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TABOOLA TURKEY DIJITAL PLATFORM GOZUMLERI LIMITED SIRKETI
DIGITAL PROPERTY SERVICES AGREEMENT TERMS AND CONDITIONS
DIJITAL VARLIK HIZMETLERI| SOZLESMESI HUKUM VE KOSULLAR

Grant of Rights:

a.

Taboola grants Company a limited, non-exclusive, non-
assignable, non-transferable, non-sublicensable, royalty-free
right during the Term to access and use (a) the Platform
(including Recommendations) and any associated APls,
code, or software (including any updates and enhancements)
on the Properties as described above and as mutually agreed
between the Parties, and (b) Taboola’s proprietary analytics
and management dashboard (the “Analytics Dashboard”)
solely for purposes of tracking performance of the Platform
and reviewing the analytics associated with the Properties.
For clarity, during the Term, Company shall have the right to
use, to the extent made available at scale to other digital
properties, the following additional Platform capabilities: (i)
Taboola Newsroom: Taboola’s proprietary editorial analytics
platform; (ii) Taboola Audience Exchange: Taboola’s digital
properties content exchange platform, which allows Company
to exchange traffic with Company’s partners; and (iii) Taboola
Read More: Taboola code that truncates the Property article
and replaces the removed text with a “Read More” button and
the Platform implemented directly below, until a user clicks on
the “Read More” button, which will cause the article to expand
and the Platform to appear directly below the end of the full
article. During the Term, Taboola may also offer Company the
right to use certain experimental features that are made
available on a test basis (“Beta Features”), which Taboola
may modify or remove at any time. Taboola may modify
features for reasons that it believes are necessary to comply
with any applicable law, self-regulatory rule or principle, or
consumer disclosure standard or best practice.

In addition, during the Term, where applicable, Taboola
hereby grants Company a non-exclusive, non-transferable,
non-sublicensable, limited, and revocable right to copy and
use the SDK (including any related documentation) with
mobile  application  Properties, solely to serve
Recommendations as set forth herein and in a manner that
complies with the technical and implementation requirements
as informed by Taboola. If Taboola makes available any
upgrades, patches, enhancements, or fixes for the SDK
(“Updates”), such Updates will become part of the SDK.
Taboola shall provide Company with written notice of any
such Updates (email shall be sufficient), and Company shall
implement the Updates within fourteen (14) days of its
release. Company shall not (a) copy, modify, or adapt the
SDK or any technology therein, or (b) rent, lease, sublicense,
sell, assign, loan, or otherwise transfer the SDK or any
technology therein. Taboola may stop supporting the SDK or
any features within the SDK.

Company grants Taboola the right during the Term to (i) place
the Platform and Taboola Sponsored Content (and any
associated APls, code, software, or cookies involved in
providing the Services) on the Properties, and to crawl the
Properties (either directly or through a third party) and to
interact with the Platform for the purposes of developing,
optimizing, and serving Recommendations through the
Services; (ii) track and analyse the performance of the
Services (either directly or through a third party); (iii) conduct
tests on how Visitors interact with the Properties or
Recommendations to facilitate maintenance and optimization
of the Services; (iv) conduct automated A/B tests of different
variations of the Platform; and (v) serve programmatic
demand within the Platform.
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a.

Haklarin Taninmasi:

Taboola, Soézlesme Siresi boyunca Sirkete (a) Platform’a
(Tavsiyeler dahil) ve yukarnda tarif edildigi ve Taraflarca
kararlastirildigr Uzere Varlklar UGzerindeki ilgili herhangi bir
uygulamaya, koda veya yazilima (gtincellemeler ve iyilestirmeler
dahil) ve (b) yalnizca Platform’un performansinin takip edilmesi
ve Varliklar ile ilintili matematiksel analizlerin goriintilenmesi
amaciyla Taboola'nin 6zel analiz ve yonetim gosterge paneline
erisim saglamak ve bu sayilanlari kullanmak Uzere sinirl,
munhasir olmayan, devir ve temlik edilemeyen, alt lisansi
verilemeyen ve telifsiz bir hak vermektedir. Aciklik getirmek adina
belirtiimelidir ki Sézlesme Siresi boyunca Sirket, dider dijital
varliklara sunuldugu olcide su ek Platform imkanlarindan
faydalanma hakkina sahip olacaktir: (i) Taboola Haber Merkezi:
Taboola'nin kendine has editoryal analitik platformu; (ii) Taboola
izleyici Degisimi: Taboola’nin dijital varliklar igerigi degisim
platformu olup, Sirket'e ziyaretci trafigini Sirket'in ortaklariyla
degistirme imkani tanir ve (iii) Taboola Devamini Oku: Varlik
makalesinin bir kismini kisaltan ve kaldirilan metni “Devamini
Oku” butonuyla degistiren Taboola kodu. Platform, bir kullanici
makalenin tamaminin gériintilenmesini ve Platform’un dogrudan
tam makale metninin sonunda alt kisimda belirmesini saglayan
“Devamini Oku” butonuna tiklayana kadar hemen alt kisma
yerlestirilir. Soézlesme Suresince Taboola, Sirkete deneme
amagl olarak kullanima sunulan (“Beta Surimu Varliklar”) ve
Taboola’nin diledidi zaman degistirebilecegdi veya kaldirabilecegi
belirli deneysel 6zellikleri kullanma hakki da taniyabilir. Taboola
ozellikleri, yurirlikte bulunan herhangi bir kanun, 6z diizenleyici
kural veya ilke veya musteri aciklama standardi veya Ornek
uygulama kriterine uygunluk saglamak igin gerekli olduguna
inandigi sebeplerle degistirebilir.

Ek olarak, uygulanabildigi hallerde, Sirket'e Soézlesme Suresi
boyunca mobil uygulama Varliklariyla birlikte Taboola Yazilim
Gelistirme Kiti'ni (ilgili belgeler de dahil) yalnizca bu S6zlegsme’de
belirtilen Tavsiyeler'i sunmak amaciyla ve Taboola tarafindan
bildirilebilecek teknik ve uygulama gerekliliklerine uymak
kosuluyla kopyalamak ve kullanmak tzere munhasir olmayan,
devredilemez, alt lisansi verilemeyen, sinirli ve kabili riicu bir hak
vermektedir. Taboola, Yazilim Gelistirme Kiti icin herhangi bir
glincelleme, yama, gelistirme veya diizeltme (“Glincellemeler”)
olanagi sunarsa, bu Giincellemeler, Yazihm Gelistirme Kiti’nin bir
pargasi olacaktir. Taboola, Sirkete bu tir gincellemeler
hakkinda yazih bildirim saglayacaktir (e-posta yeterli olacaktir) ve
Sirket, Guncellemeleri yayimlandiktan sonraki on doért (14) giin
icinde uygulayacaktir. Sirket, (a) Yazilm Gelistirme Kiti'ni veya

icerisindeki  herhangi  bir  teknolojiyi  kopyalamayacak,
degistirmeyecek veya uyarlamayacaktir veya (b) Yazilim
Gelistirme Kiti'ni veya igerisindeki herhangi bir teknolojiyi
kiralamayacak, alt lisans vermeyecek, satmayacak,

devretmeyecek, 6diing vermeyecek veya baskaca sekilde temlik
etmeyecektir. Taboola, Yazihm Gelistirme Kiti'ne veya Yazilim
Gelistirme Kiti'nin igindeki herhangi bir 6zellige destek saglamayi
durdurabilir.

Sirket, So6zlesme Siresi boyunca Taboola’'ya (i) Hizmetler
Uzerinden sunulacak Tavsiyeler'in gelistiriimesi, iyilestiriimesi ve
saglanmasi amaciyla Platform ve Taboola Sponsorlu igerigi’ni
(ve baglantih herhangi bir Uygulama Programlama Ara Yuzi,
kod, yazihm veya Hizmetler'in sunulmasinda kullanilan g¢erezleri)
Varliklar Gzerine vyerlestirme ve Varliklar trafigini surdirme
(dogrudan veya Uglincu bir taraf araciligiyla) ve Platform ile
etkilesime girme; (ii) Hizmetler'in performansini (dogrudan veya
Uglncu bir taraf araciligiyla) takip etme ve analiz etme; (iii)
Hizmetler'in devaminin saglanmasi ve iyilestiriimesi amaciyla
Ziyaretgilerin Varliklar veya Tavsiyeler ile nasil etkilesime
gectiklerine iligkin testler yirlitme; (iv) Platform’un farkli
versiyonlari lzerinde otomatik A/B testlerini yuritme ve (v)
Platform iginde programla ilgili talep sunma.
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Taboola News. Company’s participation in Taboola News is
located at https://www.taboola.com/policies/taboola-news-
terms-for-digital-property-owners, and as updated from time
to time (the “Taboola News Terms for Digital Property
Owners”), are incorporated by reference into this Agreement

To the extent that the Parties agree, at any time during the
Term, that Taboola will integrate Company Licensed Content
into the Feed, Company grants Taboola the right to (i) move
its location; (ii) reduce the size or hide it entirely; (iii) add a
scroll bar; and (iv) add a “Show More” button with an
attribution to Taboola.

Ownership. As between the Parties, Taboola owns all rights
in and to the Services and Taboola’s Confidential Information
(as defined below), and Company owns all rights in and to the
Properties, the Company Content, and Company’s
Confidential Information. Company is not required to provide
any feedback or suggestions to Taboola. To the extent
Company does provide any such feedback or suggestions,
Company hereby grants to Taboola and its affiliates a non-
exclusive, perpetual, irrevocable, royalty-free, transferable,
worldwide right, and license to use, reproduce, disclose,
sublicense, distribute, modify, and otherwise exploit all such
feedback and suggestions without restriction. As between the
Parties, each Party owns all data that such Party collects. As
to Taboola, such data may include, without limitation:
information  collected from Visitors when viewing
Recommendations (such as web or app behaviour, browser
information, or cookie data that may be read or deployed by
Taboola); IP addresses; hashed email addresses (if made
available); and mobile device information, IDFAs, and
Android Ad IDs (as applicable). The foregoing shall further
include any reports created, compiled, analysed, or derived
by a Party with respect to such viewing.

Terms of Use:

a.

Throughout the Term, Company agrees (i) to implement the
Platform via JavaScript integration on the Properties, and (ii)
the Platform will be, at a minimum, displayed on all pages of
the Properties and maintained in the same location and
alongside the same page elements, as mutually agreed
between the Parties.

Company will include a clear and conspicuous advertising
disclosure along with a hyperlinked attribution to Taboola in a
form that has either been provided by Taboola or approved by
Taboola.

Company will not implement the Platform on any Properties
that contain, or publish in any publication connected to the
Properties, any material or content that is, or that may
reasonably be considered: illegal, unlawful, or infringing under
any applicable laws (including, without limitation, content that
infringes a third-party copyright, trademark, patent, or trade
secret), in violation of relevant economic sanctions or trade
restrictions, pornographic, profane, promotional of drugs and
drug paraphernalia (including, but not limited to, recreational
and prescription drugs), gambling-related (unless legal in the
location offered), fake or deceptive, libelous, defamatory,
invasive to privacy, violent, threatening, promotional of known
violent organizations or, content designed to promote hatred
of any societal group based on, but not limited to, ethnicity,
race, religion, sexual orientation, gender or trans-gender
status, or designed to harass, offend, shock, or cause or
promote harm to any individual (e.g. “doxing”), in breach of
confidence or any other right of any third party, or lacking in
necessary authorizations, approvals, consents, or licenses, or
used on Properties that are directed or targets Visitors under
the age of eighteen (18) (collectively “Prohibited Content”).
Taboola reserves the right to remove the Services from the
Properties if Prohibited Content is displayed.
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Taboola Haberler. Sirketin Taboola Haberler'e katilimi
https://www.taboola.com/policies/taboola-news-terms-for-digital-
property-owners adresinde yer almaktadir ve zaman zaman
glncellendigi sekliyle (“Dijital Varlik Sahipleri igin Taboola
Haberler Hukimleri”) isbu Soézlesmeye iliskin olarak dahil
edilmigtir.

Taraflar anlasmaya vardiklar 6&lglide; Sézlesme Sirecince
herhangi bir tarihte Taboola, Lisansh Sirket icerigi'ni igerik Akisina
entegre edecektir ve Sirket Taboola’ya (i) konumunu tasima; (ii)
boyutunu kiglltme veya tamamen gizleme; (iii) kaydirma ¢ubugu
ekleme ve (iv) Taboola’'ya génderme yapan bir “Devamini Oku”
butonu ekleme hakki tanir.

Milkiyet. Taraflardan Taboola, Hizmetler ile Taboola’nin Gizli
Bilgileri (asagida tanimlandigi Uizere) Gzerindeki ve bunlara iliskin
tiim haklarin sahibidir. Sirket; Varliklar, Sirket Igerigi ve Sirketin
Gizli Bilgileri tzerindeki ve bu sayilanlara iligkin tim haklarin
sahibidir. Sirket, Taboola’ya herhangi bir geribildirim vermek veya
Oneri sunmakla yikimlu degildir. Sirket’in bu sekilde geribildirim
veya Oneride bulundugu dlglide, Sirket Taboola ve istiraklerine
s6z konusu geribildirim ve Onerilerin tamamini herhangi bir
kisitlama olmaksizin kullanmak, ¢cogaltmak, ifsa etmek, alt lisans
vermek, dagitmak, degistirmek ve sair surette bu sayilanlardan
faydalanmak lzere diinya genelinde gegerli, miinhasir olmayan,
daimfi, gayri kabili riicu, telifsiz ve devri mimkin haklar ve lisans
vermektedir. Taraflardan her biri s6z konusu Tarafin topladigi
tum verilerin sahibidir. Taboola s6z konusu oldugunda ilgili veriler
bu sayilanlar ile sinirli olmaksizin, Tavsiyeler’i gorintileyen
Ziyaretgilerden toplanan bilgileri (Taboola tarafindan okunabilen
veya yerlestirilebilen web veya uygulama davranisi, tarayici
bilgiler veya c¢erezlere iliskin veriler gibi); IP adreslerini,
sifrelenmis e-posta adreslerini ve mobil cihaz bilgilerini, reklamlar
icin kimlik tanimlayicilari ve Android Reklami Kimlik Tanimlayici
verilerini (uygulanabilir oldugu Uzere) igerir. Yukarida sayilanlar
ayrica ilgili géruntilemeye iligkin olarak bir Taraf'in olusturdugu,
dlizenledigi, analiz ettigi veya elde ettigi tum raporlari
kapsayacaktir.

Kullanim Kosullari:

a.

Sozlesme Siresi boyunca Sirket (i) Platform’u JavaScript
entegrasyonu aracihgiyla Varliklara uygulamayr ve (ii)
Platform’'un, en azindan Varliklarin tim sayfalarinda
gorintilenecegini ve ayni konumda, Taraflarca kararlastirildig
Uzere sayfalarda bulunan ayni unsurlar ile yan yana muhafaza
edilecegini kabul eder.

Sirket, Taboola’'ya yoénlendirme yapacak bir baglantinin yan
kisminda Taboola tarafindan temin edilecek veya onaylanacak
formattaki acik ve kolayca gorilebilir bir reklam acgiklamasi
bulunduracaktir.

Sirket, Platform’u yurirlikte bulunan kanunlara (zaman zaman
degisiklige ugrayabilecegi haliyle 5651 sayili internet Ortaminda
Yapilan Yayinlarin Diizenlenmesi ve Bu Yayinlar Yoluyla islenen
Suglarla Micadele Edilmesi Hakkinda Kanun ile ilgili ikincil
mevzuat dahil ancak bu sayilanlar ile sinirli degildir) aykir veya
yasadigl olan veya makul surette bdyle olabilecegi dustnilen
(Gglincu bir tarafin telif hakkini, markasini, patentini veya ticari
sirrini ihlal eden igerikler), ilgili iktisadi yaptirimlar veya ticari
kisittamalara  aykiri,  pornografik, mustehcen, yasadisi
uyusturucularin veya uyusturucu kullanimina iliskin techizatin
tanitimini yapan (eglence amaciyla kullanilan veya regeteyle
satilan ilaglar dahil ancak bunlarla sinirli degildir), kumarla ilgili
(sunuldugu bolgede yasal degil ise), sahte veya yaniltici, iftira
niteligi tasiyan, kigluk dusurici, uygunsuz, mahremiyeti ihlal
eden, kuflr iceren, tehdit edici, bilinen siddet 6rgutlerinin tanitimi
olan, etnik kdken, irk, dini inanig, cinsel yonelim, cinsiyet veya
cinsiyet tercihi dahil ancak bunlarla sinirli olmaksizin bu
sayllanlara dayali olarak herhangi bir sosyal gruba kargi nefreti
koriklemeye veya herhangi bir bireyi taciz etmeye, rencide
etmeye, sasirmaya veya herhangi bir gruba zarar vermeye yonelik
(sanal ortamda kisisel bilgilere ulagsmak gibi), herhangi bir Gglincu
tarafin glvenini veya dider haklarini ihlal eden veya gerekli izinler,
onaylar, rizalar veya lisanslardan yoksun olan veya on sekiz (18)
yasin altindaki Ziyaretcilere yonelik veya onlari hedef alan
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Company shall not (i) reverse engineer, decompile, or
disassemble the Services (including, without limitation, any
SDK Technology); (ii) copy, modify, or adapt the Services; (iii)
modify, change, edit, amend, truncate, alter, override, bypass,
or reorder any aspect of the Services; (iv) place the Platform
in an iFrame or in a container; (v) add its own code to the
Platform; (vi) rent, lease, sublicense, sell, assign, loan, or
otherwise transfer the Services; (vii) use the Services in a
manner that threatens the integrity, performance, or availability
of the Services; (viii) redirect, block, or impede Visitors’
engagement with the Services once they click on a
Recommendation; or (ix) minimize, remove, cover or
otherwise inhibit the full and complete display of the Platform

Company shall not attempt to access or use the Services in an
unauthorised manner, including, without limitation, any
attempt to gain access to the accounts of other Taboola
customers or to extract, crawl or cache data from the Analytics
Dashboard or Taboola Newsroom for commercial purposes.

If Company utilizes a third party (a “Vendor”) to implement and
manage use ofthe Platform on Company’s Properties a
Company remains solely responsible for its own actions and
the actions of its Vendor. . In addition, Company shall not
permit Vendors to (i) use any of the information provided by
Company for purposes other than those described hereunder
(ii) to mediate Taboola Sponsored Content or (iii) intervene
with the Platform or Platform Ul in any way.

Company shall not generate clicks on Recommendations or
generate Recommendation Pageviews (as defined below)
through any automated, deceptive, fraudulent, invalid,
incentivized, or other means that are designed to generate
clicks or Recommendation Pageviews that are not the willing
actions of Visitors who possess an independent, genuine
desire to engage specifically with the content that appears on
the Properties and shall not include clicks generated for any
other motive. If Taboola detects any of the foregoing,
notwithstanding any other rights under this Agreement,
Taboola reserves the right to cease displaying Taboola
Sponsored Content or the Platform

Company will declare Taboola as an authorized seller and
Taboola’s demand partners as authorized resellers of
Company’s advertising inventory by adding Taboola’s
designated ads.txt code (“Taboola Ads.txt Code”) to the ads.txt
file on Company’s root domain. Taboola reserves the right to
require the update of the Taboola Ads.txt Code on the
Properties from time to time and Company agrees to
reasonably comply with any such request by Taboola.

Company shall uphold best transparency practices by
ensuring that each of its Properties contains meaningful and
accurate contact information (including, but not limited to,
Company’s legal entity name, mailing address, and working
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Varliklarda kullanilan (topluca “Yasakh igerik”) herhangi bir
materyal veya igerik ihtiva eden herhangi bir Varlik Uzerine
yerlestirmeyecektir. Taboola, Hizmetleri Yasakli igerigin
gorintilenmesi halinde Varliklardan kaldirma hakkini sakli tutar.

Sirket (i) Hizmetleri tersine muhendislik islemlerine tabi
tutmayacak, kaynak koda donlstirmeyecek veya pargalarina
ayirmayacaktir (bununla sinirh olmamak Uzere herhangi bir
Yazilim Gelistirme Kiti Teknolojisi dahil); (ii)) Hizmetler'i
kopyalamayacak, degistirmeyecek veya uyarlamayacaktir; (iii)
Hizmetler'in herhangi bir boliminu degistirmeyecek, tadil
etmeyecek, diizeltmeyecek, kisaltmayacak, gecersiz kilmayacak,
atlamayacak veya yeniden dizenlemeyecektir; (iv) Platform’u
herhangi bir bilgi iletim birimi veya tasiyici igerisine
yerlestirmeyecektir; (v) Platform’a kendi kodunu eklemeyecektir;
(vi) Hizmetler'i kiralamayacak, alt lisans vermeyecek, satmayacak,
devretmeyecek, 06ding vermeyecek veya bagkaca sekillerde
aktarmayacaktir; (vii) Hizmetleri, Hizmetler'in butunliguna,
performansini ya da erigilebilirligini tehdit edecek sekilde
kullanmayacaktir; (viii) Ziyaretgiler'in bir Tavsiye'ye tiklamasiyla
Hizmetler'e erigmesini engellemeyecek, zorlastirmayacak ya da
yobnlendirmeyecektir; veya (ix) Platform’'un tam ve eksiksiz
goriintilenmesini  azaltmayacak, ortadan kaldirmayacak,
kapatmayacak ya da baska bir sekilde engellemeyecektir.

Sirket, diger Taboola musterilerinin hesaplarina erisim saglamaya
calismak veya ticari amaglarla Analitik Gosterge Tablosu veya
Taboola Haber Merkezi platformundan veri almak, taramak veya
Onbellege almak dahil ancak bu sayilanlar ile sinirli olmaksizin izin
veriimeyen bir bigimde Hizmetlere erisim saglamaya veya
Hizmetler'i kullanmaya tesebbis etmeyecektir.

Sirket, Platformun Sirket'in Varliklar’'nda kullanimini uygulamak
ve yonetmek igin Uglincl bir taraf (“Tedarikgi”) kullanirsa, Sirket
yalnizca kendi eylemlerinden ve Tedarik¢i’'nin eylemlerinden
sorumlu olmaya devam eder. Ayrica, Sirket, Tedarikei’nin (i) Sirket
tarafindan saglanan bilgilerin higbirini, burada agiklanan amaglar
disinda kullanmasina, (ii) Taboola Sponsorlu Igerik ile ilgili aracilik
yapmasina veya (iii) Platform’a veya Platform’un kullanici ara
yluzine herhangi bir sekilde mudahale etmesine izin
vermeyecektir.

Sirket; hir iradesiyle ve gergekten Ozellikle Varliklarda
gorintilenen igerik ile etkilesime girmek isteyen Ziyaretgilerin
iradesi diginda tiklanma veya Tavsiye Sayfa Gorintlilemesi
oranini artirmak Uzere tasarlanmig otomatiklestirilmis, yaniltici,
hileli, gegersiz, 6zendirici herhangi bir yontemle veya baskaca
yontemlerle elde edildigine inandi§i Tavsiye tiklamalari veya
Sayfa  Goruntulemeleri (asagida  tanimlandigi Uzere)
olusturmayacaktir ve baska bir amagla olusturulan tiklamalar
dahil etmeyecektir. Taboola yukarida belirtilenlerden herhangi
birini tespit ederse, isbu Sézlesme kapsamindaki diger haklara
bakilmaksizin, Taboola, Taboola Destekli icerigi veya Platformu
gorinttlemeyi durdurma hakkini sakli tutar.

Sirket, Taboola’nin belirlenen ads.txt kodunu (“Taboola Ads.txt
Kodu”) kok etki alanindaki adx.txt dosyasina ekleyerek Taboola'yi
Sirket'in reklam envanterinin yetkili saticisi ve Taboola’'nin talep
ortaklarini da yetkili yeniden saticilari olarak ilan edecektir.
Taboola, zaman zaman Varliklar Uzerindeki Taboola Ads.txt
Kodu’'nun giincellenmesini talep etme hakkini sakli tutar ve Sirket,
Taboola’dan gelecek bu tir bir talebi yerine getirecegini kabul
eder.

Sirket, Sirket Igerigine iliskin olarak Ziyaretcilerin kendisine
dogrudan iletisime gegebilmelerini saglamak adina Varliklarinin
her birinde, dipnot seklinde veya ilgili iletisim sayfasinda anlamli
ve dogru iletisim bilgilerinin (Sirket'in tizel kisiliginin adi, yazisma
adresi, is telefon numarasi ve e-posta adresi dahil ancak bunlarla



3.

phone number and email address) in either a footer or relevant
contact page so that Visitors may contact Company directly
about Company Content.

Upon termination, it shall be Company’s obligation to remove
any pixels, tags, or scripts provided by Taboola. Taboola shall
have no Liability (as defined below) related to or arising out of
Company'’s failure to do so

Company hereby accepts, declares and undertakes that it
takes all appropriate measures to prevent false
advertisements for banking services in Turkey from being
distributed on its Properties. To the extent that any such false
advertisements are served on the Properties, Company shall
cooperate with Taboola to provide the necessary information
specific to the event. Company agrees and undertakes to
indemnify Taboola for any damage incurred by Taboola,
including but not limited to any compensation paid by Taboola
to the Advertiser or customers affected by false advertising
due to violation by the Company of its obligations laid down in
this Paragraph 2 (1)

Compensation:

a.

For each month of the Term, Company shall receive the
Compensation set forth in Section IV above, provided that it is
not in breach of this Agreement as of the date that payment is
due, as set forth in Paragraph 3(b) hereof. Company shall not
be compensated for any unauthorised implementation of the
Platform, for any implementation of the Platform that makes it
impossible to click or track clicks, or for any fraudulent or
invalid clicks, traffic, or Recommendation Pageviews (as
defined below). Traffic shall be deemed fraudulent or invalid if
(i) Company’s traffic is converting at less than twenty percent
(20%) of Taboola’s network average for similar integrations;
(ii) Company’s Properties result in low post-click performance;
or (iii) the Recommendation Pageviews are the result of
transfers or referrals of Visitors by a third-party traffic source
and result in a monthly click-through rate that is less than fifty
percent (50%) of the click-through rate experienced by the
remainder of the Recommendation Pageviews that occurred
on the Properties during the same month.

All payments shall be remitted to Company in the currency set
forth in Section | above within forty-five (45) days after the end
of the calendar month in which that revenue was generated,
provided that all payments shall be made against Company’s
invoice and shall include information reasonably specified by
Taboola, including but not limited to, the Company’s name,
address, and service tax registration number (if applicable).
Payments will run on a monthly schedule and will be issued at
or around the 15th of every month. In the event that Company
fails to provide a Registered Tax Office ID in Section | above
or an invoice as being the Turkish tax registrant, Taboola shall
withhold taxes from payments to the Company as required by
applicable law. Notwithstanding anything to the contrary
herein, Company agrees that Taboola may, without prejudice
to any other rights it may have, offset any Liability (as defined
below) owed by Company to Taboola under this Agreement or
any other agreement, with any Liability owed by Taboola to
Company. Any payment not received from the Company by
the due date (except with respect to Compensation then under
reasonable and good faith dispute) may cause payment of late
penalties set at three (3) times the official legal rate and
payment of a fixed fee compensation amount for collection
costs valued at forty euros (€40). For payments made in
Turkish Lira, the conversion rate shall be determined on the
last day of each month, as quoted at www.morningstar.com.
Any objection to any invoice shall be stated in writing to
Taboola within ten (10) days of receipt of the invoice,
otherwise Company waives such objections and such invoice
will be deemed final, not subject to dispute, and accepted by
Company. Company is responsible for providing accurate
payment information, including, but not limited to, the correct
entity name.
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sinirl olmamak Uzere) yer almasini saglamak suretiyle en iyi
seffaflik uygulamalarini strdirecektir

Fesih sonrasinda Sirket, Taboola tarafindan temin edilmis olan
her turli gorintli 6gesi, etiket veya komut dosyasini kaldirmakla
yukumli olacaktir. Sirket’in bunu yapmamasi durumunda Taboola
higbir Yikimluluk (asadida tanimlandigi Uzere) tagimayacaktir.

Sirket, Varliklar Uzerinde Tiurkiye’deki bankacilik hizmetlerine
iliskin sahte reklamlarin dagitiimasini engellemek igin her tirlu
uygun tedbirleri aldigini kabul, beyan ve taahhut eder. Bu sekilde
herhangi bir sahte reklamin Varliklar Gzerinde sunulmasi halinde,
Sirket olaya 6zel gerekli bilgileri saglamak igin Taboola ile isbirligi
yapacaktir. Sirket isbu Paragraf 2 (1)’de belirtilen yuktumlultklerine
aykiri davranmasi sebebiyle Taboola tarafindan sahte reklamdan
etkilenen Reklam Veren’e veya muisterilere 6denecek tazminatlar
dahil ve fakat bunlarla sinirli olmaksizin Taboola’nin ugrayacagi
her turlt zarari tazmin etmeyi kabul ve taahhit eder

3. Ucret:

a.

So6zlesme Suresi’'nin her ayi igin Sirket, isbu Sézlesme'’yi ihlal
etmemis olmasi kosuluyla, O6demenin gergeklestigi tarihten
itibaren, Paragraf 3 (b) 'de belirtildigi gibi yukardaki IV. Kisimda
belirtilen Ucret'i alacaktir.  Sirkete Platform’un herhangi bir
bicimde izinsiz uygulanmasi, Platform’'un tiklama veya
tiklanmalarin takibini olanaksiz kilan sekilde uygulanmasi veya
hileli veya gegersiz herhangi bir yontemle elde edilen tiklanmalar,
ziyaretgi trafigi veya Tavsiye Sayfa Gorintlilemeleri (asagida
tanimlandigi Uzere) igin lcret 6denmeyecektir. (i) Sirket'in trafigi,
benzer entegrasyonlar igcin Taboola ag ortalamasinin yizde
yirmisinden (%20) daha az bir oranda doénugim saghyorsa; (ii)
Sirket'in Varliklari disiik sayida tiklanma aliyorsa veya (iii) Trafik
Kaynag Uglncu taraflara ait bir icerik dagitim hizmeti saglayicisi
tarafindan aktarimi veya yonlendirmesinin sonucu olarak
gerceklesiyor ise ve bu, Varliklarda ayni ay igerisinde gergeklesen
geri kalan Tavsiye Sayfa Gortntiulemelerinden elde edilen aylik
linke tiklanma oraninin ytizde ellisinin (%50) altinda bir aylik linke
tiklanma orani saglanmasina neden olmus ise ziyaretgi trafiginin
hileli veya gegersiz oldugu kabul edilecektir.

Tdm odemelerin Sirket'in faturasi karsihginda yapilmasi ve
Sirket'in ad1, adresi ve hizmet vergisi sicil numarasi (var ise) dahil
ancak bunlarla sinirli olmamak Gzere Taboola tarafindan makul
surette belirtilen bilgileri icermesi kaydiyla; Sirket'e yapilacak olan
tum 6demeler gelirin elde edildigi takvim ayinin sonu itibariyle kirk
bes (45) gun iginde yukaridaki Bolim I'de belirtilen para birimi
cinsinden yatirilacaktir. Odemeler aylik bir cizelge esas alinarak
yurutulecektir ve her ayin 15’inde veya 15'i civarinda yapilacaktir.
Sirket'in yukaridaki Bolim I'de Kayitli Bulundugu Vergi Dairesi
Numarasini belirtmemesi veya Turkiye'de vergi icin kayith bir kisi
olarak bir fatura ibraz etmemesi halinde, Taboola yururlUkteki
kanunlar tarafindan 6ngoérilen sekilde Sirkete yapilacak
ddemelerden vergi kesintileri yapacaktir. isbu Sézlesme'de yer
alan aksine herhangi bir hiikme bakilmaksizin Sirket; Taboola’'nin,
sahip olabilecedi bagkaca haklara halel gelmeksizin, Sirket'in bu
Sozlesme veya herhangi baska bir Sozlesme kapsaminda
Taboola’'ya olan Borglarini (asagida tanimlandigi Uzere)
Taboola’nin Sirket'e olan herhangi bir Bor¢’'undan mahsup
edebilecegini kabul eder. Vade tarihine kadar Sirket tarafindan
gerceklestirimeyen herhangi bir 6deme (makul surette ve iyi niyet
cercevesindeki bir ihtilaftan dogacak Ucret harig) resmi yasal
temerr(t faizi oraninin (3) katina tekabll eden gecikme cezasi
dogmasina ve tahsilat masraflari igin belirlenen kirk Avro (€40)
tutarindaki sabit tazminat tutarinin 6denmesine yol agabilir. Turk
Lirasi cinsinden yapilan 6demeler i¢in déniisim orani, her ayin
son guni www.morningstar.com adresinde belirtilen sekilde
belirlenecektir. Herhangi bir faturaya yonelik herhangi bir itiraz,
faturanin teslim alinmasindan itibaren on (10) gin igerisinde
Taboola'ya bildirilmelidir, aksi halde Sirket bu tir itirazlardan
feragat eder ve bdyle bir faturanin nihai oldugu, ihtilafa tabi
olmadigi ve Sirket tarafindan kabul edildidi farz edilecektir. Sirket,
dogru kurulug adi dahil ancak bununla sinirli olmamak Uzere



c. Delay of Payment. To ensure proper payment, Company is
solely responsible for providing and maintaining accurate
contact and payment information associated with Company’s
account. Failure to comply shall result in delay of Company’s
due payment.

d. Taxes and Other Obligations. Each Party will be responsible
for paying its own taxes, except as set forth herein. However,
any stamp tax arising from this Agreement and its
implementation shall be equally paid by Taboola and
Company. For clarity, Taboola will not be liable for the
payment hereunder of any amount beyond the Compensation
set forth above. With this respect, the Compensation includes
any taxes or other payments to be made to any
tax/governmental/public authorities that must be withheld and
paid by Taboola on behalf of the Company under the
applicable laws. The Company’s Compensation is the gross
amount of the payment to be made to the Company in
accordance with this Agreement. Taboola shall make any
deduction which the applicable legislation requires Taboola to
pay on behalf of the Company from the relevant Compensation
and perform all its obligations arising from the relevant
legislation with respect to such deductions. In order to avoid
any misunderstanding, Taboola may deduct or withhold any
taxes that Taboola may be legally obligated to deduct or
withhold from any amounts payable to the Company under this
Agreement, and payment to the Company as reduced by such
deductions or withholdings will not constitute a claim that
Taboola has not made full payment or Taboola made a partial
payment and became a defaulting party.

e. Definitions. Recommendation Pageviews: Each unique time
the Platform is rendered on a Property page as mutually
agreed between the Parties, as determined by Taboola and
reported on the Analytics Dashboard, and shall not include any
pageviews that are not human-initiated. Adjusted Gross
Revenue: All net advertising fees paid by Advertisers to
Taboola for placements of Taboola Sponsored Content on the
Properties, and applicable taxes thereon (“Gross Revenue”),
minus processing fees of twenty percent (20%) of Gross
Revenue, which is assessed to reimburse Taboola for various
operational costs, including without limitation, credit card
processing fees, collection costs and defaults, serving costs,
charge-backs, and reversals to Advertisers. Company
acknowledges that any analytics provided in the Analytics
Dashboard are estimates and will only be finalized fourteen
(14) days after the conclusion of any calendar month.

Exclusivity: During the Term, Taboola will be Company’s exclusive
Services provider on any properties owned or operated by Company,
including, without limitation, the Properties. In addition, Company will
not use any services provided by Dianomi, Ideal Media, MGID,
RevContent, Teads (Outbrain), and Revcontent including any other
brand name that such third party operates under (or their parent or
any of their subsidiaries or affiliates), directly or indirectly, at any time
during the Term (except that Company shall be permitted to buy
traffic from the foregoing named third parties). It is understood and
agreed that the Company shall be deemed to be in breach of the
foregoing exclusivity clause should it keep the Service on the
Properties but divert all of its traffic to a new website. Company
acknowledges that the restrictions set forth in this Paragraph 4 are
essential to Taboola’s business and that any breach of the foregoing
exclusivity provision may cause irreparable harm and significant
injury to Taboola for which money damages will be inadequate.
Company further agrees that in the event of a breach of the foregoing
exclusivity clause, Company shall pay to Taboola, as liquidated
damages and not a penalty, an amount equal to: (i) Taboola’s
average monthly Adjusted Gross Revenue realized from Company
for the Properties to which the breach applied for the immediately
preceding three (3) months (or less if the breach occurred earlier
than three months into the Term) times (ii) the number of months
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dogru 6deme bilgilerinin saglanmasindan sorumludur.

c. Odemenin Gecikmesi. Odemelerin gerektigi gibi yapiimasini
teminen, Sirket yalnizca kendi hesabiyla baglantili dogru iletisim
ve Odeme bilgilerinin temini ve muhafaza edilmesinden
sorumludur. Uygunluk saglanmamasi, Sirket'e yapilmasi gereken
6demenin gecikmesi ile sonuglanacaktir.

d. Vergiler ve Diger Yiikiimliiliikler. isbu maddede belirtilen
hususlar sakh kalmak kaydiyla, Taraflardan her biri, kendi
vergilerini 6ddemekle mukellef olacaktir. Ancak isbu S6zlesme’den
ve Soézlesme'nin ifasindan dogacak damga vergisi, Taboola ile
Sirket tarafindan esit olarak 6denecektir.

Aciklik getirmek adina, Taboola isbu Soézlesme cergevesinde
yukarida belirtilen Ucret diginda herhangi  bir tutarin
ddenmesinden sorumlu tutulmayacaktir. Bu cercevede, Ucret,
Taboola’nin uygulanabilir mevzuat uyarinca Yayici adina vergi ve
kamu kurumlarina O6demesi gereken ve bu amagla tutmasi
gereken tim vergi ve Odemeleri de kapsamaktadir. Sirket'e
ddenecek Ucret, Sirkete igbu Sézlesme uyarinca yapilacak
ddemelerin briit tutari olup, Taboola, séz konusu Ucret'ten
yururlikteki mevzuatin  Taboola tarafindan Yayici adina
o6denmesini gerektirdigi tim kesintileri yapacak ve bu kesintiler ile
ilgili mevzuattan kaynaklanan tim yukimldliklerini yerine
getirecektir. Herhangi bir yanlis anlasilmaya mahal vermemek
adina, Taboola, ydurlrlikteki mevzuatin gerektirdigi odlclde,
Sozlesme’ye tabi olarak Sirket'e 6denecek tim tutarlardan
mahsup etmekle veya stopaj olarak kesmekle yikimli oldugu tim
vergileri, Ucret'ten mahsup edebilir veya kesebilir; bu mahsup
edilen veya stopaj olarak kesilen tutarlar nedeniyle Sirket'e bu
tutarlar Ucret'ten digiilerek yapilan édemeler, Sirkete eksik bir
o6deme yapildigi ya da Taboola’nin Sézlesme’den kaynaklanan
o6deme yukimluliklerini eksik ifa ettigi veya temerride dustugu
anlamina gelmeyecektir.

e. Tanmmlar. Tavsiye Sayfa Gériintilemeleri: Platform’un, Taboola
tarafindan belirlendigi ve Analitik Gosterge Tablosu uygulamasina
raporlandidi sekilde, Taraflarca kararlastinldigi Uzere Varlik
sayfasinda agcildigi her sefer anlamina gelip, insan eliyle
gerceklestirimeyen sayfa goriintilemelerini kapsamayacaktir.
Diizeltilmis Briit Gelir. Taboola Sponsorlu Igerigi'nin Varliklara
yerlestiriimesi  karsihginda, Reklam Verenler tarafindan
Taboola’'ya 6denen tim net reklam Uucretleri ve ilgili Ucrete
tahakkuk edecek vergilerden (“Brit Gelir”); kredi karti islem
Ucretleri, tahsilat maliyetleri ve temerritler, hizmet maliyetleri, geri
o6demeler ve Reklam Verenlere yapilan geri 6demeler dahil ancak
bunlarla sinirli olmamak lizere cesitli operasyonel maliyetleri
Taboola'ya tazmin etmek igin degerlendirilen ve Brut Gelirin yuzde
yirmisine (%20) tekabul eden islem Ucretlerinin ¢ikariimasiyla elde
edilen Ucret. Sirket, Analitik Gosterge Tablosu platformunda
verilen matematiksel analiz verilerinin yalnizca tahmini degerler
oldugunu ve herhangi bir takvim ayinin sona ermesinden on doért
(14) giin sonra nihat verilerin paylasilacagini kabul eder.

Miinhasirlik: Taboola, Sézlesme Suresi boyunca Sirket'in sahip oldugu
veya iglettigi tim varliklarda, bunlarla sinirl olmamak tzere, Varliklar da
dahil olmak Uzere, Sirketin minhasir Hizmet saglayicisi olacaktir.
Ayrica Sirket, S6zlesme Suresi boyunca higbir zaman, dogrudan veya
dolayli olarak, Dianomi, Ideal Media, MGID, RevContent, Teads
(Outbrain) ve Revcontent tarafindan saglanan hizmetleri (bu Gglnci
taraflarin faaliyet gosterdigi diger marka isimleri de dahil olmak Uzere)
kullanmayacaktir (ancak Sirket, yukarida adi gecen uglincu taraflardan
trafik satin alabilecektir). Sirket'in, Hizmet'i Mulkler tutmakla birlikte
ziyaretci trafigini yeni bir Web Sitesine yonlendirmesi durumunda,
Sirket'in yukarida anilan muanhasirlik maddesini ihlal etmis sayilacagi
anlasiimakta ve kabul edilmektedir. Sirket, isbu 4. Paragrafta belirtilen
kisittamalarin Taboola’nin ticari faaliyetleri igin elzem oldugunu ve
yukarida anilan minhasirlik hikminun herhangi bir sekilde ihlalinin,
Taboola’ya parasal tazminatin yetersiz kalacag: telafi edilemez hasar ve
ciddi zararlar verebilecegini kabul eder. Sirket ayrica yukaridaki
munhasirlik maddesinin ihlal edilmesi durumunda Taboola’ya ceza
olarak degil fakat Taboola’in maktu zararlarinin karsihgi olarak (i)
Taboola’nin ihlalden hemen 6nceki ¢ (3) aylik zaman (veya s6z konusu
ihlal Sézlesme Siresi igcerisinde U¢ aydan daha 6nce gerceklesmigse
daha az olan o sire) zarfinda ihlalin gerceklestirildigi Varliklar igin
Sirket'dan elde edilen ortalama aylik Tespit Edilmis Brit Gelirine esit bir
tutan (ii) o tarih itibariyle S6zlesme Sdiresi'nin kalan her bir ayi igin



remaining in the then-current Term, it being agreed that actual
damages in each such circumstance will be uncertain and difficult to
measure, and that the amount provided is a reasonable measure.

Privacy and Data Protection:

a. Privacy. The Parties agree that the Taboola Privacy Terms for
Digital Property Owners located at
https://www.taboola.com/policies/privacy-terms-for-
publishers, and as updated from time to time (the “Privacy
Terms for Digital Property Owners”), are incorporated by
reference into this Agreement.

Representations and Warranties:

a. Company Representations. Company further represents
and warrants that (i) it either owns and operates the Properties
or otherwise has the full right and authority to grant the rights
granted hereunder; (ii) the Company Content is either owned
by Company or properly licensed; (iii) the Properties, the
Company Content, and Taboola’s use of the Properties or the
Company Content will not infringe upon the rights of any third
party; (iv) as it relates to the Company Licensed Content, it has
the full right and authority to grant the rights granted herein
and such grant does not violate the terms of any agreements
it has with any third party; (v) it is not subject to nor owned or
controlled by any person that is subject to sanctions or export
control restrictions imposed pursuant to the laws of the United
Kingdom, the European Union or any of its member states, the
United States, Israel, or any other jurisdiction whose laws are
applicable to the performance of this Agreement (collectively,
“Sanctions Laws”); (vi) it will comply with all applicable laws
and regulations in its performance of this Agreement, including
with respect to the use of the Services, and including but not
limited to Sanctions Laws; and (vii) it will not take any action
that could result in economic sanctions or other trade control
restrictions or penalties being imposed on Taboola. Company
shall ensure that each of its mobile applications included as
Properties complies with any applicable Apple/iOS and
Android rules, guidelines, or requirements and any
agreements into which Company has entered with such
platform entities. Company shall further ensure that any signal
or flag indicating that an end user has opted its mobile ad
identifier out of cross-app or interest-based advertising (e.g.,
an “LMT=1" signal) is communicated to Taboola (except where
such identifier is either not delivered to Taboola or obfuscated,
in which case such obligation shall not apply).

b. Taboola Representations and Disclaimers. Taboola
represents and warrants that (i) it has the full right and
authority to grant the rights granted hereunder, (ii) it is not
subject to nor owned or controlled by any person that is subject
to sanctions or export control restrictions imposed pursuant to
the laws of the United States, Israel, or any other jurisdiction
whose laws are applicable to the performance of this
Agreement; (iii) it will comply with all applicable laws and
regulations in its performance of this Agreement, and including
but not limited to economic sanctions and export control laws
and regulations of the United States, Israel, and, as applicable,
other jurisdictions; and (iv) it will not take any action that could
result in economic sanctions or other trade control restrictions
or penalties being imposed on Company. TABOOLA
PROVIDES THE SERVICES ‘AS IS’ TABOOLA EXPRESSLY
DISCLAIMS, TO THE FULLEST EXTENT PERMITTED BY
LAWY, ALL OTHER REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING THE IMPLIED WARRANTIES OF
TITLE, MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, AND NON-INFRINGEMENT. TABOOLA ALSO
DISCLAIMS RELIANCE BY COMPANY ON ANY
REPRESENTATION OTHER THAN IN THIS AGREEMENT,
WHETHER THE REPRESENTATION IS ORAL OR
WRITTEN. IN  ADDITION, TABOOLA MAKES NO
REPRESENTATIONS OR WARRANTIES REGARDING THE
INFORMATION DERIVED FROM TABOOLA NEWSROOM,
AND DISCLAIMS ALL LIABILITY WITH RESPECT TO
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pesinen ddeyecegini kabul eder. Her bir durumda fiili zararlarin belirsiz
olup, hesaplanmasinin zor oldugu ve belirtilen tutarlarin makul bir énlem
niteligi tasidig1 konusunda anlagiimistir.

Gizlilik ve Verilerin Korunmasi:

a.

Gizlilik. Taraflar, https://www.taboola.com/policies/privacy-terms-
for-publishers adresinde bulunan (“Dijital Varlik Sahipleri Igin
Gizlilik Sartlan”) ve zaman zaman gulncellenen Dijital Varlik
Sahipleri icin Taboola Gizlilik Sartlarinin referans olarak bu
So6zlesmeye dahil edildigini kabul eder.

Beyanlar ve Taahhiitler:

a.

Sirket’in Beyanlari. Sirket ayrica (i) Varliklarin sahibi ve
isletmecisi oldugunu veya isbu Sézlesme kapsaminda saglanan
haklari vermek Uzere her tlrli hak ve yetkiyi haiz oldugunu; (ii)
Sirket igerigi'nin Sirket'e ait oldugunu veya gerektigi gibi lisansinin
alinmis oldugunu; (iii) Varliklar, Sirket Igerigi ve Varliklar veya
Sirket Igerigi'nin Taboola tarafindan kullaniminin herhangi bir
Gglincu tarafin haklarini ihlal etmeyecegini (iv) Sirket'in Lisansli
Icerigi'ne iliskin olarak, burada saglanan haklari vermek {izere her
turld hak ve yetkiyi haiz oldugunu ve haklarin taninmasinin
herhangi bir Gglinct tarafla imzalamis oldugu higbir sézlesmenin
hikumlerinin ihlal etmedigini (v) Birlesik Krallik, Avrupa Birligi veya
liye devletlerinden herhangi biri, Amerika Birlesik Devletleri, israil
veya yasalari bu S6zlesmenin ifasi igin gecerli olan diger herhangi
bir yarg! yetkisi (topluca "Yaptirnm Yasalari") yasalari uyarinca
uygulanan yaptinmlara veya ihracat kontrol kisitlamalarina tabi
olan herhangi bir kisinin milkiyetinde veya kontroliinde olmadigini
(vi) Hizmetlerin kullanimiyla ilgili olanlar ve Yaptirim Yasalari dahil
ancak bunlarla sinirli olmamak Ulzere, bu Sézlesmenin ifasinda
yururlikteki tim yasa ve yoOnetmeliklere uyacagdini; ve (vii)
Taboola’ya herhangi bir ekonomik yaptirimin veya ticaret kontroli
kisittamasinin veya herhangi bir cezanin uygulanmasina neden
olabilecek higbir faaliyette bulunmayacagini beyan ve taahhut
eder. Sirket, Varliklar olarak dahil edilen mobil uygulamalarinin
her birinin ylrirlikte bulunan Apple/iOS ve Android kurallari,
kilavuzlari veya gereklilikleri ile Sirket'in s6z konusu platform
kuruluglari ile akdetmis oldugu herhangi bir sézlesmeye uygun
olmasini saglayacaktir. Sirket ayrica, bir nihai kullanicinin mobil
reklam tanimlayicisini uygulamalar arasi veya ilgi alanina dayali
reklam kapsaminin disinda tutmay: tercih ettigine iliskin herhangi
bir sinyal veya isareti (6rn. “LMT=1" sinyali) Taboola'ya
bildiriimesini  saglayacaktir (ilgili tanimlayicinin Taboola’ya
iletiimedigi veya gizlendigi durumlar harigtir. Bu durumda séz
konusu ylikumlulik gegerli olmayacaktir).

Taboola’nin Beyanlari ve Sorumluluk Reddi. Taboola, (i) isbu
So6zlesme kapsaminda verilen haklari verme konusunda tam hak
ve yetkiye sahip oldugunu, (i) Amerika Birlesik Devletleri, Israil
veya isbu Sézlesmenin ifasina uygulanabilir yasalara sahip diger
yargi bolgelerinin yasalari uyarinca uygulanan yaptirimlara veya
ihracat kontrol kisitlamalarina tabi olan, bu tur yaptirimlara veya
kisitlamalara tabi olan veya bu tur yaptirimlara veya kisitlamalara
tabi olan herhangi bir kisiye ait veya bu tur kisilerin kontrolinde
olmadigini; (iii) isbu Soézlesmenin ifasinda, Amerika Birlesik
Devletleri, israil ve uygun oldugu hallerde diger yarg: alanlarinin
ekonomik yaptirimlar ve ihracat kontrol yasalari ve dizenlemeleri
dahil ancak bunlarla sinirli olmamak Uzere tim gegerli yasa ve
dlizenlemelere uyacagini; ve (iv) Sirket'e ekonomik yaptirimlar

veya diger ticaret kontrol kisitlamalari veya cezalar
uygulanmasina neden olabilecek herhangi bir eylemde
bulunmayacadini  beyan ve taahhit eder. TABOOLA
HIZMETLERI “OLDUGU GIBI” SUNMAKTADIR. TABOOLA,

YASALARIN iZIN VERDIGI AZAMI OLGUDE, AGIK, ZIMNi VEYA
YASAL OLAN DIGER TUM BEYAN VE GARANTILERI, ZIMNI
GARANTILER, TICARI ELVERISLILIK, BELIRLI BIR AMACA
UYGUNLUK VE HAK IHLALI OLMAMASI DAHIL OLMAK UZERE,
ACIKCA REDDEDER. TABOOLA, SIRKETIN ISBU
SOZLESMEDEKI BEYANLAR DISINDAKI HERHANGI BIR
BEYANA, ILGILI BEYAN SOzLU VEYA YAZILI OLSUN,
GUVENMESINI DE REDDEDER. AYRICA, TABOOLA,
TABOOLA HABER MERKEZI'NDEN ELDE EDILEN BILGILERLE
ILGILI HICBIR BEYAN VEYA GARANTI VERMEMEKTEDIR VE
SIRKETIN TABOOLA HABER MERKEZI'NDEN ELDE EDILEN


https://www.taboola.com/policies/privacy-terms-for-publishers
https://www.taboola.com/policies/privacy-terms-for-publishers
https://www.taboola.com/policies/privacy-terms-for-publishers
https://www.taboola.com/policies/privacy-terms-for-publishers

7.

8.

COMPANY’S USE OF INFORMATION DERIVED FROM
TABOOLA NEWSROOM. ALL BETA FEATURES ARE
PROVIDED ON AN “AS [S” BASIS, WITHOUT ANY
REPRESENTATIONS, WARRANTIES, COVENANTS, OR
OBLIGATIONS OF ANY KIND. ANY USE BY COMPANY OF
BETA FEATURES IS SOLELY AT COMPANY’S OWN RISK.

Indemnification:

a. Taboola shall indemnify, defend, save and hold harmless
Company and its parent, subsidiaries, and affiliates, and its
and their representatives, officers, directors, agents, and
employees, from and against any and all third-party claims,
damages, fines, penalties, awards, judgments, and liabilities
(including reasonable outside attorneys’ fees and costs)
(collectively, the “Losses”) resulting from, arising out of, or
related to: (i) Taboola’s breach or alleged breach of any of
Taboola’s representations or warranties set forth in Paragraph
6.b; or (ii) a claim that the Platform violates a third party
trademark, trade secret, copyright, or privacy right, except to
the extent that such claim arises solely due to the Company
Content or a Property. If the Platform or Services are held in a
suit or proceeding to infringe any intellectual property rights of
a third party, and the use of such Platform or Services is
enjoined, or Taboola reasonably believes that it is likely to be
found to infringe or likely to be enjoined, then Taboola may, at
its sole cost, expense either (a) procure the right to continue
using such Platform or Services, or (b) modify such Platform
or Services so that it becomes non-infringing without affecting
the basic functionality of such Platform or Services; provided,
however, that if (a) and (b) are not practicable, Taboola may
terminate this Agreement with respect to such Platform or
Services by giving Company thirty (30) days written notice
(email, followed by notification via notary public, registered
and return receipt requested letter or telegram shall be
sufficient). Taboola’s obligations as stated in this Paragraph
7.a are Company'’s sole remedy and Taboola’s sole Liability
(as defined below) arising out of or relating to infringement
claims.

b. Company shall indemnify, defend, save and hold harmless
Taboola and its parent, subsidiaries, and affiliates, and its and
their representatives, officers, directors, agents, and
employees, from and against all Losses resulting from, arising
out of, or related to (i) Company’s breach or alleged breach of
any of Company’s representations, warranties, or agreements
herein; (ii) a claim that the Properties or any of its content or
the Company Content violates a third-party trademark, trade
secret, copyright, patent, or privacy right, or any applicable
laws or rules; or (iii) a claim that Company did not comply with
its privacy policy.

c. The Parties agree that in claiming any indemnification
hereunder, the Party claiming indemnification (the “Claimant”)
shall (i) promptly notify the other Party in writing of the claim;
(ii) grant the indemnifying Party sole control of the defence
(except that the Claimant may, at its own expense, assist in
the defence); and (iii) provide the indemnifying Party, at the
indemnifying Party’s expense, with all assistance, information,
and authority reasonably required for the defence of the claim.
In no event shall the indemnifying Party enter into any
settlement or agree to any disposition of the indemnified
claim(s) without the prior written consent of the Claimant.

Limitation and Exclusion of Liability:
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7.

8.

BILGILERI ~ KULLANMASIYLA ILGILI HERHANGI BIR
SORUMLULUK KABUL ETMEMEKTEDIR. TUM BETA
OZELLIKLERI, HERHANGI BIR BEYAN, GARANTI, TAAHHUT
VEYA  YUKUMLULUK  OLMADAN “OLDUGU GiBl”
SAGLANMAKTADIR.  SIRKETIN BETA  OZELLIKLERINI
KULLANIMINA ILISKIN RISK, TAMAMEN SIRKETIN KENDISINE
AITTIR.

Tazminat:

Taboola Sirket'i ve onun ana kurulusunu, bagli kuruluslar ile
istiraklerini ve Sirket ile ana kurulugunun, bagh kuruluslarinin ve
istiraklerinin temsilcilerini, yetkililerini, yoneticilerini, vekillerini ve
galisanlarini, Uglincu taraflarca talep edilecek ve (i) Taboola'nin
6.b Paragrafinda yer verilen beyan veya taahhutlerinin ihlalinden
veya iddia edilen ihlalinden veya (ii) s6z konusu iddianin Sirket
icerigi veya bir Varhigin kullanimindan kaynaklandi§i haller haric,
Platform’'un Uglincl bir tarafa ait bir markayi, ticari sirri, telif
hakkini veya gizlilik hakkini ihlal ettigine iliskin iddiadan
kaynaklanan, dogan veya bu sayilanlar ile ilintili olan her turld
tazminat, zarar, para cezasi, ceza, tahkim karari, hikim ve
yukumlllik karsisinda (makul avukathk Ucretleri ve masraflar
dahil) (topluca “Zararlar” olarak anilacaktir) tazmin edecek,
savunacak, koruyacak ve bu sayilanlardan beri kilacaktir.
Platform veya Hizmetlerin bir dava veya adli kavusturma
kapsaminda iglincu bir tarafa ait herhangi bir fikri mulkiyet hakkini
ihlal ettigi yoninde hikim verilirse ve s6z konusu Platform’un
veya Hizmetlerin kullanimi engellenirse veya Taboola makul
surette, ihlal ettiginin tespit edilecedine veya kullanimin
engellenecegine kanaat getirirse tium giderleri ve masraflar
kendisi tarafindan karsilanmak suretiyle ve kendi takdirine tabi
olarak (a) ilgili Platform veya Hizmetler'i kullanmaya devam etme
hakkini elde edebilir veya (b) bahse konu Platform veya
Hizmetler'in islevselligini etkilemeden, herhangi bir tarafin hakkini
ihlal etmeyecekleri sekilde degistirebilir. Ancak (a) ve (b)
secgeneklerinin uygulanabilir olmadigi hallerde Taboola, Sirket'e
otuz (30) giin 6ncesinden yazili bildirimde (e-posta, bunu takiben
noter aracihgiyla bildirim, kayitli ve iadeli belge talep eden mektup
veya telgraf génderilmesi yeterli olacaktir) bulunarak s6z konusu
Platform veya Hizmetler'e iligkin isbu Sézlesme'’yi feshedebilir.
Taboola’nin isbu 7.a paragrafinda belirtilen yuktumldlikleri Sirket'e
sunulan tek care olup, Taboola’nin ihlal iddialarindan dodan veya
bu iddialara iligkin tek YUkUimluliguni (asagida tanimlandigi
Uizere) teskil eder.

Sirket; Taboola’yl ve onun ana kurulusunu, bagli kuruluslarini ve
istiraklerini ve Taboola ile ana kurulugunun, bagli kuruluslarinin ve
istiraklerinin temsilcilerini, yetkililerini, yoneticilerini, vekillerini ve
galisanlarini (i) Sirket'in isbhu Sézlesme kapsamindaki
beyanlarindan, taahhuitlerinden veya mutabakatlarindan herhangi
birinin ihlali veya iddia edilen ihlalinden, (ii) Varliklarin veya
bunlarin herhangi bir igeriginin veya Sirket Igerigi'nin tiglincii bir
tarafa ait markayi, ticari sirri, telif hakkini, patenti veya gizlilik
hakkini veya yurirlikteki herhangi bir kanun ya da kurali ihlal
ettigine iligkin iddiadan veya (iii) Sirket'in gizlilik politikasina riayet
etmegine iliskin iddiadan kaynaklanan, dogan veya bu sayilanlar
ile ilintili olan her tirli Zarar karsisinda tazmin edecek, koruyacak
ve bu sayilanlardan beri kilacaktir.

Taraflar isbu Sozlesme cergevesinde bulunacaklari tazminat
taleplerine iliskin olarak, tazminat talep eden Tarafin (“Hak iddia
Eden Taraf”) (i) s6z konusu hak talebini vakit kaybetmeden diger
Tarafa bildirecegini; (ii) savunmaya iligkin tim kontroli tazmin
eden Tarafa verecegini (Hak iddia Eden Tarafin masraflari
kendisine ait olmak Uzere savunmaya destek vermek
isteyebilecegi durumlar hari¢) ve (iii) tazmin eden Tarafa,
masraflari kendisi tarafindan karsilanmak (izere hak talebinin
mudafaasi igin makul kosullarda gerekli gorilebilecek tim
yardimi, bilgiyi ve yetkiyi saglayacagini kabul ederler. Tazmin
eden Taraf, hicbir kogulda Hak Talep Eden Tarafin yazili izni
olmaksizin herhangi bir mutabakat imzalamayacak veya tazminat
taleplerinin elden gikarilmasina muvafakat géstermeyecektir.

Sorumlulugun Sinirlandirilmasi ve Hari¢ Tutulmasi:




a. This Paragraph 8 of these Terms and Conditions prevails over
all of this Agreement and sets out the entire Liability (as
defined in Paragraph 8.g below) of each Party, and the sole
and exclusive remedies of each Party, in respect of:
(i) performance, non-performance, purported performance,
delay in performance, or mis-performance of this Agreement,
the Service, or of any services in connection with this
Agreement; or (ii) otherwise in relation to this Agreement or
entering into this Agreement.

b. Neither Party shall exclude or limit its Liability for: (i) its fraud;
or (ii) death or personal injury caused by its Breach of Duty (as
defined in Paragraph 8.g below); or (iii) any other Liability
which cannot be excluded or limited by applicable law.

c. Subject to Paragraph 8.b above, neither Party shall accept
and hereby excludes any Liability for Breach of Duty other than
any Liability arising pursuant to the terms of this Agreement.

d. Subject to Paragraph 8.b above, neither Party shall have
Liability in respect of any: (i) indirect or consequential losses,
damages, costs or expenses; (ii) loss of contracts; (iii) loss of
use of money; (iv) loss of anticipated savings; (v) loss of
revenue; (vi) loss of goodwill; (vii) loss of reputation; (viii) ex
gratia payments; (ix) loss of business; (x) loss of operation
time; (xi) loss of opportunity; (xii) loss of, damage to or
corruption of, data; and in respect of each preceding case,
whether or not such losses were reasonably foreseeable or
that Party or its agents had been advised of the possibility of
the other Party incurring such losses; (xiii) failure by Company
to provide notices to, or obtain consents from, its end users
regarding its data collection and privacy notice practices or the
services described herein which are required by applicable
law; or (xiv) connection with Company’s collection, use or
disclosure of data as contemplated in this Agreement. The
Parties hereby agrees that (ii) to (xiv) above apply whether
such losses are direct, indirect, or consequential.

e. Subject to Paragraph 8.b above and except with respect to
Company’s exclusivity obligations in Paragraph 4 above, the
total aggregate Liability of each Party in respect of a claim
under or in connection with this Agreement or the Service shall
be limited to the greater of: (i) €10,000 or (ii) 110% of the total
sums paid and total other sums payable, in aggregate, by
Taboola to Company under this Agreement in the six (6)
month period preceding the last of the events giving rise to that
claim. In addition, Taboola makes no representations or
warranties regarding Taboola Newsroom and disclaims all
Liability with respect to Company’s use of Taboola Newsroom.

f.  The limitation of Liability under Paragraph 8.e above has effect
in relation both to any Liability expressly provided for under
this Agreement and to any Liability arising by reason of the
invalidity or unenforceability of any term of this Agreement.

g. In this Paragraph 8 of these Terms and Conditions:
(i) “Liability” means liability in or for breach of contract, Breach
of Duty, misrepresentation, restitution, or any other cause of
action whatsoever relating to or arising under or in connection
with this Agreement, including, without limitation, liability
expressly provided for under this Agreement or arising by
reason of the invalidity or unenforceability of any term of this
Agreement (and for the purposes of this definition, all
references to "this Agreement" shall be deemed to include any
collateral contract); and (ii) “Breach of Duty” means the breach
of any obligation arising from the express or implied terms of
a contract to take reasonable care or exercise reasonable skill
in the performance of the contract.

Confidentiality: During the Term, either Party may receive certain
information and materials concerning the other Party’s business,
technology, customers, and products that are confidential and of
substantial value to the other Party. The receiving party will not use
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a. Mevcut Hikim ve Kosullar'in isbu 8. Paragrafi S6zlegsme’nin diger
hikimlerinden ustin olup her bir Tarafin sorumlulugunun
tamamini (asagidaki Paragraf 8.g'de tanimlandidi Gzere), her bir
Taraf'in ise (i) isbu S6zlesme’nin, Hizmetin veya bu Sozlesme ile
baglantili herhangi bir hizmetin ifasi, ifa edilmemesi, s6zde ifasi,
ifasinin gecikmesi veya hatal bicimde ifa edilmesi veya (ii) isbu
Soézlesme  veya Sdézlesme’nin imzalanmasina iliskin
basvurabileceg@i yegane ve minhasir ¢6zimu teskil eder.

b. Taraflardan herhangi biri (i) dolandiricihidi veya (ii) YUkimlulugin
inlalinden (asagidaki paragraf 8.g'de tanimlandi§i izere)
kaynaklanan vefat veya fiziksel yaralanmaya iligkin
Sorumlulugunu veya (iii) yurirlikte bulunan kanunlar kapsaminda
bertaraf edilmesi veya sinirlandiriimasi mimkin olmayan
baskaca herhangi bir Sorumlulugunu bertaraf edemez.

c. Yukandaki (8.b) paragrafina tabi olarak, taraflar isbu
Soézlesme’'nin  hikumlerinden dogan sorumluluklar disinda
Yiikiimliligin Ihlalinden dogacak herhangi bir Sorumlulugu kabul
etmemekte ve bu vesile ile harig tutmaktadir.

d. Yukaridaki (8.b) Paragrafina tabi olmak kaydiyla; bu sayilan
kayiplarin makul élgtide 6ngoérilebilir olup olmadigindan veya ilgili
Tarafin veya vekillerinin, diger Tarafin bu tir kayiplara maruz
kalabilme ihtimali konusunda uyariimig olup olmamasindan
bagimsiz olarak, higbir Taraf (i) dolayli veya bir fiilden hasil olan
kayiplar, zararlar, masraflar veya harcamalar; (ii) s6zlesmelerin
kaybi; (iii) para kullanimi kaybi; (iv) beklenen tasarrufun kaybi; (v)
gelir kaybi; (vi) serefiye kaybi; (vii) itibar kaybi; (viii) ikramiye
o6demeleri (ix) is kaybi; (x) galisma siresinin kaybi; (xi) firsat kaybi
(xii) veri kaybi, verilerin zarar gérmesi veya bozulmasi; (xiii)
Sirketin veri toplama ve gizlilik bildirimi uygulamalari veya burada
aciklanan hizmetlerle ilgili olarak son kullanicilarina gegerli
yasalarin gerektirdigi bildirimleri yapmamasi veya onlardan onay
almamasi; veya (xiv) Sirketin bu Sézlesmede 6ngorildugu sekilde
verileri toplamasi, kullanmasi veya ifsa etmesi durumlarina iligkin
higbir Yikimliliik tasimayacaktir. Isbu vesile ile Taraflar séz
konusu kayiplarin dogrudan, dolayh veya bir fiilden hasil olup
olmalarina bakilmaksizin, yukaridaki (ii) ila (xiv) maddelerinin
gegcerli olacagini kabul eder.

e. Yukaridaki (8.b) Paragrafina tabi olarak ve Sirket’in yukaridaki 4.
Paragrafta yer alan miinhasirlik yukumlltkleri hari¢ olmak tizere;
her bir Tarafin isbu S6zlesme veya Hizmet kapsaminda veya
bunlarla baglantili olarak bulunulacak herhangi bir hak talebine
iliskin toplam Sorumlulugu, (i) 10.000 Avro veya (ii) isbu S6zlesme
cercevesinde, ilgili tazminat talebine sebebiyet veren olaylarin
sonuncusundan onceki alti (6) aylik sirede Taboola tarafindan
Sirkete o6denen veya Odenecek olan toplam tutarlarin
%110’undan hangisi daha biyiik ise o meblag ile sinirli olacaktir.
Ek olarak Taboola, Taboola Haber Merkezi'ne iligskin hicbir beyan
ve taahhitte bulunmamaktadir ve Sirketin Taboola Haber
Merkezi'ni  kullanimina iliskin  higbir  sorumluluk  kabul
etmemektedir.

f.  Yukaridaki (8.b) paragrafi kapsaminda  Sorumlulugun
sinirlandiriimasi, hem isbu Sézlesme’de agikga 6ngoérilen hem de
Sdézlesme’nin herhangi bir hikminlin gegersiz veya uygulanamaz
durumda olmasindan kaynaklanan her tirli Sorumluluk ile ilintili
olarak gegerli olacaktir.

g. Mevcut Hikiim ve Kosullar'in isbu 8. Paragrafi ¢ergevesinde: (i)
“Sorumluluk” sézlesme ihlali, Yikimllagan ihlali, gergege aykiri
beyanat, tazminat veya isbu Sozlesme kapsaminda agikca
ongorilen veya isbu Sozlesme'nin herhangi bir hikmuanin
gecersiz veya uygulanamaz durumda olmasindan kaynaklanan
sorumluluk dahil ancak bununla sinirli olmaksizin, Sézlesme’ye
iliskin veya Sozlesme’den dogan baskaca herhangi bir dava
sebebine iligkin veya bu sayilanlardan kaynaklanan sorumluluk
anlamina gelir (igbu tanimin amaglari gercevesinde ‘“igbu
Sdézlesme” ibaresinin her tirll ek s6zlesmeyi de kapsadigi kabul
edilecektir); ve (i) “Yukimlalugin ihlali” bir sézlesmenin makul
seviyede Ozen gosterilerek veya makul seviyede beceriyle ifa
edilmesine iligkin agik veya zimni hiikimlerinden dogan herhangi
bir yukimlalGgin ihlali anlamina gelir.

Gizlilik: S6zlesme Sduresi boyunca, her bir Taraf diger Taraf'in ticari
faaliyetleri, teknolojisi, misterileri ve trlnlerine iliskin gizli ve diger Taraf
icin buyuk deger tasiyan birtakim bilgiler ve materyaller alabilir. Alan
taraf, isbu Sézlesme’nin ifasi i¢in veya Sozlesme’nin ihlali durumunda



10.

1.

or disclose to any third party the Disclosing Party’s Confidential
Information (as defined below) except as necessary for the
performance of this Agreement or for enforcement of its terms in the
event of a breach; the receiving party may make such disclosure only
to those individuals who are bound by confidentiality obligations at
least as restrictive as those set forth herein (provided that the
receiving party hereby agrees that it shall be responsible for any
violation of the terms of this Agreement by such third parties). The
foregoing obligations will not restrict the receiving party from
disclosing Confidential Information of the disclosing party (a)
pursuant to a court order from a court of competent jurisdiction, an
administrative agency, or other governmental body, provided that the
receiving party, to the extent permitted by law, gives reasonable prior
written notice to the disclosing party so that it may contest such order
and, in the event that disclosure is required, only discloses the
portion of Confidential Information that is legally required; (b)
pursuant to a regulatory investigation or enforcement or in response
to any governmental agency request; or (c) to any existing or
potential investors, acquirers and financiers as part of a due
diligence process. The foregoing shall also not restrict Taboola from
disclosing Company'’s contact information in response to any claim
that the Properties or the Company Content infringes upon, violates,
or misappropriates any third party Intellectual Property Rights. The
“Confidential Information” consists of (a) any technical information or
plans concerning the Services, the Platform, or any software or other
technology of a Party or the Properties; (b) any financial information
of the Company; (c) other information disclosed by the disclosing
party to the receiving party that is marked as confidential or should
reasonably be assumed to be confidential under the circumstances;
and (d) the content of this Agreement. Confidential Information does
not include information that: (i) is or becomes generally known to the
public through no fault of or breach of the receiving party; (ii) is
rightfully known by the receiving party at the time of disclosure
without an obligation of confidentiality; (iii) is independently
developed by the receiving party without use of the disclosing party’s
Confidential Information; or (iv) is rightfully obtained by the receiving
party from a third party that has no duty of Confidentiality to the
disclosing partya third party that has no duty of Confidentiality to the
Disclosing Party.

Choice of Law: This Agreement (and all non-contractual
relationship arising out of or related to it) shall be governed by and
construed in accordance with the laws of Turkey. All disputes,
controversies and differences between the Parties arising under or
in connection with this agreement, its schedules or further
agreements resulting from this agreement (“Dispute”), shall be
settled amicably by the Parties within 30 days after a Party notifies
another party of any such Dispute. If such Dispute cannot be settled
amicably within such period, then all such Disputes arising out of this
agreement or related to its violation, termination or nullity shall be
exclusively settled through arbitration under the Istanbul Arbitration
Centre Arbitration Rules by a Sole Arbitrator to be appointed in
accordance with the Istanbul Arbitration Centre Arbitration Rules.
The place of arbitration shall be Istanbul, Turkey. The language of
the arbitration shall be English. The decision of the Sole Arbitrator
will be final and binding on the Parties. If either Party hereto breaches
any of the terms of this Agreement, the non-breaching Party shall be
entitled to recover from the breaching Party any reasonable legal
fees, costs, and expenses incurred to enforce this Agreement
against the breaching Party. If either Party hereto breaches any of
the terms of this Agreement, the non-breaching Party shall be
entitled to recover from the breaching Party any reasonable legal
fees, costs, and expenses incurred to enforce this Agreement
against the breaching Party.

Assignment: The rights and obligations of each Party hereunder
shall inure to the benefit of the respective successors and assigns of
the Parties hereto, provided that, except as expressly provided
herein, this Agreement and any rights or obligations hereunder shall
not be assigned or delegated (or charged or otherwise encumbered
or a trust created in respect of it or them or otherwise transferred or
dealt with) without the prior written consent of the other Party (which
shall not be unreasonably withheld), except that, either Party may
assign this Agreement to another member of its corporate group, or
to an acquirer of all or substantially all of such Party , whether by
merger, share purchase, asset acquisition, operation of law, or
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10.

1.

hikumlerinin uygulanmasi icin gerekli oldugu haller hari¢ olmak uzere,
ifsa Eden Tarafa ait Gizli Bilgileri kullanmayacak veya herhangi bir
Gglincu tarafa ifsa etmeyecektir. Alan taraf, bu bilgileri yalnizca en az
isbu Sézlesme’de belirtilenler yukimlilikler kadar kisitlayici olan gizlilik
yukumliliklerine tabi kisilere ifsa edebilir (alan tarafin bilgilerin
paylasildigi s6z konusu ugiincl taraflarca isbu S6zlesme hikimlerinin
ihlalinden sorumlu olacagini kabul etmesi kosuluyla). Yukarida sayilan
yukumlilikler alan tarafi, ifsa eden tarafa ait Gizli Bilgileri (a) ifsa eden
tarafin s6z konusu karara itiraz edebilmesi icin ve Gizli Bilgilerin
paylasiimasinin gerekli oldugu durumlarda Gizli Bilgilerin yalnizca ifsa
eden tarafin hukuki olarak gerekli kisimlarinin paylasilabilmesini temin
edebilmesi i¢in alan taraf tarafindan, kanunlarin izin verdigi élglide ifsa
eden tarafa makul siire 6nceden yazili 6n bildirimde bulunulmus olmasi
sartiyla yetkili bir mahkeme, idari makam veya bagka bir hikiumet
kurulusu tarafindan verilecek karar uyarinca; (b) diizenleyici bir otorite
tarafindan yapilan inceleme/sorusturma ya da uygulanan yaptirim veya
dlzenleyici bir otoritenin talebi uyarinca; ya da (c) bir detayh inceleme
(due diligence) surecinin pargasi olarak mevcut ya da potansiyel
yatirimcilara, alicilara ve finansgilara karsi ifsa etmekten
alikoymayacaktir. Bu hilkim Taboola'yi, ayrica, Varliklarin ya da Sirket
Icerigi'nin herhangi bir tiglincii kisinin Fikri Miilkiyet Haklarini ihlal ettigi,
bunlara iligkin bir tecaviiziin ya da kétlye kullanimin s6z konusu oldugu
yonliindeki iddialar kargisinda Sirket'in iletisim bilgilerini ifsa
etmekten/agiklamaktan da alikoymayacaktir. Gizli Bilgiler (a) Hizmetler,
Platform veya bir Taraf’a ait herhangi bir yazilim veya baskaca teknoloji
veya Varliklara iligkin her turl teknik bilgiyi veya planlari; (b) Sirket'e ait
her tirlu finansal bilgiyi; (c) ifsa eden tarafin alan taraf ile paylastigi ve
gizli olarak igaretlenen veya mevcut kosullar altinda makul surette gizli
oldugunun varsayilmasi gereken bagkaca bilgileri ve (d) isbu
So6zlesme’nin igerigini kapsar. Gizli Bilgiler (i) alan tarafin herhangi bir
hatasi veya ihlali s6z konusu olmaksizin, halihazirda kamunun bilgisi
dahilinde bulunan veya kamuya mal olan bilgileri; (ii) alan tarafin
herhangi bir gizlilik yukiimlGligu bulunmaksizin ifsa aninda mesru olarak
sahip oldugu bilgileri; (iii) ifsa eden tarafin Gizli Bilgileri kullaniimadan,
alan taraf¢a bagimsiz olarak gelistirilen bilgileri veya (iv) alan tarafin, ifsa
eden tarafa karsi hicbir Gizlilik yikimluligd bulunmayan utguncl bir
taraftan mesru olarak aldigi bilgileri kapsamaz.

Uygulanacak Kanun: Bu Sézlesme (ve bu sézlesmeden dogan veya
onunla ilgili olan tim soézlesme digi iliskiler) Turkiye kanunlarina tabi
olacak ve bu kanunlara goére yorumlanacaktir. Taraflar arasinda bu
sbzlesme, ekleri veya bu s6zlesmeden kaynaklanan diger anlasmalarla
ilgili ortaya gikan tiim anlagmazlik, ihtilaf veya farkhliklar ("ihtilaf") bir
Taraf diger Tarafi bdyle bir ihtilaf konusunda bilgilendirdikten sonra 30
gln iginde Taraflarca karsilikh olarak dostane bir sekilde ¢dzime
kavusturulacaktir. Eger bdyle bir ihtilaf bu siire icinde dostane bir sekilde
¢6zime kavusturulamazsa, bu sézlesmeden kaynaklanan veya onun
ihlali, feshi veya gegersizligi ile ilgili olan tiim Ihtilaflar, istanbul Tahkim
Merkezi Tahkim Kurallari uyarinca atanacak Tek Hakem tarafindan
Istanbul Tahkim Merkezi Tahkim Kurallari gercevesinde miinhasiran
tahkim yoluyla gdziilecektir. Tahkimin yeri Istanbul, Tirkiye olacaktir.
Tahkimin dili ingilizce olacaktir. Tek Hakemin karari, Taraflar igin nihai
ve baglayici olacaktir. Sézlesme’nin Taraflarindan herhangi birinin
So6zlesme’nin herhangi bir hikmund ihlal etmesi durumunda, ihlali
gerceklestirmeyen Taraf, S6zlesme’nin ihlal eden Taraf aleyhine icra
edilmesi icin 6deyecegdi makul yasal Ucretleri, masraflari ve giderleri ihlal
eden Taraftan talep etme hakkini haiz olacaktir.

Devir: Taraflarin her birinin isbu Sézlesme kapsamindaki haklari ve
yukumlilikleri, Taraflarin ilgili halefleri ile hak ve yukimliliklerini
devredecekleri taraflar lehine de hikim ifade edecektir. Ancak, isbu
Sozlesme’de acgikga belirtildigi haller harig olmak lizere, Sézlesme veya
So6zlesme’den dogan herhangi bir hak veya ylkimlulik diger Tarafin
onceden alinacak yazili izni olmaksizin (makul olmayan sebeplerle izin
veriimemezlik yapilmayacaktir) devredilemez veya tevkil edilemez.
Bununla birlikte, her bir Taraf isbu Sézlesme’yi kendi sirketler grubunun
bir bagka Uyesine veya ilgili halefin isbu S6zlesme hikumleri ile bagh
olmasi kosuluyla, ilgili tarafin varliklarinin tamamini veya buylk bir
kismini, birlesme, hisse alimi, varlik alimi yoluyla veya kanun hikmu
uyarinca veya baska yollarla iktisap eden tarafa, digerinin énceden



otherwise, without the other Party’s prior written consent, and such
successor shall be bound to the terms hereof. For clarity, in the
event that Company splits or sells parts or all of its business, this
Agreement will be binding on any such purchaser or new entity that
owns the Properties and will remain in full force and effect with
respect to the Properties for the length of the Term, regardless of
who owns such Properties.

12. Taboola’s Provision of Services: Company acknowledges that
Taboola’s parent company, Taboola.com Ltd., owns all intellectual
property rights in and to the Platform and the Services, and that
Taboola is just an authorised reseller and distributor of the Platform
and the Services. Accordingly, Company understands and agrees
that Taboola.com Ltd. will provide the Platform to Taboola for
purposes of licensing and distribution by Taboola in the provision of
its Services, and will perform certain other backend services on
behalf of Taboola. Company hereby consents to Taboola’s
delegation of the performance of some of the Services hereunder to
Taboola.com Ltd., subject to Taboola remaining liable for the
complete and correct discharge of all its responsibilities hereunder.
Company hereby understands and agrees that Taboola.com. Ltd.
will not have any obligations or responsibility under this Agreement
other than the ones specified in this Paragraph 12. Company further
agrees that Taboola.com Ltd. will not be liable for any of Taboola’s
obligations or breach of obligations under this Agreement.

13. Publicity and Company Marks: Taboola shall have the right to
announce its relationship with Company, including by issuing a press
release. In addition, Taboola may use Company’s name and logo
when referring to Taboola's customers in Taboola marketing
materials. Company will not engage in any action or practice that
disparages or devalues Taboola, its affiliates, or the Services.

14. Force Majeure: Neither Party will be responsible for any failure or
delay in its performance under this Agreement due to causes beyond
its reasonable control, including, but not limited to, labour disputes,
strikes, any prohibition, admonishment, encouragement or restriction
by any government or other legal authority that affects this
Agreement and is not in force on the date of this Agreement,
lockouts, failures of the Internet, shortages of or inability to obtain
energy, raw materials, or supplies, pandemics, war, terrorism, riot,
or acts of God.

15. Entire Agreement: This Agreement constitutes the complete and
exclusive understanding and agreement between the Parties
regarding the subject matter herein, and supersedes all prior or
contemporaneous agreements or understandings, written or oral,
relating to its subject matter. Each Party acknowledges and agrees
that in entering into this Agreement, it does not rely on, and shall
have no remedy in respect of, any statement, representation,
warranty, or understanding (whether negligently or innocently made)
of any person (whether Party to this Agreement or not) other than as
expressly set out in this Agreement. Nothing in this Agreement shall
operate to limit or exclude any Liability for fraud or for
representations as to fundamental matters.

16. Miscellaneous: The failure of either Party to enforce strict
performance by the other Party of any provision of this Agreement or
to exercise any right under this Agreement shall not be construed as
a waiver of that Party’s right. Any waiver, modification, or
amendment of any provision of this Agreement will be effective only
if in writing and signed by a duly authorised representative of each
Party.Nothing in this Agreement shall be construed to create a
partnership, joint venture, agency, employment, or any other
relationship between Company and Taboola. Except as otherwise
specifically set forth herein, neither Party will (i) represent itself to be
a partner, employee, representative, or agent of the other Party; or
(i) enter into any agreement on the other Party’s behalf, in the other
Party’s name, or otherwise bind the other Party to any agreement or
obligation. Should any section or part of a section within this
Agreement be rendered void or unenforceable by any court of
competent jurisdiction, the remaining provisions of this Agreement
shall nevertheless be binding upon the Parties with the same effect
as though the void or unenforceable part had been severed and
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12.

13.

14.

15.

16.

alinacak yazili izni olmaksizin devredebilir ve ilgili halefler bu hiikiimlere
bagli olacaktir. Bu hususa agiklik getirmek adina; Sirket'in isletmesinin
bir kismini veya tamamini bdlmesi veya satmasi durumunda, isbu
Sozlesme, Varliklarin sahibi olan ilgili alici veya yeni igletme igin
baglayici olacaktir ve bahse konu Varliklarin kimin milkiyetinde
bulunduguna bakilmaksizin, Sézlesme Suresi boyunca Varliklarla ilgili
olarak tam olarak yurirlikte kalacaktir.

Taboola Tarafindan Hizmetlerin Sunulmasi: Sirket, Taboola’nin ana
kurulusu olan Taboola.com Ltd.’nin Platform ve Hizmetler Gizerindeki her
turla fikri mulkiyet hakkinin sahibi oldugunu ve Taboola’nin yalnizca
Platform ile Hizmetler'in yetkili bayi ve dagiticisi oldugunu kabul eder.
Dolayisiyla Sirket, Taboola.com Ltd.’nin Taboola’ya Platform’u
Hizmetler'in sunulmasi sirasinda lisanslama ve dagitim amaciyla
saglayacagini ve baskaca birtakim sunucu uygulama hizmetlerini
Taboola yerine ifa edecegini anlar ve kabul eder. isbu vesile ile Sirket,
Taboola’nin igbhu So6zlesme kapsamindaki tim sorumluluklarinin
eksiksiz ve dogru bicimde ifasindan yukimli olmasi kosuluyla
Taboola’nin Hizmetlerden bazilarinin ifasi igin Taboola.com Ltd.'yi
yetkilendirmesine izin verir. Sirket, Taboola.com Ltd.’nin isbu 13.
Paragrafta belirtilenler disinda isbu So6zlesme kapsaminda higbir
yukumlilik veya sorumluluk tagimayacagini anlar ve kabul eder. Ayrica
Sirket, Taboola.com Ltd.’nin Taboola’nin tasidigi herhangi bir
yukumlilikten veya isbu Sézlesme kapsamindaki yikimluliklerin
ihlalinden sorumlu tutulmayacagini kabul eder.

Duyuru ve Sirket Markalari: Taboola, basin bilteni yayinlamak da dahil
olmak ulzere Sirket ile olan iligkisini duyurma hakkina sahiptir.. Ayrica
Taboola, Taboola pazarlama materyallerinde Taboola musterilerine
atifta bulunurken Sirket'in adini ve logosunu kullanabilir. Sirket,
Taboola'yl, bagl sirketlerini veya Hizmetleri kiiglik disliren veya
degersizlestiren herhangi bir eylemde bulunmayacaktir.

Micbir Sebep: Hicbir taraf; isci-isveren anlasmazliklar, grevler,
herhangi bir hiikkimet veya bagkaca yasal makam tarafindan getirilen ve
isbu Sozlesme’yi etkileyen ve igsbu Soézlesme’'nin imzalandigi tarihte
yururlikte bulunmayan herhangi bir yasak, uyari, tesvik veya kisitlama,
lokavt, internet kesintileri, kesintiler veya enerji, hammadde veya ikmal
maddesi temin edilememesi, pandemi, savas, teror olaylari,
ayaklanmalari veya dogal afetler dahil olmak ancak bu sayilanlar ile
sinirli olmamak Uzere, kendi kontrolii disinda gelisen olaylar nedeniyle
isbu Sézlesme’nin ifa edilememesi veya ifasinda gecikme yasanmasi
nedeniyle sorumlu tutulmayacaktir.

Soézlesmenin Biitiinliigii: isbu Sézlesme, konusuna iliskin olarak
Taraflar arasindaki anlasma ve mutabakatin tamamini tegkil eder ve
konusuna iligkin olarak yazili veya so6zli tim gec¢mis veya guncel
sbzlesmelerin yerine gecger. Taraflardan her biri, isbu Soézlesme'yi
imzalarken isbu Sézlesme’de acgikga belirtilenler disinda herhangi bir
kisinin (S6zlesme’ye taraf olsun veya olmasin) herhangi bir ifadesine,
beyanina, sunacagi garantiye veya mutabakata (ihmal sonucu veya
herhangi bir koéti amag¢ gudilmeden yapilmig olup olmamasina
bakilmaksizin) dayanmadigini ve bunlarla ilgili bir ¢6ziim yoluna sahip
olmayacagini kabul eder. isbu Sézlesme’deki higbir hitkiim hile ya da
esasli hususlara iliskin beyanlarla ilgili Sorumluluk’u hari¢ tutmak ya da
sinirlamak icin kullaniimayacaktir.

Diger Hikiimler: Taraflardan birinin, isbu S6zlesme’nin herhangi bir
hikminun diger Tarafca birebir ifa edilmesini talep etmemesi veya isbu
So6zlesme’den dogan herhangi bir hakkini kullanmamasi, ilgili Tarafin
hakkindan feragat ettii seklinde yorumlanmayacaktir. Isbu
So6zlesme’nin herhangi bir hikminden feragat veya herhangi bir
hikmiinde vyapilacak tadil veya degisiklik, yalnizca yazih olarak
yapilmasi ve her bir Tarafin usuliince yetkilendiriimis temsilcisi
tarafindan imzalanmasi halinde gegerli sayilacaktir. isbu Sézlesmedeki
higbir hikium, Sirket ile Taboola arasinda bir ortaklik, ortak girisim,
temsilcilik, istihdam veya baska herhangi bir iligki olusturdugu seklinde
yorumlanamaz. Burada aksi agikca belirtiimedikge, Taraflardan higbiri (i)
diger Taraf'in ortagi, ¢alisani, temsilcisi veya acentesi oldugunu beyan
etmeyecek; veya (ii) diger Taraf adina, diger Taraf'in adiyla herhangi bir
sbzlesme yapmayacak veya diger Tarafi herhangi bir s6zlesme veya
yukumlilige baglamayacaktir. Sézlesme’nin bir bolimunin veya
herhangi bir bélimunun bir pargasinin, yetkili herhangi bir mahkemece
gecersiz kilinmasi veya uygulanamaz nitelikte bulunmasi halinde; geriye
kalan hukimler ayni sekilde gecgerli ve Taraflar Uzerinde baglayici



deleted. Paragraphs 1.f, 7-10, 15 and 16 of these Terms and
Conditions shall survive the termination of this Agreement. No
person who is not a Party to this Agreement shall acquire any rights
under it or be entitled to benefit from any of its terms even if that
person has relied on any such term or has indicated to any Party to
this Agreement its assent to any such term. Accordingly, there are
no third party beneficiaries of this Agreement who obtain any rights
hereunder. Each Party agrees that this Agreement may be executed
by electronic signature. Electronic execution of this Agreement by a
Party is intended to authenticate this writing and have the same force
and effect as a manual signature. Neither Party may challenge the
authenticity or validity of this Agreement on the basis that it was
signed electronically. This document is a translation in Turkish of the
original and official document in English. If any text of the original
official document in English is inconsistent with the text of this
translation, the original official document in English shall govern.
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olmayi surdurecektir. Gegersiz veya uygulanamaz nitelikte bulunan
kisim, Sézlesme’den ¢ikarilmis ve silinmis sayilacaktir. Mevcut Hikim
ve Kosullar'in 1.f, 7-10, 15 ve 16. paragraflan isbu Sézlesme sona
erdikten sonra da ydurlrlikte kalacaktir. Sézlesme’'ye taraf olmayan
herhangi bir kisi, S6zlesme kapsaminda herhangi bir hak kazanmaz
veya ilgili hikme dayansa veya bu S6zlesme’nin taraflarindan birine bu
hikmi onayladigini  bildirse dahi Sézlesme hikimlerinden
faydalanmaya hak kazanmayacaktir. Dolayisiyla, isbu Soézlesme
cergevesinde hak kazanan higbir Gglincu taraf lehtar bulunmamaktadir.
Taraflardan  her biri  bu  So6zlesme'nin  elektronik  olarak
imzalanabilecegini kabul eder. isbu Sézlesme’nin bir Tarafga elektronik
olarak imzalanmasi halinde Soézlesme, elle imzalanmis gibi gecerli
sayilacak ve ayni etkiye sahip olacaktir. Higbir Taraf, elektronik olarak
imzalanmasi sebebiyle Sézlesme’'nin dogrulugunu veya gecerliligini
sorgulayamaz. Bu belge, Ingilizce dilinde yazilmis olan asil ve resmi
belgenin Tirkge terciimesidir. ingilizce dilinde yazilmis olan asil resmi
belge metni ile bu tercime metni arasinda herhangi bir tutarsizlik
bulunmasi halinde, Ingilizce dilindeki 6zgiin resmi belge gecerli
olacaktir.



