MICRO FOCUS CUSTOMER TERMS - PROFESSIONAL
SERVICES

1. Definitions. Capitalized terms in these Micro Focus Customer Terms
- Professional Services (‘“Professional Services Terms”) are defined as
follows:

1.1. “Agreement” means, collectively all applicable Statements of
Work and these Professional Services Terms.

1.2. “Change Order” means a request to change the scope of Services
and/or Deliverables that is signed by all parties or otherwise follows the
approval process set forth in the SOW.

1.3. “Customer” means the customer identified in the SOW.

1.4. “Data Protection Legislation” means any law applicable from
time to time relating to the processing of personal data and/or privacy,
including, without limitation, the UK Data Protection Act 2018, EU
Regulation 2016/679 (General Data Protection Regulation) (GDPR), the
Privacy and Electronic Communications (EC Directive) Regulations 2003,
and the California Consumer Privacy Act (CCPA), in each case including
any legally binding regulations, direction and orders issued from time to
time under or in connection with any such law and any equivalent or
associated national law, as dictated by context.

1.5. “Deliverables” means the items specified as deliverables in the
SOW.

1.6. “Micro Focus” means the Micro Focus contracting entity
identified in the SOW.

1.7. “Personal data”, “processing”, ‘“‘data controller”, ‘“data
processor” and “data subjects” shall have the meaning given to them in the
GDPR and/or the CCPA, or as otherwise defined by applicable data
protection legislation.

1.8. “Services” mean the services, including any specified
Deliverables, to be provided to Customer as described in the SOW.

1.9. “Statement of Work” or “SOW” means the document describing
the Services (including, but not limited to, a signed statement of work or,
for packaged services, the applicable data sheet) to which these Professional
Services Terms apply.

1.10. “Transition Period” means the transition period provided for in
Part Four of the Agreement on the withdrawal of the United Kingdom of
Great Britain and Northern Ireland (“UK”) from the European Union
(“EU”) and the European Atomic Energy Community.

2. Services and Project Management.

2.1. Services. The Services and compensation described in the SOW
are based upon information Customer provides and any assumptions set
forth in the SOW. If information provided by Customer is incomplete or
inaccurate, if the stated assumptions are incorrect, or if Customer by act or
omission delays Micro Focus’ performance or presents Micro Focus with
new requirements, the parties will accordingly modify the SOW through a
Change Order, including specifying any additional fees.

2.2. On-site Practices. Micro Focus personnel performing Services
on Customer’s premises shall observe reasonable safety and security
protocols of which Micro Focus is notified in writing. If after creation of the
SOW, Customer introduces new safety and security requirements that may
increase Micro Focus’ costs, the parties shall in good faith mutually

MICRO FOCUS MUSTERi KOSULLARI - PROFESYONEL
HiZMETLER
1. Tammlar. fsbu Micro Focus Miisteri Kosullari - Profesyonel

Hizmetler'de ("Profesyonel Hizmet Kosullar1") biiyikk harfle baslayan
terimler agagidaki sekilde tanimlanmugtir:

1.1. “Sozlesme”, tiim gecerli Kapsam Dokiimanlar1 ve
Profesyonel Hizmet Kosullari’nin biitiinii anlamima gelir.

isbu

1.2. "Degisiklik Siparisi", tiim taraflarca imzalanan veya Kapsam
Dokiimani’nda ongoriilen onay siirecini izleyen Hizmetler’in ve/veya
Ciktilar’in kapsamini degistirme talebi anlamina gelir.

1.3. “Miisteri” Kapsam Dokiimani’nda tanimlanan miisteri anlamina
gelir.

1.4. “Kisisel Verilerin Korunmasi Mevzuati” Birlesik Krallik Veri
Koruma Yasas1 2018, AB Yoénetmeligi 2016/679 (Genel Veri Koruma
Yonetmeligi) (GDPR), Gizlilik ve Elektronik Haberlesme (EC Direktifi)
Yonetmelikleri 2003 ve California Tiiketici Gizliligi Yasasi (CCPA) dahil
ancak bunlarla sinirli olmamak iizere, kisisel verilerin iglenmesine ve / veya
gizlilige iligskin herhangi bir kanun, bu kanun kapsamindaki veya kanunla
ilgili olarak herhangi bir baglayici regiilasyon, talimat ve kararlar, ve
baglamin gerektirdigi hallerde esdeger veya ek ulusal kanun anlamina gelir.

1.5. "Ciktilar" Kapsam Dokiimani’nda ¢iktilar olarak belirtilen
kalemler anlamina gelir.

1.6. “Micro Focus” Kapsam Dokiimani’nda tanimlandigi iizere
s6zlesmenin tarafi Micro Focus anlamina gelir.
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1.7. "Kisisel veri "." isleme "." veri sorumlusu "," veri isleyen" ve
“ilgili kisiler" GDPR ve/veya CCPA'da veya diger gegerli veri koruma
mevzuati uyarinca tanimlanan anlamlara gelir.

1.8. "Hizmetler" Kapsam Dokiimani’nda agiklandig1 iizere
ongoriilen Ciktilar da dahil olmak {izere Miisteri’ye sunulacak hizmetler
anlamina gelir.

1.9. “Kapsam Dokiimani" veya "SOW" isbu Profesyonel Hizmet
Kosullari’nin uygulanacagi Hizmetler’i (bunlarla smirli olmamak iizere
imzali bir kapsam dokiiman1 veya paket hizmetler igin gecerli veri formu
dahil) tanimlayan belge anlamina gelir.

1.10. "Gegis Dénemi", Biiyiik Britanya ve Kuzey irlanda Birlesik
Kralligi'min ("Birlesik Krallik") Avrupa Birligi'nden ("AB") ve Avrupa
Atom Enerjisi Toplulugu'ndan ¢ekilmesine iligkin Anlagmanin Dérdiincii
Bolimiinde 6ngoriilen gegis donemidir.

2. Hizmetler ve Proje Yonetimi

2.1. Hizmetler. Kapsam Dokiimani’nda agiklanan Hizmetler ve
bedeller, Miisteri’nin sagladig1 bilgilere ve Kapsam Dokiimani’nda
belirtilen varsayimlara dayanmaktadir. Miisteri tarafindan saglanan bilgiler
ya da belirtilen varsayimlar eksik veya yanlissa, ya da Miisteri eylemi veya
ihmali nedeniyle Micro Focus'un edimlerinin ifasin geciktirirse veya Micro
Focus'u yeni gerekliliklere tabi tutarsa taraflar, herhangi bir ek iicretin
belirlenmesi de dahil olmak iizere, bir Degisiklik Siparisi yoluyla Kapsam
Dokiimani’ni uygun sekilde degistirebileceklerdir.

2.2. Yerinde Uygulamalar. Hizmetler’i Miisteri tesislerinde ifa eden
Micro Focus personeli, Micro Focus'a yazili olarak bildirilen makul emniyet
ve giivenlik protokollerini inceleyecektir. Kapsam Dokiimani’nin
belirlenmesinden sonra Miisteri, Micro Focus’un maliyetini artirabilecek
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negotiate implementation of the requirements along with any related fee
increase. Unless a written agreement is executed between the parties
accepting such new requirements, they shall not apply to Micro Focus.

2.3. Access. Customer will cooperate with Micro Focus by providing
(a) access to applicable personnel, facilities, software, and equipment
reasonably required by Micro Focus to perform the Services, and (b) timely
decision-making, notification of relevant issues or information and granting
of approvals. Customer shall inform Micro Focus of its point of contact for
such purposes. It is Customer’s responsibility to back up and protect its
computer systems and data.

2.4. No Support Obligation. Except as the parties may expressly
agree otherwise in writing, Micro Focus has no obligation to provide
technical support services for a Deliverable.

3.  Deliverables License.

3.1. License. Subject to payment of all applicable fees for the
Services, unless otherwise set forth in the SOW, Micro Focus grants
Customer a nonexclusive, nontransferable, worldwide, royalty-free license
to install, copy, and use Deliverables solely for Customer’s internal business
operations. If Deliverables are described in the SOW as an extension or
modification of Micro Focus software for which Customer has obtained, or
is required to obtain, a license independent of this Agreement, copying and
use of the Deliverables is limited to the terms and conditions of such Micro
Focus software license. This Agreement is not intended to modify, amend
or in any way affect the licensing, warranty, or other agreement provisions
for software products separately licensed by Customer from Micro Focus or
any other party unless it is expressly provided for in this Agreement.

3.2. Ownership. This Agreement does not transfer ownership of
either party’s intellectual property. Except as expressly provided otherwise
in this section or the SOW, Micro Focus (and/or its licensors) owns all right,
title and interest, including without limitation, all intellectual property
rights, in materials or other items, processes, ideas, techniques, and know-
how learned, developed, delivered, and/or used by Micro Focus in the
performance of this Agreement, including any Deliverables.

3.3. Protection of Deliverables. Customer shall take reasonable steps
to protect Deliverables from disclosure to third parties. Any proprietary
rights notices must be reproduced and included on all copies of
Deliverables. If a Deliverable consists of software code, except for open
source software or as otherwise specified in the SOW, the source code is not
licensed to Customer. Customer may not reverse engineer, decompile, or
disassemble any object code except as expressly permitted by law.

3.4. Separate Software License. Any commercially available
software used in conjunction with the Services must be licensed and paid
for by Customer under a separate agreement. This Agreement does not
modify the license grant or other agreement provisions for software
separately licensed by Customer from Micro Focus or any other party,
except as may be expressly provided for in the SOW. No payment of any
software license fee or any other fee by Customer outside this Agreement
shall be contingent upon Micro Focus’ completion of Services.

yeni giivenlik sartlar1 getirirse taraflar, ilgili {icret artislartyla birlikte bu
gerekliliklerin uygulanmasimi karsilikli olarak iyi niyet gergevesinde
goriiseceklerdir. Taraflar arasinda isbu yeni sartlar1 kabul eden yazili bir
anlagsma yapilmadik¢a, isbu yeni sartlar Micro Focus ic¢in gegerli
olmayacaktir.

2.3. Erisim. Misteri, (a) Hizmetler’i ger¢eklestirmek icin makul
surette Micro Focus tarafindan talep edilen ilgili personele, tesislere,
yazilima ve ekipmana erisimi ve (b) zamaninda karar alinmasimni, ilgili
hususlarin veya bilgilerin bildirilmesini ve izinlerin verilmesini saglayarak
Micro Focus ile is birligi yapacaktir. Miisteri, bu amaglarla iletisim iletisim
kisisi hakkinda Micro Focus'u bilgilendirecektir. Bilgisayar sistemlerini ve
verilerini yedeklemek ve korumak Miisteri’nin sorumlulugundadir.

2.4. Destek Yiikiimliliginin Olmamasi. Taraflar aksini yazili
olarak agik¢a kabul etmedik¢e, Micro Focus'un Ciktilar i¢in teknik destek

hizmetleri saglama yiikiimliiliigii bulunmamaktadir.

3.  Ciktilar’in Lisansi.

3.1. Lisans. Kapsam Dokiimani’nda aksi belirtilmedik¢e, Hizmetler
icin gegerli tiim icretlerin 0denmesine bagli olarak Micro Focus,
Miisteri’ye, Ciktilar1 yalnizca kendi dahili is operasyonlart kapsaminda
kurmasi, kopyalamasi ve kullanmasi i¢in miinhasir olmayan, devredilemez,
diinya c¢apinda gecerli, telifsiz bir lisans verir. Ciktilar Kapsam
Dokiimani’nda Miisteri’nin isbu S6zlesme’den bagimsiz olarak bir lisans
almis oldugu veya almas1 gerektigi sekilde Micro Focus yazilimmm bir
uzantisi veya modifikasyonu olarak tanimlanmig olmasi halinde Ciktilar’in
kopyalanmasi ve kullanilmasi, bu tiir Micro Focus yazilim lisansinin hiikiim
ve kosullarina tabi olacaktir. Aksi Sozlesme’de agikca belirtilmedigi
miiddetge isbu Sozlesme, Miisteri tarafindan, Micro Focus'tan veya
herhangi bir bagka taraftan ayrica lisanslanan yazilim driinleri igin
lisanslama, garanti veya diger sozlesme hiikiimlerini degistirmeyi, tadil
etmeyi veya bu hikiimleri herhangi bir sekilde -etkilemeyi
amaglamamaktadir.

3.2. Miilkiyet. Isbu Sozlesme, taraflarin fikri miilkiyet haklarin
devretmemektedir. Bu béliimde veya Kapsam Dokiimani’nda agikca aksi
belirtilmedikge, Micro Focus (ve/veya lisans verenleri), her tiirlii Ciktilar
dahil olmak fiizere isbu Sozlesme’nin ifasinda Micro Focus tarafindan
Ogrenilen, gelistirilen, teslim edilen ve / veya kullanilan materyaller veya
diger ogeler, siiregler, fikirler, teknikler ve know-how tizerindeki tiim fikri
miilkiyet haklarina dahil ancak bununla sinirli olmamak tizere tiim haklara,
unvanlara ve menfaatlere sahiptir.

3.3. Ciktilar’in Korunmasi. Miisteri, Ciktilar’in tigiincii taraflara ifsa
edilmesini 6nlemek adina makul adimlar atacaktir. Tiim miilkiyet haklar
beyanlar1 ¢ogaltilmali ve Ciktilar’m tiim kopyalarina eklenmelidir. Ciktt
yazilim kodundan olusuyorsa, agik kaynakli bir yazilim olmadik¢a veya
Kapsam Dokiimani’nda aksi belirtilmedik¢e kaynak kodu Miisteri’ye
lisanslanmaz. Miisteri, yasalarin agikc¢a izin verdigi haller diginda, herhangi
bir nesne koduna tersine miihendislik yapamaz, bu kodu kaynak koda
doniistiiremez veya pargalarina ayiramaz.

3.4. Bagimsiz Yazihm Lisansi. Hizmetler’le baglantili olarak
kullanilan ve ticari olarak temin edilebilen her yazilim ayr bir anlasma
kapsaminda lisanslanmali ve Miisteri tarafindan 6demesi yapilmalidir. isbu
Sozlesme, Misteri tarafindan Micro Focus'tan veya herhangi bir baska
taraftan ayn olarak lisanslanan yazilima iliskin lisans verme veya diger
sozlesme hiikiimlerini, Kapsam Dokiimani’nda agik¢a belirtilmedigi siirece
degistirmez. Miisteri tarafindan isbu S6zlesme kapsami disinda herhangi bir
yazilim lisans {icreti veya baska bir iicretin ddenmesi, Micro Focus'un
Hizmetleri tamamlamasina bagl tutulamayacaktir.
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4.  Payment.

4.1. Fees and Expenses. Customer will pay Micro Focus the fees
specified in the SOW and reimburse Micro Focus for the travel,
accommodation, subsistence, and related expenses of Micro Focus
personnel that provide the Services as specified in the SOW, unless
otherwise specified in the SOW. Unless otherwise set forth in the SOW,
Customer agrees to pay, without offset, all invoiced amounts within thirty
(30) days of Micro Focus’ invoice date. Micro Focus may suspend
performance under the SOW if Customer fails to make a payment when due.

4.2. Invoicing. Unless otherwise agreed in the SOW, Service fees and
any applicable expenses shall be calculated by Micro Focus on a monthly
basis and invoiced to Customer after the end of each month. Payments made
later than the due date will accrue interest from the date due to the date paid
at the lesser rate of 1% per month or the maximum allowed by applicable
law. Customer shall be liable for any such interest and all related reasonable
collection costs, whether or not an action has been filed. If a payment is
late, Micro Focus shall be entitled to suspend performance of the Services
and, at its option, terminate the SOW on written notice.

4.3. Taxes. Fees and expenses under the SOW are exclusive of
applicable taxes. Customer is responsible for any taxes associated with the
delivery of Services excluding taxes on Micro Focus’ net income or assets.
If Customer claims exempt status for any sales tax, Customer will provide
the appropriate exemption certificates in advance of payment. If Customer
is required to withhold taxes, Customer will furnish receipts substantiating
such payment. If Micro Focus is required to remit any tax or duty on behalf
of or for the Customer account, Customer will reimburse Micro Focus
within 30 days after Micro Focus notifies Customer in writing of such
remittance.

4.4. Costs. Micro Focus shall not be liable for any costs, charges,
losses, or delays sustained or incurred by Customer that arise directly or
indirectly from any delay or any other act or omission of Customer or
Customer's agents, subcontractors, consultants, or employees. Customer
shall pay Micro Focus on demand all reasonable costs, charges, or losses
incurred by Micro Focus (including, without limitation, loss of opportunity
to deploy resources elsewhere) that arise directly or indirectly from the
Customer's fraud, negligence, delay, or failure to perform its obligations
under this Agreement, subject to Micro Focus confirming such costs,
charges, and losses to Customer in writing.

4.5. Fixed Price. Any fixed price under the SOW excludes the cost of
hotel, subsistence, travel, and any other ancillary expenses reasonably
incurred by the individuals whom Micro Focus engages in connection with
the Services, the cost of any materials, and the cost of services reasonably
and properly provided by third parties and required by Micro Focus for the
furnishing of the Services. Such expenses, materials, and third-party
services shall be invoiced by Micro Focus to Customer including any
applicable taxes at the appropriate rate.

5.  Term.

5.1. Term and Termination. This Agreement term shall be for the
period specified in the SOW, after which it will automatically expire. Either
party may, by giving written notice to the other party, terminate this

4. Odeme.

4.1. Ucretler ve Masraflar. Miisteri, Kapsam Dokiimani’nda
belirtilen iicretleri Micro Focus’a ddeyecek, Kapsam Dokiimani’nda aksi
belirtilmedikge, Kapsam Dokiimani’nda 6ngoriilen Hizmetler’i saglayan
Micro Focus personelinin seyahat, konaklama, geg¢im ve ilgili masraflarim
karsilayacaktir. Kapsam Dokiimani’nda aksi belirtilmedikge, Miisteri,
faturalandirilan tiim tutarlari denklestirme olmaksizin Micro Focus’un
fatura tarihinden itibaren otuz (30) giin iginde 6demeyi kabul eder.
Miisteri’nin vadesi geldiginde ddeme yapmamasi halinde Micro Focus,
Kapsam Dokiimani nezdindeki ifasim askiya alabilir.

4.2. Faturalandirma. Kapsam Dokiimani’nda aksi
kararlastirllmadik¢a, Hizmet tcretleri ve ilgili harcamalar Micro Focus
tarafindan aylik olarak hesaplanacak ve her ayin sonunda Miisteri’ye
faturalandirilacaktir. Vade tarihinden sonra yapilan 6demeler igin 6denen
tarihten itibaren aylik %1 oraninda veya yiiriirliikteki yasalarin izin verdigi
maksimum orandan hangisi daha diisiik ise ilgili oranda faiz tahakkuk
edecektir. Miisteri, dava agilmis olsun ya da olmasmn, bu faizden ve ilgili
tiim makul tahsilat maliyetlerinden sorumlu olacaktir. Odemenin gecikmesi
halinde, Micro Focus, Hizmetler’in ifasini askiya alma ve kendi tercihine
bagli olarak Kapsam Dokiimanit’n1 yazili bir bildirim ile feshetme hakkina
sahip olacaktir.

4.3. Vergiler. Kapsam Dokiimani kapsamindaki ticretler ve masraflar
icerisinde vergi dahil degildir. Micro Focus’un net geliri veya varliklari
tizerindeki vergiler hari¢ olmak ilizere, Hizmetler’in sunulmasiyla iligkili
tiim vergilerden Miisteri sorumludur. Misteri herhangi bir satis vergisinden
muaf oldugunu belirtilse Misteri, ddeme Oncesinde uygun muafiyet
sertifikalarin1  saglayacaktir. Miisteri’nin  vergi kesintisi yapmasi
gerekiyorsa, Miisteri bu ddemeyi ispatlayici faturalari sunacaktir. Micro
Focus'un Miisteri hesab1 adina veya hesabina herhangi bir vergi veya harg
O0demesi gerekiyorsa Miisteri, Micro Focus'un Miisteri’ye s6z konusu
6deme hakkinda yazili bildirimde bulunmasindan sonraki 30 giin iginde
Micro Focus'a geri 6demeyi gergeklestirecektir.

4.4. Maliyetler. Micro Focus, Miisteri'nin veya Miisteri’nin
temsilcilerinin, alt yiiklenicilerinin, danigmanlarinin veya g¢alisanlarinin
herhangi bir gecikmesi veya baska herhangi bir eylemi veya ihmali sonucu
dogrudan veya dolayli olarak ortaya ¢ikan herhangi bir maliyet, iicret, kayip
veya gecikmeden dolayr Miisteri iizerinde dogan zararlardan sorumlu
olmayacaktir. Miisteri, kendi hilesi, ihmali, gecikmesi veya bu Sozlesme
kapsamindaki yiikiimliiliklerini yerine getirememesi sonucu dogrudan veya
dolayli olarak ortaya ¢ikan maliyet, iicret veya kayip (bunlarla simirh
olmamak {izere, kaynaklar1 baska bir yerde kullanma firsatim1 kaybetme
dahil) gibi Micro Focus iizerinde dogan zararlari Micro Focus'un soz
konusu maliyeti, iicreti ve zarari Misteri’ye yazili olarak ileterek teyit
etmesi durumunda talep tizerine Micro Focus'a 6deyecektir.

4.5. Sabit Fiyat. Kapsam Dokiiman1 kapsamindaki herhangi bir sabit
fiyat, Micro Focus'un Hizmetler ile baglantili olarak goérevlendirdigi
kisilerin otel, ge¢im, seyahat ve difer yan harcamalarinin maliyeti ve
Hizmetler’in ifa edilmesi i¢in Micro Focus tarafindan iigiincii taraflardan
talep edilen makul ve uygun sekilde sunulan hizmetlerin ve materyallerin
maliyetlerini icermez. Bu tlir masraflar, materyaller ve tglnci kisi
taraflardan sunulan hizmetler, Micro Focus tarafindan Miisteri'ye uygun
orandaki gegerli tiim vergiler dahil olmak iizere faturalandirilacaktir.

5. Siire.

5.1. Siire ve Fesih. Bu Sozlesme, Kapsam Dokiimani’nda belirtilen
siire boyunca gegerli olacaktir ve siirenin sona ermesiyle otomatik olarak
sona erecektir. Taraflardan birinin isbu S6zlesme’yi esasli bir sekilde ihlal
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Agreement if the other party commits a material breach of this Agreement,
however in the case of a breach that is capable of being remedied the
breaching party shall have 30 days from the written notice of such breach to
remedy it. Micro Focus may, by giving 14 days prior written notice,
terminate this Agreement if Customer defaults on payment of any fees and
fails to remedy such default.

5.2. Effect of Termination. Agreement termination for any reason
shall not affect any accrued rights or liabilities of either party, nor shall it
affect any Agreement provision which is expressly or by implication
intended to come into or continue in force on or after such termination.

5.3. Early Termination. Upon early termination of the SOW by
Customer (except for Micro Focus’ breach), Customer shall pay amounts
specified in the SOW relating to work performed up to the termination date,
as well as any additional costs or expenses which Micro Focus has incurred
or contracted for with respect to the Services and is unable to avoid.

6.  Warranties.

6.1. Warranty. Micro Focus warrants that the Services shall be
performed in a professional manner in accordance with generally accepted
industry standards and are deemed accepted as performed unless otherwise
set forth in the SOW. Micro Focus warrants that a Deliverable will
materially conform to the specifications for it described in the SOW. Unless
otherwise stated in the SOW, Customer must notify Micro Focus of any
claim under this Section 6.1 within 30 days of delivery of the applicable
Services and/or Deliverables. Upon receipt of timely written notice of a
claim, Micro Focus’ obligation is to correct the Services so that they comply
with this warranty.

6.2. Exclusions. This warranty excludes non-performance issues that
result from third-party hardware or firmware malfunction or defect,
software not developed by Micro Focus, incorrect data or incorrect
procedures used or provided by Customer or a third party, changes to a
Deliverable or Customer’s computing environment, or defects outside the
reasonable control of Micro Focus. Customer will reimburse Micro Focus
for its reasonable time and expenses for any Services provided at
Customer’s request to remedy or mitigate such excluded issues.

6.3. Disclaimer. EXCEPT AS EXPRESSLY DESCRIBED IN THIS
WARRANTY SECTION, MICRO FOCUS DISCLAIMS AND
EXCLUDES ANY AND ALL EXPRESS, IMPLIED, AND STATUTORY
WARRANTIES, REPRESENTATIONS, AND CONDITIONS WITH
RESPECT TO SERVICES AND DELIVERABLES, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY, GOOD TITLE,
NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR
PURPOSE. Micro Focus does not warrant that the Services or any
Deliverables will be without defect or error.

6.4. Dates. Micro Focus undertakes to use reasonable endeavors to
meet applicable dates for performances of the Services, but it shall not be
an obligation of Micro Focus under this Agreement that such dates will be
strictly met.

7. Limitation of Liability.

7.1. MICRO FOCUS SHALL NOT BE LIABLE FOR INDIRECT,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES

etmesi durumunda, diger taraf yazili bildirimde bulunarak isbu Sozlesme’yi
feshedebilir, ancak ihlalin diizeltilebilecek bir ihlal olmasi durumunda, ihlal
eden tarafin bu ihlali diizeltmek i¢in yazili bildirimden itibaren 30 giinii
olacaktir. Miisteri’nin herhangi bir ticreti 6demede temerriide diismesi ve bu
temerriit halinin devam etmesi durumunda Micro Focus, 14 giin 6nceden
yazili bildirimde bulunarak isbu Sézlesme’yi feshedebilir.

5.2. Feshin Etkisi. Herhangi bir nedenle Sézlesme’ nin feshedilmesi
halinde, bu fesih taraflardan herhangi birinin edinilmis haklarmi veya
yiikiimliiliikklerini, fesih tarihinde veya sonrasinda agik¢a veya dolayli olarak
ylrirliige girmesi veya ydrirliikte kalmast amaglanan herhangi bir
Sozlesme hitkmiinii etkilemeyecektir.

5.3. Erken Fesih. Kapsam Dokiimani’min Miisteri tarafindan erken
feshedilmesi halinde (Micro Focus'un ihlalinin olmadigi durumda), Miisteri,
fesih tarihine kadar yapilan isle ilgili Kapsam Dokiimani’nda belirtilen
tutarlar1 ve ayrica her tiirlii ek iicret veya masraf gibi Hizmetler’e iliskin
Micro Focus fizerinde dogan ve kagimlmasi miimkiin olmayan zararlar
odeyecektir.

6.  Garantiler.

6.1. Garanti. Micro Focus, Hizmetler’in genel kabul gérmiis endiistri
standartlarina uygun olarak profesyonel bir sekilde gerceklestirilecegini ve
Kapsam Dokiimani’nda aksi belirtilmedik¢e sunuldugu haliyle kabul
edilmis kabul edilecegini taahhiit eder. Micro Focus, bir Ciktinin Kapsam
Dokiimani’nda agiklanan sartnamelere esas olarak uygun olacagini garanti
eder. Kapsam Dokiimani’'nda aksi belirtilmedikce Miisteri, ilgili
Hizmetler’in ve/veya Ciktilar’in tesliminden sonraki 30 giin i¢inde isbu
Sozlesme’nin 6.1. maddesi kapsamindaki her tiirlii talebi Micro Focus'a
bildirmelidir. Boyle bir talebin zamaninda yazili olarak alinmasmm
ardindan Micro Focus'un yikiimliiligii, Hizmetler’i bu garantiye uyacak
sekilde diizeltmektir.

6.2. Istisnalar. Ugiincii taraf donanim veya iiriin yazilimi arizasindan
veya kusurundan kaynaklanan performans dist sorunlar, Micro Focus
tarafindan gelistirilmeyen yazilimlar, Misteri veya tgiincii bir taraf
tarafindan kullanilan veya saglanan yanlis veriler veya yanlis prosediirler,
Cikt1 veya Miisteri’nin bilgi islem ortamindaki degisiklikler veya Micro
Focus'un makul kontrolii digindaki kusurlar bu garantinin kapsami
disindadir. Miisteri, hari¢ tutulan bu tiir sorunlar gidermek veya yonetmek
amactyla Misteri’nin talebi iizerine saglanan tim Hizmetler ig¢in Micro
Focus'a ayirdig1 makul siire ve masraflari i¢in geri 6demede bulunacaktir.

6.3. Sorumlulugun Simirlandirilmast. ISBU GARANTI
MADDESINDE ACIKCA IFADE EDILEN HUSUSLAR DISINDA
MICRO FOCUS, TiCARi ELVERISLILIGE, TAM MULKIYET
HAKKINA, iHLAL OLMAYACAGINA VE AMACA UYGUNLUGA
ILISKIN ZIMNI GARANTILERI DAHIL OLMAK UZERE HIZMETLER
VE CIKTILARLA ILGILI TUM ACIK, ZIMNIi VE YASAL
GARANTILERI, TAAHHUTLERI VE HUKUMLERI KAPSAM
DISINDA BIRAKIR VE BUNLARA ILISKiIN SORUMLULUK KABUL
ETMEZ. Micro Focus, Hizmetler’in veya herhangi bir Cikti’nin kusursuz
veya hatasiz olacagini taahhiit etmemektedir.

6.4. Tarihler. Micro Focus, Hizmetler’in ifas1 i¢in ilgili tarihlere
uymak i¢in makul ¢abay:1 gostermeyi taahhiit eder, ancak bu tiir tarihlere
kesin olarak uyulmasi igbu Sozlesme kapsaminda Micro Focus igin bir
yiikiimliiliik teskil etmemektedir.

7. Sorumlulugun Smirlandiriimasi.

7.1. MICRO FOCUS, iSBU SOZLESME KAPSAMINDA VEYA
ISBU SOZLESME ILE ILGILI OLARAK ORTAYA CIKAN DOLAYLI,
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(INCLUDING LOSS OF PROFITS, BUSINESS, OR DATA) ARISING
UNDER OR RELATING TO THIS AGREEMENT, EVEN IF MICRO
FOCUS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. MICRO FOCUS’ LIABILITY FOR A CLAIM ARISING
'UNDER OR RELATED TO THIS AGREEMENT SHALL NOT EXCEED
AMOUNTS PAID BY CUSTOMER FOR THE SERVICES GIVING RISE
TO THE CLAIM.

7.2. The limitations in this section do not apply to liability for death
or personal injury to the extent such liability results from Micro Focus’ gross
negligence, or to liability that otherwise cannot be limited by applicable law.

8.  Indemnification.

8.1. Scope. Micro Focus will defend any claim brought against
Customer by a third party to the extent it is based on an allegation that
Customer’s use of a Deliverable infringes such third-party’s patent,
copyright, or trademark, or misappropriates such third party's trade secrets.
Micro Focus will indemnify Customer from any damages, costs, and
expenses finally awarded (or agreed to by Micro Focus in settlement) for
any such claim. As a precondition, Customer must promptly notify Micro
Focus of the claim, give Micro Focus control of the defense and related
settlement negotiations, and provide Micro Focus with reasonable
assistance (for which Micro Focus shall pay Customer’s reasonable out-of-
pocket costs) in defending the claim. If Customer desires separate legal
representation in any such action, Customer will be responsible for the costs
and fees of its separate counsel.

8.2. If a Deliverable is held to infringe and its use is prohibited or
Micro Focus determines it is likely to become the subject of an infringement
claim, Customer will permit Micro Focus, at Micro Focus’s option and
expense, to (a) procure for Customer the right to continue to use the
Deliverable, or (b) replace or modify the Deliverable so that it becomes non-
infringing with similar functionality, or (c) upon Customer’s return of the
infringing Deliverable, refund the amount paid for the infringing
Deliverable.

8.3. Limitations. Micro Focus will have no obligation of defense or
indemnity to the extent a claim arises from (a) compliance with Customer’s
designs or instructions, (b) modification of a Deliverable not authorized in
writing by Micro Focus, or (c) use or combination of a Deliverable with
non-Micro Focus software, equipment, data, or business processes. This
Section 8 (Indemnification) states the exclusive obligation of Micro Focus
for any claim of infringement or misappropriation of any intellectual
property rights. Micro Focus’ liability for an infringement or
misappropriation claim is limited to twice the amount paid by Customer for
the Deliverable giving rise to the claim. This limitation does not apply to
Micro Focus’ obligation to defend a covered claim.

9. Confidentiality. The party receiving Confidential Information may
only use it for the purposes of this Agreement and will exercise reasonable
care to protect any Confidential Information from unauthorized disclosure
or use. The receiving party may disclose Confidential Information only to
its or its affiliates’ employees, contractors, or agents that are obligated to
comply with these confidentiality obligations. “Confidential Information”
means the Agreement terms and any other information that (i) if disclosed
in tangible form, is marked in writing as confidential, or (ii) if disclosed
orally or visually, is designated orally at the time of disclosure as
“confidential.” Confidential Information will not include information (a)
already in the receiving party’s possession without obligation of confidence;
or (b) independently developed by the receiving party; or (c) that becomes
available to the general public without Agreement breach; or (d) rightfully
received by the receiving party from a third party without obligation of

OZEL, ARIZI VEYA TAKIP EDEN ZARARLARDAN (KAR, IS VEYA
VERI KAYBI DAHIL), BU ZARARLARIN ORTAYA CIKMA
IHTIMALINE ILISKIN BILGILENDIRILMIS OLSA DAHI SORUMLU
OLMAYACAKTIR. MICRO FOCUS’UN ISBU SOZLESMEDEN
DOGAN VEYA iSBU SOZLESMEYLE ILGILI BIR HAK TALEBINE
ILISKIN YUKUMLULUGU, TALEBE YOL ACAN HiZMETLER iCiN
MUSTERI TARAFINDAN ODENEN TUTARLARI ASMAYACAKTIR.

7.2. Bu boliimdeki smirlandirmalar, Micro Focus’un agir ihmalinden
kaynaklanan o6liim veya yaralanmaya iliskin yiikiimlilikler veya ilgili
mevzuat uyarinca sinirlandirlamayacak yiikiimliliikler icin gegerli degildir.

8.  Tazminat.

8.1. Kapsam. Micro Focus, Miisteri’ye iigiincii bir sahis tarafindan
Miisteri’nin Cikt1’y1 kullaniminin s6z konusu tigiincii tarafin patentini, telif
hakkin1 veya ticari markasin ihlal ettigi veya so6z konusu iiglincii sahsin
ticari sirlarim haksiz olarak bulundurdugu iddiasina dayal olarak yéneltilen
tiim iddialara kars1 Miisteri’yi savunacaktir. Micro Focus, bu tiir talepler igin
nihai olarak hiikmedilen (veya uzlagsmada Micro Focus tarafindan kabul
edilen) her tiirlii zarar, maliyet ve masrafa iliskin olarak Miisteri’yi tazmin
edecektir. On kosul olarak, Miisteri, talebi derhal Micro Focus'a bildirmeli,
ilgili savunma ve uzlagma goriigsmeleri i¢in kontrolii Micro Focus’a vermeli,
ve Micro Focus'un iddiay1 savunmasi i¢in makul destegi saglamalidir
(bunun i¢in Micro Focus, Miisteri’nin makul harcamalarim 6deyecektir).
Miisteri bu tiir bir durumda ayr bir yasal temsilci ile temsil olmak ister ise
avukatinin masraf ve ticretlerinden Miisteri sorumlu olacaktir.

8.2. Bir Cikt1 ihlale konu olmugsa ve kullanimi yasaklanmigsa veya
Micro Focus bir ihlal iddiasina konu olma olasiliginin yiiksek oldugunu
tespit etmigse, Miisteri, Micro Focus'un kendi takdirine ve masrafi kendisine
ait olmak iizere (a) Miisteri’ye Cikt1’y1 kullanmaya devam etme hakkini
saglamasina, veya (b) Cikt1’y1 benzer islevlerle ihlale mahal vermeyecek
sekilde degistirmesine veya (c) Miisteri’nin ihlale sebebiyet veren Cikti’y1
iade etmesi lizerine, ilgili Cikt1 i¢in 6denen tutari iade etmesine izin verir.

8.3. Smnirlamalar. Talebin (a) Misteri’nin tasarimlarina veya
talimatlarma uygunluk, (b) Micro Focus tarafindan yazili olarak izin
verilmemis bir Cikti’nin degistirilmesi veya (c¢) Cikti’nin Micro Focus dist
yazilim, ekipman, veri veya is siiregleri ile kullanimi veya kombinasyonu
nedenleriyle dogmasi halinde Micros Focus’un savunma veya tazminat
yiikiimliiliigii olmayacaktir. Isbu Bolim 8 (Tazminat), herhangi bir fikri
miilkiyet hakkinin ihlali veya haksiz bulundurma iddiasi i¢in Micro
Focus'un miinhasir yikiimliliigiini diizenlemektedir. Micro Focus'un bir
ihlal veya haksiz bulundurma iddiasiyla ilgili yiikiimliliigi, iddiaya
sebebiyet veren Cikti i¢in Miisteri tarafindan 6denen tutarin iki kat ile
siirhidir. Bu sinirlama, Micro Focus’un kapsamdaki bir iddiay1 savunma
yikimlilagi i¢in gegerli degildir.

9. Gizlilik. Gizli Bilgileri alan taraf, bu bilgileri yalnizca isbu
Sozlesme’nin amaglart dogrultusunda kullanabilecek ve Gizli Bilgiyi
herhangi bir yetkisiz agiklama veya kullanima kars1 korumak i¢in makul
6zeni gosterecektir. Alici taraf, Gizli Bilgileri yalnizca kendisinin veya baglh
kuruluslarmm isbu gizlilik yiikiimliiliiklerine uymakla yiikiimlii ¢alisanlari,
yiiklenicileri veya aracilari ile paylasabilir. “Gizli Bilgi”, Sozlesme
hiikiimleri ve (i) somut bir sekilde paylasildiginda gizli oldugu yazili olarak
isaretlenen veya (ii) sozlii veya gorsel olarak agiklandiginda agiklanma
aninda sozlii olarak "gizli" oldugu belirtilen diger bilgiler anlamina gelir. Su
bilgiler Gizli Bilgi kapsaminda degildir: (a) gizlilik yiikiimliligi
olmaksizin zaten alan tarafin bildigi bilgiler; veya (b) alic1 tarafca bagimsiz
olarak gelistirilen bilgiler; veya (c) Sozlesme ihlali olmaksizin zaten
kamuya agiklanmis olan bilgiler; veya (d) alici tarafca tiglincii bir taraftan
gizlilik yikiimliligii olmaksizin hukuka uygun sekilde alinmis olan
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confidence; or (e) released for disclosure with the disclosing party’s written
consent; or (f) required to be disclosed by law, regulation, or court order.
These confidentiality obligations will survive 5 years after Agreement
termination.

10. Personal Information.

10.1. Provision of Personal Information. Customer will not provide
Micro Focus with personal data unless the parties expressly agree in writing
to the provision by Customer, and receipt by Micro Focus, of such data.
Where the parties expressly agree in writing that personal data will be
provided by Customer (“Customer Personal Data”) (i) Customer authorizes
Micro Focus to process Customer Personal Data to the extent required to
provide the Services and comply with its obligations at law (the “Permitted
Uses”) and (ii) where applicable, the provisions of Section 10.2 shall apply.
Customer shall provide Customer Personal Data which are collected and
processed in accordance with the Applicable Data Legislation.

10.2. Micro Focus as Data Processor. If, in processing Customer
Personal Data, Micro Focus processes Customer Personal Data as a data
processor on behalf of Customer as a data controller that is subject to the
Data Protection Legislation, the following terms shall apply:

a.  Micro Focus shall only process Customer Personal Data (i) in
accordance with the written instructions of Customer (including
this Agreement) or (ii) where required to do so by applicable
law. Micro Focus shall inform Customer if in its opinion an
instruction given by Customer infringes the Data Protection
Legislation;

b.  Micro Focus shall, in addition to the measures put in place by
Customer, implement and maintain all appropriate technical
and organizational security measures: (i) to ensure a level of
security appropriate to the risk to Customer Personal Data when
it is processed by Micro Focus and (ii) to assist Customer in the
fulfilment of its obligations to respond to requests from data
subjects exercising their rights under the Data Protection
Legislation.

c.  Micro Focus shall:

(i) provide all assistance to Customer as is reasonably
requested in writing to enable the Customer to comply with
its obligations pursuant to the Data Protection Legislation;
take all reasonable steps to ensure that access to the
Customer Personal Data is limited to those personnel who
require access to it for the purpose of complying with
Micro Focus’ obligations under this Agreement and that
such personnel are bound by enforceable obligations of
confidentiality;
in the event that Micro Focus processes Personal Data that
includes duly transferred special categories of personal
data, it shall take additional security measures in
accordance with the Applicable Data Legislation.
following the end of the provision of the Services
permanently delete all Customer Personal Data (including
copies) in its possession or control, save where required to
retain such Customer Personal Data by applicable law; and
subject to Customer and/or Customer's representatives
signing suitable undertakings of confidentiality, allow
Customer and/or Customer’s representatives, on
reasonable notice to Micro Focus, to conduct one audit
(including inspections) per 12 month period of all data
processing facilities, procedures, documentation and other
matters required to demonstrate Micro Focus' compliance

(i)

(iii)

(iv)

)

bilgiler; veya (e) aciklayan tarafin yazili izni ile agiklama izni verilmis olan
bilgiler; veya (f) yasa, yonetmelik veya mahkeme karariyla agiklanmasi
gereken bilgiler. isbu gizlilik yiikiimliiliikleri, S6zlesme nin feshinden sonra
5 y1l boyunca gegerliligini korumaya devam edecektir.

10. Kisisel Veriler.

10.1. Kisisel Verilerin Saglanmasi. Taraflar yazili olarak ve agikea,
Miisteri nin kisisel veri saglamasini ve Micro Focus tarafindan bu verilerin
alimmasini  kabul etmedik¢e, Miisteri Micro Focus'a Kkisisel veri
saglamayacaktir. Taraflarin, kisisel verilerin Miisteri tarafindan
saglanacagmi yazili olarak acik¢a kabul ettigi durumlarda ("Miisteri
Kisisel Verileri") (i) Miisteri, Micro Focus'a, Hizmetler’i saglamak ve
mevzuattaki yiikiimliiliiklerine uymak igin ("izin Verilen Kullanimlar")
gereken Olgiide Miisteri Kisisel Verileri’ni isleme yetkisi verir ve (ii)
uygun oldugu durumlarda, 10.2. madde hiikiimleri uygulanir. Misteri,
ilgili Kisisel Verilerin Korunmas:t Mevzuati’na uygun olarak toplanan ve
islenen Misteri Kisisel Verileri’ni saglayacaktir.

10.2. Veri Isleyen Olarak Micro Focus. Micro Focus, Kisisel Verilerin
Korunmasi Mevzuati’na tabi bir veri sorumlusu olan Miisteri adina bir veri
isleyen olarak Miisteri Kisisel Verileri’ni islerse, asagidaki kosullar gecerli
olacaktir:

a.  Micro Focus, Miisteri Kisisel Verileri’ni sadece (i) Miisteri’ nin
yazili talimatlar1 (isbu Soézlesme dahil) uyarmnca veya (ii)
gecerli yasalarin gerektirdigi durumlarda isleyecektir. Micro
Focus, Miisteri tarafindan verilen bir talimatin Kisisel Verilerin
Korunmasi Mevzuati’ni ihlal ettigi goriisindeyse Miisteri’yi
bilgilendirecektir;

b.  Micro Focus, Miisteri tarafindan alinan tedbirlere ek olarak, (i)
Micro Focus tarafindan islendiginde Miisteri Kisisel Verileri’ne
yonelik olan riske uygun bir giivenlik diizeyi saglamak ve (ii)
Miisteri’nin ~ Kigisel ~ Verilerin  Korunmast  Mevzuati
kapsamindaki haklarin1 kullanan veri sahiplerinden gelen
taleplere yanit verme yiikiimliilikklerini yerine getirmesine
yardimer olmak adma tiim uygun teknik ve idari gilivenlik
tedbirlerini uygulayacak ve siirdiirecektir.

c.  Micro Focus:

(i) Mister’inin  Kisisel Verilerin Korunmasi Mevzuati
uyarmca yikiimliliiklerini yerine getirmesini saglamak
i¢cin makul ve yazili olarak talep edildigi sekilde Miisteri’ye
tiim yardimi saglayacaktir;

Miisteri Kisisel Verileri’ne erisimin, Micro Focus'un isbu

Sozlesme  kapsamindaki  yiikiimliliiklerine — uymak

amaciyla erisimi gerekli olan calisanlar ile sinirli olmasi ve

bu calisanlarin gegerli gizlilik yiikiimliiliiklerine tabi
olmasini saglamak i¢in tiim makul adimlar atacaktir;

Micro Focus, usuliine uygun olarak aktarilan 6zel nitelikli

kisisel verileri igeren Kisisel Verileri islemesi durumunda,

ilgili Kisisel Verilerin Korunmast Mevzuati’na uygun ek
giivenlik dnlemleri alacaktir.

(i)

(iii)

(iv) Hizmetler’in ifasinin sona ermesinin ardindan, ilgili
yasalar uyarinca soz konusu Miisteri Kisisel Verileri'ni
saklamak gereken durumlar haricinde, kendi zilyetliginde
veya kontroliinde bulunan tiim Misteri Kisisel Verileri’ni
(kopyalar dahil) kalic1 olarak silecektir; ve

Miisteri ve / veya Miisteri temsilcilerinin uygun gizlilik
taahhiitlerini imzalamasina tabi olarak, Miisteri ve / veya
Miisteri temsilcilerinin Micro Focus'a makul bir bildirimde
bulunarak her 12 aylik dénem igin tiim veri isleme tesisleri,

™
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with the Data Protection Legislation and this Section 10.2.
Micro Focus shall contribute to such audits in a reasonable
manner.

d. Customer grants Micro Focus a general authorization to engage
sub processors to provide the Services on behalf of Micro Focus
in accordance with Section 11.5. Where a sub processor is
appointed who will process Customer Personal Data on behalf
of Micro Focus, Micro Focus shall ensure that any such sub
processors are contractually bound by the same data protection
obligations as set out in this Section 10.2. Where a
subcontractor is engaged, Micro Focus shall remain liable to
Customer in respect of any breach of this Section 10.2 that is
caused by an act, error or omission of such subcontractor. Micro
Focus shall inform Customer of any intended changes
concerning the addition or replacement of subcontractors who
will process Customer Personal Data.

11.  General Provisions.

11.1. Law and Jurisdiction. This Agreement shall be governed by the
laws of the Republic of Turkey and Istanbul Courts and Execution Offices
shall have the jurisdiction for any dispute arising from this Agreement.
Customer and Micro Focus accepts that the United Nations Convention on
Contracts for the International Sale of Goods will not apply.

11.2. Entire Agreement. This Agreement constitutes the entire
agreement between the parties for the Services and supersedes any prior
representations and communications, whether oral or written. This
Agreement may be modified only in writing signed by both parties. The
terms of any purchase order or similar document will not modify this
Agreement.

11.3. Force Majeure. The parties’ obligations under this Agreement
shall be deferred, except for payment obligations, to the extent that
performance is delayed, hindered, or prevented by causes beyond their
control including any strike or other labor dispute, war, act of terror, civil
disturbance, action or inaction of government, embargo, epidemic, fire,
earthquake, flood or act of God; or default of common carrier.

11.4. Assignment. Customer may not assign this Agreement or any of
its rights or obligations thereunder. Micro Focus may assign this Agreement
to another company within the Micro Focus group of companies or to a
purchaser of all or a substantial part of the assets of Micro Focus.

11.5. Subcontractors. Micro Focus may use subcontractors to provide
the Services. Any reference to Micro Focus personnel in this Agreement
will be deemed to include Micro Focus subcontractor personnel.

11.6. Personnel. The assignment of named Micro Focus personnel to
perform the Services is subject to their possible resignation or being absent
for reasonable domestic cause and Micro Focus shall have no liability for
any such interruption to the Services. In such cases, Micro Focus will, after
discussion with Customer, attempt to provide substitute personnel with
equivalent skills.

11.7. Non-solicit. Without written consent from Micro Focus, during
the term of this Agreement and for 12 months afterwards, Customer shall
not deliberately attempt to recruit, or offer employment or work to, any
personnel, employed or retained by Micro Focus who have been involved

prosediirleri, belgeleri ve Micro Focus'un Kisisel Verilerin
Korunmast Mevzuati ve isbu Bolim 10.2 ile
uyumlulugunu gdstermek icin gereken diger hususlar
hakkinda bir denetim (incelemeler dahil)
gerceklestirmesine izin verecektir. Micro Focus, bu tiir
denetimlere makul bir sekilde katkida bulunacaktir.

d. Miisteri, Micro Focus'a 11.5. maddeye uygun olarak Micro
Focus adina Hizmetler’i saglamak iizere alt veri isleyenleri
gorevlendirebilmesi igin genel bir yetki verir. Micro Focus
adina Misteri Kisisel Verileri’ni isleyecek bir alt isleyici
atandiginda; Micro Focus, bu tiir alt veri isleyenlerin isbu 10.2.
maddede belirtilen veri koruma yiikiimliliikleriyle ayni
sozlesmesel veri koruma yiikiimliiliikleri ile bagl olmasim
saglayacaktir. Bir alt yiiklenicinin gorevlendirildigi durumlarda
Micro Focus, bu tiir alt yiiklenicinin bir eylemi, hatasi veya
ihmalinden kaynaklanan isbu 10.2. maddenin ihlalinden
Miisteri'ye karsi sorumlu olacaktir. Micro Focus, Miisteri
Kisisel Verileri’'ni isleyecek olan alt yiiklenicilerin eklenmesi
veya degistirilmesiyle ilgili planlanan degisiklikleri Miisteri’ye
bildirecektir.

11.  Genel Hikiimler.

11.1. Uygulanacak Hukuk ve Yetki. isbu Sozlesme, Tiirkiye
Cumhuriyeti kanunlarma tabi olacaktir ve Sozlesme’den dogabilecek her

tiirlii ihtilafta Istanbul Mahkemeleri ve Icra Daireleri yetkili olacaktir.
Miisteri ve Micro Focus, Uluslararas1 Mal Satis Sozlesmelerine iliskin
Birlesmis Milletler S6zlesmesi’nin gecerli olmayacagini kabul eder.

11.2. Sézlesmenin Biitiinliigii. isbu Sozlesme, Hizmetler icin taraflar
arasindaki s6zlesmenin tamamint teskil eder ve onceki tiim s6zlii veya yazili
beyanlarm ve iletisimlerin yerine gecer. Isbu Sézlesme yalmzca her iki
tarafca imzalamasi ile yazil sekilde degistirilebilir. Herhangi bir satin alma
siparisinin ~ veya benzer belgenin sartlar1 isbu  Sozlesme’yi
degistirmeyecektir.

11.3. Miicbir Sebep. Odeme yiikiimliiliikleri disindaki bir ifanin
geciktirilmesi, engellenmesi veya dnlenmesi taraflarin kontrolleri disindaki,
grev veya diger is anlasmazlifi, savas, terdr eylemi, sivil huzursuzluk,
hiikkiimetin eylemi veya eylemsizligi, ambargo, salgin hastalik, yangimn,
deprem, sel veya dogal afet; veya ortak tastyicinin temerriidii dahil olmak
izere nedenler dolayisiyla gergeklestiyse, Taraflarm isbu Sozlesme
kapsamindaki yiikiimliiliikleri ertelenecektir.

11.4. Devir. Misteri, isbu Sozlesme’yi veya onun kapsamindaki
herhangi bir hakkimi veya yiikiimliligiinii devredemez. Micro Focus, isbu
Sozlesme’yi Micro Focus sirketler grubu igindeki baska bir sirkete veya
Micro Focus'un varliklarmin tamaminin veya énemli bir kisminin alicisina
devredebilir.

11.5. AltyYiikleniciler. Micro Focus, Hizmetler’i saglamak igin alt
yiikleniciler kullanabilir. Sézlesme’de Micro Focus galisanlarina yapilan
herhangi bir atif, Micro Focus alt yiiklenici ¢alisanlarini da igermektedir.

11.6. Calisanlar. Belirtilen Micro Focus ¢alisanlarmin Hizmetler’i
yerine getirmesi i¢in gorevlendirilmesi, olasi istifalarma veya makul
nedenlerden dolayr devamsizliklarma baghdir ve Micro Focus'un
Hizmetler’deki bu tiir kesintilerden hi¢bir sorumlulugu olmayacaktir. Bu
gibi durumlarda Micro Focus, Miisteri ile goriistiikten sonra, ¢aliganlarla
esdeger becerilere sahip yedek ¢alisan saglamaya caligsacaktir.

11.7. Akil Celmeme. Micro Focus'un yazili izni olmadan isbu
S6zlesme’nin siiresi boyunca ve sonrasindaki 12 ay boyunca Miisteri, s6z
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in the provision of the Services hereunder. Micro Focus resources represent
a significant investment in recruitment and training. In case of breach of this
provision by Customer, a fee shall become payable by Customer to Micro
Focus which shall be equivalent to 12 months’ remuneration of such
personnel.

11.8. Notices. Any notices given pursuant to this Agreement shall be
in writing delivered by hand, recorded delivery or registered post addressed
to Micro Focus and Customer as set forth above unless otherwise specified
in the SOW, or to such other address as may be noticed in writing by either
party to the other party.

11.9. Severability. If a provision is invalid or unenforceable, the
remaining provisions will remain in effect and the parties will amend this
Agreement to reflect the original agreement to the maximum extent
possible.

11.10. Waiver. No Agreement term shall be deemed waived and no
breach deemed consented to or excused unless such waiver or consent is in
a writing signed by a party’s authorized representative. No consent to or
waiver of a breach shall constitute a consent to or waiver of any different or
subsequent breach.

11.11. Export. Deliverables may be subject to export controls and the
trade laws of the U.S., the EU, and other countries. The parties agree to
comply with all export control regulations.

11.12. Independent Contractors. This Agreement creates no
relationship of joint venture, partnership, association, or principal and agent
between the parties and both parties act as independent contractors and
principals for their own accounts. Nothing in this Agreement and no course
of dealing between the parties creates an employment or agency relationship
or partnership between a party and the other party or its employees or agents.
Each party shall be solely responsible for all employment benefits for its
employees.

11.13. Stamp Duty. This Agreement is executed as 1 (one) original
copy and the Customer shall pay the stamp duty arising from this
Agreement.

konusu Hizmetler’in saglanmasina dahil olan Micro Focus tarafindan
istthdam edilen veya tutulan herhangi bir ¢alisani kasitl olarak ise almaya
calismayacak veya onlara istihdam veya ¢alisma teklif etmeyecektir. Micro
Focus kaynaklari, igse alim ve egitim igin 6nemli bir yatirim gergeklestirir.
Bu hiikmiin Misteri tarafindan ihlal edilmesi durumunda, Miisteri
tarafindan Micro Focus'a ilgili ¢alisanin 12 aylik {icretine esdeger bir ticret
6denecektir.

11.8. Bildirimler. Isbu Sozlesme uyarinca verilen tim bildirimler,
Kapsam Dokiimani’nda aksi belirtilmedik¢e, Micro Focus ve Miisteri’ye
yazili olarak elden, kayith teslimat veya taahhiitlii posta vasitastyla yukarida
belirtilen adreslere veya herhangi bir tarafca diger tarafa yazili olarak
bildirim yapilmis olan sair bir adrese gonderilecektir.

11.9. Boliinebilirlik. Soézlesme’nin bir hiikkmii gegersiz veya
uygulanamaz ise, geri kalan hiikiimler yiiriirliikte kalacak ve taraflar,
orijinal anlagmayr miimkiin olan azami Olgiide yansitacak sekilde isbu
Sozlesme’yi degistireceklerdir.

11.10. Feragat. Feragat veya riza, bir tarafin yetkili temsilcisi
tarafindan imzalanmigs ve yazili sekilde olmadik¢a higbir Sozlesme
sartindan feragat edilmis ve hicbir ihlal kabul edilmis veya mazur goriilmiis
kabul edilmeyecektir. Bir ihlale iligkin olarak verilen riza veya feragat, sair
veya takip eden herhangi bir ihlal i¢in bir onay veya feragat teskil etmez.

11.11. ithalat. Ciktilar, ihracat kontrollerine ve ABD, AB ve diger
ilkelerin ticaret yasalarina tabi olabilir. Taraflar, tim ihracat kontrol
diizenlemelerine uymay1 kabul eder.

11.12. Bagimsiz Yiikleniciler. isbu Sézlesme, taraflar arasinda higbir
adi ortaklik, ortaklik, birlik veya asil ve temsilci iliskisi olugturmaz ve her
iki taraf da kendi hesaplarina bagimsiz yiikleniciler ve sorumlular olarak
hareket eder. Isbu Sozlesme’deki higbir sey ve taraflar arasindaki higbir
iliski, bir taraf ile diger taraf veya ¢aliganlar veya temsilcileri arasinda bir
istihdam veya temsilcilik iliskisi veya ortaklik olusturmaz. Taraflardan her
biri, kendi ¢aliganlarna iligkin tiim sosyal haklardan tek basina sorumlu
olacaktir.

11.13. Damga Vergisi. Isbu Sozlesme 1 (bir) niisha olarak
diizenlenmistir ve Miisteri isbu Sozlesme’den dogan damga vergisini
Odeyecektir.

Micro Focus Customer Terms - PS (22 April 2020)

Page 8 of 8

Micro Focus Miisteri Kosullari — PH (22 Nisan 2020) 271-TU0006-001

Sayfa8/8




