available any
portion thereof, or use or permit use on behalf of,
any third party for any purpose (whether in such
third party’s business operations or otherwise),
including but not limited to use in the operation of a
service bureau, sourcing, subscription or time-
sharing arrangement, software as a service, or in a
hosting or outsourcing context; (d) attempt to
defeat the present and any future security system
of the Software; (e) publish any results of
benchmark tests conducted with regard to any
portion of the Software; or (f) otherwise act in any
way that would deprive the Partner, IFS or a third
party licensor of any fees to which they are entitled
in respect to the Software or Software
Documentation.

2.3. The Software is intended for standard commercial
uses and must not be used in any hazardous
environments requiring fail safe performance, such
as in the construction, operation or maintenance of
nuclear facilities, on-line or real-time control of
aircraft, aircraft navigation or communication
systems, air traffic control, direct life support
machines, or weapons systems, in which the failure
of products could lead directly to death, personal
injury, or severe physical or environmental
damage.

VERIFICATION

3.1. Upon request, Customer will provide IFS or its
designated representative with reasonable access
to the Designated Operating Environment to
confirm that the Software is being used in
conformance with the Agreement. Should IFS find
that Customer is not in compliance with the terms
ofthe Agreement in all material respects, Customer
shall, in addition to paying additional fees as may
be due for such use, pay all reasonable costsof the
audit. Failure to provide such access is a material
breach of the Agreement.

3.2. In the event Customer receives an audit request
from a supplier of Third-Party Software, Customer
shall without delay notify IFS of such request and
shall permit IFS to handle and coordinate the
request in relation to the requesting supplier in
question

4. PROPRIETARY RIGHTS
4.1. IFS or its licensors retains all right, title, and interest

including, without limitation, patents and rights to patent,
copyright, trade secret, and trademark in the Software,

3.

23.

Yaziimi veya Yazilim Belgelerini (isbu Soézlesmede
acikga izin verilen durumlar disinda) kopyalamayacak,
kaynak koda ddnusturmeyecek, tersine mihendislik
yapmayacak, tersine cevirmeyecek, sifresini
cozmeyecek, cevirmeyecek veya ayristirmayacak veya
Yazilima dahil edilmis olan veya Yazilim tarafindan
uretilen kaynak kodunu c¢ikarmaya veya baskaca bir
sekilde yeniden olusturmaya veya tiretmeye veya veri
yapilarini  veya benzeri materyalleri incelemeye
calismayacak; (c) Yazihmi veya Yazihm Belgelerini devir

veya temlik etmeyecek, dagitmayacak, ihra¢c veya
yeniden ihra¢c etmeyecek, satmayacak, kiraya
vermeyecek, kiralamayacak, 6din¢ veya rehin

vermeyecek, alt lisansla baskalarina vermeyecek veya
baska bir sekilde istismar etmeyecek veya lzerinde bir
takyidat tesis etmeyecek veya Yazilimin veya Yazilim
Belgelerinin herhangi bir kismini bagkaca bir sekilde
kullanima sunmayacak veya bir hizmet burosunun
isletiimesi, kaynak tedariki, abonelik veya zaman
paylasimli duzenleme, bir hizmet olarak yazilim dahil,
fakat bunlarla sinirli olmaksizin, herhangi bir amagla
veya bir barindirma veya dis kaynak kullanimi
baglaminda kullanmayacak veya herhangi bir Gglincl
taraf adina bu sekilde kullaniimasina izin vermeyecek;
(d) Yazihmin mevcut ve gelecekteki herhangi bir
guvenlik sistemini bertaraf etmeye calismayacak; (e)
Yazilimin herhangi bir kismiyla ilgili olarak yapilan
karsilastirmali degerlendirme testlerinin sonugclarini
yayinlamayacak; veya (f) is Ortagini, IFS’yi veya bir
Uclincl taraf lisans vereni Yazilm veya Yazilim
Belgeleriyle ilgili olarak alma hakkina sahip olduklari
Ucretlerden mahrum birakmaya yoOnelik herhangi bir
baska fiil veya eylemde bulunmayacaktir (ve
baskalarinin da bu tir fiil, davranis veya eylemlerde
bulunmasina izin vermeyecek veya  olanak
tanimayacaktir).

Yazilim, standart ticari kullanimlara yoneliktir ve
Urdnlerin arizalanmasinin dogrudan olime,
yaralanmalara veya ciddi fiziksel veya ¢evresel zarara
yol agabilecegi niikleer tesislerin yapimi, igletilmesi veya
bakimi ve hava tasitlari, ugak navigasyon veya iletisim
sistemleri, hava trafik kontroll, dogrudan yasam destek
makineleri veya silah sistemlerinin gevrimici veya gercek
zamanl kontroli gibi hatasiz performans gerektiren
tehlikeli ortamlarda kullaniimamalidir.

DOGRULAMA

3.1.

3.2

Talep Uizerine Musteri, IFS’ye veya atanmis temsilcisine
Yazilmin So6zlesmeye uygun olarak kullanildigini
dogrulamak amaciyla Belirlenmis Calisma Ortamina
makul erisim olanagi saglayacaktir. IFS’nin Musterinin
Soézlesmenin  sartlarina  esasen tum  ydnlerden
uymadigini tespit etmesi durumunda; Musteri, ilgili
kullanimdan dogabilecek ek (Ucretleri 6demenin yani
sira, sOz konusu denetimin tim makul masraflarini
O0deyecektir. Bu erisimin saglanmamasi, Soézlesmenin
bir esasli ihlalini olugturur.

Musterinin bir Uglincii Taraf Yazilim tedarikgisinden bir
denetim talebi almasi halinde, Musteri, bu talebi
gecikmeksizin IFS’ye bildirecek ve IFS’nin bu talebi s6z
konusu talep sahibi tedarikgiyle ilgili olarak isleme alip
koordine etmesine izin verecektir.




Documentation and Support Services and in all
customizations, configurations, custom fields, menus and
layouts, port or screen reformatting, corrections,
modifications, improvements, enhancements,
translations, compilations, remodellings, or any other
derivative works thereof including, all right, title, and
interest in Resolutions and other materials furnished,
developed, provided or created by IFS as part of the
Support Services (collectively “IFS Material”), which shall
include all patents and rights to patent, copyright, trade
secret, and trademark. The IFS Material constitutes and
contains valuable proprietary products and trade secrets
of IFS or its licensor, embodying substantial creative effort
and confidential information, know-how, technology,
ideas and expressions that are protected by applicable
intellectual property and other laws.
4.2. Except for the limited licenses and/or use rights specified
in the applicable Notification Form Customer will not
acquire any right in the IFS Materials. All right, title and
interest, including without limitation all patents,
trademarks, copyright, moral rights, database rights,
trade secrets, service marks and applications for any of
the foregoing, and any other intellectual property right of
whatever nature anywhere in the world, in and to the IFS
Materials, shall remain or become upon creation, as
applicable, the exclusive property of IFS or its licensors,
worldwide and in perpetuity, and Customer hereby,
without charge or royalty, conveys, assigns, and
transfers all right, title and interest that it may have in the
IFS Materials with full and unrestricted right for IFS or its
licensors to change, duplicate, exploit, transfer, assign or
otherwise dispose of in any way, such works and all rights
to enforce such rights and interests. In respect of IFS
Materials, Customer will not remove or alter any
proprietary legends or notices and will maintain any
marking of ownership.
4.3. Subject to any applicable confidentiality provisions,
nothing herein restricts either Party’s right to use and
employ its general skills, know-how, techniques, concepts
and expertise within its general knowledge and in the
regular course of its business. Customer grant to IFS and
its Affiliates a worldwide, perpetual, irrevocable, royalty-
free license to use and incorporate into the IFS products
and services any suggestion, enhancement request,
recommendation, correction or other feedback provided
by Customer or users.

5. WARRANTY
Warranty and Warranty Disclaimer
5.1. IFS warrants that the Application Software will
perform substantially as described in the Software
Documentation for a period of six (6) months from
the original license start date specified in the
Notification Form (“Warranty Period”). No separate
or extended Warranty Period shall apply with
respect to any remedy of Errors or the purchase by
Customer of any additional quantities and/or
licenses of the Application Software or delivery by
IFS of any additional copies. Unless you have
purchased IFS Support Services where warranty
claims may be made to IFS directly, all warranty
claims must be made by Customer to Your Partner.

4.2.

4.3.

5

. IFS veya

MULKIYET HAKLARI

lisans verenleri, Yazihm, Belgeler ve Destek
Hizmetlerinde ve tiim patentler ve patent haklari, telif haklari,
ticari sirlar ve ticari marka haklarini da kapsayacak sekilde, IFS
tarafindan Destek Hizmetlerinin bir pargasi olarak sunulan,
teslim edilen, saglanan veya olusturulan Cézimler veya diger
materyallerdeki tim hak, milkiyet ve menfaatler dahil, Yazilm,
Belgeler ve Destek Hizmetlerine iliskin tum ozellestirmeler,
yapilandirmalar, &zel alanlar, menuler ve duzenler, port
(baglanti noktasi) veya ekran yeniden bicimlendirmeleri,
dizeltmeler, degisiklikler, iyilestirmeler, gelistirmeler, ceviriler,
derlemeler, yeniden modellemeler veya bunlardan tiretilen
diger is ve eserlerdeki (toplu olarak “IFS Materyalleri”) patentler,
telif haklari, ticari sirlar ve ticari marka haklari dahil, fakat
bunlarla sinirli olmaksizin, tim hak, mulkiyet ve menfaatleri sakli
tutar. IFS Materyalleri, gegerli fikri mulkiyet kanunlari ve diger
yasalarla korunan énemli yaratici calisma ve gizli bilgiler, know-
how (teknik bilgi) birikimi, teknoloji, fikirler ve ifadeleri iceren
IFS’nin veya lisans vereninin degerli tescilli Grinlerini ve ticari
sirlarini tesgkil eder ve igerir.

iigili Bildiim Formunda belirtilen sinirli lisanslar ve/veya
kullanim haklari hari¢ olmak Uzere; Musteri, IFS Materyalleri
Uzerinde higbir hak elde etmeyecektir. Yukarida belirtilenlerden
herhangi biriyle ilgili tim patentler, ticari markalar, telif haklari,
manevi haklar, veri tabani haklari, ticari sirlar, hizmet markalari
ve basvurular dahil, fakat bunlarla sinirli olmaksizin, tim hak,
mulkiyet hakki ve menfaatler ve IFS Materyallerindeki veya IFS
Materyallerine iliskin diinyanin herhangi bir yerindeki her tir ve
nitelikteki diger fikri mulkiyet haklari, dinya capinda gecerli
olmak Uzere ve daimi olarak sadece IFS’ye veya lisans
verenlerine ait olmaya devam edecek veya duruma goére
olusturulduktan sonra yalnizca IFS’'ye veya lisans verenlerine
ait olacak; ve Musteri, isbu Soézlesmeyle, IFS Materyallerinde
sahip olabilecegi tim hak, miilkiyet ve menfaatleri, IFS veya
lisans verenlerinin s6z konusu eserleri degistirme, ¢ogaltma,
kullanma, devir ve temlik etme veya herhangi bir bagka sekilde
elden ¢ikarmasina olanak taniyan tam ve sinirsiz haklar ve bu
s6z konusu hak ve menfaatlerin uygulanmasina iligkin tim
haklarla birlikte, Gcretsiz olarak veya telif hakki olmaksizin devir
ve temlik eder. IFS Materyalleriyle ilgili olarak Musteri, ilgili
materyallerdeki tescilli veya 6zel aciklama veya bildirimleri
clkarmayacak veya degistirmeyecek ve her tur mulkiyet
isaretlerini koruyup muhafaza edecektir.

Tdm gegerli gizlilik hdkimlerine tabi olmak kaydiyla; isbu
Sdzlesmede belirtilen hikumlerden higbiri, herhangi bir Tarafin
kendi becerileri, know-how (teknik bilgi) birikimi, teknikleri,
kavramlari ve uzmanligini kendi genel bilgisi dahilinde ve
olagan is seyri dahilinde kullanma ve uygulama hakkini
kisittamaz. Misteri, IFS'ye ve Istiraklerine Miisteri veya
kullanicilar tarafindan saglanan her tir éneri, gelistirme talebi,
tavsiye, duzeltme veya diger geri bildirimleri kullanma ve IFS
urin ve hizmetlerine katma hakki taniyan dinya g¢apinda
gecerli, daimi, gayri kabili rlicu ve telifsiz bir lisans vermektedir.

GARANTI

Garanti ve Garanti Reddi

5.1. IFS, Uygulama Yaziliminin, Bildirim Formunda belirtilen
orijinal lisans baslangi¢ tarihinden itibaren alti (6) aylik
bir sure boyunca (“Garanti Siresi”) esasen Yazilim
Belgelerinde aciklanan sekilde galisacagini garanti eder.
Hatalarin herhangi bir sekilde duzeltimesi veya
Uygulama Yazilimina iligskin ek miktarlarin ve/veya




5.2.

5.3.

Claims must be made to IFS or Partner (as
applicable) within the Warranty Period. IFS do not
warrant that the Software will be constantly
available, uninterrupted or error free or that all
errors may be found to enable correction.

IFS makes no performance or other warranty with
respect to third-party software which is covered by
whatever warranty, if any, each such third party
may separately provide to the Customer.

Only such limited warranties, conditions or
remedies that have been expressly agreed herein
shall be granted and available to Customer and are
in lieu of all other warranties, conditions or
remedies, whether express or implied, written or
oral, arising by statute, operation of law, course of
dealing, usage or trade or otherwise, including
without limitation the implied warranties or
conditions of merchantability, satisfactory quality,
fitness for a particular or intended purpose, ability
to achieve a particular result, or accuracy or
completeness of responses or results. Customer is
solely responsible for the selection, use, and
suitability of any Application Software for
Customer’s purposes, even if IFS or Partner has
been informed of such purpose. EXCEPT WHERE
EXPRESSLY PROVIDED OTHERWISE BY IFS,
THE APPLICATION SOFTWARE IS PROVIDED
TO YOU ONAN “AS IS” BASIS.

Warranty Remedy

5.4.

5.5.

Warranty remedies will be made available through
Your Partner not directly through IFS, Customer
must have a valid agreement for the provisionof
support services from or through your Partner in
regards of the warranted Application Software. If
IFS has breached the warranty set forth in section
5.1 Customer’s sole and exclusive remedy is for
IFS, in consultation with Your Partner, to use
reasonable efforts consistent with industry
standards to cure the defect or otherwise to
redeliver the Application Software directly or
through Your Partner as determined by IFS in

consultation with  Your Partner so that it
substantially complies with the Software
Documentation.

Warranty remedies are conditioned upon (a) any
error or defect complained of is reasonably
reproducible by IFS, (b) the Application Software
not having been modified and being used in
accordance with the Software Documentation, (c)
the breach not being attributable in whole or in part
to any non-IFS product(s) or service(s) including
third-party software or relating to any content or
data stored or used by Customer in conjunction with
the Software; or (d) the breach not otherwise being
attributable to Customer or any third party acting on
its behalf, including without limitation Customer’s
incorrect or  unpermitted implementation,
modification, configuration or use of the Software.

5.2.

5.3.

lisanslarin Mdisteri tarafindan satin alinmasi veya IFS
tarafindan ek kopyalarin teslim edilmesi ile ilgili olarak,
highir ayn  veya wuzatlmis  Garanti  Sdresi
uygulanmayacaktir. Garanti taleplerinin dogrudan IFS’ye
iletilebilecedi IFS Destek Hizmetlerini satin almadiginiz
siirece, tim garanti talepleri Musteri tarafindan Is
Ortaginiza yapilmahdir. Talepler, Garanti Siresi iginde
IFS’ye veya (e§er miimkiinse) is Ortagina iletiimelidir.
IFS, Yazilimin sirekli olarak emre amade, kesintisiz
veya hatasiz olacagini veya bulunabilecek tim hatalarin
dizeltilebilecegdini garanti etmez.

IFS, ilgili Gglncu taraflardan her birinin Musteriye ayri
ayri saglayabilecegi herhangi bir garanti kapsamindaki
Uclincu taraf yazilimlari ile ilgili olarak higbir performans
garantisi veya baska bir garanti vermez.

Sadece isbu Sozlesmede acgikga kararlastiriimis olan
ilgili sinirli garantiler, kosullar veya care ve ¢ézim yollari,
Musteriye taninip kullanimina sunulacak ve bunlar,
ticarete elveriglilik, tatmin edici kalite, belirli bir amaca
veya kullanim amacina uygunluk, belirli bir sonuca
ulagabilirlik veya cevaplarin veya sonuglarin dogrulugu
veya eksiksizligiyle ilgili zimni garantiler veya kosullar
dahil, fakat bunlarla sinirli olmaksizin, kanunlar,
kanunlarin igleyisi, is iligkisi, ticari kullanim veya
teamullerden dodan veya benzeri tim diger acik veya
zimni garantiler, kosullar veya ¢are ve ¢ézium yollarinin
yerine gegecektir. Misteri, IFS’nin veya Is Ortaginin ilgili
amactan haberdar edilmis olmasi durumunda dahi,
herhangi bir Uygulama Yaziliminin Musterinin amaglari
icin secimi, kullanimi ve uygunlugundan tek basina
sorumludur. IFS TARAFINDAN AKSi ACIKCA
ONGORULEN DURUMLAR DISINDA, UYGULAMA
YAZILIMI SIZE “OLDUGU GIBI” SAGLANMAKTADIR.

Garanti C6zim Yollar

54.

5.5.

Garanti ¢dziim yollari, dogrudan IFS araciligiyla degil, is
Ortaginiz araciligiyla saglanacaktir; Mdusteri, garantili
Uygulama Yazilimi ile ilgili olarak is Ortaginizdan veya
is Ortaginiz araciiiyla destek  hizmetlerinin
saglanmasina iliskin gecerli bir sbézlesmeye sahip
olmalidir. IFS’nin madde 5.1’de belirtilen garantiyi ihlal
etmesi durumunda; Muisterinin basvurabilecegi yegane
miinhasir gare, IFS’nin is Ortaginiza danisarak endiistri
standartlari  gergevesinde gereken makul c¢abayi
gOstererek, ilgili kusuru dizeltmesi veya Uygulama
Yazilimmnin Yazilim Belgelerine esasen uymasini
saglamak iizere IFS tarafindan is Ortaginiza danigilarak
belirlendigi izere Uygulama Yazilimini dogrudan veya Is
Ortaginiz araciligiyla yeniden teslim etmesinden ibaret
olacaktir.

Garanti igin ¢6zUm yollari, (a) sikayet edilen herhangi bir
hata veya kusurun IFS tarafindan makul bir sekilde
yeniden (Uretilebilir olmasi; (b) Uygulama Yaziliminin
degistiriimemis ve Yazilim Belgelerine uygun olarak
kullanihyor olmasi; (c) ilgili ihlalin Gglincu taraf yazihmlar
dahil IFS disi Urlinler veya hizmetlere atfedilebilir
olmamasi veya Misteri tarafindan Yazilimla baglantil
olarak kaydedilip saklanan veya kullanilan igerik veya
verilerle ilgili olmamasi; veya (d) ilgili ihlalin, Musterinin
Yazillmi yanhs veya izin verilmeyen bir sekilde
uygulamasi,  degistirmesi, yapilandirmasi  veya




INDEMNITY

. IFS will defend Customer and its Affiliates from and

against any Third-Party IP Claim and will indemnify
Customer and its Affiliates against any damages, attorney
fees and costs finally awarded against Customer or its
Affiliate, or amounts paid by Customer in settlement of
such Third-Party IP Claim, together with any reasonable
and verifiable costs and expenses incurred by Customer
in the defense or settlement thereof (such costs and
expenses to be approved in advance by IFS acting
reasonably) provided Customer: (a) provides IFS prompt
written notice of the claim; (b) gives IFS sole control of the
defense and settlement of the claim; (c) provides IFS with
all reasonable assistance in connection with said defense
or settlement; and (d) does not admit liability in connection
with such Third-Party IP Claim. If there is a Third-Party IP
Claim or if IFS in IFS’ reasonable opinion such claim is
likely to be made, IFS may, at its option and expense,
elect to (i) procure for Customer the right to continue using
the relevant portion of the Application Software or (ii)
replace or modify such portion so that it no longer
infringes, but without prejudicing its functionality. The
above defense and indemnity does not apply to any Third-
Party IP Claim to the extent such arises: (1) from any
unauthorized use or any modification of the applicable
Application Software by Customer, Partner or someone
acting for the Customer or Partner; or (2) as a
consequence of use in combination with (a) any software
based on any code or design specifications or instructions
provided by Customer or Your Partner if the infringement
would not have occurred without such combination; (b)
any software, data or business methods not provided by
IFS; or (c) any third-party software, if the infringement
would not have occurred without such combined use; (3)
use of the Application Software in an application or
environment for which it was not designed or
contemplated; or (4) use of a release of the Application
Software where a subsequent release does not entail
such infringement and such release has been made
available to Customer. This sets forth Customer’s sole
remedy with respect to any Third-Party IP Claim.
Notwithstanding the foregoing, IFS will pass on the benefit
of any indemnity it receives from the provider of any Third-
Party Software concerning infringement of applicable
intellectual property rights.

TERM AND TERMINATION
7.1. The licenses granted hereunder shall apply for
such term set forth in the Agreement.

7.2. Any license granted hereunder may be subject to
immediate termination:

7.2.1.0n written notice from IFS if IFS is not paid by
Partner, when due, the fees for the license,
including for a subscription license, the
subscription fee;

7.2.2.1f Customer, any Customer Affiliate, User or
any other person for which Customer (or
Customer Affiliate) is responsible, commits
or permits a material breach of any provision

kullanmasi dahil, fakat bunlarla sinirli olmaksizin,
Musteriye veya Miisteri adina hareket eden herhangi bir
Uglincu tarafa atfedilebilir olmamasi sartlarina baghdir.

TAZMINAT

. IFS, Musterinin (a) ilgili tazminat talebini yazil bir bildirimle

derhal IFS’ye bildirmesi; (b) tazminat talebine iliskin savunma
ve uzlagsma surecinin kontroliini tamamen IFS’ye birakmasi;
(c) s6z konusu savunma ve uzlasma sireciyle baglantili olarak
IFS’ye gereken tim makul yardim ve destegi saglamasi; ve (d)
ilgili Uglincii Taraf FM Tazminat Talebiyle baglantili sorumluluk
kabul etmemesi kaydiyla, Miisteriyi ve Istiraklerini her tiir
Uglincii Taraf FM Tazminat Taleplerine karsi savunacak ve
Miisteriyi ve Istiraklerini, Misterinin ilgili savunma veya
uzlasma slrecinde maruz kaldigi makul ve dogrulanabilir
masraf ve giderlerle (s6z konusu masraf ve giderler, makul
olarak hareket eden IFS tarafindan 6nceden onaylanacaktir)
birlikte, Miisteri veya Istirakine karsi nihai olarak hiikmedilen
tim tazminatlar, avukat Ucretleri ve masraflara veya ilgili
Uglincti Taraf FM Tazminat Talebinin ¢dziimlenmesi sirasinda
Musteri tarafindan édenen tutarlara karsi tazmin edecektir. Bir
Uglincii Taraf FM Tazminat Talebinin olmasi veya IFS’nin
makul disincesine gore bdyle bir tazminat talebinin
dogabilecek olmasi durumunda; IFS, kendi takdirine goére ve
masraflari kendisine ait olmak (zere, (i) Musteriye Uygulama
Yaziliminin ilgili kismini kullanmaya devam etme hakkini
tanimayi veya (ii) bu kismi artik ilgili haklar ihlal etmeyecek
sekilde ve iglevselligine zarar vermeden yenilemeyi veya
degistirmeyi segebilir. Yukaridaki savunma ve tazminat, (1) ilgili
Uygulama Yaziliminin Misteri, Is Ortagi veya Miisteri veya Is
Ortagi adina hareket eden biri tarafindan herhangi bir sekilde
yetkisiz kullaniimasi veya degistiriimesinden dogan; veya (2)
(a) ilgili kombinasyon olmasaydi s6z konusu ihlalin
gerceklesmemis olacag durumlarda, Misteri veya is Ortaginiz
tarafindan saglanan herhangi bir kod veya tasarim sartnameleri
veya talimatlara gére herhangi bir yazihmla veya (b) IFS
tarafindan  saglanmayan yazihmlar, veriler veya is
yontemleriyle; veya (c) bdyle bir birlesik kullanim olmasaydi,
s6z konusu ihlalin gerceklesmemis olacagi durumlarda,
herhangi bir Uglincl taraf yazihmla birlikte kullaniminin bir
sonucu olarak ortaya c¢ikan; (3) Uygulama Yaziliminin
tasarlanmadidi veya ©6ngoérilmedigi bir uygulamada veya
ortamda kullaniimasindan dogan; veya (4) sonraki bir sirimin
bdyle bir ihlali icermemesi ve ilgili surimin Mdusteriye
saglanmis olmasi durumunda, Uygulama Yaziliminin bir 6nceki
surimdndn kullanilimasindan kaynaklanan herhangi bir Uglincii
Taraf FM Tazminat Talebi icin gecerli degildir. Bu, Musterinin
herhangi bir Uciincii Taraf FM Tazminat Talebiyle ilgili olarak
basvurabilecegi yegane careyi belirtir. Yukarida belirtilen
hiktimlerin sakh kalmasi kaydiyla; IFS, gegerli fikri milkiyet
haklarinin ihlaliyle ilgili olarak herhangi bir Ugiincii Taraf
Yazilimin saglayicisindan aldigi  her tarli tazminattan
faydalanacaktir.

SURE VE FESIH
7.1. Isbu S6zlesmede verilen lisanslar, S6zlesmede belirtilen
ilgili stire icin gecerli olacaktir.

7.2. Isbu Sézlesme uyarinca verilen herhangi bir lisans;
7.2.1.Is Ortaginin abonelik lisansi durumunda abonelik

Ucreti de dahil olmak Uzere lisans Ucretlerini vadesi
geldiginde IFS’ye 6dememesi durumunda, IFS’nin




7.3.

7.4.

of the Agreement and fails to cure such
breach (if the breach is capable of cure)
within thirty (30) days of receipt of written
notice of default;

7.2.3.1f Customer ceases to do business as a going
concern, makes an assignment for the
benefit of creditors, admits in writing its
inability to pay debts as they become due,
files a winding-up petition or petition in
bankruptcy or is declared bankrupt by a
competent court of law or other relevant
authority, or appoints a receiver, acquiesces
in the appointment of a receiver or liquidator
for it or any substantial part of its assetsor
properties, or any other substantially similar
event takes place; or

7.2.4.1f Customer or any Customer Affiliate
becomes subject to sanctions under
applicable EU/UK/US/UN or other applicable
export control and economic sanctions laws
and regulations or becomes so by being
directly or indirectly controlled by such a
sanctioned entity or person.

(a) Termination does not (i) relieve Customer of
any liability accrued as at the date, or as a result,
of termination, or (ii) preclude Partner or IFS from
pursuing any other rights or remedies available to
it in connection with the termination. (b) Upon
expiry or termination of any license granted
hereunder, Customer shall (and shall cause its
Customer Affiliates and Users to) cease using and
delete all copies of any Software or other IFS
Materials from its systems, including copies stored
for archival or storage purpose and either destroy
or return them to Partner or IFS, with certification
by an officer. (c) Moreover, it is agreed that the
licenses granted hereunder shall be separate from
and shall apply independently of any
implementation services or other services or
deliveries related to the Software provided to the
Customer by the Partner or any third party.
Consequently, any variation, suspension or
termination of such services or deliveries shall
have no impact on the licenses granted hereunder,
which shall continue to apply in accordance with
the terms hereof.

Any Customer Affiliate’s and/or User’s right to
access and use the Software and Software
Documentation is only available through Customer
hereunder. Consequently, if such Customer
Affiliate should cease to be an affiliated company
as per the applicable definition, or if any User’s
association with Customer is terminated for any
reason (or he or she otherwise ceases to be an

7.3.

7.4.

yazil talebi tizerine:

7.2.2.Misterinin veya herhangi bir Miisteri Istiraki,
Kullanici veya Miisterinin (veya Musteri istirakinin)
sorumlu oldugu herhangi bir baska kisinin
Sozlesmenin herhangi bir hikminu esasli 6lgtide
ihlal etmesi veya esash 6lglide ihlal edilmesine izin
vermesi ve s0z konusu ihlali (bu ihlalin dizeltilebilir
olmasi durumunda) yazili temerrit bildiriminin
alinmasindan sonraki otuz (30) gin icginde
diizeltmemesi halinde;

7.2.3.Musterinin faal bir sirket olarak ticari faaliyetlerini
sona erdirmesi, alacakhlarin lehine bir devir
yapmasi, vadeleri geldiginde borglarini
O0deyemeyecek durumda oldugunu yazili olarak
kabul etmesi, bir tasfiye dilekgesi veya iflas
dilekcesi vermesi veya yetkili bir mahkeme veya
diger ilgili yetkili kurum tarafindan iflasinin ilan
edilmesi veya bir tasfiye memuru tayin etmesi
veya kendisi veya mulk veya varliklarinin énemli
bir kKismi icin bir kayyim veya tasfiye memurunun
atanmasini pesinen kabul etmesi veya burada
belirtilen olaylara 6énemli dlgiide benzer nitelikte
baska bir olayin gerceklesmesi halinde; veya

7.2.4.Misterinin veya herhangi bir Misteri Istirakinin
gecerli AB/BK/ABD/BM veya dider gegerli ihracat
kontroll ve ekonomik yaptirimlara iligkin kanun ve
diizenlemeler uyarinca yaptinmlara tabi hale
gelmesi veya bdyle bir yaptirima tabi bir kurulus
veya kisi tarafindan dogrudan veya dolayli olarak
yonetilmesinden dolayr bu tur yaptinmlara tabi
olmasi halinde;

derhal feshedilebilecektir.

(a) Fesih, (i) Misterinin fesih tarihi itibariyla veya fesih
sonucunda tahakkuk eden herhangi bir sorumlulugunu
ortadan kaldirmaz; veya (i) is Ortaginin veya IFS’nin
fesihle baglantili olarak basvurabileceg@i tim diger hak
veya ¢dziim yollarina bagvurmasini engellemez. (b) isbu
Sozlesme uyarinca verilen herhangi bir lisansin sona
ermesi veya feshedilmesi tzerine Musteri, herhangi bir
Yazilimin veya diger IFS Materyallerinin kullanimina son
verecek olup, arsivleme veya depolama amaciyla
saklanan kopyalar dahil olmak uzere, Yazilim veya diger
IFS Materyallerinin  tim kopyalarini sistemlerinden
silecek ve bunlari bir yetkilinin onayiyla imha edecek
veya Is Ortagina veya IFS’ye iade edecektir (ve Misteri
istiraklerinin ve Kullanicilarinin da bunlari yapmasini
saglayacaktir). (c) Ayrica igsbu Soézlesme uyarinca
verilen lisanslarin, Is Ortagdi tarafindan veya herhangi bir
Uclincu tarafga Yazilimla ilgili olarak Musteriye saglanan
uygulama hizmetleri veya diger hizmet veya
teslimatlardan ayri olacagdi ve bunlardan bagimsiz bir
sekilde uygulanacagi kabul edilmistir. Dolayisiyla bu tir
hizmetlerin veya teslimatlarin degistiriimesi, gecici
olarak durdurulmasi veya feshedilmesi, isbu Sézlesme
uyarinca verilen lisanslari etkilemeyecek ve s6z konusu
lisanslar, isbu S6zlesmenin sartlar gergevesinde gegerli
olmaya devam edecektir.

Herhangi bir Miisteri istirakinin ve/veya Kullanicinin
Yazihlma ve Yazilim Belgelerine erisme ve bunlari




authorized user), the right to access and use the
Software and Software Documentation for such
entity or person shall automatically terminate and
Customer shall ensure that they immediately cease
using such materials and that any copy thereof
used by such entity/person is, at Customer’s
expense, returned, erased or destroyed.

8. CONFIDENTIALITY

8.1.

8.2.

8.3.

Customer and IFS acknowledge and agree that
one party (and/or any of Customer Affiliates or IFS
Affiliates (together “Affiliates”)) (“Receiving Party”)
may have access to Confidential Information of the
other party (and/or any of its Affiliates) (“Disclosing
Party”). Receiving Party agrees (a)to hold all
Confidential Information disclosed hereunder to it
in confidence and to use at least the same degree
of care that it uses to protect its own confidential
information (but no less than reasonable care); (b)
to use such Confidential Information solely for the
purposes of the Agreement; and (c) not to disclose
any such Confidential Information to anyone
except its employees, Affiliates, contractors and
other professional advisors who need to know the
Confidential Information in connection with the
Agreement and who are subject to obligations of
confidentiality no less stringent than those herein.
Receiving Party shall be liable for the acts and
omissions of any employees, Affiliates, and
contractors as it is for its own acts and omissions.
Confidential Information does not include
information which Receiving Party can show: (i) is,
or becomes, available within the public domain
without breach of any obligation owed to the
Disclosing Party; (ii) is already in the possession of
Receiving Party at the time of receiving the same
without obligation of confidence; (i) is
independently developed or acquired by Receiving
Party without any breach of the Agreement; or (iv)
is received by Receiving Party from a third party
without restriction on its disclosure or use. The
Parties’ obligations relating to Confidential
Information shall continue for the duration of the
Agreement and survive the termination of the
Agreement until the later of (i) five (5) years; or (ii)
with respect to any Confidential Information that
constitutes a trade secret, including without
limitation IFS Application Software and roadmap
information, when such Confidential Information no
longer qualifies as a trade secret under applicable
law.

The Receiving Party may disclose Confidential
Information of the Disclosing Party to the extent
compelled to do so by law, provided the Receiving
Party gives the Disclosing Party prior notice of the
compelled disclosure (to the extent legally
permitted) and reasonable assistance, at the
Disclosing Party's cost, if the Disclosing Party
wishes to contest the disclosure.

Damages may not be an adequate remedy for
breach of the obligations of confidentiality.

8.

kullanma hakki, isbu Sézlesme uyarinca sadece Musteri
aracihgiyla saglanir. Dolayisiyla ilgili Misteri istirakinin
gecerli tanima goére artik bir bagl sirket olmamasi veya
herhangi bir Kullanicinin Musteriyle iliskisine herhangi
bir sebeple son verilmesi (veya baska bir sekilde ilgili
Kullanicinin artik bir yetkili kullanici olmamasi) halinde;
ilgili kurulug veya kisinin Yazilima ve Yazilim Belgelerine
erisme ve bunlar kullanma hakki kendiliginden sona
erecek ve Musteri, bunlarin s6z konusu materyalleri
kullanmayi1 derhal birakmalarini ve ilgili kisi/kurulug
tarafindan kullanilan ilgili tim kopyalarin masrafi
Musteriye ait olacak sekilde iade edilmesi, silinmesi veya
imha edilmesini saglayacaktir.

GIZLiLIK

8.1.

8.2.

Misteri ve IFS, bir tarafin (ve/veya Misteri Istirakleri
veya IFS istiraklerinden (birlikte “istirakler”) herhangi
birinin) (“Bilgiyi Alan Taraf’), diger tarafin (ve/veya
istiraklerinden herhangi birinin) (“Bilgiyi Veren Taraf’)
gizli bilgilerine erigebilecegini kabul ve beyan eder.
Bilgiyi Alan Taraf, (a) isbu Soézlesme kapsaminda
kendisine acgiklanan tim Gizli Bilgileri gizli tutmayi ve en
azindan kendi gizli bilgilerini korumak igin gosterdigi ayni
dikkat ve 6zeni (makul dikkat ve ©6zenden daha az
olmamasi kaydiyla) gostermeyi; (b) bu tir Gizli Bilgileri
sadece Sozlesmenin amaglari dogrultusunda
kullanmayi; ve (c) bu tur Gizli Bilgileri, Sézlesme ile
baglantili olarak Gizli Bilgileri bilmesi gereken ve en
azindan isbu Soézlesmede belirtilenler kadar siki gizlilik
yukimliiliklerine tabi olan calisanlar, istirakleri,
yuklenicileri ve diger profesyonel danismanlari disinda
hi¢ kimseye aciklamamayi kabul eder. Bilgiyi Alan Taraf,
kendi fiil ve ihmallerinden sorumlu oldugu gibi,
calisanlari, istirakleri ve vyiiklenicilerinden herhangi
birinin fiil ve ihmallerinden sorumlu olacaktir. Gizli
Bilgiler, Bilgiyi Alan Tarafin s6z konusu bilginin (i)
kamuoyunca bilinen veya Bilgiyi Veren Tarafa karsi
ustlenilen herhangi bir yukumlGligu ihlal etmeksizin
kamuoyunca bilinir hale gelen; (ii) bilginin alindigi sirada
Bilgiyi Alan Tarafin higbir gizlilik yikimluligi olmaksizin
tasarrufunda bulunan; (iii) Bilgiyi Alan Taraf¢a S6zlesme
herhangi bir sekilde ihlal edilmeksizin bagimsiz olarak
gelistiriimis veya elde edilmis olan; veya (iv) Bilgiyi Alan
Tarafin bir uglncu taraftan séz konusu bilginin
aciklanmasi veya kullanimina iligskin higbir kisitlama
olmaksizin aldig1 bilgiler oldugunu kanitlayabilecegi
nitelikteki bilgileri kapsamaz. Taraflarin Gizli Bilgilerle
ilgili yukumlultkleri, Sézlesmenin siresi boyunca devam
edecek ve Sozlesmenin feshinden itibaren (i) bes (5) yil
boyunca veya (ii) IFS Uygulama Yazilimi ve yol haritasi
bilgileri dahil, fakat bunlarla sinirl olmaksizin, bir ticari
sir teskil eden herhangi bir Gizli Bilgiyle ilgili olarak, s6z
konusu Gizli Bilgi artik gegerli kanunlar uyarinca ticari sir
olarak nitelendirilemeyecek hale gelene kadar (hangisi
daha geg ise) gecerli olacaktir.

Bilgiyi Alan Taraf, Bilgiyi Alan Tarafin Bilgiyi Veren
Tarafa yapilmasi gereken acgiklamaya iliskin 6nceden
bildirimde bulunmasi (yasal olarak buna izin verildigi
Olglide) ve Bilgiyi Veren Tarafin yapilacak agiklamaya
itiraz etmek istemesi durumunda masraflari Bilgiyi Veren
Tarafa ait olmak Uzere gereken makul destegi saglamasi




9.

Receiving Party therefore acknowledges that, in
addition to any other remedies that may be
available at law, Disclosing Party may seek such
injunctive relief, specific performance or other
remedy as may be deemed proper by a court or
administrative authority of competent jurisdiction.

NO GENERAL WARRANTY AND LIMITATION OF
LIABILITY
9.1. In no event will a party, or its Affiliates, be liable
under or in connection with the Agreement for any
indirect, consequential, special, exemplary or
incidental cost, loss or damage, or for any loss or

corruption of data, loss of profits, revenue,
production, business opportunity, or loss of
anticipated savings, goodwill or reputation,

howsoever arising, even though the parties may be
aware of the possibility or likelihood of such cost,
loss or damage and regardless of the form of action
or whether arising in contract, tort, negligence, by
statute or otherwise.

9.2. Neither Party excludes or limits its liability
with respect to any liability which cannot be
excluded by law. Except for breach of section 8
(Confidentiality) (provided, for the avoidance of
doubt, this exception does not include liability
arising under a DPA in respect of the processing of
Personal Data (defined in the DPA) which is
subject to the liability exclusions and limitations set
forth herein), the indemnity in section 6
(Indemnity), and for unauthorized use or transfer of
intellectual property rights hereunder, each party’s
maximum and cumulative liability for all obligations
and liabilities arising under or in connection with the
Agreement, whether in contract, tort, negligence,
by statute or otherwise, shall in no event exceed
the lesser of the fees paid by Customer to Partner
for the IFS Application Software and any IFS
Support Services in the twelve months period
immediately preceding the events giving rise to the
claim or £1 million (one million pounds), (and for
clarity, any claim, or multiple interlinked claims,
shall be subject to the liability cap applicable at the
date on which the event or circumstance forming
the basis for the claim(s) first arose).

9.3. Any claim by a party hereunder shall be made in
writing, setting forth comprehensive details of the
specified matter, within twenty-four (24) months
after such party first became aware of the
circumstances giving rise to such claim.

9.4. Customer acknowledges that it is solely
responsible and liable for its use, operation, output
and result of the Software in its business, including
but not limited toCustomer’'s compliance with any
laws, regulatory requirements, financial or
operational controls, policies or processes,
maintenance programs, industry standards or
practices or other provisions applicable to its
business operations as well as the compliant use

9.

8.3.

kaydiyla, Bilgiyi Veren Tarafin Gizli Bilgilerini yasalar
uyarinca zorunlu oldugu 6lg¢lde agiklayabilecektir.

Tazminat, gizlilik yakamlaliklerinin ihlalinin yeterli bir
telafisi olmayabilir. Dolayisiyla Bilgiyi Alan Taraf, Bilgiyi
Veren Tarafin kanunen basvurulabilecek tim diger
¢6zim yollarina ek olarak bir mahkeme veya yargi
yetkisine sahip herhangi bir baska yetkili idari kurum
tarafindan uygun gérulebilecek ihtiyati tedbir, aynen ifa
veya diger ¢care veya ¢6zum yollarina bagvurabilecegini
kabul eder.

GENEL GARANTININ OLMAMASI VE SORUMLULUGUN
SINIRLANDIRILMASI

9.1.

9.2.

9.3.

94.

Higbir durumda bir taraf veya istirakleri, isbu Sdzlesme
uyarinca veya isbu Soézlesmeyle baglantih olarak,
taraflar ilgili masraf, kayip veya zararin gerceklesme
olasiligi veya ihtimalinden haberdar olsa dahi, ilgili dava
sekline bakilmaksizin ve s6zlesme, haksiz fiil, veya
ihmalden dogan veya kanunen veya baskaca bir sekilde
ortaya ¢ikan dolayli, neticesel, 6zel, cezai veya arizi
masraf, kayip veya zararlardan veya herhangi bir veri
kaybi veya bozulmasindan ya da kar, kazang, uretim, ig
firsati kaybindan veya nasil ortaya gikarsa ¢iksin,
beklenen tasarruf, serefiye veya itibar kaybindan
sorumlu olmayacaktir.

Taraflardan higbiri, kanunen dislanamayan herhangi bir
sorumlulugunu dislamaz veya sinirlandirmaz. Madde
8’in (Gizlilik) ihlali diginda (higbir stpheye mahal
vermemek adina; bu istisna, Kisisel Verilerin (DPA’da
(Veri isleme Eki) tanimlanan) islenmesiyle ilgili olarak bir
DPA'dan dogan ve isbu Sozlesmede belirtilen
sorumluluk istisnalari ve sinirlamalarina tabi olan
sorumluluklar kapsamaz) ve madde 6’da (Tazminat)
belirtilen tazminat ve isbu sézlesme uyarinca fikri
mulkiyet haklarinin yetkisiz kullanimi veya devri
haricinde; taraflardan her birinin S6zlesmeden, haksiz
filden, ihmalden dodan veya kanunen veya baskaca bir
sekilde ortaya ¢ikan isbu S6zlesme kapsamindaki veya
isbu Sobzlesmeyle baglantih  tim sorumluluk ve
yukumluluklerine iliskin azami toplam sorumlulugu,
hicbir hallkarda ilgili tazminat talebinin dogmasina yol
acan olaylardan hemen 6nceki on iki aylik dénemde IFS
Uygulama Yazilimi ve IFS Destek Hizmetleri icin Musteri
tarafindan is Ortagina édenmis olan Ucretleri veya 1
milyon £ (bir milyon pound) tutarini (hangisi daha
dislikse) asmayacaktir (konuya aciklik getirmek
gerekirse, herhangi bir tazminat talebi veya ¢ok sayida
birbiriyle baglantih  tazminat talebi, ilgili tazminat
talebinin/taleplerinin dayanagini teskil eden olay veya
kosullarin ilk ortaya ¢iktidi tarihte gecgerli olan sorumluluk
Ust sinirina tabi olacaktir).

isbu Sézlesme uyarinca bir tarafca ileri siiriilebilecek
herhangi bir tazminat talebi, ilgili tarafin s6z konusu
tazminat talebinin dogmasina neden olan kosullardan ilk
haberdar olmasindan sonraki yirmi dort (24) ay iginde
belirtilen konunun kapsamli ayrintilarini icerecek sekilde
yazih olarak yapilacaktir.

Musteri, Musterinin yasalar, duzenleyici gereklilikler,
finansal veya operasyonel kontroller, politikalar veya
surecler, bakim programlari, endistri standartlari veya




and accuracy of any configuration, data, content or
non-IFS software stored or used in conjunction with
or operation of any Software, and IFS expressly
disclaims anyliability for any cost, loss or damage
of any kind in relation thereto, whether financial or
physical and whether direct, indirect, consequential
or incidental. Moreover, IFS expressly disclaims (i)
any liability for any implementation services or other
services or deliveries related to the Software
provided by the Partner or any third party; and (i)
any liability to perform any obligations or incur any
liability not specifically agreed to by IFS.

9.5. With respect to any third-party software or services
it is expressly acknowledged and agreed that no
supplier of such products or services shall have
any direct liability towards the Customer for any
damages of any kind and howsoever arising,
whether direct, indirect, consequential, special, or
incidental, arising from or in connection with the
use of such products or services by the Customer
hereunder, except to the extent expressly
stipulated in the applicable terms and conditions of
such third-party supplier.

10. GENERAL

10.1. Data _Processing. The terms of the data
processing addendum (“DPA”) shall apply to the
provision of IFS Support Services in respect of the
processing of Personal Data (as defined in the
DPA) and in which case Customer shall be the
controller and IFS shall be the processor. The DPA
shall be incorporated into the Agreement
provided, and from the date that, Customer sends
to privacy@ifs.com a copy of the DPA signed by
Customer in accordance with the instructions
therein.

10.2. Analytics. IFS may track and analyse the usage of
the Software and IFS Support Services for
purposes of determining usage made of the
Software, for the purposes of security, to assist
customers, and for improving the Software and
services and the user experience in using such
Software and services. For example, IFS may use
this information to help customers derive more
value from the Software and services, to
understand and analyse trends, or to track which
features are used most often in order to improve
the Software and services. IFS may share
anonymous usage data with its service providers
for the purpose of helping in such tracking,
analysis and improvements. Additionally, IFS may
share such anonymous usage data on an
aggregate basis in the normal course of operating
their business; for example, IFS may share
information publicly to show trends about the
general use of its software and services.

10.3. Export. The Customer will ensure (and shall cause
its Customer Affiliates, Users and Contractors to
ensure) that neither the IFS Materials, Software
nor any direct product thereof are (i) exported,
directly or indirectly, in violation of such laws and

9.5.

uygulamalarina veya ticari faaliyetleri igcin gegerli diger
hidkimlere uymasi veya herhangi bir Yazilm veya
herhangi bir Yazilimin galistiriimasiyla baglantil olarak
kaydedilip saklanan veya kullanilan herhangi bir
konfiglrasyon, veri, icerik veya IFS disi yazilimin
uyumlu bir sekilde kullanimi ve dogrulugu dahil, fakat
bunlarla sinirl olmaksizin, Yazihmin kendi isinde
kullanimi, cahstinimasi, ¢iktisi ve sonucundan tek
basina sorumlu ve yikiimli oldugunu kabul eder; ve IFS,
bunlarla baglantili olarak ortaya ¢ikan mali veya fiziksel
ve dogrudan, dolayli, neticesel veya arizi herhangi bir
masraf, kayip veya zararla ilgili her tirli sorumlulugu
acikga reddeder. Ayrica IFS, (i) s Ortagi tarafindan veya
herhangi bir Uglinci tarafca saglanan uygulama
hizmetleri veya Yaziimla ilgili diger hizmet veya
teslimatlara iliskin her turli sorumlulugu ve (ii) IFS
tarafindan 6zellikle kabul edilmemis olan sorumluluk
veya yukumlilukleri Ustlenme veya yerine getirme
sorumlulugunu acik¢a reddeder.

Herhangi bir tGgtincl taraf yazilim veya hizmetlerle ilgili
olarak, s6z konusu Urin veya hizmetlerin
tedarikgilerinden higbirinin, ilgili Gglincu taraf tedarikginin
gecerli hukim ve kosullarinda agikga o©ngorulenler
haricinde, s6z konusu Urin veya hizmetlerin Musteri
tarafindan isbu Sézlesme kapsaminda kullanimindan
dodan veya bununla baglantili olarak ortaya gikan
dogrudan, dolayli, neticesel, 6zel veya arizi her tir
zarardan dolayr Mdusteriye karsi dogrudan higbir
sorumlulugu olmayacagi agikga kabul ve beyan edilir.

10. GENEL

10.1.

10.2.

Veri_isleme. Saglanacak IFS Destek Hizmetleri igin
Kisisel Verilerin (DPA’da tanimlanan) islenmesi
bakimindan veri isleme ekinin (“DPA”) hiikiimleri gegerli
olacak ve bu durumda Musteri, veri sorumlusu ve IFS
veri isleyicisi olacaktir. DPA, Musterinin ilgili ekte
belirtilen talimatlara gére Musteri tarafindan imzalanan
DPA’nin bir kopyasini privacy@ifs.com adresine
gondermesi  kaydiyla ve bu tarihten itibaren
Sozlesmeye dahil edilecektir.

Analizler. IFS, Yazilimin kullanimini belirlemek,
musterilere yardimci olmak veya Yazilim ve hizmetleri
ve s0z konusu Yazilim ve hizmetlerin kullanimi
sirasindaki kullanici deneyimini iyilestirmek amaciyla,
Yazihm ve IFS Destek Hizmetlerinin kullanimini
izleyebilir ve analiz edebilir. Ornegin, IFS, bu bilgileri
musterilerin Yazilim ve hizmetlerden daha fazla deger
elde etmesine yardimci olmak, trendleri anlamak ve
analiz etmek veya Yazilim ve hizmetleri iyilestirmek
amaclyla hangi Ozelliklerin daha sik kullanildigini
izlemek igin kullanabilir. IFS, bu tur izleme, analiz ve
iyilestirme calismalarina yardimci olmak amaciyla
anonim kullanim verilerini hizmet saglayicilariyla
paylasabilir. Bunlara ek olarak IFS, bu tir anonim
kullanim verilerini iglerinin normal seyri dahilinde toplu
olarak paylasabilir; 6rnegin, IFS bilgileri kendi yazihm ve
hizmetlerinin  genel kullanimina iliskin  trendleri
gOstermek igin kamuoyuna acik olarak paylasabilir.
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10.4.

10.5.

regulations; or (ii) are intended to be used for any
purposes prohibited by such laws and regulations,
including, but not limited to, nuclear, chemical, or
biological weapons proliferation. Customer and
IFS shall in connection with the Agreement comply
with, if applicable, the US Arms Export Control Act,
the US International Traffic in Arms Regulations
(“ITAR”), the US Export Administration Act, and
the US Export Administration Regulations
(“EAR")). If any of the hardware, technical data,
software and/or technical assistance (collectively,
“Controlled Materials”) to be provided to IFS by
Customer, or which may be viewed by IFS
personnel, are controlled under ITAR or EAR,
Customer shall obtain IFS’ prior written approval
before providing any Controlled Materials to IFS or
before IFS personnel view Controlled Materials. If
Controlled Materials must be exchanged or
viewed, the Parties shall consult with each other to
ensure the Parties’ compliance with export control
laws. In no event will IFS accept or receive any
ITAR Controlled Materials in electronic or physical
form on its sites or infrastructure, including email.
Solely for the purposes of fulfilling its contractual
obligations to Customer, IFS Affiliates (or
subcontractors) located in and/or outside of the
country or countries in which Customer operates
may access or view customer data for which
Customer is responsible and such data may be
accessed or viewed by foreign nationals.

Assignment. Customer may, with the prior written
consent of IFS transfer or assign the Agreement,
whether as a result of a merger or sale of the
business. Any assignment or transfer attempted
without the written consent of IFS will be null and
void. IFS may assign, in whole or in part, the
Agreement, or any rights or obligations thereunder
to any IFS Affiliate subject to providing Customer
with prior written notice. The Agreement shall
inure to the benefit of, and be binding upon, the
parties and their respective successors and
permitted assigns.

General. Save for Partner and IFS’ licensors
which are third party beneficiaries under the
Agreement, the Agreement shall not create any
rights in favor of, or any obligations owed by, any
third party. In the Agreement, unless the context
otherwise requires, words in the singular include
the plural and vice versa and words in one gender
include any other gender. The headings in the
Agreement are for convenience only and shall not
affect its meaning. Any phrase in the Agreement
introduced by the term “include”, “including”, “in
particular” or any similar expression will be
construed as illustrative and will not limit the sense
of the words preceding that term. The parties are
independent contractors. This Agreement does
not create a partnership, franchise, joint venture,
agency, fiduciary or employment relationship
between the Parties. Neither party is the
representative of the other party for any purpose
and neither has power or authority to act as agent

10.3.

10.4.

10.5.

ihracat. Misteri, IFS Materyallerinin, Yazilimin veya
bunlardan elde edilen herhangi bir dogrudan Grinin (i)
ilgili kanun ve ydnetmelikleri ihlal edecek sekilde
dogrudan veya dolayh olarak ihra¢ edilmemesini; veya
(i) nukleer, kimyasal veya biyolojik silahlarin yayiimasi
dahil, fakat bunlarla sinirl olmaksizin, ilgili kanun ve
yonetmelikler uyarinca yasaklanan amagclar icin
kullanilmamasini saglayacak (ve Misteri Istirakleri,
Kullanicilari ve Yuklenicilerinin de bunu yapmasini
saglayacak) ve IFS, Soézlesme ile baglantili olarak,
duruma gore, ABD Silah ihracati Kontrolleri Yasasi,
ABD Uluslararasi Silah Ticareti Duzenlemeleri (“ITAR”),
ABD lIhracat idaresi Kanunu ve ABD Ihracat idaresi
Diizenlemelerine (“EAR”) uyacaktir. Misteri tarafindan
IFS’ye saglanacak olan veya IFS personeli tarafindan
goruntllenebilecek olan herhangi bir donanim, teknik
veri, yazihm ve/veya teknik destegin (toplu olarak
“Kontrolli Materyaller’) ITAR veya EAR uyarinca
kontrole tabi olmasi durumunda; Musteri, bu tur
Kontrolli Materyalleri IFS’ye sunmadan veya ilgili
Kontrolli  Materyaller IFS personeli tarafindan
gorintilenmeden 6nce IFS’nin yazili onayini alacaktir.
Kontrollii Materyallerin Taraflar arasinda degistiriimesi
veya gorintilenmesi gerektigi takdirde; Taraflar,
Taraflarin ihracat kontroli yasalarina uydugundan emin
olmak igin birbirlerine danisacaklardir. Hi¢bir haliikarda
IFS, ITAR Kontrolli Materyallerini e-posta dahil olmak
Uzere elektronik veya fiziksel bigimde tesislerine veya
altyapisina kabul etmeyecek veya almayacaktir.
Musterinin faaliyet gosterdigi Ulke veya Ulkeler iginde
velveya disinda bulunan IFS istirakleri (veya alt
yuklenicileri), yalnizca Musteriye karsi sozlesmesel
yukumluluklerini yerine getirmek amaciyla, Musterinin
sorumlu oldugu mdusteri verilerine erisebilir veya bu
verileri goruntlleyebilir ve yabanci uyruklu kisiler, s6z
konusu verilere erisebilir veya gorintileyebilir.

Devir/Temlik. Musteri, IFS’nin dnceden yazili izniyle,
isletmenin birlesmesi veya satigi isleminin bir sonucu
olarak, Sézlesmeyi devir veya temlik edebilir. IFS’nin
yazili izni olmaksizin yapilan herhangi bir devir veya
temlik gegersiz ve hikkimsuz olacaktir. IFS, Misteriye
o6nceden yazili bildiimde bulunmak kaydiyla,
Sozlesmeyi veya Soézlesmeden dodan hak veya
yukimliliklerini herhangi bir IFS istirakine tamamen
veya kismen devredebilir. Sézlesme, taraflar ve ilgili
halefleri ve izin verilen devralanlarinin lehine hikim
ifade edecek ve baglayici olacaktir.

Genel. Sézlesme uyarinca lgiincii taraf lehtarlar olan is
Ortag! ve IFS’nin lisans verenleri hari¢ olmak Uzere;
Sozlesme, herhangi bir Gglincu tarafin lehine higbir hak
veya herhangi bir Gglincu tarafa karsi hicbir yukimluluk
dogurmayacaktir.  Sézlesmede, baglam  aksini
gerektirmedigi siirece, tekil anlam ifade eden sozciikler
¢ogul anlami ve gogul anlam ifade eden sozciikler tekil
anlami kapsar ve tek bir cinsiyeti ifade eden sozcikler,
tim diger cinsiyetleri de igerir. S6zlesmedeki basliklar,
sadece kolaylik saglamaya yoneliktir ve Sézlesmenin
anlamini etkilemeyecektir. S6zlesmede “igerir’, “dahil”
ve “Ozellikle” terimleriyle veya herhangi bir benzer
ifadeyle birlikte belirtilen herhangi bir ibare, agiklayici




or employee or to represent, act for, bind, or
otherwise create or incur any obligation on behalf
of the other party. IFS may engage subcontractors
for the performance, in whole or in part, of any
work under the Agreement. IFS will be
responsible for such subcontractor’'s work as if it
were its own personnel.

10.6. Governing Law. The laws of Republic of Turkey
will govern the Agreement, without regard to any
conflicts of law principles. IFS and Customer
submit the exclusive jurisdiction of the Istanbul
Central (Gaglayan) Courts and Execution Offices
for the resolution of contractual or non-contractual
disputes arising in relation to the Agreement.

10.7. Entire Agreement, Order of Precedence & Waiver.
The Agreement shall be the entire agreement
regarding its subject matter, and shall supersede
all other representations, understandings or
agreements, whether oral or written, between the
Parties relative to such subject matter. No
modification, amendment or variation of the
Agreement shall be of effect or binding upon IFS
unless agreed to in writing by IFS. In the event of
a conflict or inconsistency between the terms
comprising the Agreement the order of
precedence shall be: (1) the Product Terms (2) the
Notification Form including documents referenced
therein (3) this EULA including documents
referenced herein. No failure or delay by IFS or
Customer in exercising any right hereunder will
constitute a waiver of that right. Any waiver must
be made in writing and the single or partial
exercise of a right, power or remedy shall not
prevent its subsequent exercise or the exercise of
any other right, power or remedy.

11. DEFINITIONS
The definitions used in the Agreement have the meaning given
to them below, unless the context requires otherwise:

11.1. “Access and Use” or “access and use” of the
Software (or any similar phrasing) means any
access to and/or use of any portion of the
Software, including but not limited to any database
information or any other contents thereof) and
whether via any IFS interface, External Integration
or otherwise.

. “Application Software”, “IFS Application Software”
or “IFS AS” means IFS’s standard, unmodified
proprietary  application  software  products,
modules, applications, “apps” and programs (but,
for the avoidance of doubt, excluding any third-
party software included therein or associated
therewith) which Customer has licensed and/or
been granted the right to access and use under the
Agreement . It is limited to machine readable code
(generally referred to as executable or object
code) and the user instructions included in the
Software Documentation. It does not include
vocabularies and other items generally referred to
as source code, nor any descriptions not included

10.6.

10.7.

olarak yorumlanacak ve ilgili terimden &nce gelen
sozclklerin anlamini sinirlandirmayacaktir. Taraflar,
bagimsiz yiiklenicilerdir. isbu Sézlesme, Taraflar
arasinda bir ortaklik, franchise (imtiyaz), ortak girisim,
acentelik, itimada dayanan veya istihdam iligkisi
yaratmaz. Taraflardan higbiri, herhangi bir amacla diger
tarafin temsilcisi degildir ve diger tarafin bir temsilcisi
veya c¢alisani olarak hareket etme veya diger tarafi
temsil, adina hareket veya ilzam etme veya baskaca bir
sekilde diger taraf adina herhangi bir yikimlulik
dodurma veya yaratma hakki veya yetkisine sahip
degildir. IFS, S6zlesme kapsamindaki herhangi bir isin
kismen veya tamamen ifasi igin alt ylkleniciler
gbrevlendirebilir. IFS, bu tir alt yiklenicilerin yaptiklari
isten kendi personeli yapmis gibi sorumlu olacaktir.

Gegerli Hukuk. Soézlesme, kanunlar ihtilafi ilkelerine
bakilmaksizin, Tlrkiye Cumhuriyeti’'nin kanunlarina tabi
olacaktir. IFS ve Musteri, S6zlesmeden dogan akdi
veya akdi olmayan uyusmazliklarin ¢6éziminde
istanbul Merkez (Gaglayan) Mahkemeleri ve icra
Dairelerinin minhasir yargisina tabi olmayi kabul eder.

Sozlesmenin Bitiinliigli, Oncelik Sirasi ve Feragat.
Sozlesme, konusu ile ilgili olarak varilan anlasmanin
bitininG olusturacak ve Sézlesmenin konusuyla ilgili
olarak Taraflar arasindaki tim diger yazili veya s6zli
beyanlar, mutabakatlar veya anlagsmalarin yerine
gececektir. Sozlesmede vyapilan higbir tadil veya
degisiklik, IFS tarafindan yazil olarak kabul edilmedigi
surece, IFS igin gecerli veya baglayici olmayacaktir.
Sozlesmeyi olusturan sartlar arasinda bir uyusmazhk
veya tutarsizlik olmasi durumunda Oncelik sirasi, (1)
Uriin Kosullari, (2) icinde atifta bulunulan belgeler danhil
olmak Uzere Bildiim Formu ve (3) icinde atifta
bulunulan belgeler dahil olmak izere bu EULA seklinde
olacaktir. IFS’nin veya Musterinin isbu Sézlesmeden
dodan herhangi bir hakki kullanmamasi veya
kullanmakta gecikmesi, ilgili haktan bir feragat teskil
etmeyecektir. Herhangi bir feragat, yazili olarak
dizenlenmelidir ve bir hak, yetki veya ¢6zim yolunun
tek basina veya kismen kullaniimasi, sonraki
kullanimlarini veya baska bir hak, yetki veya ¢6zim
yolunun kullaniimasini engellemeyecektir.

11. TANIMLAR
Soézlesmede kullanilan tanimlar, baglam aksini gerektirmedigi
sirece, asagida kendileri igin belirtilen anlamlari ifade eder:

11.1.

“Erisim ve Kullanim” veya Yazilima “erigim ve kullanim”
(veya herhangi bir benzer ifade), herhangi bir veri tabani
bilgisi veya tim diger icerikleri dahil, fakat bunlarla
sinirll olmaksizin, Yaziimin herhangi bir kismina
herhangi bir IFS araylzii veya Harici Entegrasyon
araciliiyla veya bagkaca bir bicimde erisimi ve/veya
kullanimini ifade eder.

. “Uygulama Yazihmi”, “IFS Uygulama Yazilimi” veya

“IFS AS”, S6zlesme uyarinca Musterinin lisansladigi
velveya Musteriye erisim ve kullanim hakkinin verildigi
IFS’nin standart, degistirimemis tescilli uygulama
yazilimi  Urtnleri, moddlleri, uygulamalar, “apps”




in the Software Documentation.

11.3. “Confidential Information” means any and all
information which is either identified as
confidential or that reasonably should be
understood to be confidential given the nature of
the information and the circumstances of
disclosure, including, but not limited to, the IFS
Materials, the Software and the Agreement,
computer programs, code, algorithms, names and
expertise of employees and consultants,
information relating to existing, previous and
potential suppliers, customers and contracts,
know-how, trade secrets, formulas, processes,
ideas, inventions (whether patentable or not),
schematics and other technical, business,
financial plans, and product plans and designs,
forecasts, strategies and information.

11.4. “Country” means (as a Unit a Measure) the
countries for which the Customer activates the
Application Software allowing the Customer to
define entities/companies and sites. The base
country will be the country in which the Customer
is located and is automatically assigned when the
Unitof Measure is (partially or fully) “Country”,
other countries being additional countries as
specified in the Agreement.

11.5. “Current Release(s)” means the latest Release
offered by IFS for general commercial distribution
and other currently supported Releases as
designated by IFS in the then current IFS Support
Policy.

11.6. “Customer Affiliate” means any company in which
Customer directly or indirectly owns more than fifty
(50) percent of the issued share capital and/or
votes.

11.7. “Designated Location” means the agreed physical
location identified in the Agreement at which
where the server-based portion of the Application
Software resides.

11.8. “Error” means a software defect in the Application
Software, which consists of a nonconformity
between the unmodified software and its
applicable functional specifications, which for the
Application Software are set forth in the Software
Documentation.

11.9. “External Integration” means any external
interface(s), links, frontend/clients, apps,
integrations, or data collection device, including
without limitation any multiplexing hardware or
software (e.g., a TP monitor or a web server
product). For the avoidance of doubt, the
applicable Use Level must always be measured at
the External Integration front end.

11.10.“Fix” means a correction to an Error or a Security
Vulnerability in the Application Software. Fixes are
compatible with the applicable Current Release

11.6.

. “Ulke”,  (bir

(uygulamalar) ve programlarini (ancak higbir siipheye
mahal vermemek adina, bunlara dahil edilmis olan veya
bunlarla iligkili Gglincu taraf yazilimlari harig) ifade eder.
Makine tarafindan okunabilir kod (genellikle yuritilebilir
veya nesne kodu olarak adlandinhir) ve Yazilim
Belgelerine dahil edilmis olan kullanici talimatlari ile
sinirlidir. Sézlikleri ve genel olarak kaynak kodu olarak
adlandirilan diger 6geleri veya Yazilim Belgelerine dahil
edilmemis olan agiklamalari kapsamaz.

. “Gizli Bilgiler”, IFS Materyalleri, Yazihm ve Sézlesme,

bilgisayar programlari, kod, algoritmalar, ¢calisanlarin ve
danigsmanlarin adlari ve uzmanliklari, mevcut, 6nceki ve
potansiyel tedarikgiler, musteriler ve sézlesmelerle ilgili
bilgiler, know-how (teknik-bilgi birikimi), ticari sirlar,
formiiller, suregler, fikirler, buluslar (patenti alinabilir
olsun veya olmasin), semalar ve diger teknik, ticari, mali
planlar ve drin planlari ve tasarimlari, tahminler,
stratejiler ve bilgiler dahil, fakat bunlarla sinirh
olmaksizin, gizli olarak tanimlanan veya bilginin niteligi
ve aciklama kosullari dikkate alindiginda makul olarak
gizli oldugu anlagilmasi gereken her tirli bilgiyi ifade
eder.

Olgi  Birimi  olarak)  Misterinin
varliklari/sirketleri ve siteleri tanimlamasina olanak
taniyan Uygulama Yazilimini etkinlestirdigi Ulkeleri
ifade eder. Ana Ulke, Misterinin yerlesik oldugu ve Olgii
Birimi (kismen veya tamamen) “Ulke” oldugunda
kendiliginden atanan ulke olacaktir; diger (Ulkeler,
Sozlesmede belirtilen sekilde ek Ulkelerdir.

. “Mevcut Surdam/Sirimler”, IFS tarafindan genel ticari

dagitima sunulan en son SuUrimi ve o sirada gegerli
olan IFS Destek Politikasinda IFS tarafindan belirtilen
diger mevcut desteklenen Surimleri ifade eder.

“Musgteri Istiraki”, Musterinin gikariimig sermayesinin
ve/veya oylarinin ylzde ellisinden (50) fazlasina
dogrudan veya dolayl olarak sahip oldugu herhangi bir
sirketi ifade eder.

. “Belirlenen Lokasyon”, Uygulama Yaziliminin sunucu

tabanli kisminin bulundugu, Sézlesmede tanimlanan
kararlagtiriimis fiziksel konumu ifade eder.

. “Hata”, degistirimemis yaziim ile gegerli iglevsel

spesifikasyonlar arasindaki bir uyumsuzluktan olusan
ve Uygulama Yazilimi igin ilgili Yazihm Belgelerinde
belirtilen Uygulama Yazilimindaki bir yazilim kusurunu
ifade eder.

. “Harici Entegrasyon”, cogullama donanim ve yazilimlari

(6rnegin, bir TP monitdrii veya bir web sunucusu urini)
dahil, fakat bunlarla sinirli olmaksizin, harici arayizler,
baglantilar, on ug/istemciler, uygulamalar,
entegrasyonlar veya veri toplama cihazlarini ifade eder.
Hicbir sipheye mahal vermemek adina, gecerli
Kullanim Seviyesi her zaman igin Harici Entegrasyon 6n
ucunda Olgulmelidir.




designated by IFS.

11.11.“IFS Affiliate” means any company in which
Industrial and Financial Systems, IFS AB, the
ultimate parent company of the IFS Group, directly
or indirectly owns more than 50 percent of the
issued share capital and/or votes.

11.12.“IFS Materials” has the meaning given to it in
clause 4.1.

11.13.“Improvement” means a functional change made
by IFS to improve or enhance the Application
Software e.g. to implement new capability and
address legal requirements. Improvements are
compatible with the applicable Current Release
designated by IFS.

11.14.“Notification Form” means the form provided to
You by IFS, directly or through you Partner,
containing information on the Software, the Use
Level and Use Type, the license type and other
applicable information to the licensing of certain
Software. This form is emailed to You following
receipt and acceptance by IFS of an order from
Your Partner.

11.15.“Release” means a version of the Application
Software designated by IFS as a “release” and
made available for general commercial
distribution, typically containing new functionality,
a cumulative set of Fixes and Improvements, as
well as potential architectural changes, for
example FSM 6.x, IFS Applications 10, IFS 2020
R1.

11.16.“Resolution” means a Fix, Service Update, Update
or other solution, including without limitation
circumvention and software re-start, made by IFS
to resolve an Error. A Resolution may consist of a
temporary solution, including the creation of a by-
pass or workaround, to restore the affected
functionality and that will apply until the Error has
been permanently resolved, it being understood
that such permanent solution may only be made
available only in a future Release.

11.17.“Security Vulnerability” means a weakness in
software code, a product or a system that leaves
it open to the potential for exploitation in the form
of unauthorized access or malicious behavior.

11.18.“Service Update” means a cumulative set of high
severity Fixes for a Release (“high severity” being
as designated by IFS as set forth in the IFS
Support Policy). Service Updates are compatible
with a specific Release of the Application Software
as designated by IFS and released in accordance
with IFS’s release schedule as applicable from
time to time.

11.19.“Software” means Application Software and third-
party software together as licensed under the

11.10.“Dizeltme”, Uygulama Yazilimdaki bir Hata veya
Glvenlik Agigina iligkin bir diizeltmeyi ifade eder.
Diizeltmeler, IFS tarafindan belirlenen ilgili Gegerli
Sardmle uyumludur.

11.11.“IFS Istiraki”, IFS Grubunun nihai ana sirketi Industrial
and Financial Systems, IFS AB’nin ¢ikarilmig
sermayesinin ve/veya oylarinin yiizde 50’den fazlasina
dogrudan veya dolayl olarak sahip oldugu herhangi bir
sirketi ifade eder.

11.12.“IFS Materyalleri”, madde 4.1’de belirtilen anlama
sahiptir.

11.13.“lyilestirme”, IFS tarafindan, érnegin yeni yetenekleri
uygulamaya gegirmek ve yasal gereklilikleri kargilamak
Uzere, Uygulama Yazilimini iyilestirmek veya
gelistirmek icin yapilan bir islevsel degisikligi ifade eder.
lyilestirmeler, IFS tarafindan belirlenen ilgili Gegerli
Sarimle uyumludur.

11.14.“Bildirim Formu”, IFS tarafindan dogrudan veya Is
Ortaginiz araciligiyla Size sunulan ve Yazilim, Kullanim
Seviyesi ve Kullanim Turd, lisans tiri ve ilgili belirli
Yazihmin lisanslanmasiyla ilgili diger gecerli bilgileri
iceren formu ifade eder. Bu form, is Ortaginiz tarafindan
gonderilen bir siparisin IFS tarafindan alinmasi ve kabul
edilmesi Uzerine Size e-posta ile gdnderilir.

11.15.“Sdrim”, 6rnegin FSM 6.x, IFS Applications 10, IFS
2020 R1 gibi, Uygulama Yaziliminin IFS tarafindan bir
“sirim” olarak belirlenip genel ticari dagitima sunulan
ve tipik olarak yeni islevler, toplu Duzeltmeler ve
lyilestirmeler seti ve ayrica potansiyel mimari
degisiklikleri iceren bir versiyonunu ifade eder.

11.16.“C6zim”, engelleme ve yazilimi yeniden baslatma
dahil, fakat bunlarla sinirli olmaksizin, IFS tarafindan bir
Hatayr ¢6zmek igin yapilan bir Duzeltme, Hizmet
Glncellemesi, Guncelleme veya baska bir ¢6zimi
ifade eder. Bir Cozim, bir kestirme islem veya anhk
¢6zimuin olusturulmasi dahil, fakat bunlarla sinirli
olmaksizin, etkilenen islevselligi geri getirmek icin
yapilan ve Hata kalici olarak duzeltilene kadar gegerli
olacak olan gegici bir g6zimden olugabilir; bu durumda
s6z konusu kalici ¢6zimuln sadece gelecekteki bir
Surimde kullanima sunulabilecegdi kabul edilmektedir.

11.17.“Guvenlik Agid1”, yazihm kodunda, bir uriinde veya bir
sistemde bulunan ve ilgili kodu, Urinl veya sistemi
yetkisiz erisim veya kétu niyetli davranis bigimindeki
istismar olasiligina acik birakan bir zayifigi ifade eder.

11.18.“Hizmet Giincellemesi”, bir Striim i¢in 6nem derecesi
yuksek toplu Duzeltmeler setini ifade eder (“yuksek
onem derecesi”’, IFS Destek Politikasinda belirtilen
sekilde IFS tarafindan belirlenen diizeydir). Hizmet
Glncellemeleri, IFS tarafindan belirlenen ve IFS’nin
zaman zaman gegcerli olan sliriim planina gére piyasaya
surtlen Uygulama Yaziliminin belirli bir Strimuyle
uyumludur.




Agreement pursuant to the terms of this EULA.

11.19.“Yazihm”, Uygulama Yazilimini ve bu yazilimla birlikte
bu EULA'nin sartlari uyarinca S6zlesme kapsaminda
lisanslanan Gglnci taraf yazilimlari ifade eder.




