Perlego

Order Form

Primary Contact Information (Account Holder)

First Name

First name of account holder

Last Name

Second name of account holder

Phone Number

Phone number including country code

Email Address

Email address of account holder

Role

Title of account holder e.g. Head of L&D.

Billing Contact Information

First Name

First name of purchasing individual

Last Name

Second name of purchasing individual

Phone Number

Phone number including country code

Email Address

Email address of purchasing individual

Role

Title of purchasing individual e.g. purchasing manager.

Customer Information

Customer Name

Cambridge Information Ltd

Name of the Customer the purchaser is operating on behalf of

Company Register Number

Number of the Customer on the local register e.g. 10155026

Registered Business
Address

CAMBRIDGE INFORMATION LTD, Combs
Tannery, Stowmarket, SuCblk, IP14 2EN

Registered address of the company

Registered Billing Address

Only complete if registered billing address is di[drent to your
registered business address

VAT Number (if applicable)

VAT number of registered organisation, enter N/A if not VAT
registered




Perlego Order Information:

Number of User Licences
Required

Primary Country of Use

Invoicing Frequency

Start Date

Initial Subscription Term

Individual User Licence price per

year.

Total Subscription Fees

Additional set-up fees

Total Charges (excl. VAT)

Total Charges (Incl VAT)

Perlego Information

Contact Person

full

Company Name
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Name of the Vendor the purchaser is operating on behalf of

Company Register Number

Company 10155026

Number of the Vendor on the local register e.g. 10155026

Registered Business & Billing
Address

138 Holborn, London EC1N 2SW

Registered and Billing address of the company

VAT Number (if applicable)

Additional information




Pleasereadthis Order Formand our Termsand Conditions carefully before proceeding. Our Agreementconsists ofthis Order
Form,the Perlego Termsand Conditionsandthe otherdocumentsincorporatedintothisAgreementasdescribedinthe Perlego
Termsof Service. By executing this Order Formyou acceptthis Agreementon behalf ofthe Customerindicatedin this Order
Formasalegallybinding contractwithPerlego (asdefinedinthe Termsand Conditions)

Signatures
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Interpretation

Thedefinitionsandrules ofinterpretationinthis clause applyinthisagreement.

Authorised Users: Authorised Users: those employees, agents and independent contractors of the Customer who
areauthorisedbythe Customertousethe Services.

Business Day: aday otherthan a Saturday, Sunday or public holiday in England when banksin London are open for
business.

Confidential Information:informationthatis proprietary orconfidentialandclearlylabelledassuchoridentified as
Confidential Informationorwouldreasonablybe consideredtobeconfidentialinthe circumstancesofitsdisclosure.

Controller,processor,datasubject, personal data, personal databreach, processing andappropriatetechnical
and organisational measures: as defined in the Data Protection Legislation.

Customer: the organisation defined as Customer in the Order Form.

Customer Data:thedatainpuCkdbythe Customer, Authorised Users, or Perlego onthe Customer’'sbehalfforthe
purpose of usingthe Services orfacilitating the Customer’'suse ofthe Services, datavisible by means ofthe Licence
Manager,and Usage Data.

Data Protection Legislation: the UK Data Protection Legislation and any other European Union legislation relating to
personal dataand all other legislation and regulatory requirementsinforce fromtime to time which apply to a party
relatingtothe use of personal data (including, withoutlimitation, the privacy of electroniccommunications);

Documentation:thedocumentmadeavailabletothe CustomerbyPerlegowhich setsoutadescriptionofthe
Servicesandtheuserinstructionsforthe Services.

eContent: digital versions of certain ebooks and/or other contentand certain proprietary electronicresources, to
which accessis made available by means of the Services.

Initial Subscription Term:theinitialtermofthisagreementassetoutinthe Order Form.

LicenceManager:adashboarduserinterfaceprovidedaspartofthe Services,bymeansofwhichCustomercanview
detailsof Authorised Users’interactionswitheContent.

NormalBusinessHours:09.00to17.00pmlocal UKtime, each Business Day.
Order Form: the Perlego Order Form to which these Terms and Conditions are appended.

Perlego: Perlego Ltd (company number: 10155026) whose registered o[Clceis at 2 Eastbourne Terrace, London, W2
6LG.

Renewal Period:the period describedinclause 14.1.

Services:theaccesstoeContentandthelLicence Managerviathe subscriptionservicesprovidedbyPerlegotothe
Customerunderthis agreementby means of www.perlego.comor any other website notified to the Customer by
Perlegofromtimetotime,asmoreparticularlydescribedinthe Documentation.

StartDate:thedate specifiedinthe Order Form.
Set-up Fee:aone-o[khargeforset-upofthe Services,asspecifiedinthe OrderForm.

Software:theonlinesoftwareapplicationsprovidedbyPerlegoaspartofthe Services,includingthe PerlegoeReader
softwareanditsdigitalrights managementcontentsand software code.

Subscription Fees:thesubscriptionfeespayable bythe CustomertoPerlegoforthe UserLicences,assetoutinthe
Order Form, being the number of User Licences multiplied by the individual User Licence price.

Subscription Term: has the meaning givenin clause 14.1 (being the Initial Subscription Term together with any
subsequent Renewal Periods).

thisAgreement:these TermsandConditions,the OrderForm,andthedocumentsincorporatedbyreferenceinto
them.
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UK DataProtectionLegislation: allapplicabledataprotectionand privacylegislationinforcefromtimetotimeinthe
UKincludingthe General DataProtection Regulation ((EU)2016/679); the DataProtection Act2018;the Privacyand
Electronic Communications Directive 2002/58/EC (as updated by Directive 2009/136/EC) and the Privacy and
Electronic Communications Regulations 2003 (S12003/2426) as amended.

Usage Data: dataregarding Authorised Users’ use of the Services;

UserLicences:theusersubscriptionspurchasedbythe Customerpursuanttoclause 9.1whichentitle Authorised
Userstoaccessandusethe Servicesandthe Documentationinaccordancewiththisagreement.

Areferenceto a statute or statutory provisionis areferencetoitasitisinforce as atthe date of thisagreement.

Areferenceto astatute or statutory provision shallinclude all subordinate legislation made as atthe date of this
agreement under that statute or statutory provision.

A reference to writing or wrilen includes e-mail.

Anywordsfollowingthetermsincluding,include,inparticular,forexampleoranysimilarexpressionshallbeconstrued
asillustrative and shallnotlimitthe sense ofthe words, description, definition, phrase orterm precedingthose terms.

In the case of conflict or ambiguity between any provision contained in the body of this licence and any provision
contained in the Order Form, the provision in the Order Form of this licence shall take precedence.

Apersonincludesanaturalperson, corporate orunincorporated body (whetherornothavingseparatelegal
personality) and that person’s personal representatives, successors and permikd assigns.

User subscriptions

Subjecttothe Customerpurchasingthe UserLicencesinaccordancewithclause 3.2and clause 9.1,therestrictions
setoutinthis clause 2 and the otherterms and conditions of this agreement, Perlego hereby grants to the Customer
anon-exclusive, non-transferable right, withoutthe rightto grant sublicences, to permitthe Authorised Userstouse
the Services and the Documentation during the Subscription Term solely for the Customer’s internal business
operations.

Inrelationtothe Authorised Users, the Customerundertakesthat:

@ the maximum number of Authorised Users thatitauthorisesto access and use the Services and the
Documentationshall notexceedthe numberofUserLicences specifiedinthe Order Formorthatithas
purchasedfromtimetotime;

(b) the Authorised Userswillaccess eContentprimarily fromtheterritory specifiedinthe Order Formasthe
Primary Country of Use;

O itwillnotalloworsueranyUserLicencetobeused bymorethanoneindividual Authorised Userunlessit
has been reassigned in its entirety to another individual Authorised User, in which case the prior
AuthorisedUsershallnolongerhaveanyrighttoaccessorusethe Servicesand/orDocumentation;

(d) itwillensure thatnone ofthe Authorised Users makes any mass, automated or systematic extractions
from the Services;

(e) each Authorised Usershallkeep asecure password for hisuse ofthe Servicesand Documentation, that
suchpasswordshallbe changednolessfrequentlythanmonthlyandthateach Authorised Usershallkeep
his password confidential;

® itshall ensure that the Authorised Users adhere to the requirements set outin this Agreement and the
Perlegoenduser TermsofUse, and shallensure thatthe Authorised Users confirmtheiracceptanceto
such Terms of Use in advance of accessing the Services;

The Customershallnotaccess, store, distribute ortransmitany viruses orothermalware, orany materialduringthe
course of its use of the Services that:



@ is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or racially or ethnically

o[Ensive;
(b) facilitatesillegal activity;
O depicts sexually explicitimages;
(d) promotes unlawful violence;
(e is discriminatory based on race, gender, colour, religious belief, sexual orientation, disability; or
® isotherwiseillegalorcausesdamageorinjurytoany personorproperty;

and Perlegoreservestheright, withoutliability or prejudice toits otherrights to the Customer, to disable the Customer'saccess
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toany materialthatbreachesthe provisions ofthisclause.

The Customer shall not:

(@) a[Cempttoaccessthe eContentotherwisethanbymeansofthe PerlegoeReadercomprisedinthe
Services;
(b) notto performany actionsin, with or upon the Software thatare performed for the purpose of subverting

digitalrights managementforeContent;

O exceptasmaybeallowedbyanyapplicablelawwhichisincapable ofexclusionbyagreementbetweenthe
partiesand excepttothe extentexpressly permied underthisagreement:

(i) alempt to copy, modify, duplicate, create derivative works from, frame, mirror, republish,
download, display, transmit, or distribute all or any portion of the Software and/or
Documentation(asapplicable)inanyformormediaorbyanymeans;or

(ii) alCkempt to de-compile, reverse compile, disassemble, reverse engineer or otherwise reduce to
human-perceivable form all or any part of the Software; or

(d) accessallorany partofthe Services, eContentand Documentationinorderto build aproductorservice
whichcompeteswiththe Servicesand/orthe Documentation;or

(e) usethe Services, eContentand/or Documentationto provide servicestothird pesorotherwise makethem
availabletothirdparties;or

® subject to clause 21.1, license, sell, rent, lease, transfer, assign, distribute, display, disclose, or otherwise
commercially exploit, or otherwise make the Services, eContent and/or Documentation available to any
third party exceptthe Authorised Users, or

(9 alCempttoobtain, orassistthird partiesin obtaining, accesstothe Services, eContentand/or
Documentation,otherthanasprovidedunderthisclause2;and

The Customershalluseallreasonable endeavoursto preventany unauthorisedaccessto, oruse of,the Services,
eContentand/orthe Documentationand, inthe eventofany such unauthorised access or use, promptly notify
Perlego.

Therights provided under this clause 2 are granted to the Customer only, and shall notbe considered granted to any
third party including any subsidiary or holding company of the Customer. For the avoidance of doubt, this does not
alectthe Customer’sauthority to grantaccesstothe Services and the eContentto Authorised Users ofthe any such
subsidiary or holding company.

In the event that the Services comprise access to a mobile application for viewing eContent, the Customer
acknowledgesthataccesstosuchapplicationwillrequireacceptancebyAuthorised Usersofadditionaltermsofuse.

Additional User Licences

Subjecttoclause 3.2, the Customermay, fromtimetotime duringthe Subscription Term, purchase additionalUser
Licencesinexcessofthe numbersetoutinthe Order Formand Perlego shallgrantaccesstothe Servicesandthe
Documentationtosuchadditional AuthorisedUsersinaccordancewiththeprovisionsofthisagreement.

6
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Ifthe Customerwishestopurchase additional UserLicences, the Customershallnotify Perlegoinwriting. If Perlego
approvesthe Customer’'srequestto purchase additional User Licences, the Customershall, within30days ofthe date
of Perlego’sinvoice, payto Perlegotherelevantfeesforsuchadditional UserLicencesassetoutinthe Order Formor
Addendum. IfsuchadditionalUserLicencesare purchasedbythe Customer partwaythroughthe Initial Subscription
Termorany Renewal Period (as applicable), suchfees shallbe charged atPerlego’s standard monthly subscription
term of £12 per person, per month from the date of activation by Perlego for the remainder of the Initial Subscription
Term or then current Renewal Period (as applicable).

Services

Perlego shall, during the Subscription Term, provide the Services and make available the Documentation to the
Customeronand subjecttothe terms ofthisagreement.

Perlego shall use commercially reasonable endeavours to make the Services available 24 hours a day, sevendays a
week, except for:

(@) planned maintenance carried out during the maintenance window outside Normal Business Hours; and

(b) unscheduled maintenance performed outside Normal Business Hours, provided that Perlego has used
reasonable endeavours to give the Customer notice in advance.

Perlegowill,aspartofthe Services, providethe Customerwith Perlego’sstandard customersupportservicesduring
Normal Business Hours in accordance with Perlego's standard support Services policy and processes in e Ckect from
time totime during the term of this Agreement..

Changes toeContent

The CustomeracknowledgesthatPerlego may, atany time and with or without prior notice, remove eContentfromthe
Servicesifthe eContentis withdrawn by the relevant publisher or Perlego determines that, inits sole discretion, it
does notpossessthe appropriate ornecessary rights orforlegal orregulatoryreasonsis nolongerableto provide the
Authorised Users with access to such eContent. In the event Perlego elects to remove any eContent from the
Services, itwillusereasonable endeavourstoreplaceitwith alternative similarcontent. Customeracknowledgesthat
Authorised Usersshouldbe advised bythe Customerto maintain back-up copies ofany notesthey mayincorporatein
order to personalise the Perlego experience in order to avoid these being lost in the event Perlego removes any
eContent. Exceptwhere removalis required sooner to avoid abreach of law orinfringement of intellectual property
rights, Perlegowill use allreasonable endeavoursto provide notless than 30 days advance notice of any planned
removal of eContent.

Customer Data

Perlegoshallfollowitsarchiving proceduresfor CustomerDatafromtimetotime,assuchdocumentmaybeamended
by Perlego in its sole discretion from time to time. In the event of any loss or damage to Customer Data, the
Customer’s sole and exclusive remedy against Perlego shall be for Perlego to use reasonable commercial endeavours
torestorethelostordamaged Customer Datafromthe latestback-up of such Customer Datamaintained by Perlego
inaccordance withitsarchiving procedure. Perlego shallnotberesponsible foranyloss, destruction, alteration or
disclosure of CustomerDatacausedbyanythird party.

Both partieswillcomplywithallapplicable requirements ofthe Data Protection Legislation. Thisclause 6isinaddition
to,anddoesnotrelieve,removeorreplace, aparty'sobligations orrightsunderthe DataProtection Legislation.

The parties acknowledge that:

(@ tothe extentthat Perlego processes any personal data on the Customer’s behalffor the purposes of
displayingdatainthe Licence Manager (such personaldatainsuchcircumstancesbeing“Customer
PersonalData”),the Customeristhe datacontrollerand Perlegoisthe dataprocessorofany personal
datainthe CustomerData, forthe purposesofthe Data Protection Legislation.
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(b) exceptwherePerlegoprocessespersonaldatacomprisedinCustomerDataforthe purposesofdisplaying
data in the Licence Manager, Perlego is acting as a data controller in respect of any personal data
comprisedin Customer Dataand notwithstandingany other provisionofthis Agreement, hasthe authority
todeterminethe purposes, mannerandmeansofthe processingofsuchpersonaldata;

O the personaldatamaybetransferredorstored by Perlego outsidethe EEA orthe countrywherethe
Customerandthe Authorised Users are located inorderto carry outthe Services and Perlego’s other
obligationsunderthisagreement, providedthatsuchtransferorstorageisinaccordancewithapplicable
Data Protection Legislation.

Withoutprejudicetothegeneralityofclause 6.2, Perlegoshall,inrelationtoany CustomerPersonal Data:

(@) processthatpersonal dataonly onthedocumentedwriCkEninstructions ofthe CustomerunlessPerlegois
required bythelawsofany memberofthe EuropeanUnionorbythelaws ofthe European Unionapplicable
toPerlegoand/orDomesticUK Law (where Domestic UK Law meansthe UKDataProtectionLegislation
andany otherlawthatappliesinthe UK)toprocess personaldata(ApplicableLaws). Where Perlegois
relyingon Applicable Laws as the basis for processing personal data, Perlego shall promptly notify the
Customer of this before performing the processing required by the Applicable Laws unless those
Applicable Laws prohibit Perlego from so notifying the Customer;

(b) nottransferanypersonaldataoutside ofthe European Economic Areaandthe UnitedKingdomunlessthe
following conditions are fulfilled:

(i) the CustomerorPerlegohasprovidedappropriate safeguardsinrelationtothetransfer;and
(ii) the data subject has enforceable rights and e[kctive legal remedies;
O assistthe Customer, atthe Customer’s cost, inrespondingto any requestfrom a data subjectandin

ensuringcompliance withits obligations underthe Data Protection Legislation with respectto security,
breach notifications, impact assessments and consultations with supervisory authorities or regulators;

(d) notifythe Customerwithoutundue delay onbecomingaware ofapersonaldatabreach;

(e at the wriCen direction of the Customer, delete or return personal data and copies thereof to the
Customerontermination oftheagreementunlessrequiredbyApplicable Lawtostorethe personaldata;
and

® maintaincomplete and accuraterecordsandinformationto demonstrateits compliance withthisclause 6

and immediately inform the Customer if, in the opinion of Perlego, an instruction infringes the Data
Protection Legislation.

Eachpartyshallensurethatithasinplaceappropriatetechnicalandorganisationalmeasures, reviewedandapproved
by the other party, to protectagainstunauthorised or unlawful processing of Customer Personal Dataand against
accidental loss or destruction of, or damage to, personal data, appropriate to the harm that might resultfrom the
unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be
protected, having regard to the state of technological development and the cost of implementing any measures
(those measures may include, where appropriate, pseudonymising and encrypting personal data, ensuring
confidentiality, integrity, availability and resilience ofits systems and services, ensuring thatavailability ofand access
topersonal datacanberestoredin atimely manner afteranincident, and regularly assessing and evaluating the
e[kctiveness of the technical and organisational measures adopted by it).

The Customershallensurethat Authorised Users have consentedtothetransfertoand fromPerlego, and processing
byPerlego,ofthe CustomerPersonal Dataforthe purposesofthisAgreement.

The Customer consents to Perlego appointing as third-party processors of Customer Personal Data under this
agreement those processors identified at h[Cps://www.perlego.com/privacy-policy#service-providers. Perlego
confirmsthatithas entered or (asthe case may be) will enter with the third-party processorinto awrilCenagreement
incorporating terms which are substantially similarto those setoutinthis clause 6. As between the Customerand
Perlego, Perlegoshallremainfullyliableforallactsoromissions ofanythird-party processorappointedbyitpursuant
to clause6.4.
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Perlego may, atany time on notless than 30 days'notice, revise clause 6.4 by replacing itwith any applicable
controllertoprocessorstandard clauses or similarterms forming partofanapplicable certification scheme (which
shall apply when replaced by alChchment to this agreement).

Perlego’s obligations

Perlego undertakes that the Services will be provided substantially in accordance with the Documentation.

Theundertaking atclause 7.1shall notapply to the extentof any non-conformance whichis caused by use ofthe
Services contrary to Perlego’sinstructions, or modification or alteration of the Services by any party otherthan
Perlego or Perlego’s duly authorised contractors oragents. Ifthe Services do not conform with the foregoing
undertaking, Perlego will, atits expense, use all reasonable commercial endeavours to correct any such
non-conformance promptly, or provide the Customer with an alternative means of accomplishing the desired
performance. Suchcorrection orsubstitution constitutesthe Customer’'ssole and exclusive remedy forany breach of
theundertakingsetoutinclause 7.1. Notwithstandingtheforegoing, Perlego:

(@) does notwarrantthatthe Customer’'suse ofthe Services will be uninterrupted or error-free; thatany level
ofeContentwill be available foruse by Authorised Users; orthatthe Services, Documentation and/orthe
informationobtained bythe Customerthroughthe Serviceswillmeetthe Customer’'srequirements;and

(b) isnotresponsibleforanydelays, deliveryfailures, orany otherloss ordamageresultingfromthetransfer
ofdata overthird party communications networks andfacilities, including theinternet, and the Customer
acknowledgesthatthe Services and Documentation may be subjectto limitations, delays and other
problemsinherentinthe use ofsuchcommunicationsfacilities.

This agreement shall not prevent Perlego from entering into similar agreements with third parties, or from
independently developing, using, selling or licensing documentation, products and/or services which are similar to
those provided under this agreement.

Customer’s obligations

The Customer shall:

@ provide Perlegowith:
0] allnecessarycooperationinrelationtothisagreement;and
(i) all necessary access to such information as may be required by Perlego;

inordertoprovidethe Services, including butnotlimitedto Customer Data, security access
information and configuration services;

(b) withouta[ectingitsotherobligationsunderthisagreement, complywithallapplicablelawsand
regulations withrespecttoits activities underthis agreement;

O carryoutallother Customerresponsibilities setoutinthisagreementinatimelyande Cdcientmanner;

(d) ensurethatthe Authorised Users usethe Servicesandthe Documentationinaccordance withtheterms
and conditions of this agreement and shall be responsible for any Authorised User’s breach of this
agreement;

(e) ensurethatits networkand systems comply withtherelevantspecifications provided by Perlegofromtime
totime; and

® be, tothe extentpermiCkd by law and exceptas otherwise expressly providedinthisagreement, solely

responsible for procuring, maintaining and securingits network connections andtelecommunications
linksfromitssystemstoPerlego’sdatacentres,andallproblems,conditions, delays, deliveryfailuresand
all other loss or damage arising from or relating to the Customer’s network connections or
telecommunicationslinksorcausedbytheinternet.
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Charges and payment

The Customer shall pay the Subscription Fees and any Set-up Feesto Perlego for the User Licences in accordance
withthisclause 9andthe Order Form.

The Customershallonthe StartDate provide to Perlegovalid, up-to-date and complete approved purchase order
informationacceptabletoPerlegoandanyotherrelevantvalid, up-to-date billingdetailsand Perlegoshallinvoicethe
Customerassetoutinthe Order Form and the Customer shall pay eachinvoice within 30 days afterthe date of such
invoice.

Timeshallbe oftheessenceregarding paymentspecifiedinthis9.

IfPerlego has notreceived paymentwithin 30 days after the due date, and without prejudice to any otherrights and
remedies of Perlego:

(@) Perlegomay, withoutliability tothe Customer, disable the Customer’'s password, accountandaccesstoall
orpartofthe Services and Perlego shall be under no obligation to provide any or all ofthe Services while
the invoice(s) concerned remain unpaid; and

(b) interest shall accrue on a daily basis on such due amounts at an annual rate equal to % over the then
currentbaselendingrate of National Westminster Bank plc fromtimetotime, commencing onthe due date
and continuing untilfully paid, whether before or afterjudgment.

Allamounts and fees stated orreferredtointhisagreement:
(@) are, subject to clause 13.3(b), non-cancellable and non-refundable;

(b) areexclusive ofvalueaddedtax, whichshallbeaddedto Perlego’sinvoice(s) atthe appropriaterate.

Perlegoshallbeentitledtoincreasethe Subscription Fees, thefeespayableinrespectoftheadditionalUserLicences
purchased pursuanttoclause 3.2, atthe startof each Renewal Period upon 60 days' prior notice to the Customer and
the Order Form shall be deemed to have been amended accordingly.

Proprietaryrights

The Customeracknowledges and agreesthat Perlego and/orits licensors own allintellectual property rightsinthe
Services, the eContentandthe Documentation. Exceptas expressly stated herein, thisagreementdoes notgrantthe
Customeranyrightsto,underorin, any patents, copyright, databaseright, trade secrets, trade names, trade marks
(whetherregistered or unregistered), or any otherrights or licences inrespect of the Services, the eContent or the
Documentation.

Confidentiality

Each party shall maintain the confidentiality of the other party’s Confidential Information and shall not without the
priorwrilen consentofthe other use, disclose or copy the other party’s Confidential Information (or permitothersto
doso)otherthanas necessary forthe performance of its rights and obligations under this Agreement and shall not
suler or allow such Confidential Information to be used or disclosed.

Indemnity

The Customer shalldefend, indemnify and hold harmless Perlego againstclaims, actions, proceedings, losses,
damages, expenses and costs (including withoutlimitation court costs and reasonable legal fees) arising outof orin
connectionwiththe Customer’'suse ofthe Services, eContentand/or Documentation whichis notinaccordance with
thisAgreement, providedthat:

@ the Customerisgiven promptnotice ofany suchclaim;

(b) Perlegoprovidesreasonable co-operationtothe CustomerinthedefenceandseCdementofsuchclaim, at
the Customer’s expense; and

10
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O the Customerisgivensoleauthoritytodefend orseCetheclaim.

Perlego shall defend the Customer, its oClcers, directors and employees against any claim that the Services,
DocumentationoreContentinfringesanyUnited Kingdom patente Ckctiveasofthe StartDate, copyright, trade mark,
database right or right of confidentiality, and shall indemnify the Customer for any amounts awarded againstthe
Customerinjudgmentorse ementofsuchclaims, providedthat:

@ Perlego is given prompt notice of any such claim;

(b) the Customerprovidesreasonableco-operationtoPerlegointhedefenceandseCdementofsuchclaim,at
Perlego’s expense; and

O Perlegoisgivensoleauthoritytodefend orse Cetheclaim.

Inthe defence or seCdementof any claim, Perlego may procure the rightfor the Customerto continue using the
Services,replace ormodifythe Servicessothattheybecome non-infringing or,ifsuchremediesare notreasonably
available, terminate thisagreementon 2 Business Days' notice to the Customer withoutany additional liability or
obligationto payliquidated damages or otheradditional coststothe Customer.

Inno eventshall Perlego, its employees, agents and sub-contractors be liable to the Customerto the extentthatthe
alleged infringementis based on:

(@ amodificationofthe ServicesbyanyoneotherthanPerlego;or

(b) the Customer’suse ofthe Services orthe eContentin amanner contrary to the instructions givento the
Customer by Perlego; or

O the Customer’suse ofthe Services or the eContentafter notice of the alleged or actual infringement from
Perlego or any appropriate authority.

The foregoing and clause 13.3(b) state the Customer's sole and exclusive rights and remedies, and Perlego's
(including Perlego’semployees’, agents'and sub-contractors') entire obligations andliability, forinfringementofany
patent, copyright, trade mark, database right or right of confidentiality.

Limitationofliability

Except as expressly and specifically provided in this agreement:

(@) allwarranties, representations, conditions and all otherterms ofany kind whatsoeverimplied by statute or
commonlaware,tothefullestextentpermiCedbyapplicablelaw,excludedfromthisagreement;and

(b) the Servicesandthe Documentationare providedtothe Customeronan"asis"basis.

Nothinginthisagreementexcludestheliabilityof Perlego:
(@ for death or personal injury caused by Perlego’s negligence; or

(b) forfraudorfraudulentmisrepresentation.

Subjecttoclause 13.1andclause 13.2:

(@) Perlego shall notbe liable whetherintort (including for negligence or breach of statutory duty), contract,
misrepresentation, restitution or otherwise for any loss of profits, loss of business, depletion of goodwill
and/orsimilarlossesorlossorcorruption ofdataorinformation, or pure economicloss, orforany special,
indirect or consequential loss, costs, damages, charges or expenses however arising under this
agreement; and

(b) Perlego’stotal aggregate liability in contract (including inrespect of the indemnity at clause 12.2), tort
(including negligence orbreach of statutory duty), misrepresentation, restitution or otherwise, arisingin
connectionwiththe performance or contemplated performance ofthisagreementshallbe limited tothe
total Subscription Fees paid for the User Licences during the preceding 12 month period.

11
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15.

Termandtermination

This agreement shall, unless otherwise terminated as provided in this clause 14, commence on the date of this
Agreement and shall continue for the Initial Subscription Term ending after the 12th month. Renewal of agreement can
beagreedbybothparties.

WithoutaCectingany otherrightorremedy availabletoit, either party may terminate thisagreementwithimmediate
e[kctbygivingwriCknnotice tothe other party if:

@ the other party failsto pay any amountdue underthis agreement onthe due date for paymentand remains
indefaultnotlessthan 5 days after being notified in writing to make such payment;

(b) the other party commits a material breach of any other term of this agreement which breach is
irremediable or (ifsuchbreachisremediable)failstoremedythatbreachwithinaperiod of 7 days after
being notified in writing to do so;

[ the other party repeatedly breaches any of the terms of this agreementin suchamanner astoreasonably
justifythe opinionthatits conductisinconsistentwithithavingtheintentionorabilitytogive e Ckecttothe
termsofthisagreement;

(d) suspends, orthreatens to suspend, payment ofits debts oris unable to pay its debts as they fall due or
admitsinability to pay its debts;

(e) isunable to pay its debts (within the meaning of section 123 of the Insolvency Act 1986) or becomes
insolventoranorderis made oraresolution passed forthe administration, winding-up ordissolution ofthe
other (otherwise thanforthe purposes of asolventamalgamation orreconstruction) oran administrative
orotherreceiver, manager, liquidator, administrator, trustee or similar oClceris appointed overall or any
substantial part of the assets of the other or the other enters into or proposes any composition or
arrangementwithitscreditorsgenerallyoranyanalogouseventoccursinanyapplicablejurisdiction;or

Perlegomayterminate thisagreementwithimmediate e Cectby givingwriCen noticetothe other partyinthe event
that the Customer undergoes a change of control, other than in circumstances of an internal corporate
reorganisation.

Onterminationofthisagreementforanyreason:

@ Perlego shall disable all accounts set up by Authorised Users

(b) Withoutlimitation on clause 6.3, Perlego shall be entitled to contact Authorised Users by means of the
emailaddressassociated withtheiraccount, soastoinvitethemtobecomeindividual users ofthe Perlego
service;

O all licences granted under this agreement shall immediately terminate and the Customer shall immediately

ceasealluseofthe Services, the eContentand/orthe Documentation;

(d) anyrights, remedies, obligations or liabilities of the parties that have accrued up to the date of
termination, includingtherighttoclaimdamagesinrespectofanybreach oftheagreementwhich existed
atorbeforethe date oftermination shall notbe aCected or prejudiced.

Force majeure

Each party shall have noliability to the other under this agreementifitis prevented from or delayed in performingits
obligationsunderthisagreement, orfromcarrying onits business, by acts, events,omissionsoraccidentsbeyondits
reasonable control,including, withoutlimitation, strikes, lock-outs or otherindustrial disputes (whetherinvolving the
workforce of that party or any other party), failure of a utility service or transport or telecommunications network or
appstore,actofGod, war, riot, civilcommotion, maliciousdamage, compliance withanylaworgovernmental order,
rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm or default of suppliers or
sub-contractors, provided thatthe other party is notified of such an eventandits expected duration.
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16.

17.

18.

19.

192

20.

21

22.

Variation

No variation ofthis agreementshallbe e Cective unlessitisinwriting and signed by the parties (ortheirauthorised
representatives).

Waiver

Nofailure ordelay by aparty to exercise any rightorremedy provided underthis agreement or by law shall constitute a
waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right
orremedy. No single or partial exercise of suchright or remedy shall prevent or restrict the further exercise of that or
anyotherrightorremedy.

Rights and remedies

Exceptasexpresslyprovidedinthisagreement, therightsandremedies providedunderthisagreementareinaddition
to,andnotexclusive of,anyrightsorremedies provided by law.

Severance

Ifany provisionorpart-provisionofthisagreementisorbecomesinvalid, illegalorunenforceable,itshallbedeemed
deleted, butthat shall notakectthe validity and enforceability of the rest of thisagreement.

Ifany provision or part-provision ofthisagreementisdeemeddeleted under clause 19.1the parties shallnegotiatein
good faithto agree areplacementprovisionthat, to the greatestextent possible, achieves the intended commercial
resultoftheoriginal provision.

Entire agreement

This agreementconstitutesthe entire agreementbetweenthe parties and supersedes and extinguishes all previous
agreements, promises, assurances, warranties, representations and understandings between them, whether wrilen
ororal,relatingtoitssubjectmalZer.

Each party acknowledgesthatin entering intothisagreementitdoes notrely on, and shall have noremediesin
respectof,any statement, representation, assurance or warranty (whether madeinnocently or negligently) thatis
notsetoutinthis agreement.

Eachparty agreesthatitshall have noclaimforinnocentornegligentmisrepresentation or negligent misstatement
basedonanystatementinthisagreement.

Assignment

The Customershallnot, withoutthe priorwri[Cenconsentof Perlego, assign, transfer,charge, sub-contractordealin
any othermannerwith all orany ofitsrights or obligations underthisagreement.

Perlego may atanytime assign, transfer, charge, sub-contractordealinany other mannerwith all orany ofiitsrights
or obligations under this agreement.

Nopartnershiporagency

Nothinginthis agreementisintendedto or shall operate to create a partnership between the parties, or authorise
either party to act as agent for the other, and neither party shall have the authority to actin the name or on behalf of
or otherwise to bind the otherin any way (including, but notlimited to, the making of any representation or warranty,
the assumption of any obligation or liability and the exercise of any right or power).
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23 Third partyrights

This agreementdoes not confer any rights on any person or party (otherthan the partiestothisagreementand,
whereapplicable,theirsuccessorsandpermilCkdassigns) pursuanttothe Contracts (Rightsof Third Parties) Act

1999.
24. Disputes
21 Inthe eventofany dispute ordiCerence betweenthe parties shalluse theirbestendeavourstoresolvethe malkrin

dispute of dilerence either by negotiationin good faith or mediation and in any event court proceedings (exceptfor
any urgentorinterlocutory orinterimrelief) shall notbe commenced until eight weeks shall have elapsed since the
dispute or diCkrence shall first have arisen.

v Thisagreementand any dispute or claim arising out of orin connection withitorits subject malkr orformation
(including non-contractual disputes orclaims) shallbe governed by and construedinaccordance with the law of
England and Wales.

83 Eachpartyirrevocablyagreesthatthecourtsof EnglandandWalesshallhaveexclusivejurisdictiontose Cleany
dispute or claim arising out of orin connection with this agreement or its subject maer or formation (including
non-contractualdisputesorclaims).

Processing, Personal Data and Data Subjects

1 Processing by Perlego

1n Scope

Provision of Licence Manager dashboard service

12 Natureandpurposeofprocessing

Processing data regarding use of the Services by Authorised Users
13 Durationoftheprocessing

For the term of this Agreement

2. Typesofpersonal data

Customer Personal Data as defined in this Agreement, which may comprise email address of end users, and eContent accessed.
3. Categories of datasubject

Authorised Users
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