ESPRESSO Terms and Conditions, for both the Espresso (Primary) and the Clipbank (Secondary) services
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Application of Terms and Conditions

These terms and condition3étfms and Conditions’) together with the order form (thétder”) set out the agreement
(the “Agreement’) between the customer named on that Order (fBastomer’) and Espresso Education Limited
(“Espressd) in relation to the provision by Espresso and @estomer’s use of the Espresso service as dedcitibe
clause 4 below (theService”). A contract will only be formed between Custana@d Espresso when Espresso confirms
its acceptance of the Customer’s Order.

Term

Unless otherwise agreed in writing between gheies, this Agreement shall commence on the datEspresso’s
acceptance of the Order and shall continue urgilekpiry of the Order Period, unless terminatediezan accordance
with clause 10.5 or clause 13 (th€etm”). For the purposes of this claus&rter Period” shall mean the period
commencing on the date the Service is deemed tonamte in accordance with clause 2.2 and continfginthe period
indicated on the Order (thénitial Term "), and thereafter in accordance with clause 2.3.

Unless otherwise agreed in writing with the o r, the Service will be deemed to have commeioceg a caching
server or other similar hardware solution specifizd Espresso has been installed and, where Espoessiders it
necessary, at least one computer has been cordifuréhe purposes of receiving the Service, imezase at the relevant
address(es) identified on the Order (whether pexvidy Espresso or a third-party) or where no cacbkarver or other
similar hardware solution is required, by notifioat from Espresso that the Customer is authentichyeEspresso and
may access the Service over a designated widenateark which meets the relevant minimum speciftcabs may be
specified by Espresso from time to tim&{AN Authentication”) (the “DeemedService Commencement Datg. For
the avoidance of doubt, there will be no delayht Deemed Service Commencement Date where thd potwésion of
the Service is delayed due to the Customer orrd ffarty failing to satisfactorily complete anyeeint configuration of
the Customer’s machines or any necessary changadjustments to computer configurations or netwseitings and
Espresso shall have no liability to the Customeelation to any such delay.

Following the Initial Term this Agreement shall antatically continue in effect for successive onaryerms (each a
“Renewal Ternt) unless: (i) either party serves the other partyritten notice of non-renewal at least 30 daysmpto
the end of the Initial Term or any Renewal Term{igrthis Agreement is terminated earlier in aaarce with clause
10.5 or 13.

Grant of Licence

Espresso grants to the Customer a non-exclasigenon-transferable licence to use the Servicmglthe Term for the
purpose of providing teaching resources on a nenrgercial basis at all times subject to the terms @nditions of this
Agreement. Subject to Clauses 13.4 and 13.5, frmnend of the Term the Customer shall no longeartidled to use the
Service or any part thereof.

The Service
The Service will comprise either or both (adiéated on the Order):

(i) a service comprising of a combination (which walry from time to time) of video and audio clipsteiractive
news articles, multi-media games, websites and stmdts (theEspresso Primary Servic); and/or

(ii) a digital library of educational clips (includingjthout limitation, files, data, images and soundsjich have
been wrapped with contextualised content (iGkpgbank Service’).

The Service will provide content selected byrEsso to the Customer to use as a teaching resadris generally
designed to work with the National Curriculum amddther curricula set by the Qualifications and i@ulum Authority
(the public body sponsored by the Department fondaton and Skills) (theQCA”) where practicable to do so, is
generally categorised into modules that supporisirae and Espresso will use reasonable endeawplink and cross-
reference the content to the relevant attainmegeta. For the purposes of this clauseMatfonal Curriculum ” shall
mean the curriculum that sets out #tatutory entitlement to learning for all pupilgtelmines the content of what will be
taught, sets attainment targets for learning amdaistained by the QCA.
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As part of the Service Espresso will also makailable to the Customer certain additional congesdescribed on
Espresso’s website from time to time (tl&ohtent PacK). The content in the Content Pack will be deteredi solely by

Espresso. It is the Customer’s sole responsitititdownload the Content Pack from the Service dutire Term. The
Customer acknowledges and agrees that the valtleeaContent Pack is equivalent to or greater thenvalue of the
Charges (as defined in Clause 10.1) payable byCingtomer to Espresso in the same year as that i@oReek is

provided by Espresso to the Customer.

As part of the Service, Espresso will provideumentation detailing instructions for use of 8ervice and may also
provide from time to time certain other supportdaggumentation (theDocumentatiort).

Espresso will use reasonable endeavours taderoggular updates to the Servictlftlates’) and Espresso reserves the
right to remove, modify or amend certain parts e tontent. If the Customer does not receive angatipit is the
Customer’s responsibility to promptly inform Esmesand Espresso shall have no liability to Custdimeany failure to
provide Updates where it is not so informed. WHespresso is so informed it shall then use its resde endeavours to
rectify any problem that is Espresso’s responsybdind within its control and shall use its reassd@@ndeavours to then
provide such Update to the Customer. Updates asigmied to be supplied via a broadband connectidin aiminimum
specification of 2Mb. Where this is not possibler (&xample, if the Customer is connected to therirgt via an ISDN
line) Espresso may at its sole discretion elegréwide any or all Updates to the Customer on CIMSO

Where Espresso supplies a Hardware Solutioddfised in clause 5.2 below) to the Customer aeisout in clause 8
then this shall constitute part of the Service.

Espresso warrants that it will use reasondtilieasid care in its provision of the Service.
Use of the Service

The Service will only be provided once a cagtserver or other similar solution specified by fesg0 has been installed
at the relevant address(es) identified on the Onatbether provided by Espresso or a third-party\vbere the Customer
has received WAN Authentication from Espresso. Beevice will be provided to the Customer to be esfoon local
caching servers or such other similar solution igelcby Espresso and run locally on the Customagsvork unless
such specific WAN Authentication has been received.

Except where WAN Authentication has been rembithe Service must be stored on a caching servether similar
hardware solution located at the address(es) filhton the Order (theHardware Solution”) (or, in the event of the
failure of such Hardware Solution, temporarily aimer appropriate equipment) and the Espresso Semay only be
accessed and used through the Customer’s inteetabrk (whether this be from the Customer’s presiiseremotely in
accordance with clause 5.4 and Schedule 1). WhekBl Wuthentication has been received the Customer acaess the
Service over the designated wide area network edifsgd by Espresso in such WAN Authentication.

The Customer may authorise individuals (whfoln,the avoidance of doubt shall include but notlibéted to teachers
and pupils) within its own organisation and if atherganisations are specified on the Order withirchs other
organisations End-Users’) to access and use the Service. The Customesonsible for ensuring that all End-Users
comply with the terms and conditions of this Agresimn

The Customer shall be entitled to permit Eneérdof the Espresso Primary Service or ClipbankiSerwho are
employed by or contracted to the Customer (orgiévant, an education establishment whose addselssted on the
Order) as teaching staff to access and use theegspiPrimary Service or Clipbank Service remotedynfany location
(“Remote Access End Usefgsprovided that (i) the Customer has received Espo’s prior written consent to permitting
such access; and (ii) the Customer complies andremshat such Remote Access End Users complythétherms and
conditions set out in Schedule 1, Espresso’s lieeagreement for Remote Access End Users as isntyreet out in
Schedule 2 and any variations thereto as will lzlable on the Espresso website from time to tithe {Remote Access
End User License Agreemeri), and any instructions and procedures as mayeb@wst on the Espresso website from
time to time. For the avoidance of doubt, where @ustomer is a “Local Authority” or “Regional Brdaahd
Consortium” or similar body, Espresso’s consent,otrerwise, will be in relation to each individuatucational
establishment, rather than all educational estafolsts, at the addresses indicated on the Ordethl{erwise agreed with
Espresso) unless expressly stated otherwise.

The Customer shall be entitled to permit Enérdof the Clipbank Service who are registeredusent pupils of the
Customer (or, if relevant, an educational estabiishit whose address is listed on the Order) to acard use the
Clipbank Service remotely from any locatiorP(ipil Home Access End Usef$ provided that (i) the Customer has
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received Espresso’s prior written consent to peimgitsuch access; and (ii) the Customer compligsearsures that such
Pupil Home Acces&nd Users comply with the terms and conditionsHapil Home Acces&nd Users as are currently
set out in Schedule 3 and any variations theretwilabe available on the Espresso website frometbmtime (the Pupil
Home Access Termy. For the avoidance of doubt, where the Custoimer “Local Authority” or “Regional Broadband
Consortium” or similar body, Espresso’s consent,otrerwise, will be in relation to each individuatucational
establishment, rather than all educational estaflsts, at the addresses indicated on the Ordetl{erwise agreed with
Espresso) unless expressly stated otherwise.

Espresso shall not be responsible for the pimvior maintenance of any hardware, software tarmet connection used
by the Customer, the Remote Access End Users df Rame Access End User for the purposes of rematetessing
the Service (or any element thereof). The Custoshall ensure that the Remote Access End Users apill IFome
Access End Users comply with the Minimum Specifamatvhen accessing the Espresso Primary Servic®ra@tpbank
Service (as applicable) remotely. The Customer askedges that Espresso will not be responsibleifyrfailure (or the
rectification thereof) of the Espresso Primary 8snand/or Clipbank Service where it is being reshoticcessed (or
attempted to be remotely accessed) and the MiniBpetification has not been met. For the purpos¢si®Agreement,
“Minimum Specification” means the minimum hardwaseftware and Internet connection requirements Hsgiresso
considers necessary for accessing the Service firmm to time and as shall be advised to the CustdigeEspresso
promptly upon request.

The Customer is responsible for preventing thwised use of and access to the Service thraoggimternal network
whether such use or access is from the Customezinipes, remotely pursuant to clause 5.4, Schedaled Schedule 2
or otherwise. Where the Customer is aware or shieddonably be aware that there has been any boéadturity or
other unauthorised use or access of the Service Ghstomer must promptly notify Espresso by email at
schoolsupport@espresso.co.uk.

If Espresso believes or has reasonable graonsisspect that the Service is being used by tretother or its End-Users
in any way which is not expressly permitted by tligreement, then Espresso reserves the right tpesdsthe
Customer’s (and hence it's End-Users’) use of ameéss to the Service.

The Customer and its End-Users may only redrigwd display materials provided as part of theviSeron computer
screens, projector screens, electronic whiteboandssimilar equipment located at the address(ejifsgd on the Order
and on computer screens at other addresses wieegettice is accessed remotely pursuant to clads&éhedule 1 and
Schedule 2, print pages of parts of the Servicel(iing the Documentation), temporarily store paftshe Service in
electronic form on disk, hard drive or server ottiean the Hardware Solution, and may modify indingbvideo clips,
worksheets and other elements of the Service wrilite html computer code, but in each case onlyhte éxtent
reasonably necessary to provide teaching resoumces non-commercial basis at the address(es) lmtethe Order.
Espresso reserves the right to audit the Custoraadsits End-Users use of the Service to ensureliance with this
Agreement. The parties shall consult with eachratinel co-operate in relation to such audit to alEspresso reasonable
access to the Customer’s premises, equipment atetiaia at reasonable times to carry out such aditthe Customer
shall use all reasonable endeavours to procur@mabte access to Remote Access End Users’ preraiskfkemote
Access End Users’ and Pupil Home Access End Usensipment and materials at reasonable times foptimpose of
such an audit where such Remote Access End Usé&gpiirHome Access End Users’ (as appropriate) laaeessed the
Service remotely.

The Customer may not (except to the extennipiexd by any applicable law) without the prior tign permission of
Espresso: (i) except as expressly set out in clawBsabove, modify or reproduce any part or theleviod the Service; (ii)
redistribute any part or the whole of the Serv{@é; create a database in electronic or hard cimpsn by systematically
downloading and storing or printing any part or theole of the Service; or (iv) sub-licence, assigansfer, loan, sell,
lease, rent, charge or otherwise deal in the Sexvianake the Service available to any third party.

Support Services

Espresso will provide support to the Custonaerd(its End-Users where accessing the Service fremCustomer’s
premises, but not where accessing the Service edyhigas requested in accordance with this clagseh@re the content
of the Service does not perform and where the abmtavigation in relation to the Service does netfgrm without

errors (examples of errors include broken links aade unavailability) and as described in clauge(8ach being a
“Fault”). For the avoidance of doubt, a Fault does include any error in relation to the functiahabf software or

websites other than that provided by Espresso dsopahe Service or any error in the hardwarefwgafe or Internet
connection utilised by Remote Access End Useraupil Home Access End Users.
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If the Customer is still unable to resolve alE&spresso should be contacted by telephone 68 0845 200 or email at
schoolsupport@espresso.co.uk (or such other cod#atls as Espresso may provide to Customer fiora to time)
Espresso will use reasonable endeavours to resgmadon as reasonably practicable. If the Custemeawunters a Fault
it is the Customer’s responsibility to promptlyonfn Espresso and Espresso shall not be resporfigsibpeoviding any
support to Customer in relation to any Fault wheignot so informed.

Espresso shall not be responsible for rectifginproviding any support in relation to any peghlor issue that is not, in
the reasonable opinion of Espresso, a Fault.

In the event of a Fault, the Customer shallvide all reasonable assistance to Espresso inifigiegt whether the
problem is a Fault, all relevant detail in relatimnthe Fault and in carrying out any repair to Halt (or such other
action as Espresso may take). This assistanceimeiyde, but is not limited to, arranging for atable qualified
individual to liaise with Espresso by telephone/anémail.

Espresso shall use reasonable endeavoursigbtagsCustomer in being able to access the Sefuien the Customer’s
computers. Espresso will inform the Customer ofrthieimum specification for computers that is recoemaied in order

to allow access to the Service. Espresso shabhaditible for any failure to access the Servicagisi computer that does
not meet that minimum specification.

Espresso shall be entitled to use remote atgelssfor the purposes of providing support to @hestomer and End-Users
(including Remote Access End Users). Through its afssuch remote access tools then Espresso shalhtitled to
control relevant computers and view and change sattings on such computers. In carrying out suchote access
support, Espresso acknowledges that it will ongrathe configuration of any computer or other devin the customer’s
network with the prior consent of the Customer nd#Jser. Espresso will only be liable for thoserges that it makes
to settings (and not those made by any other pgrson

Where the parties agree (on the Order or oikejwhat Espresso is to provide training sesstonthe Customer, the
Customer shall only be entitled to receive suchmiing sessions during the twelve month period conuimgy on the date

of such agreement (the “Training Period”). Espreskall use reasonable endeavours to agree suitabds for such

training sessions during the Training Period. Opimgxof the Training Period the Customer shall ander be entitled to

receive such agreed training sessions and shalienetititied to any refund even where the Custdrasmmade a payment
in advance in relation to those training sessions.

Access and Technical Issues

The Customer shall promptly upon request pe\Egpresso with the technical information requifed Espresso to
provide the Service, which includes, but is notitéd to, the Customer’s relevant IP (Internet Peotpaddresses, MAC
(Media Access Control) addresses and such othernmation as Espresso may require from time to tithés the
Customer’s responsibility to notify Espresso of atmanges to the technical information the Custohaer provided by
email to schoolsupport@espresso.co.uk. Espresdbrsitabe liable for any failure to provide the See where the
Customer has failed to provide the requisite temddrinformation for Espresso to provide the Service

The Customer shall promptly upon request peW#dpresso with such access to the Customer pregenetworks as
Espresso reasonable requires in order to installoarconfigure any hardware, software or contem¢viant to the
provision of the Service.

The Customer acknowledges that, other tharxpessly stated in this Agreement, Espresso willb@responsible for
the provision, maintenance or support of any caglserver, other hardware, software, any broadbEsidN or other
internet connection or any network connection. UWrte circumstances will Espresso be deemed liaiarfy internet
connection or call costs whatsoever or for anyfailin the Service (or any element thereof) whieeeGustomer has not
complied or ensured compliance with the Minimum &fpeation.

If requested by the Customer, Espresso wilVigea specification of the cache server and affiyvace that Customer
requires in order to be able to use the Service.

Hardware Solution

The provisions of this clause 8 shall only gpphere Espresso supplies the Hardware Solutithec@ustomer as part of
the Order.
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Installation of the Hardware Solution shalldégilace at the address(es) for installation setioihe Order and the
Hardware Solution may only be installed and usedsuah address(es) unless Espresso otherwise ¢gvpsadr written
consent.

Any date given for delivery and/or installatiohthe Hardware Solution is an estimate only ama tis not of the essence
for such delivery and/or installation. The Custorakall give Espresso 48 hours prior notice shoulgish to alter any
date given for delivery and/or installation. If tGestomer does not give such prior notice or ifvéey and/or installation
is not possible due to: (i) Customer’s own fault{i) because in Espresso’s reasonable opiniorCiliomer’s network
is not ready; or (iii) the Customer has not contpheith the minimum specifications, including thdserelation to its
internet connection, network, hardware and softvear@ equipment, space and access requirementaclincase as may
be set out on Espresso’s website or as otherwigseatiby Espresso from time to time; then the Gustoshall be liable
for a sum equal to the amount of the Installatiee Fas set out on the Order Form) relating to itiengdate and for a
further Installation Fee (as set out on the Ordar relating to the date that such delivery andistallation does then
take place.

Delivery of the Hardware Solution will take ptaat the relevant address as set out on the GrderHardware Solution
is at the Customer’s risk from the time of deliveayd the Customer will be responsible for insurihg Hardware
Solution from the time of delivery. Title in the Heavare Solution will pass to the Customer at the efthe Initial Term
and Espresso shall not require any additional paynfier that Hardware Solution. At any time befoidetin the

Hardware Solution passes to the Customer Espresgoemter the Customer’s premises to retake possesdithat

Hardware Solution.

Where Espresso supplies to the Customer a HaedwWolution and the Customer has purchased “wgrrand
maintenance” services from Espresso (as indicatedhe Order or otherwise agreed between the pprtiesn the
definition of a Fault shall be extended to includardware Solution Faults as described in clauseb&léw and
accordingly in such circumstances Espresso shalligee the support services as set out in clauge rélation to that
extended definition.

“Hardware SolutiorFault” shall mean any physical breakdown of the Hardw&oéution. For the avoidance of doubt,
this shall specifically not include any error rélgtto: (i) a Hardware Solution other than a Harow@olution supplied by
Espresso to Customer; or (ii) the caching functlibnaf any caching server that is comprised inadivare Solution.

Where a Hardware Solution Fault occurs anddssridentifies that this is irreparable then, sgirEsso’s sole discretion,
Espresso may arrange for the collection of the ttard Solution by Espresso or its agent and either:

® send a replacement pre-configured Hardwaret®oido the Customer; or
(ii) send an engineer to the Customer’s premisésstall a replacement Hardware Solution.

Intellectual Property Rights

All trademarks, registered designs, patentsyright, database rights, rights in databasesgdeasjhts, know how, trade
and business names, moral rights, publication sigbérformance rights, trade get-up, goodwill ang ather similar
protected rights in any country howsoever arising all applications for any of the foregoingrtellectual Property
Rights”) in the Service shall vest and remain vested $prEsso or its licensors for the full term of tlzenge and all
renewals, extensions and continuations thereotlaa@ustomer shall have no rights in respect oBdawice save for the
limited rights of use expressly granted in this dgment.

The Customer acknowledges that “Espresso” pt@ink”, “Channel 4 Learning” and other brands, aams, characters
and animations used on the Service are subjectétidctual Property Rights that are owned by Esgeor its licensors.
The Customer may not use such Intellectual PropRigints without Espresso’s prior written conserteotthan in its
reasonable use of the “Espresso” or “Clipbank” éradrks in documents and literature for internalritistion only for
the purpose of providing teaching resources onracammercial basis.

Espresso warrants to the Customer that, toeEspis knowledge, the Service, when used in acnoedavith this
Agreement, does not infringe any existing IntellattProperty Rights of any third party. This watsadoes not apply
and Espresso shall have no liability to the extdat any such infringement results from the usehef Service in
combination with any equipment or software or cahteot supplied or approved by Espresso or fromraaglification of
the Service by a party other than Espresso outtsoaised agent.
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Charges

The Customer shall pay the Charges annualfdirance as calculated in accordance with the CGudérthis clause 10
(“Charges). All amounts payable under this Agreement arpregsed exclusive of VAT and other taxes whichldeal
payable by the Customer at the applicable rate ftiome to time. Espresso shall be entitled to ingdice Customer
annually in advance for the relevant Charges anidhadices shall be paid by the Customer withindz§s of the date of
invoice.

Espresso reserves the right to suspend poavis all or part of the Service without notice ttee Customer if the
Customer does not pay the Charges by the due date.

Espresso may charge the Customer intereshyomaerdue sums at the rate of four per cent (4é6)agmnum above the
base rate of HSBC Bank plc from time to time frdra televant due date until the date payment is made

Where the Service includes the Espresso Pyi®ervice, the Customer acknowledges that to catleuthe appropriate
amount of the Charges Espresso needs to know tiéeruof pupils in full time education at the relevachool(s) (or
such other entities as may be appropriate in thmigistances) (theFTE Number”). The Customer warrants that the
FTE Numbers it provides to Espresso are accurdtkeaht forty-five (45) days (but no more than gi¢@0) days) prior to
each renewal of this Agreement the Customer shallige to Espresso the FTE Number that is accatateat time.

Espresso shall be entitled to increase thegékan relation to each Renewal Term provided ithadtifies the Customer
at least 30 days in advance (“Charges Increase®dtiCustomer shall be entitled to terminate thigeement by giving
written notice of termination to Espresso withinrtth (30) days of the date of the Charges Increstice, such
termination to take effect only on the date immtdiapreceding the date that the relevant incréaseharges would
otherwise have taken effect.

For the avoidance of doubt, Espresso shallbeotesponsible for sending the Customer any imgia relation to
anything other than the Charges for the Servicdsend/other services are provided by a third payGustomer shall be
responsible for liaising directly with that thiréupy in relation to the provision of those servieesl any invoices related
to those services.

Confidentiality

Each party shall keep all commercial, finahoraother confidential information obtained froimetother in connection
with the Service (Confidential Information ") confidential. The Customer acknowledges thatirgibrmation provided

by Espresso in connection with the Service is dmrfiial information and that any pricing informatits commercially

sensitive, but the parties agree that such cortfimlemformation (other than any pricing informatlomay be made
available by the Customer internally and to its frgrs to the extent necessary for their use ofaaedss to the Service
in accordance with the terms and conditions of &gseement. The Customer further acknowledges Hsaresso may
disclose Confidential Information to its professabadvisers, agents and subcontractors.

The obligations of confidentiality set out geshall not apply to the disclosure of Confiddritidormation of and to the
extent required by law, any competent regulatotpaity or recognised stock exchange, or if sudbrimation is in the
public domain other than through breach of thisista

Exclusions andLimits of Liability

Nothing in this Agreement shall operate tatlion exclude either party’s liability to the othfer death or personal injury
caused by that party’s negligence, fraudulent rpigsentation or fraudulent concealment, or anyilitglwhich cannot
be limited or excluded by law.

Subject to clauses 12.3 and 12.4, Espresst@bkdggregate liability to the Customer for akiohs arising under or in
connection with this Agreement regardless of forfnaction and whether in contract, tort, warrantgcluding the
warranty at clause 9.3) or other legal or equitgvtinds (including in each case negligence) igdithin any one year
for all such claims arising within that year toa@nount equal to the Charges payable in that year.

Espresso’s total aggregate liability to thet@mer for all claims arising under or in connectiath the Espresso Primary
Service regardless of form of action and whetherantract, tort, warranty (including the warrantyckuse 9.3) or other
legal or equitable grounds (including in each aasgligence) is limited in any one year for all setdims arising within
that year to an amount equal to the Charges rgl&ithe Espresso Primary Service payable in tbat.y
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Espresso’s total aggregate liability to thetGmer for all claims arising under or in connectwith the Clipbank Service
regardless of form of action and whether in contraet, warranty (including the warranty at cla@s8) or other legal or
equitable grounds (including in each case negliggiglimited in any one year for all such clainisiag within that year
to an amount equal to the Charges relating to thb&nhk Service payable in that year.

Espresso shall not be liable to the Customerifiy loss of profits, anticipated savings or geall or for any loss or
corruption of data or for any indirect or consedisgross whatsoever even if that party was adviseddvance of the
possibility of such loss or damage.

The Service (including the provision of anyipgnent or software) is provided on an “as is” 4asl available” basis and
Espresso does not warrant that the Service willibeterrupted or error free. Espresso’s sole otiiga and liabilities in
respect of the supply of the Service are as statdds Agreement and all other innocent or negitgepresentations (but
not fraudulent), conditions, warranties and termpress or implied whether by statute, law or otheew(including
without limitation those relating to accuracy, ntentability and fitness for purpose of the Serviae hereby excluded
to the fullest extent permitted by law.

Termination

Either party may terminate this Agreement bijfying the other in writing if that other partyaterially breaches any of
the terms of this Agreement and fails to remedy thaterial breach (if capable of remedy) withindids of the notice of
the breach. For the avoidance of doubt, any materéach of the provisions of Schedule 1, and aayenial breach of
the provisions of (if applicable) the Remote AccEssl User Licence Agreement and/or the Pupil Hornee8s Terms,
will each constitute a material breach of this Agmnent.

Espresso may terminate this Agreement (ihgtiane by giving at least 60 days’ prior writteatite to the Customer and
(i) if Espresso discontinues the Service by givihg Customer reasonable notice. Within 30 dayagfsuch termination
by Espresso, Espresso shall refund to the Custeuaudr proportion of the Charges that have been lpaithe Customer
and which reasonably relate to the period afteniteation for which the Agreement would have congididnad it not been
for such termination.

Espresso may at any time terminate this Ages¢nmmediately on written notice to the Custonidespresso becomes
aware or reasonably suspects that any part ofehdce infringes the Intellectual Property Rightsoy third party.

Except as set out in Clause 13.5, on ternsinadif this Agreement the licence to use the Sersleal terminate and
accordingly the Customer shall no longer be eutittereceive or use the Service or any part theaadfshall cease to use
the Service and all parts thereof, and in each t@seshall include the content referred to in skg14.1 and 4.2, the
Documentation and any Updates. The Customer shedl promptly return to Espresso all Espresso Centidl
Information and Documentation that is has in itsg@ssion.

The Customer shall be entitled to retain tlwatént Pack from and after the date of terminatibrihis Agreement.
Accordingly, Espresso hereby grants the Customeoraexclusive and non-transferable perpetual lieetacuse the
Content Pack provided that such use is only forpigose of providing teaching resources on a mwnraercial basis
and such use shall at all times subject to theigians of Clause 5 of this Agreement.

The provisions of clause 9 (Intellectual Prope clause 11 (Confidentiality), clause 12 (Esitns and Limits of
Liability), clause 13 (Termination), and clause(GEneral) will survive any termination or expiratiof this Agreement.
Termination, howsoever arising, will not affect tiights and obligations of either party accrueapto termination.

General

Neither party will be liable for any failure delay in performing its respective obligationslanthis Agreement to the
extent that the failure or delay is the result m§ aause or circumstance beyond its reasonableatofhe rights, powers
and remedies provided in the Agreement are (exag@xpressly provided) cumulative and not exclusivany rights,
powers and remedies provided by law, or otherwise.

Neither party may assign or transfer its ggit obligations under this Agreement without tkieeo party’s prior written
consent, except that Espresso may assign or tratsfeghts and obligations under this Agreemenamother member of
the Espresso GroupESpresso Groupg shall mean Espresso, its Subsidiaries and itsdidgl Companies and their
Subsidiaries (where “Subsidiary” and “Holding Compashall have the meaning given in s.736 and sA786 the
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14.3

14.4

14.5

14.6

14.7

14.8

14.9

14.10

14.11

Companies Act 1985). Espresso may subcontractopal of the performance of its obligations undles Agreement
without notice to the Customer or requiring its sent.

This Agreement represents the entire termsedgpetween the parties in relation to the Serarak supersedes all other
agreements, oral or written, and all other commativas between the parties relating to the Serfdgceart thereof).

If any provision of this Agreement is foundo® invalid by any court having competent jurisidict the invalidity of that
provision will not affect the validity of the remrmang provisions of this Agreement which shall rema full force and
effect.

No failure or delay by either party in exeimgsany right or remedy under this Agreement (andcaurse of dealings
between the parties) shall operate as a waivdrabfright or remedy.

Except where expressly provided to the copttais Agreement is not intended to be for thedfierof, and shall not be
enforceable by any person who is not a party taonitler the Contracts (Rights of Third Parties) 2&99 or otherwise and
neither party can declare itself a trustee of ihlets under it for the benefit of any third party.

This Agreement is not intended to create tmpeship or joint venture between the parties agithar party is authorised
to act as the agent of the other.

The Customer agrees that Espresso may advésgtisivolvement with the Customer in Espresso&kating materials,
on the Espresso website and in press releases.

Espresso will be entitled to make changeditoAgreement at any time and the Customer wilsbkject to any such
amended terms and conditions from the date thét shianges are made. The most recent version oégsps terms and
conditions from time to time can be found at wwpresso.co.uk or as may be sent to Customer by &pfeom time to
time. Where the Customer wishes to make any chatogihe Agreement it may only do so by obtaining finior written
consent of Espresso.

All notices between the parties shall beiiting and addressed to the parties respectiveeadds as set out on the Order,
or such other address as may be notified from toméme, and shall be sent by hand or post (notimesg deemed to
have been given 3 days after the date of posting).

This Agreement shall be governed by and coedtin accordance with English law and the padidsmit to the
exclusive jurisdiction of the English courts.
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Schedule 1

Terms & Conditions for Remote Access Service

1.

11

1.2

2.1

2.2

2.3

2.4

3.1

3.2

4.1

Application of Terms and Conditions

Where the Customer has received prior writtamsent (which may include email) from Espressmtis Remote Access
End-Users may access and use the Espresso PrieatgeSremotely from any location provided thatytlwemply with
the relevant terms and conditions as set out & $uhedule 1, the Remote Access End User LicenseeAmnt as is
currently set out in Schedule 2 and any variatihieseto as will be available on the Espresso welfsim time to time,
and the instructions and procedures as may bewebrothe Espresso website from time to time. Thist@ner is
responsible for ensuring that the Remote AccessUsels comply with all such terms and conditiond arstructions
and procedures. This service will hereinafter Berred to as the “Remote Access Service”.

In addition to the Customer’s obligations un8ehedule 2 of this Agreement, all Remote Access Esers will also be
required to enter into and comply with the Remotedss End User Licence Agreement.

Remote Access Service

The Remote Access Service must only be usd®ebyote Access End Users and only for the purposesebn planning
and support.

The Customer acknowledges that Remote AccessU&ers must comply with a minimum required hardwand

software specification (as specified to Customer&Ebpresso from time to time) to access the RerAotess Service.
Espresso is not responsible for ensuring that RerAotess End Users are provided with this minimpecHBication by

Customers or for providing any technical suppogytinay need in order to access the Remote Accesk&eEspresso
will provide technical support to the Customer @spect of the Remote Access Service but this wily be available
between the hours of 8:30 am to 5:30 pm from Mortdayriday (excluding all bank and school holidays)

The Remote Access Service will not be availablaccess from an educational establishment’'s o&work. For the
avoidance of doubt, the Service will be availabl¢hie normal way at the addresses specified o®tHer.

Remote Access End Users may only gain accesBetdkemote Access Service via a username and pabgthe

“Account Details”) as issued to the Customer iratieh to each relevant educational establishmenEdyresso. The
Customer, and if applicable, each educational &stabent (as identified by its address on the Qrdbave its own
unique set of Account Details.

AccountAdministration Area

Where the Customer is a “Local Authority” orégtonal Broadband Consortium” or similar body, Esso may, by
agreement with the Customer, provide with accesmtaccount administration area (the “Administratirea”) and an
administrator account and password. Espresso sbiable obliged to offer such an Administration Ateghe Customer
and Espresso shall be entitled, at its sole disergtio manage any account details itself.

Where the Customer is provided with accessnté@ministration Area it will be responsible for naging all relevant
Account Details via that Administration Area andsering that these Account Details are communicateal relevant
educational establishments and to Remote AccesdJBars; and (ii) shall disable the Account Detaflsiny educational
establishment that no longer wishes to use or iknger authorised to use the Remote Access Sepvareptly after it
becomes aware of the same. Espresso will provideorable assistance to the Customer (if requesiadentify and
bulk upload initial relevant Account Details.

Duration of access to the Remote Access Service

Where Espresso has approved the authentidatehmology to access the Remote Access Servicesteh access may
continue until the earlier of:

(i) the expiry of this Agreement;
(ii) the termination of this Agreement in accordanath clause 13;
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4.2

4.3

5.1

5.2

(iii) the withdrawal, by Espresso, of its approwl the authentication technology to access the Remdacess
Service in accordance with paragraph 4.2 of thiee8ale 1.

Espresso may withdraw its approval of the anttbation technology to access the Remote Accesscge
(i) at any time upon 30 days prior written notioghe Customer;

(ii) immediately and without notice to the Custonifethe Customer or the Remote Access End Userchesaor
Espresso reasonably believes the Customer or ReAwmess End User has breached any of the terms and
conditions applicable to the Remote Access Service.

For the avoidance of doubt, the withdrawal spiesso’s approval pursuant to paragraph 4.2 mag belation to the
Customer and / or to one or more educational estabént and / or one or more Remote Access EndsUser

Security

The Customer shall take all reasonable stepseteent any unauthorised access to the RemotesA@ervice. This will
include, but is not limited to, ensuring that Acnbetails are only divulged to relevant educaticsablishments and
authorised Remote Access End Users and not tothey persons.

Where the Customer suspects that the RemotesAcBervice has been abused or misused, it masmirEspresso

immediately. Misuse or abuse includes, but is moitéd to, any breaches of this Agreement andtherRemote Access
End User License Agreement.
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Schedule 2

ESPRESSO Remote Access End User License Agreemehe(“*Agreement”)

This Agreement applies when you access our sefubte any location outside your educational estabfisnt (“School”) (the

“Service”). Please read it carefully before yourtsta use this Service. By using our Service, yodidate that you accept this
Agreement, that you agree to abide by it and that will be responsible if you are in breach of afiyits terms. If you do not
agree to this Agreement, please refrain from usingService.

This Agreement supplements the terms and conditiweitswe have agreed with your School, Local Autliar other third party
service provider (as applicable) and so they mag atlvise you of some terms that you should abyde b

Information about us

This Service is operated by Espresso EducationtetmiWe are registered in England and Wales underpany number
03261277 and have our registered office at RiverSiaidios, Crisp Road, Hammersmith, London W6 9RL.

Accessing our Service

Access to our Service is restricted to teachinff #tat are employed by (or contracted to) our costrs and is permitted solely
for the purposes of lesson planning or supportday. y

You are not permitted to access this Service froen3chool. When you are at School you can contio@ecess the non-remote
Espresso service in the normal way.

You will need to be given a username and passwgrgolir School, Local Authority or other third pagrvices provider (as
applicable) in order to access our Service. Youtrtrest this information as confidential and natafidse it to any third party. We
have the right to restrict access to our Serviangitime if, in our opinion, you have failed tongply with any of the provisions of
this Agreement.

We are not responsible for making any necessahnteal arrangements for you to have access to etric® including, but not
limited to, providing you with computer equipmemtioternet access and we will not be responsibleafty error in or failure of
your hardware, software or Internet connection Weethis affects your access to or the performarfitiee Service or otherwise.

The speed, delivery and overall performance of ®envice are all determined by the speed of yowerimt connection and the
specification of your computer equipment. We haverimed your School, Local Authority or other thipdrty service provider

(as applicable) of the minimum hardware, software Baternet connection requirements that we consideessary for accessing
our Service.

You should be aware that any access you may hawart&ervice is only permitted while your Schoobchl Authority or other
third party service provider (as applicable) coméis to have a valid agreement with us which awugberit to allow you to use our
Service.

Viruses, hacking and other offences

You must not misuse our Service by knowingly introithg viruses, trojans, worms, logic bombs or othaterial that is malicious
or technologically harmful. You must not attemptgain unauthorised access to our Service, theeservwhich our Service is
stored or any server, computer or database corthexur Service. You must not attack our Servieeavdenial-of-service attack
or a distributed denial-of service attack.

Should you commit a criminal offence under the Catep Misuse Act by breaching this provision we veitl-operate with the
relevant law enforcement authorities and disclaae ydentity to them. Your right to use our Serwad cease immediately.

We will not be liable for any loss or damage caubgda distributed denial-of-service attack, virusesother technologically

harmful material that may infect your computer @quént, computer programs, data or other proprieteaterial due to your use
of our Service or to your downloading of any matkpiosted on it, or on any website linked to it.
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Information about you and your use of our Service

We process information about you in accordance with privacy policy at www.espresso.co.uk/privacyligy.html. By using
our Service, you consent to such processing andwtant that all data provided by you is accurate.

Support

Your School should have appointed a key membetafff ® act as an administrator or co-ordinatordar Service. This person is
responsible for all communication with Espressduding monitoring emails, providing support and coomicating with you and
your colleagues about any other matters concemmgervice.

Any technical enquiries in relation to this Serviglgould be directed to the appropriate administratoco-ordinator at your
School, Local Authority or other third party semiprovider (if applicable) which will be able tolpeyou with any required
software, Service functionality or forgotten paseig® You may also refer to the online support at
www.espresso.co.uk/home/fag/pmwiki.php

Any curriculum enquiries in relation to the contéotind on this Service can only be referred to Esgo on working weekdays
between 8:30 am and 5:30 pm.

Where Espresso agrees with your School that it evileavour to provide some support to you, youlhyeegree that Espresso
may use remote access tools for that purpose. Ghritsi use of such remote access tools you agetd=dpresso shall be entitled
to control your computers and view and change atiyngis on your computer. Espresso will not be oasjble for any changes
made by any other person.

Security

We will implement a number of controls in orderpieevent any misuse of our Service. These may imclbdt is not limited to,
limiting the number of concurrent users within y@&ahool that can access the Service, restrictingsacfrom certain IP addresses
and changing your School’s password on a regulsisbAccordingly you may not always be able to asdbe Service.

To the greatest extent possible, you are respan8iblensuring the security and proper use of @uvi€e and you must take all
necessary steps to ensure that it is not accegsaaylbunauthorised persons.

Intellectual property rights

(A) We are the owner or the licensee of all copyrigf#tde marks and database rights in our Service,ratide material

published on it. You may not publish, distributefract, re-utilise or reproduce any part of ourv@8ar in any material form

(including photocopying or storing it in any medilg electronic means) other than in accordance thighprovisions of these
terms of use or as permitted by the Copyright Designd Patents Act 1988 or the Copyright and RighBatabase Regulations
1997 as applicable or any equivalent legislatiomayg apply.

You may not distribute products or offer servicesler or by reference to or otherwise use or regredany such trade marks,
trade names or service marks that appear in owmicgeincluding “Espresso”, “Netmedia”, “Clipbankhd other brands, cartoons,
characters and animations used in our Servicepwitbur prior permission or, where applicable, gsesion of any other owner of
such trade marks, trade names or service marksm{(mt not use any part of the materials in our i8erfor commercial purposes
without obtaining a licence to do so from us or licgnsors.

You are entitled to download and store the congastilable on our Service solely for use within yawn School and for
educational purposes only (such as lesson plammirsypport). Any such content should not be sharedistributed with any
persons outside your School. Please note thatuifdgpdownload any content from our Service thisudhonly be for temporary
use. If you cease to be employed by or contractétied School or Local Authority or if you, the Sohd_ocal Authority or other
third party service provider ceases to be authdrigeuse or access the Service then you must phprdpteted any such
downloaded content.

If you print off, copy or download any content tlyauu access via our Service in breach of thesestefruse, your right to use our
Service will cease immediately and you must, atapiion, return or destroy any copies of the materyou have made.
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Our Service changes regularly

We may change the content at any time. If the rgmgs, we may suspend access to our Servicepse @l indefinitely. Any of
the material on our Service may be out of dategtgiven time, and we are under no obligation tdaip such material.

Our liability

The material displayed on this Service is providéthout any guarantees, conditions or warrantiesoaiés accuracy. To the
fullest extent permitted by law, we, other memlig#reur group of companies and third parties coregttd us expressly exclude:

« all conditions, warranties and other terms whicghthiotherwise be implied by statute, common lastherlaw of equity;
and/or

e any liability for any direct, indirect or conseqtiah loss or damage (howsoever arising and whetlagised by tort
(including negligence), breach of contract or otfige, even if foreseeable) incurred by any userimection with our
Site or in connection with the use, inability tceusr results of the use of our Site, any webditd®d to it and any
materials posted on it.

This does not limit or exclude our liability for @ or personal injury arising from our negligengepur liability for fraudulent
misrepresentation or fraudulent concealment, oafgrother liability which cannot be excluded onitied by law.

Links from our Service
Where our Service contains links to other websited resources provided by third parties, thesesliate provided for your

information only. We have no control over the @ms of those websites or resources, and accagisponsibility for them or for
any loss or damage that may arise from your uskeenf.

Jurisdiction and applicable law

The English courts will have exclusive jurisdictiomer any claim arising from, or related to, atvisiour Site. These terms of use
are governed by English law.

Variations
We may revise these terms of use at any time byding this page. You are expected to check thig femgn time to time to take

notice of any changes we made, as they are birmingou. Some of the provisions contained in these$ of use may also be
superseded by provisions or notices published déisexwon our website.
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Schedule 3

Pupil Home Access Terms — Clipbank Service only

The content and software used in this service aosmtmaterial owned or licensed by Espresso Edutdtid. Unauthorised
copying is illegal. The terms and conditions beket out what you are permitted to do with the coinéed software used in this
service.

In using this content and software you agree tdeby these “Terms of Use”.

There are intellectual property rights, includirgpgrights and trade marks, in the content and softwused in this service (the
“Clipbank Service”). All intellectual property righ subsisting in and/or relating to the EspresswiGe are and shall remain the
property of Espresso or its licensors.

You may only access and use the Clipbank Serviced@xtent reasonably necessary for your own paftagse. You may also
download certain items where you are told this ésnptted (and no other material) on to a persomahputer to the extent
reasonably necessary for your own personal usediocational purposes.

You shall not (except to the extent permitted by applicable law or unless expressly stated otrs=)wi(i) modify or reproduce
any part or the whole of the Clipbank Service; r@dlistribute any part or the whole of the Clipb&wtvice; (iii) create a database
in electronic or hard copy form by systematicallywahloading and storing or printing any part or thikole of the Clipbank
Service; or (iv) sub-licence, assign, transfeanlosell, lease, rent, charge or otherwise de#ienClipbank Service or make it
available to any third party.
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