ESS Standard Terms and Conditions — Library Management Cloud

1. Introduction

(A) ESS is a provider of library management solutions for Public Authorities including academic institutions.

(B) The Customer now wishes ESS to provide it with the software and services set out in the Agreement.

Definitions

In the Agreement the following words and phrases have the following meanings:

Account Details means the username and password issued to each User;

Additional Services means any services in addition to the Services set out in the Order Form that ESS agrees to provide
to the Customer pursuant to the Customer's written request, subject to the Customer paying ESS’s additional Charges
for those additional services, calculated in accordance with the Standard Scale of Charges unless otherwise agreed
between the parties in writing;

Agreement means the Order Form, these Terms and Conditions and the Schedules;

Annual Reconciliation means a detailed statement of all accumulated credits to the Customer. These credits shall be
paid by offsetting the total accumulated credit amount against the next annual invoice for fees payable under this

Agreement.

Approved Equipment means any hardware or other equipment that meets the minimum specifications as detailed in

the Software Documentation, on which ESS may approve the installation of the Supplied Software (if any);

Charges means the charges to be paid by the Customer to ESS pursuant to Clause 9 in respect of any part of the System

or the Services as set out in the Order Form and/or otherwise calculated in accordance with the terms of the Agreement;
Confidential Information means all information (whether written, oral or in electronic form) concerning the business,
finances, technology and/or affairs of a party that the other party obtains or receives as a result of the discussions leading

up to or the entering into or the performance of the Agreement;

Contract Year means any 12-month period commencing either on: (i) the earlier of the date of the Agreement and the

Effective Date; or (ii) an anniversary of that date;
Effective Date means the Effective Date set out in the Order Form;

ESS means Education Software Solutions Ltd, a company incorporated in England and Wales with company number
12595779 whose registered office is at 11 Kingsley Lodge, 13 New Cavendish Street, London, W1G 9UG England;



Exit Plan means a mutually agreed-upon written plan, as detailed in Schedule H - Exit Plan, outlining the steps,
responsibilities, and timelines for the orderly transition and cessation of services, including the return or destruction of

materials upon termination or expiry of this Agreement.

Extended Hours means extra time added to the Working Day, where the Extended Hours in total shall be 08:00h to
20:00h Monday to Friday, 09:00h to 16:00h Saturday and Sunday, excluding English Public Holidays.

Helpdesk Services means the services provided by ESS’s helpdesks as specified in Clause 6 and the Service Level

Agreement;

Hosted Software Services Support means the support services provided by ESS to the Customer for the Software
when hosted on ESS-managed infrastructure covering maintenance, updates, and assistance with issues impacting
system availability and performance, as specified in Section 5 of this Agreement and further detailed in Schedule F —

Hosting Services Service Level Agreement.

Implementation Services means the services specified in Clause 8 and specified in Schedule | — Implementation

Services.

Intellectual Property Rights means all patents, rights to inventions, copyright and related rights, moral rights, database
rights, semiconductor topography rights, supplementary protection certificates, petty patents, utility models, rights in
designs, trade marks, service marks, trade names, domain names, rights in goodwill, rights in undisclosed or information
(such as know-how, trade secrets and inventions (whether patentable or not)), and other similar or equivalent rights or
forms of protection (whether registered or unregistered) and all applications (or rights to apply) for, and for renewals and
extensions of, such rights as may now or in the future exist anywhere in the world;

Location means the Customer's office(s), library sites, and other locations where library services are provided to
Customer’s Users at which the Software is to be accessed by the Customer's Users pursuant to the terms of the
Agreement, as set out in the Order Form;

Media means any media required to provide ESS Supplied Software and the Software Documentation to the Customer;

New Release means a new release or version of the Software supplied to the Customer incorporating enhancements

and up-dates of the Software;

Order Form means the order form attached to these Terms and Conditions, which contains, amongst other things, details

of the Customer, the Software, the Services and the Charges;

ParentPay Group means ESS and each “Group Undertaking” of ESS as defined in the Companies Act 2006;

Person Day means six (6) hours of one person's time during a Working Day unless otherwise agreed in writing;

Public Authority means a contracting authority as defined in The Public Contracts Regulations 2015;

Schedule means a Schedule of these Terms and Conditions;



Service Levels means the Service Levels set out in Schedule C;

Services means the services set out in the Supplied Software, Software Services, Software Support and

Maintenance, Managed Services and Hosting Services section of the Order Form;
Software means the software specified on the Order Form including Supplied Software Licences, Software Services
Licences & Hosted Software Services Support including any New Release and, unless otherwise agreed, any

additional software and services purchased by the Customer after the date of the Agreement;

Software Documentation means the specifications, user instructions and other literature related to the Software

supplied to the Customer, as may be amended by ESS from time to time;

Software Services means Software provided on an on-premises basis and hosted by or on behalf of the Customer,

and related software support services as described in Clause 4;

Standard Scale of Charges means ESS's standard charging rates provided to the Customer from time to time;

Supplied Software Licence means the licence of the Supplied Software granted by ESS in Clause 3;

Software Maintenance means the services specified in Clause 6 and the Software Maintenance details section of the

Order Form;

System means the Supplied Software, Software Services and (where applicable) any Software Documentation and
Media;

Term means the Term as set out in the Order Form;

Terms and Conditions means these ESS terms and conditions;

Third Party means any individual, company, organisation or other entity that is not a party to these Terms and Conditions
between the Supplier (providing any of Software, Services, Software Services) and the Customer (purchasing any of

Software, Services, Software Services)

Third Party Product means software and or services procured by ESS on behalf of the Customer and supplied as part
of the System, and which shall be clearly listed as a Third Party Product on the Order Form;

Third Party Terms means terms and conditions of a Third Party;

UK GDPR means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the
protection of natural persons with regard to the processing of personal data and on the free movement of such data as
implemented into UK law by virtue of section 3 of the European Union (Withdrawal) Act 2018;

User means a person who consumes library services provided by the Customer, or who is a Customer employee, volunteer
or other authorised person who is working for the Customer or Customer’s associated organisations, in each case who the

Customer has granted access to the Software in accordance with the terms of the Agreement;



Working Day means between 9.00 am and 5.30 pm on any day other than a Saturday, Sunday or public or bank holiday

in the United Kingdom;
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these Terms and Conditions, the Order Form and Schedules form part of the Agreement;

references to Clauses are references to Clauses of these Terms and Conditions;

any reference to persons includes natural persons, firms, partnerships, companies, corporations, associations,
organisations, governments, states, governmental or state agencies, foundations and trusts (in each case whether
or not having separate legal personality and irrespective of the jurisdiction in or under the law of which it was
incorporated or exists);

a reference to a statute or statutory provision is a reference to that statute or statutory provision and to all orders,
regulations, instruments or other subordinate legislation made under the relevant statute, and any reference to a
statute, statutory provision, subordinate legislation, code or guideline (legislation) is a reference to such legislation
as amended and in force from time to time and to any legislation which re-enacts or consolidates (with or without
modification) any such legislation;

any phrase introduced by the terms including, include, in particular or any similar expression shall be construed
as illustrative and shall not limit the sense of the words preceding those terms;

if there is any conflict or ambiguity then the following order of decreasing precedence shall apply: (i) these Terms
and Conditions; (ii) the Schedules; (iii) the Order From; and (iv) any other documents referred to in the Agreement;
and

technical expressions relating to computers and/or software programs shall have the meanings commonly

attributed to them in the computer and information technology industry.

Term

The Agreement shall commence on the date of execution of the Order Form and, unless it is terminated earlier in
accordance with these Terms and Conditions, shall remain in force until the last day of the Term, at which time

the Agreement shall automatically terminate.

Supplied Software licence and Software restrictions

Subject to the Customer at all times complying with the terms and conditions of the Agreement, including paying
the Charges to ESS in accordance with such terms and conditions, if Supplied Software is set out in the Order
Form:

ESS grants to the Customer a limited, non-exclusive, non-transferable right to access, and allow Users to access,
and use the Supplied Software on the Approved Equipment at the Location in accordance with this Agreement
from the Effective Date until the date of termination of the Agreement solely for the purposes set out in the
Software Documentation and in accordance with ESS’s requirements notified to the Customer from time to time;
subject to the terms of the Agreement, ESS will supply to the Customer Software and one copy of the Software
Documentation for the Supplied Software for the Term;

use of the Software by the Customer and Users shall be restricted to:

(i) use on the Approved Equipment at the Location;

(ii) in accordance with the Software Documentation;

(iii) the restrictions under this Clause 3;
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(iv) processing Customer data and strictly for the Customer’s own internal purposes as envisaged by the
Agreement only; and

(v) any other reasonable instructions notified to the Customer by ESS from time to time;

the Customer may install the Supplied Software on User's Approved Equipment as may be necessary for its

lawful use and operational security. Such copies shall be the property of ESS. The Customer shall record

location of the copies of the Supplied Software, ensure that each copy clearly bears ESS's proprietary notice

and prevent unauthorised copying; and

subject to the Customer complying with the terms of the Agreement, ESS warrants that the Supplied Software

will, during the period between the Effective Date and the earlier of the commencement of any Software

Maintenance or two (2) months from the Effective Date, when properly used on Approved Equipment, provide the

facilities and functions set out in the Software Documentation applicable to the Supplied Software. ESS shall,

during this period, use its reasonable endeavours to remedy any material defect in the Supplied Software notified

to it by the Customer in writing within a reasonable time and without charge to the Customer.

Except as expressly stated in this Clause 3, the Customer has no right (and shall not permit any Third Party)

to copy, adapt, reverse engineer, decompile, disassemble, modify or make error corrections to the System in

whole or in part, except as permitted by law.

The Customer shall not, without the prior written consent of ESS, permit any Third Party to use the System.

The Customer shall not use the Software to host systems or services for any Third Party.

The Customer shall notify ESS immediately in writing if the Customer becomes aware of any unauthorised use

of the whole or any part of the System by any person.

The Customer shall effect and maintain adequate security measures to safeguard the System from access or

use by any unauthorised person.

The Customer shall not, without the prior written consent of ESS, combine the Software with other software

and/or data. The Customer shall indemnify ESS against any loss, damage, claim, liability and/or costs and/or

expenses (including legal costs and expenses) suffered or incurred by ESS or any other member of the

ParentPay Group, which arises out of or in connection with result from a claim (threatened or actual) that the

use of the Software, in combination with such other software and/or data, infringes the rights of any Third Party

and any services which are required to be provided by ESS as a result of such combination shall be deemed to

be Additional Services. Upon termination or expiry of the Agreement, the Customer shall, at its own cost,

completely remove the Software from such combined work.

The Customer is solely responsible for selecting the Software to achieve the Customer’s intended results.

The Customer shall not, without the prior written consent of ESS, permit any Third Party to take responsibility

for the normal operation of the Software as envisaged by the Agreement. If the Customer enters into an

arrangement with a Third Party for the provision such normal operation ESS reserves the right to terminate the

Agreement by giving three (3) months’ notice in writing.

The Customer shall not, without the prior written consent of ESS, enter into any arrangements with Third Party

suppliers for the provision of Consultancy & Training services related to the Software supplied.

Software Services

If Software Services are set out in the Order Form:

subject to the Customer at all times complying with the terms and conditions of the Agreement, including paying

the Charges to ESS in accordance with such terms and conditions, ESS hereby grants to the Customer the right
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to permit the Users at the Locations to use the Software Services during the Term solely for the Customer's

internal business operations;

the Customer shall:

(a) in order to enable ESS to provide the Software Services, grant ESS the right to use the personal data set
out in Schedule A for the purposes set out in Schedule A;

(b) ensure that the Users use the Software Services and the Software Documentation in accordance with the
terms and conditions of the Agreement and shall be responsible and liable for any User’s failure to use the
Software Services and the Software Documentation in accordance with such terms and conditions;

(c) obtain and shall maintain all necessary licences, consents, and permissions necessary to enable it to
receive the benefit of the Software Services and Software Services Support;

(d) ensure that the Location’s network and systems comply with the relevant specifications provided by ESS
from time to time; and

(e) be solely responsible for procuring and maintaining the Location’s network connections and
telecommunications links from its systems to ESS’s data centres, and for all problems, conditions, delays,
delivery failures and all other loss or damage arising from or relating to the Customer's network connections
or telecommunications links or caused by the internet;

the Customer shall not and shall procure that its Users shall not:

except as may be allowed by any applicable law which is incapable of exclusion by agreement between the

parties:

a) and except to the extent expressly permitted under the Agreement, attempt to copy, modify, duplicate,
create derivative works from, frame, mirror, republish, download, display, transmit, or distribute all or any
portion of the System in any form or media or by any means; or

b) attempt to reverse compile, disassemble, reverse engineer or otherwise reduce to human-perceivable form
all or any part of the Software; or

access all or any part of the Software Services and/or System in order to build a product or service which

competes with the Software Services and/or the System; or

use the Software Services and/or System to provide services to a Third Party; or

license, sell, rent, lease, transfer, assign, distribute, display, disclose, or otherwise commercially exploit or

otherwise make the Software Services and/or the System available to any Third Party except the Users; or

attempt to obtain, or assist a Third Party in obtaining, access to the Software Services and/or the System, other

than as provided under this Clause 4;

The Customer shall use all reasonable endeavours to prevent any unauthorised access to, or use of, the

Software Services and/or the System and, in the event of any such unauthorised access or use, promptly notify

ESS.

The Customer acknowledges and agrees that ESS and/or its licensors own all Intellectual Property Rights in the

Software Services and the System. Except as expressly stated herein, the Agreement does not grant the

Customer any rights to, or in, (inter alia) patents, copyrights, database rights, trade secrets, trade names, trade

marks (whether registered or unregistered), or any other rights or licences in respect of the Software Services

and/or the System.

ESS reserves the right to amend the Software Services and/or the System at any time by giving the Customer no

less than 30 days written notice provided that the changes to the Software Services and/or the System are not

materially detrimental to the Customer and do not degrade the quality, functions or features of the Software

Services and/or the System.
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Hosted Software Services Support

If Hosted Software Services Support is set out in the Order Form:

ESS undertakes that the Hosted Software Services Support will be performed with reasonable skill and care;
ESS shall, during the Term, provide the Hosted Software Services and make available the Software
Documentation to the Customer on and subject to the terms of the Agreement;

ESS shall use commercially reasonable endeavours to make the Hosted Software Services available 24 hours a
day, seven days a week, as given in Schedule F — Hosted Software Service Level Agreement except for:
planned maintenance and upgrades, in addition to the regular maintenance window as given in Schedule F —
Hosted Software Service Level Agreement. In the event of an ESS instigated maintenance or software upgrade
on the server platforms, ESS will inform its customers prior to the upgrade. Notification of planned maintenance
and major feature upgrades will be made to customers; and

issues that relate to security or are degrading system use which will typically be resolved via a hotfix. Hotfixes will
be performed only when the risk of implementing the fix is less than the risk of not implementing it or when the
benefits of the fix outweigh the risk of any related service or usage degradation. A released feature that is not
working as expected may be addressed by a hotfix — meeting the same criteria as above;

the obligations at Clause 5.3 shall not apply to the extent of any non-conformance which is caused by use of the
Software Services contrary to ESS's instructions, or modification or alteration of the Software Services by any
party other than ESS or ESS's duly authorised contractors or agents;

ESS will use all commercially reasonable endeavours to correct any non-conformance of the Hosted Software
Services with the applicable Software Documentation promptly or provide the Customer with an alternative means
of accomplishing such conformance. Such correction constitutes the Customer's sole and exclusive remedy for
any such non-conformance.

ESS reserves the right to amend the Hosted Software Services Support at any time by giving the Customer no
less than 30 days written notice of the changes provided that the changes to the Hosted Software Services
Support is not materially detrimental to the Customer and does not degrade the quality, functions or features of

the Hosted Software Services Support.

Software Maintenance

Subject to the Customer at all times complying with the terms and conditions of the Agreement, including paying
the Charges to ESS in accordance with such terms and conditions, ESS shall provide Software Maintenance in
respect of the Software, for the period(s) and at the Charges specified in the Order Form.

ESS agrees to provide the Customer with Software Maintenance including

(i) Helpdesk Services for technical advice and the diagnosis and correction of intrinsic errors in the Software
and,;

(ii) the development and provision of New Releases. The Customer shall be deemed to have accepted a New
Release unless any material reason for non-acceptance is notified in writing to ESS within one (1) month
of delivery.

ESS shall provide the Helpdesk Services by telephone, internet, post, electronic mail or any other means as may

be introduced by ESS.

The Helpdesk Services will be available between 9.00 am and 5.30 pm (UK Time) on Working Days, unless

Extended Hours are specified on the Order Form.

The Customer shall:
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apply New Releases and corrections within one (1) month of issue;

not permit anyone other than ESS to provide any Software Maintenance;

report suspected errors promptly to ESS and co-operate in efforts to provide a remedy including making skilled
staff and necessary facilities (such as, but not limited to, telecommunications facilities) available to ESS free of
charge;

following the delivery of corrections or technical improvements, test the same before using the Software as so
modified for the processing of live data;

provide an ESS approved VPN connection for the purpose of ESS providing error diagnosis and correction
services remotely;

make back-ups of data on the System at reasonable intervals to enable the recovery of such data where the
System is not hosted on ESS infrastructure on behalf of the Customer;

ensure that a fully trained member of its staff will review the nature of all calls for technical advice prior to placing
a problem with ESS.

Software Maintenance shall not include services in respect of:

any defects or errors resulting from modifications to the System by any person other than ESS;

any version of the System other than the most recent New Release and the immediately preceding New Release;
incorrect or improper use of the System or operational error;

any defects or errors caused by the use of the System on or in relation to hardware or equipment, which is not
Approved Equipment;

technical advice to consultants or advisors appointed by the Customer; or

loss or damage to the Customer’s data.

The Customer acknowledges that certain software items specified in the System have not been produced by
ESS and that ESS is reliant on the availability of technical support and other assistance from the Third Party
suppliers of such items. ESS will make reasonable endeavours to obtain such technical support and assistance.
ESS will not be responsible for any error or failure by such Third Party suppliers.

The Customer shall be solely responsible for all security management, access control and user configuration of

the System.

Title and risk

Title to the System shall remain in ESS’s ownership and shall not pass to the Customer in any circumstances.
Risk in any part of the System shall pass to the Customer upon delivery at the Location or any other place

specified by the Customer and agreed by ESS for delivery.

Implementation Services

ESS shall provide Implementation Services where such services are specified in the Order Form, such
Implementation Services to be provided as specified in the Order Form, for the number of Person Days and at
the Charges specified therein. Unless otherwise agreed in writing, ESS gives no representations or warranties
as to the results which will be achieved from the Implementation Services.

The Customer and ESS will, as soon as reasonably possible after signing the Agreement, agree a procedure
for monitoring the progress of the Implementation Services. This shall include, amongst other matters, regular
review meetings attended by representatives of the parties authorised to make decisions with respect to the
delivery of the Implementation Services.

Any Implementation Services carried out for part of a Person Day shall be charged as a whole Person Day.
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For the avoidance of doubt ESS is not responsible for the coordination or interface of the agreed project plan
with any other procurement, project or programme of work. Should the Customer reasonably request
additional resources (project management, consultancy, training etc) ESS shall make such Additional Services
available.

Where an interface to a Third Party product is to be supplied by ESS as set out in the Agreement, the Customer
will ensure that the Third Party

(i) co-operates with ESS,

(i) provides reasonable information required by ESS and

(iii) adheres to timescales reasonably required by ESS.

The Customer agrees that ESS shall not be responsible for any delays or inaccuracies introduced to the project
through the actions or omissions of any Third Party and further agrees to pay any additional costs incurred by

ESS as a result of such action or omission.

Charges and Payment Terms

The Customer shall pay the Charges (together with value added tax thereon at the prevailing rate) to ESS within
thirty (30) days of the date of invoice unless otherwise specified in the Order Form at the times specified in the
Order Form.

Without prejudice to any other right and remedies of ESS, if the Customer has not made payment by the due
date:

ESS shall be under no obligation to provide any or all of the Services while the invoice(s) concerned remain
unpaid;

ESS shall (at its discretion) be entitled to charge interest which shall accrue on a daily basis at an annual rate
of 3% (three per cent) above the base rate from time to time of Barclays Bank Plc compounded quarterly,
commencing on the due date and continuing until fully paid, whether before or after judgement; and

ESS reserves the right to repossess any part of the System and the Customer irrevocably agrees to allow ESS
to enter upon the premises concerned for such purpose.

On each anniversary of the date of the Agreement and at any other agreed date, all Charges payable shall be
increased in accordance with:

save as set out in the Order Form, the percentage change in the Retail Prices Index or such other index
substituted from time to time by the Office for National Statistics or its successors over the previous 12 months;
and

a percentage in line with increases in the third-party list prices.

The parties acknowledge that the Charges have been calculated taking into account the recoverability or
otherwise of the related input VAT. The parties agree that if a ruling or appellate body decision or change in
HMRC practice results in a VAT liability for all or part of the services or Software provided herein that differs
from these assumptions, to the extent that ESS’s VAT recovery on costs attributable to the provision of the
Services is reduced or improved as a result of the ruling, decision or change in HMRC practise, the charges
(exclusive of any VAT) will be increased or reduced (as applicable) with effect from the date that the ruling,
decision or change in HMRC practise has effect.

ESS reserves the right to:

charge for any software amendment that is necessary as a result of a legislative change or is a change requested
on a regional basis only or is a change that will require a major rewrite of ESS software;

charge for the provision of any additional services required as a result of the failure by the Customer to meet
its obligations as set out in the Agreement;
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charge additional Charges if the Customer terminates Software Maintenance and subsequently requests the
reinstatement of Software Maintenance; and

charge additional charges if the geographic boundaries of the Customer change from those in place at the date
of contract signature or in the event of any local government reorganisation affecting the Customer. The
Customer shall promptly inform ESS of any proposed boundary change or reorganisation.

Limitation on Credit Notes Issuance:

Should the Customer be entitled to credits the value of these credits will be recorded and retained to be settled
at the Annual Reconciliation.

At the end of each contract year, the Supplier will provide an Annual Reconciliation of all accumulated credits
to the Customer. These credits shall be paid by offsetting the total accumulated credit amount against the next
annual invoice for fees payable under this Agreement.

Any disputes concerning the calculation or applicability of credits shall be resolved according to the dispute

resolution process outlined in Clause 4.6 of this Agreement.

Termination and suspension

The Customer may terminate the Agreement with immediate effect by giving prior written notice of such

termination to ESS if ESS commits a material breach of any of the terms of the Agreement and either that breach

is not capable of remedy or, if the breach is capable of remedy, ESS fails to remedy that breach within 30 days of
being notified of the breach by the Customer.

ESS may terminate the Agreement (in whole or in part), by giving prior written notice to the Customer, immediately

or on the date set out in such notice at any time on or after the occurrence of any of the following events:

(@) the Customer commits a material breach of any of the terms of the Agreement and either that breach is not

capable of remedy or, if the breach is capable of remedy, the Customer fails to remedy that breach within
30 days of being notified of the breach by ESS; or

(b)  the Customer is in breach of Clause 9.1.

Either party may terminate this Agreement (in whole or in part), by giving prior written notice to the other party,

immediately or on the date set out in such notice at any time on or after the occurrence of any of the following

events:

(i) areceiver, liquidator or administrator is appointed for that other party or that other party passes a resolution
for the appointment of a liquidator (other than (in any such case) a voluntary winding-up of a solvent company
for the purposes of amalgamation or reconstruction);

(i) an order is made for the appointment of an administrator to manage the affairs, business and property of
that other party or notice of intention to appoint an administrator is given by that other party or its directors
or by a qualifying floating charge holder (as defined in paragraph 14 of Schedule B1 of the Insolvency Act
1986);

(iii) that other party takes steps to enter into a company voluntary arrangement, a scheme of arrangement under
Part 26 Companies Act 2006 or any analogous compromise or arrangement (whether formal or informal)
with any of its creditors (other than (in any such case) a voluntary winding-up of a solvent company for the
purposes of amalgamation or reconstruction);

(iv) any substantial part of the assets of that other party is the object of attachment, sequestration or other type
of comparable proceeding; (v) that other party is unable or admits in writing its inability to pay its debts as
they fall due; or

(vi) that other party suffers or takes any similar or analogous action in any jurisdiction in consequence of debt.
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ESS may terminate the Agreement in whole or in part by giving notice in writing to the Customer if the United
Kingdom Government announces the repeal of or any changes to any legislation or the withdrawal of proposed
legislation in connection with which any part of the System or any Services provided hereunder were designed or
intended to assist the Customer in fulfilling its own statutory obligations or those of its clients, such termination to
be effective on the date on which such repeal, change or withdrawal takes effect.

Where the termination of the Agreement by ESS results from a breach of the Agreement by the Customer, ESS
shall be entitled to retain all the Charges paid to ESS by the Customer up to and including the date of termination
and the Customer shall pay to ESS all Charges set out in the Order From and any other Charges agreed in writing
between the parties that have not been received by ESS prior to such termination.

ESS reserves the right to suspend the Supplied Software Licence or the provision of any Services provided by
ESS under the Agreement in circumstances otherwise entitling it to terminate the Agreement. Such suspension
shall not be deemed to represent a waiver of ESS’s right to terminate the Agreement.

Immediately upon the termination or expiry of the Agreement, and in accordance with an agreed Exit Plan, the
Customer shall return to ESS the Supplied Software, Software Documentation and Media including any
authorised modifications thereof made by the Customer and all copies of the whole or any part thereof or, if
requested by ESS, destroy or erase the same and certify in writing to ESS that they have been destroyed or
erased.

ESS reserves the right to terminate Software Maintenance of any third-party item listed on the Software Licence
Schedule of the Order Form should such Third Party cease to provide software maintenance services on which
ESS relies to provide services under Clause 6.

ESS may terminate the Agreement on not less than 12 months prior written notice without incurring any liability if
an in-scope Software product is no longer made available by ESS or ESS no longer provide support.

Clauses 1, 7.1, 9, 10, 11, 15 and 17 to 24 (inclusive) shall survive termination of the Agreement as shall any other

provision of the Agreement which by its nature is intended to survive such termination.

Liability and indemnity

ESS shall not exclude or restrict its liability

(i) for death or personal injury caused by negligence;

(i) fraud or fraudulent misrepresentation; or

(iii) any other liability which may not be excluded by law.

Subject to Clauses 11.1 and save in respect of any liability under Clause 15.2, the total aggregate liability of ESS

arising under or in connection with the Agreement (whether in contract, tort, including negligence, under indemnity,

statute or otherwise) during each Contract Year shall be limited to the Charges paid by the Customer to ESS in

respect of that Contract Year.

Subject to Clause 11.1, ESS shall not be liable (whether in contract, tort, including negligence, under indemnity,

statute or otherwise) for any:

(a) loss of profits, loss of business, loss of goodwill, loss of anticipated savings and/or similar losses or loss
or corruption of data or information; or

(b) special, indirect or consequential loss, costs or damages.

During the Term, ESS shall maintain in force with a reputable insurance company or companies public and

product liability, professional indemnity and employers’ liability insurance and ESS shall upon written demand

produce to the Customer sufficient written evidence of the existence and maintenance of such cover.

The Customer shall indemnify and hold ESS harmless from any against any loss, damage, claim, liability

and/or costs and/or expenses (including legal costs and expenses) suffered or incurred by ESS or any other
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12

12.1

12.1.1

12.1.2

12.2

12.3

12.4
12.4.1

12.4.2

1243

12.4.4

12.4.3

12.4.4

12.4.5

12.4.6

12.4.7

member of the ParentPay Group, which arises out of or in connection with any claim (threatened or actual)
caused by or arising from any breach Clauses 3 or 4 and from any unauthorised modification or misuse of the
Software and/or Services or Software Documentation by the Customer, its servants, agents or sub-
contractors.

All dates supplied by ESS for the delivery of the System or the provision of the Services shall be treated as
approximate only. ESS shall not in any circumstances be liable for any loss or damage arising from any delay
in delivery beyond such approximate dates.

ESS is not responsible for any delays, delivery failures, or any other loss or damage resulting from the transfer
of data over communications networks and facilities, including the internet, and the Customer acknowledges
that the Services and the System may be subject to limitations, delays and other problems inherent in the use
of such communications facilities. In the event of any attributable to the Customer, ESS may adjust any agreed

timetable or delivery schedule as reasonably necessary.

Warranties

ESS warrants that:

it will at all times supply the System and Services by appropriately qualified and trained personnel; and

it has and will maintain all necessary licences, consents, and permissions necessary for the performance of its
obligations to provide the Software Services and Hosted Software Services Support.

ESS does not warrant that the use of the Software will be uninterrupted or error-free or the information
obtained by the Customer through the Software Services will meet the Customer's requirements.

Save as expressly specified in the Agreement, all other terms, conditions, warranties, representations, or
guarantees which might have effect between the parties or be implied or incorporated into the Agreement or
any collateral contract, whether by statute, common law or otherwise, are hereby excluded, including, without
limitation, the express or implied conditions, warranties or other terms relating to the use of reasonable skill
and care, or the performance, satisfactory quality or fitness for purpose of any part of the System or provision
of Services.

The Customer warrants that:

it has obtained and shall maintain all necessary licenses, permissions and consents required by it to enter into
the Agreement and receive the benefit of the Services;

it shall comply with all applicable laws and regulations with respect to its activities under the Agreement

it shall provide ESS with

(i) all necessary co-operation in relation to the Agreement and

(i) all necessary access to such information as may be reasonably requested by ESS;

any information provided to ESS is accurate and complete;

it shall ensure that all personnel assigned by it to provide assistance to ESS in providing the System, and/or
Services shall have the requisite skill, qualification and experience to perform the tasks assigned to them;

it shall carry out all Customer responsibilities set out in the Agreement or in any of the Schedules in a timely and
efficient manner;

it shall only use the System and/or Services for the purposes set out and to the limits set out in the Agreement;
it shall, and procure that its employees, contractors, users, agents and representatives use the System and/or
Services in accordance with the terms of the Agreement and shall be responsible for any of its employees,
contractors, users, agents and representatives breach of the Agreement;

in the event of a security breach, or suspected breach of security, involving ESS’s software or system

delivering the Software and/or Service, the Customer will inform ESS immediately. The Customer
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12.5
12.5.1

12.5.2

12.6

12.6.1

12.6.2

12.6.3
12.6.4

12.6.5

12.7

12.8

12.9

12.10

12.11

12.12
12.13

13.

13.1

acknowledges that ESS reserves the right to investigate security incidents and confirms that, should such an
investigation be necessary, the Customer will provide any necessary support, which may include the supply of
relevant logs.

Furthermore, the Customer warrants that it shall:

assist with ESS’s reasonable investigation of any service outages or security problems relating to the Services;
and

give reasonable written notice to ESS of any significant change which it expects to make in the average

monthly volume of transactions of data by use of the System and/or Services.

The Customer must not, and must procure that its employees, contractors, users, agents and representatives do
not, use the System, and/or Services:

to send, receive, access or disseminate any material which is offensive, abusive, indecent, obscene, menacing,
fraudulent;

to send or receive any material which contains any viruses or other computer programs intended to damage,
detrimentally interfere with, surreptitiously intercept or expropriate any information;

to cause annoyance, inconvenience or needless anxiety;

in breach of instructions given by ESS, other than in conformance with any and all user policies of any networks
to which it is connected via the System and/or Services; and/or

to gain access to or disseminate any information over the Internet (where the System and/or Services include
access to the Internet) where ESS reasonably believes such access or dissemination would breach any of the
terms of this Clause 12.6.

If the Customer fails to comply with Clauses 12.5 and 12.6 ESS may remove or block access to any relevant
material or suspend access to the System and/or Services and may refuse to restore the System and/or Services
until it receives an acceptable assurance from the Customer that there will be no such further breach.

For the avoidance of doubt ESS has no obligation to the Customer to monitor, and will have no liability for, the
contents of any communications transmitted by virtue of the Services.

The Customer acknowledges that ESS does not control the transfer of data over the internet and that the
Services may be subject to limitations, delays and other problems inherent in the use of such communications
facilities. ESS shall not be responsible for any delays, delivery failures or other damage resulting from such
problems.

The Customer acknowledges that ESS uses Third Party software to provide the Software Services. The Customer
hereby agrees to comply with the relevant Third Party provider’s terms (“Third Party Terms”) and acceptable use
policy in accordance with Schedule D — Third Party Terms. These Third-Party Terms are incorporated into this
Agreement by reference and shall apply only to the extent applicable to the Customer's use of the relevant third-
party components, features, or functionalities.

The Customer shall indemnify and hold ESS harmless against any loss or damage which it may suffer or incur
as a result of the Customer’s breach if any Third Party Terms or the acceptable use policy howsoever arising.
ESS may treat the Customer’s breach of any Third Party Terms as a breach of the Agreement.

The acceptable use policy is attached as Schedule B.

Consents

The Customer shall be solely responsible for and liable in respect of any obligation upon it to obtain any

government or other consent or licence for the use of any part of the System.
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14.

14.1
14.2

14.3

15.

15.1

15.2

15.2.1

15.2.2

15.2.3

15.2.4

Supply to a Public Authority

The provisions of this Clause 14 shall apply only to the supply of the System or Services to a Public Authority.
The Customer shall be entitled to terminate the Agreement and to recover from ESS, subject to Clause 14, the
amount of any direct loss resulting from such determination if ESS has offered, given or agreed to give to any
person any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having
done or forborne to do any action in relation to the obtaining or execution of the Agreement or any other agreement
with the Customer or for showing or forbearing to show favour or disfavour to any person in relation to the
Agreement or any other agreement with the Customer or if any like acts shall have been done by any person
employed by it or acting on its behalf (with the knowledge of ESS) or if in relation to any agreement with the
Customer, ESS or any person employed by it or acting on its behalf shall have committed any offence under The
Bribery Act 2010 or shall have given any fee or reward the receipt of which is an offence under subsection (2) of
Section 117 of the Local Government Act 1972.

ESS shall indemnify the Customer against all claims and proceedings made or brought against the Customer in
respect of any breach referred to in Clause 14.2 provided that such breach was entirely due to ESS or to one

within its control or influence and that the Customer mitigates all losses suffered in connection with this indemnity.

Intellectual Property Rights

No Intellectual Property Rights of whatever nature in respect of any part of the System or any matter related to
the Services shall vest or be deemed to vest in the Customer. The Customer acknowledges and agrees that all
Intellectual Property Rights:
(a) subsisting in the System or the Services or any part of them from time to time; and/or
(b) created by or on behalf of ESS or its Third Party licensors in carrying out its obligations or exercising its
rights under or in connection with the Agreement, shall at all times vest in and be owned by ESS and/or its
Third Party licensors.
ESS, at its own expense, will defend and indemnify the Customer against any reasonable costs and expenses
arising out of any claim that any part of the System or the Services infringe Intellectual Property Rights of a Third
Party. For the avoidance of doubt, the indemnity in this Clause 15.2 shall not apply where the claim in question is
attributable to possession or use of the System or Services by the Customer other than in accordance with the
terms of the Agreement, use of the System or Services in combination with any hardware or software not supplied
or specified by ESS if the infringement would have been avoided by the use of the System or Services not so
combined, or use of a non-current release of the System. If any Third Party makes a claim, or notifies an intention
to make a claim against the Customer, ESS’s obligations under this clause are conditional on the Customer:
as soon as reasonably practicable, giving written notice of the claim to ESS, specifying the nature of the claim in
reasonable detail;
not making any admission of liability, agreement or compromise in relation to the claim without the prior written
consent of ESS (such consent not be unreasonably conditioned, withheld or delayed);
Giving ESS and its professional advisers access at reasonable times (on reasonable prior notice) to its premises
and its officers, directors, employees, agents, representatives or advisers, and to any relevant assets, accounts,
documents and records within the power or control of the Customer, so as to enable ESS and its professional
advisers to examine them and to take copies (at ESS’s expense) for the purpose of assessing the claim; and
Subject to ESS providing security to the Customer to the Customer’s reasonable satisfaction against any claim,
liability, costs, expenses, damages or losses which may be incurred, taking such action as ESS may reasonably

request to avoid, dispute, compromise or defend the claim.
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15.3

15.4

15.5

16.

16.1

16.2

16.3
16.3.1

16.3.2

16.3.3

16.3.4

16.3.5

16.3.6

16.4

16.5

16.5.1

16.5.2

16.5.3
16.5.4

Where a Third Party Intellectual Property Rights claim is pending or has arisen ESS may at its sole discretion
either secure the Customer's right to use the System or Services or modify it to remove the infringement or
(where the infringement cannot be remedied) terminate the Agreement forthwith, recover the System and repay
a reasonable proportion of the moneys received hereunder.

ESS shall, however, at all times use reasonable endeavours to provide the Customer with fully operational

and functionally equivalent Software.

This clause 15 constitutes the Customer’s exclusive remedy and ESS’s only liability in respect of claims of
infringement or alleged infringement by the Software of the intellectual property rights of any Third Party.

Data Protection

Within this Clause the terms controller, data subject, personal data, personal data breach, process (“processed”
to be construed accordingly) and processor shall have the same meanings as in the UK GDPR. With respect to
the parties' rights and obligations under the Agreement, the parties acknowledge that in relation to any personal
data, the Customer is a controller and ESS is a processor.

The parties acknowledge their respective obligations under the UK GDPR and shall give each other such
assistance as is reasonable to enable each other to comply with such obligations, however, for the avoidance
of doubt the Customer agrees that where ESS has satisfied a contractual obligation under the Agreement, then
such satisfaction of the contractual obligation is deemed to satisfy the same or similar requirement under the
UK GDPR.

The Customer warrants, represents and undertakes to ESS that:

the means by which personal data is acquired and the processing of personal data by the controller shall be
lawful;

any instruction given to ESS in relation to the processing of the personal data shall be lawful;

it is solely responsible for the accuracy of the personal data;

if processing by the processor involves any “special” or “sensitive” categories of personal data (as defined under
UK GDPR), it has collected such personal data in accordance with UK GDPR;

it shall ensure that data subjects receive a privacy notice compliant with UK GDPR; and

it shall respond in a reasonable time and to the extent reasonably practicable to enquiries by data subjects
regarding the processing of the personal data by the Customer, and to give appropriate instructions to ESS in
a timely manner.

The parties confirm that Schedule A contains the necessary information in relation to the subject matter and
duration of the processing; the nature and purpose of the processing; the type of personal data; the categories
of data subjects; the obligations and rights of the Customer.

Where ESS processes personal data under or in connection with the Agreement, ESS shall:

save as required otherwise by law, only process such personal data as is necessary to perform its obligations
under the Agreement, and only in accordance with the Customer’s documented instructions;

put in place appropriate technical and organisational measures to meet its own obligations under the UK GDPR
and which the Customer agrees are appropriate measures;

ensure ESS staff who will have access to personal data are subject to appropriate confidentiality obligations.
be entitled to engage sub-processors to process personal data subject to ESS ensuring that equivalent
requirements to those set out in this clause are imposed on any sub-processor(s), ESS remaining fully liable to
the Customer for the performance of the sub-processor’s obligations and where applicable, providing to the

Customer reasonable prior notice of any addition, removal or replacement of any such sub-processors;
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16.5.5

not process or transfer personal data outside the UK or the European Economic Area (“EEA”) without the prior
documented consent of the Customer (which consent shall not be unreasonably withheld or delayed) except in

either or both of the following circumstances:

16.5.5.1 for the purposes of developing, testing, implementing, supporting or providing the Software and/or Services as

appropriate where the data is processed or transferred by a member of the ParentPay Group; and

16.5.5.2 where such transfer is strictly necessary to maintain the integrity or security of the platform or service. For

16.5.6

16.5.7

16.5.8

16.5.9

16.5.10

16.6

16.6.1

16.6.2

16.6.3

16.7

example, cloud based denial-of-service mitigation platforms;

have in place the appropriate technical and organisational security measures to protect the personal data
against accidental or unlawful destruction, loss, alteration, unauthorised disclosure or access. The Customer
confirms that it has reviewed those security measures and concluded that they are appropriate;

notify the Customer without undue delay after becoming aware of any personal data breach involving personal
data, taking into account the nature of processing and the information available to ESS;

take appropriate technical and organisational measures, insofar as is possible, to assist the Customer in
responding to requests for data subjects for access to or rectification, erasure or portability of personal data or for
restriction of processing or objections to processing of personal data (but ESS will not itself respond to any such
data subject request except on written instructions from the Customer). Furthermore, ESS will, upon the request
of the Customer, provide assistance to the Customer relating to Customer’s security; impact assessment; data
breach reporting requirements; and data protection or data privacy authority consultation obligations under the
UK GDPR taking into account the information available to ESS. ESS may charge the Customer its reasonable
costs (or the rates otherwise agreed between the parties) for its time spent and expenses incurred in providing
the Customer with co-operation and assistance as required by this Clause;

make available to the Customer such information as the Customer reasonably requests and ESS is reasonably
able to provide, and, permit and contribute to such audits, including inspections, conducted by the Customer (or
the Customer’s appointed auditors), as is necessary to demonstrate ESS’s compliance with the UK GDPR. The
Customer will give reasonable notice of any audit and will be fully liable for any associated costs (including those
of ESS); and

save as may be required by law, and unless otherwise agreed in the Exit Plan, at the Customer’s cost and option
either delete or return the personal data to the Customer on expiry or termination of the Agreement provided
always that nothing in this Clause shall oblige ESS to provide assistance which does not relate directly to the
Services performed pursuant to the Agreement.

ESS shall inform the Customer in writing if, in ESS’s opinion, an instruction from the Customer infringes the UK
GDPR but only in relation to a breach of General Data Protection Regulation ((EU 2016/679)) and/or other Union
or Member State data protection provisions and not jurisdictions outside of these areas. However, the Customer
acknowledges that:

any information ESS provides is not legal advice or guidance in any way whatsoever, and that ESS makes no
warranty or representation regarding the information (express or implied);

this Clause shall not relieve the Customer of its obligation to ensure that all instructions to ESS comply with all
applicable legislation, including all UK GDPR; and

ESS may charge the Customer its reasonable costs (or the rates otherwise agreed between the parties) for its
time spent and expenses incurred in providing the Customer with co-operation and assistance as required by this
Clause.

In order to fulfil any UK government (which will include the Senedd or the Scottish Parliament for the purposes of
this clause) requests made in accordance with UK GDPR, ESS may release data to the UK government or any
party authorised by the UK government on receipt of a lawful written request from the same but where practicable

ESS shall remove any data fields which enable anyone to identify an individual data subject using such data.
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16.8
16.8.1

16.8.2
16.8.3

16.9

17.

171

18.

18.1

19.

19.1
19.2

19.3

19.4

Notwithstanding anything to the contrary in the Agreement, if any of the following occur:

any changes/modifications to the UK GDPR (including in connection with the withdrawal of the United Kingdom
from the European Union and/or the EEA) including the requirement to amend, update, modify or replace any
systems ESS use to process the personal data;

any new, clarified or amended guidance or polices issued by a supervisory authority; or,

any direction or instruction issued by a supervisory authority (whether relating to the Customer or ESS in respect
of the Services (including any processing of the personal data) then any increased effort or costs incurred by ESS
in association with the aforementioned shall be additionally chargeable to the Customer.

The Customer shall indemnify and keep indemnified ESS against any liability, fines, claims, demands, expenses
and costs (including legal fees) arising as a result of any breach of the UK GDPR by the Customer, or ESS acting

in accordance with any instruction, policy or procedure of the Customer.

Restriction

Neither party shall at any time prior to or within twelve (12) months of termination or expiry of the Agreement solicit
the employment of any person who is employed by the other in the course of providing, assisting or developing

the Services, unless first agreed between the parties.

Force Majeure

ESS shall not have any liability to the Customer if it is prevented from or delayed in performing its obligations
under this Agreement due to acts, events, omissions or accidents beyond its reasonable control, including, without
limitation, strikes, lock-outs or other industrial disputes, failure of a utility service or transport or
telecommunications network, act of God, war, riot, civil commotion, malicious damage, compliance with any law
or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm,

disease, epidemic and pandemic, or default of suppliers or sub-contractors.

Confidentiality

Each party shall hold in confidence all Confidential Information of the other party.

Neither party shall disclose to any Third Party, without the prior express written permission of the other party,

any Confidential Information in relation to that other party.

The provisions of Clauses 19.1 and 19.2 shall not apply to any information which:

(a) is or becomes public knowledge other than by breach of this Clause;

(b) is already in the possession of a party without restriction in relation to disclosure before the date of its
receipt from the other party; or

(c) is received from a Third Party (who, for the avoidance of doubt, is not a member of the receiving party's
group) who lawfully acquired or developed it and who is under no obligation restricting its disclosure.

A party may disclose Confidential Information in relation to the other party:

(a) to those of its officers, employees, professional advisers, agents or sub-contractors as may be reasonably
necessary for the purpose of fulfilling its obligations under the Agreement or, in the case of professional
advisors, for use in their professional capacity, provided that before any such disclosure that party shall
make such officers, employees, professional advisers, agents or sub-contractors aware of its obligations of
confidentiality under the Agreement and shall at all times procure compliance by those persons with them;

or
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(b) where such disclosure is required by any law, court order or regulatory authority.

19.5 Without prejudice to the other rights of the disclosing party, in the event of an unauthorised disclosure or use
of its Confidential Information occurring directly or indirectly through disclosure made to the receiving party,
the receiving party shall (as soon as it becomes aware of the same) notify the disclosing party of such
unauthorised disclosure and use all reasonable endeavours to assist the disclosing party in recovering and
preventing the use of, dissemination, sale or other disposal of such Confidential Information.

19.6 The Customer acknowledges and agrees that ESS and the ParentPay Group shall be entitled to refer to the
Customer and its relationship with ESS in marketing materials and on ESS’s and the ParentPay Group’s

websites.

20. Notices

201 Any notice to be served to the Customer under the Agreement shall be in writing to the address for the party as
detailed in the Order Form or ESS’s portal. Any notice to be served to ESS under the Agreement shall be in
writing to the following address: Head of Legal and Contracts, Education Software Solutions Limited, 11 Kingsley
Lodge, 13 New Cavendish Street, London W1G 9UG.

21. General

211 Save as set out in Clause 19.6, no press or other public statement shall be made in respect of the Agreement
without the prior written consent of the other party (consent not to be unreasonably withheld).

21.2 Subject to clause 22.15, no variation of the Agreement shall be binding unless made in writing and executed by
the parties.

21.3 The Agreement together with any documents referred to in the Agreement contains the entire agreement and
understanding of the parties relating to the subject matter of the Agreement and supersedes all prior
agreements, understandings, representations (whether negligent or innocent) or arrangements (oral or written).

21.4 Each party acknowledges and agrees that it has not relied on any representation made by the other party or
any arrangement, understanding or agreement (whether negligent, innocent, written or oral) with the other party
that is not expressly set out or referred to in the Agreement.

21.5 The parties respectively shall ensure that there are done and executed all acts, documents and other things as
may reasonably be required for securing each of the rights and obligations of the parties under the Agreement.

21.6 The Agreement may be entered into in any number of counterparts each of which shall be deemed to be an
original and which together shall comprise the Agreement.

21.7 Save as provided in the Agreement, the Customer shall not be entitled to sub-licence, assign or otherwise
transfer its rights or obligations under the Agreement without the prior written consent of ESS (not to be
unreasonably withheld). ESS is entitled to assign or otherwise transfer its rights or obligations under the
Agreement to any other member of the ParentPay Group for the purposes of corporate restructuring or
amalgamation

21.8 The Agreement shall be binding on and shall continue for the benefit of the successors and permitted assigns
(as the case may be) of each of the parties hereto.

21.9 No whole or partial failure to exercise and no delay in exercising any right hereunder shall operate as a final waiver
thereof unless expressed as such in writing.

21.10 The rights and remedies provided in the Agreement are cumulative and not exclusive of any rights or remedies

otherwise provided by law.
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21.1

21.12

21.13

21.14

21.15

22

221

22.2

223

23

23.1

24

241

The parties do not intend any Third Partyto have the right to enforce any provision of the Agreement under the
Contracts (Rights of Third Parties) Act 1999 or otherwise.

The Customer agrees to provide ESS, without charge, all computer time, resources, accommodation, skilled staff
and telecommunications as reasonably required by ESS in the provision of the Services.

If any part of the Agreement is judged to be illegal or unenforceable, the continuation in full force and effect of the
remainder of the provisions shall not be prejudiced.

In addition to execution or amendment in writing by handwritten signature, the parties hereby agree that the
Agreement and any variations thereto may be executed by:

(a) an electronic or digital signature; or

(b) payment of an invoice by the Customer.

Any references herein to “in writing” shall include all the above methods of execution. The parties agree that: any
electronic signatures appearing on the Agreement, or evidence of payment of the invoice has the same legal

status as handwritten signatures for the purposes of validity, enforceability and admissibility.

Freedom of Information

"Confidential Information" in this Clause means commercially sensitive information (including, without limitation,
information relating to ESS’s business, products, services and pricing of a confidential nature which ESS discloses
to the Customer whether before, during or after the period of the Agreement.

If the Customer receives a request under the Freedom of Information Act 2000 (the “Act”) which relates to any of
the Confidential Information the Customer shall consult ESS and consider ESS’s representations concerning the
said request.

In reaching a decision on disclosure the Customer shall take into account its obligations under the Agreement
and the representations made in connection with the request by ESS but the decision of the Customer, acting

always in accordance with the Act, shall be final.

Right to Audit

In relation to the Software and/or Services, no more often than once in any 12-month period, ESS may, at its
expense, upon reasonable notice and during business hours, audit the number of copies of the Software and
Customer's compliance with the applicable usage limitations set forth by the Agreement. In relation to the Software
and/or Services, ESS at its own expense may continually monitor and audit the number of copies and usage to
determine whether the number of copies and/or usage are outside of the numbers and/or limits set in the Order
Form or ESS’s portal. The auditors shall protect the confidentiality of the Customer's information and abide by the
Customer's reasonable security regulations. If the use of the Software and or/Services are found to be greater
than that for which the Customer is entitled under the Agreement, the Customer shall pay any additional amounts
due based upon the prices as applicable at the time.

Law and Jurisdiction
This Agreement and any non-contractual obligations arising out of or in connection with it shall be governed by

and construed in accordance with the laws of England and Wales and the Parties submit to the exclusive

jurisdiction of the courts of England and Wales in respect of the same.
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ESS Standard Terms and Conditions

Schedule A — Personal Data

Subject Matter (Processing
Activity)

Nature and Purpose of the
Processing Activity

Duration of the Processing
Activity

Type of Personal Data
Processed

Categories of Data Subjects

Obligations and Rights of
the Customer

Support

Storage of customer contact
data relating to support
incidents and queries

Information relating to Typically the information
support incidents is to be required would be, but not
held within ServiceNow or limited to:

MIS for 6 years + current. e Contact name

This does not include e Telephone number

screenshots or data files. e Position
e Email address

May include but not limited to:

Support provider
Customer staff

Clause 16 of the Terms and
Conditions refers to the
obligations and rights of the
Customer

Conversion and implementation
and offboarding

Storage of customer date for
conversion or implementation
or offboarding purposes.

Customer data files will be
destroyed within (as .
appropriate):

Name, date of birth,
gender, ethnicity,
nationality, religion
Address, telephone and
email details

180 days of the Customer
go-live for data conversion |
work.

180 days of the agreement
end date for offboarding
work

*May include but not limited to:

*May include but not limited to:

Name, Address,
telephone, email, date of
birth, gender, ethnicity,
nationality, religion,
interests, courses,
guarantor and guarantees
(if applicable),

Local library used, date
joined,

Borrowing behaviour,
items on loan,
reservations, inter-library
loans, historic loans,

Record of charges, fines,
Notes and notifications
Institution 1D

Clause 16 of the Terms and
Conditions refers to the
obligations and rights of the
Customer

Hosting

Storage of customer data for
the provision of any Hosted
service, and associated
backup/data recovery
processes.

Customer data will be
deleted within a maximum of |e
60 days after termination of
a contract. During the first 28
days of this period
customers can request a
copy of their data.

Name, date of birth,
gender, ethnicity,
nationality, religion

. Address, telephone and
email details

*May include but not limited to:

*May include but not limited to:

Name, Address,
telephone, email, date of
birth, gender, ethnicity,
nationality, religion,
interests, courses,
guarantor and guarantees
(if applicable),

Local library used, date
joined,

Clause 16 of the Terms and
Conditions refers to the
obligations and rights of the
Customer
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Subject Matter (Processing
Activity)

Nature and Purpose of the
Processing Activity

Duration of the Processing
Activity

Type of Personal Data
Processed

Categories of Data Subjects

Obligations and Rights of
the Customer

(] Borrowing behaviour,
items on loan,
reservations, inter-library
loans, historic loans,
Record of charges, fines,

Notes and notifications

Institution 1D

DevOps

Review and implementation
of the storage structures,
indexing and partitioning to
review live performance
processes and archiving
policies. This review may
involve 3rd Parties.

Customer data will be
indexed, potentially moved
between partitioning tables
and storage locations.

The reviews will occur
regularly, any temporary
movement and storage of
data will be removed at the
end of the review process

e Name, date of birth,
gender, ethnicity,
nationality, religion

e Address, telephone and
email details

*May include but not limited to:

*May include but not limited to:

. Name, Address,
telephone, email,
date of birth, gender,
ethnicity, nationality,
religion,
interests, courses,
guarantor and
guarantees (if
applicable),

. Local library used,
date joined,

. Borrowing
behaviour, items on
loan, reservations,
inter-library loans,
historic loans,

e  Record of charges,
fines,

. Notes and
notifications

. Institution ID

Clause 16 of the Terms and
Conditions refers to the
obligations and rights of the
Customer
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APPROVED SUB-PROCESSORS

. Microsoft Azure
e  Six Degrees

Personal Data | Subject Matter Nature and Purpose of the

Duration of the Processing Activity

Type of Personal Data Processed “Including Categories of

recovery processes.

period customers can request a copy of their
data.

Collection (Processing Processing Activity but not limited to’ Data Subjects
Activity)

Customer Hosting Storage of customer data for the | Customer data will be deleted within a e  Name, Address, telephone, email, date of . Borrower

Personal provision of any Hosted service, maximum of 60 days after termination of a birth, gender, ethnicity, nationality, religion, records

Data and associated backup/data contract. During the first 28 days of this

interests, courses, guarantor and
guarantees (if applicable),

Local library used, date joined,

Borrowing behaviour, items on loan,
reservations, inter-library loans, historic
loans,

Record of charges, fines,
Notes and notifications
. Institution 1D

APPROVED NON-EEA SUB-PROCESSORS

Destination / Location Recipient(s)

Conditions for transfer (if any)

India

ESS (India) whose registered office is at 6th Floor, Pentagon P-2,
Magarpatta City, Hadapsar, Pune, Maharashtra 411013, India

None, unless Customer has provided their data as part of a Service
Request that shall be used by the Sub Processor to aid the resolution
of the Service Request.
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ESS Standard Terms and Conditions

1.

1.1

1.2

1.3

2.1

3.1

3.2

Schedule B — Acceptable Use Policy

Introduction

This Acceptable Use Policy (the "Policy") is incorporated into, and forms part of, the Agreement
for the Supply of Library Management Cloud software and services (the "Agreement") entered
into between the Customer and ESS.

Capitalised terms used in this Policy, unless otherwise defined herein, shall have the meaning
ascribed to them in the Agreement. In the event of a conflict between this Policy and the
Agreement, the provisions of this Policy shall prevail, subject always to applicable law.

The Customer’s use of ESS Supplied Software, Software Maintenance & Hosted Software
Services (the "Services"), or any use by persons authorised by the Customer, is subject to this

Policy, and by using the Services, the Customer agrees to comply with it.

Scope of Use

The Supplied Software Licence permits an unlimited number of Users as per the Definitions.
Exceeding this limit without ESS’s prior written approval is prohibited and may result in additional

charges or adjustments to the Licence terms.

Acceptable Use

The Customer shall, and shall procure that all authorised Users, use the Services strictly in
accordance with the Agreement and this Policy.

The Customer and the Customer’s Users shall not:

3.2.1 Upload personal data beyond what is reasonably necessary for the operation of the
Services.

3.2.2 Infringe ESS’s intellectual property rights or those of any third party.

3.2.3 Use the Services for unlawful, harmful, defamatory, or otherwise inappropriate purposes,
or for the transmission of malicious software.

3.2.4 Breach applicable law or regulations in connection with the Customer’s use of the

Services.

3.3 ESS shall not be liable for any content uploaded to the Services by the Customer or the Customer’s

Users.

3.4 ESS reserve the right to remove any non-compliant content, and the Customer shall cooperate fully

4.

with any such request.

Data Storage
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41 ESS reserve the right to monitor storage usage. Should ESS identify abnormal increases in
annual storage requirement ESS will bring this to the attention of the Customer and ESS may

require remedial actions, including additional charges or reductions in data storage.

5. Monitoring and Compliance

51 ESS shall be entitled to monitor and audit the User volumes, operator access, and storage usage
for compliance with this Policy. The Customer agrees to cooperate fully with such audits and
provide relevant information as reasonably requested.

5.2  Where usage limits are exceeded or unauthorised activities occur, ESS shall notify the
Customer, and the Customer shall remedy such non-compliance within 30 days or as otherwise
agreed. Continued non-compliance may result in additional charges, Licence amendments, or

suspension of access to the Services.

6. Fair Use

6.1 The Customer agrees to adhere to fair use limits for Software and Services, as specified in the
Agreement. Excessive usage causing degradation of service performance may result in additional
charges or service restrictions.

6.2  Support services must be used in good faith for genuine issues only. Overuse or misuse may result in
additional charges, calculated on a time-and-materials basis, or in adjusted support terms.

7. Consequences of Non-Compliance

71 Failure to comply with this Policy may result in:
7.1.1 Suspension or termination of access to the Software and Services.

7.1.2 Additional charges or Licence adjustments to remedy the breach.

7.1.3 Legal remedies to enforce ESS’s rights under the Agreement.
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ESS Standard Terms and Conditions

Schedule C — Support and Maintenance Service Level Agreement

1. Standard Terms & Definitions

1.1 Education Software Solutions Limited (ESS) will provide a Software Support and Maintenance
service for each of its provided products, for the purpose of diagnosis and resolution of problems
arising in the operation of those products.

1.2 This service is only available to Customers with a current application Software Maintenance
agreement. The Software should be at a supported version as indicated in the Supported
Platforms document. Supplied Software should be installed on approved equipment and hosted on
supported environments.

1.3 The terms and conditions for Software Maintenance are defined in the Agreement as detailed in
Section 6.

2. Application Support

2.1 Covers problems with the operation of each of the application software modules that may be
preventing the Customer from achieving the functionality expected of that module. Exceptions to

the cover can be found in section 13.

3. Support Desk Opening Hours

3.1 The Support Desk is available during the Working Day from 9.00am to 5.30pm excluding
Saturdays, Sundays, and UK (England) Bank Holidays and during Extended Hours where these
apply to the Agreement. The Support Desk will be closed between December 25th and January 1st
inclusive. ESS will notify the Customer of any other periods of closure with a minimum of 2 months’

notice.

4. Definition & Levels of Service
4.1 Provided the Customer follows the calling routine detailed in point 5 below, ESS will take all

reasonable steps to assist according to the table below:

Target Reaqular Target
Priority Response U gates Resolution Resolution target %
Times P Times
Major/ P11 hour Every 4 8 working 100% of events are resolved within the
hours hours resolution target
High/P2 1 hour Every day 24 working  90% of events are resolved within the
hours resolution target within any rolling three-
month period
Medium/ 1 hour Every 5 5 working Workaround provided within 5 working
P3 days days days. Fix provided in next major release.
Low / P4 1 hour Every 5 30 working  Agreeing a way forward within 30 days,
days days in respect of 90% of the issues raised in

any rolling 12-month period.
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4.2 This definition of service cannot be applied to calls logged via email due to the un-predictable

nature of email services.

5. Calling Routine

5.1 Before calling the Support Desk, we would advise you to check both the FAQ area as well as

details about recent patches on the Support portal accessible at https://help.parentpaygroup.com

5.2 The Support Desk can be contacted via any of these methods:

5.2.1 Telephone : +44 (0) 333 0150 212

5.2.2 Email : support@educationsoftwaresolutions.co.uk

5.3 Regardless of the method of contact, all calls are logged onto our call management system, with

one of the following priorities based on the information provided by the Customer.
6. Call Priorities
6.1 Priority 1

6.1.1 Complete System/ Software Failure

6.1.2 Affecting business critical function

6.1.3 Ongoing system problems

6.2 Priority 2

6.2.1 Urgent but not affecting the whole system or may affect a business-critical function in the

near future.

6.3 Priority 3

6.3.1 Not affecting business critical function, call back next day.

6.4 Priority 4

6.4.1 Functionality questions, documentation issues, Non Urgent

7. Detailed Breakdown on Priorities

7.1 Priority 1

7.1.1 This is the highest priority level that can be assigned to a support call. This indicates that the
system is down, totally inoperable and currently no work-around can be found.
7.1.2 The impact on your organisation is acute, and business critical functions cannot proceed until

the problem is resolved. This is for live database only, and excludes the MIS database.
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7.1.3 Please ensure your support call log clearly states that your problem is Priority 1.

7.2 Support Desk Response to Priority 1

7.2.1 On receipt of a call, a Priority 1 problem will be logged with the highest priority, taking
precedence over all other logged calls, and will be dealt with as soon as a Support Analyst
becomes available.

7.2.2 Please note: If the named contact at the institution cannot be reached after two attempts a

Priority 1 problem will automatically be moved to Priority 2

7.3 Priority 2

7.3.1 A Priority 2 problem is urgent but does not affect the whole system, or a business critical
function.

7.3.2 The nature of the problem may be such that the error could affect a business critical function
in the near future (i.e. less than a week). This is for live database only and excludes the MIS

database.
7.4 Support Desk Response to Priority 2
7.4.1 All Priority 2 problems will be treated as highest priority (following Priority 1).
7.4.2 Please note: If the named contact cannot be reached after two attempts a Priority 2 problem
will automatically be moved to Priority 3.

7.5 Priority 3

7.5.1 A Priority 3 problem needs a reasonably fast turnaround, but does not threaten any business

critical functions (i.e. next day response).

7.6 Support Desk Response to Priority 3

7.6.1 A Priority 3 call will be logged on the Support Desk as lower priority to Priority 2 and will be
dealt with in order on receipt of the Support Call log.

7.7 Priority 4

7.7.1 A Priority 4 problem is one which the Support Desk needs to be aware of but does not
require immediate attention.

7.7.2 Priority 4 problems would include documentation issues, and questions on the functions of
the system.

7.7.3 Please be aware that the Support Desk is not to be used for training, and all training calls will

be referred to your account manager for training to be arranged.

7.8 Support Desk Response to Priority 4
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7.8.1 As the lowest priority these calls will be dealt with after Severities 1 — 3.

8. Other Information

8.1  Where a patch or fix is required to the Software the overall solution time will be dictated by the
priority of the problem, and if the fix is to be immediate or included in a future production release

of the Software.

8.2 Please try not to ask for a specific person on the Support Desk. Let the first available person
take your call and deal with it. They will have access to any other individuals who may be

needed.

9. Escalation Procedure

9.1 If you are having a problem with the standard Support Desk procedure, your Account Manager

should be the first point of escalation

10. Additional Services

10.1 Additional services will be charged at the prevailing rate per hour or part hour thereof (excluding
VAT, travel and subsistence costs). All activities which are outside the scope of the Support

Desk services including and without limitation are as follows:

10.1.1 Software installation unless specified.

10.1.2 Initial set up of data.

10.1.3 Transfer of programs and data from one computer to another other than as specified.
10.1.4 Incorporation of amendments at the request of the Customer which are outside of the scope
of the Support Services, where Customer is entitled to Managed Services under the

Agreement the Managed Services Schedule shall apply.

10.1.5 Recovery from data corruption or loss unless such data loss is caused by a breach by ESS
of its obligations under this agreement. The Customer agrees to make back-ups of its data
at reasonable intervals (daily, weekly, and monthly) to enable ESS to recover data, unless
Customer is entitled to Managed Services under the Agreement and the Managed Services
Schedule shall apply.

10.1.6 Training.

10.1.7 Performing Software upgrades either remotely or on-site, unless Customer is entitled to
Managed Services under the Agreement and the Managed Services Schedule shall apply.

10.1.8 System maintenance and housekeeping, including and without limitation, data backups,
copying of databases e.g. Live to Test, monitoring of storage space and system resource,
unless Customer is entitled to Managed Services under the Agreement and the Managed

Services Schedule shall apply.

28



10.1.9 All support for and any changes to any bespoke work performed for the Customer as part of
any installation or subsequent consultancy, including and without limitation, interface
integration developed with systems and or applications not supplied by ESS, and bespoke

reports and interfaces.

11. Technical Support

11.1 Technical Support is outside the definitions of this SLA unless Customer is entitled to Managed

Services under the Agreement and the Managed Services Schedule shall apply.

12. Customer Obligations

12.1 The Customer will:

12.1.1 Within 30 days of the date of the Software Maintenance Agreement, designate an
appropriately qualified primary contact who will within a reasonable period be trained
through ESS training and consultancy services in the operation of the System. The primary
contact will be authorised by the Customer to request Support Desk services and inform
ESS accordingly. Only this contact shall be entitled to request Support Desk services until
such time that ESS agrees in writing to the designation of secondary contacts.

12.1.2 Ensure that all primary and secondary contacts are trained in the operation of the System
as above. If ESS declares any contact has fallen below an acceptable standard of
knowledge or expertise, the Customer will act immediately to remedy the situation, failing
which ESS shall not be obliged to provide Support Desk services via that contact.

12.1.3 Ensure that only properly trained personnel use the System, and the Support Desk.

12.1.4 Ensure that appropriate access to the system is provided on request, using approved
remote access methods, as outlined in the ESS Supported Platforms guidance notes
unless the Customer is entitled to Managed Services and Hosted Software Services where

ESS authorised personnel shall have access under the Agreement.

13. Exclusions

13.1 Support of accessories, attachments, machines, or other services not furnished by ESS, or
Software and equipment not supplied with a support agreement by ESS.

13.2 Support of 3rd party data extraction tools including ODBC tools, making specification changes,
or performing services connected with re-location of the equipment, or adding or removing
accessories, attachments, or other devices.

13.3 Support of bespoke Software that has been built by the Customer.

13.4 If ESS is asked to restore a Customer hosted (on-premise) System to good operating condition,
this work will be carried out at the Customer’s expense and charged at ESS’s then current time

and materials rates and terms.
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ESS Standard Terms and Conditions

Schedule D — Third Party Products

TO BE INSERTED IF PURCHASED
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ESS Standard Terms and Conditions

Schedule E — Managed Services Service Level Agreement

1.

Service Summary

1.1.

1.2.

ESS Managed Services is a tailored managed service arrangement intended to provide an extra
level of support for managing ESS provided software and the required operating infrastructure
on which to run it. The service is available only to customers with active ESS software licences
and is additional to the standard application support services provided by the ESS support desk.

The details of the scope, nature, and conditions of the services to be provided are described
fully by the appropriate sections of this document.

Service Scope

2.1.

2.2,

23.

2.4,

2.5.

Service Scope

The scope of ESS Managed Service responsibility in the context of this agreement is limited only
to the hardware and software elements collectively referred to as “ESS Managed Hardware” and
“ESS Managed Software”.

Service Location

To provide a cost effective and responsive support service, the Managed Service is essentially
a remote service. Consequently, all activities carried out as part of the agreement will be
performed remotely whenever practically possible. On occasions when tasks covered by the
scope of this agreement cannot be successfully carried out remotely then appropriate site visits
will be arranged.

ESS Managed Software
The “ESS Managed Software” covered within the provision of this agreement is described in the
Order Form. “Assist” is an extended level of cover and where it is included in the Order Form the

services included are shown at Appendix 1 — Assist Managed Service Scope.

Cover for this software is limited only to the server-based elements and does not include any
client elements running on Customer managed user PCs and laptops.

This agreement does not automatically provide support for additional software components that
are licensed after the start of the service. Any such support additions will require a revision to
this SLA and the associated charges.

Service Availability
The Managed Service is available during the hours of 09:00 to 17:30 each working day, excluding
Saturdays, Sundays and English Bank Holidays. ESS will notify the Customer of any other
periods of closure with a minimum of 2 calendar months’ notice.

System Usage
All users of the ESS Managed Software environment should be suitably trained, and any

additional work caused because of improper use due to lack of training would be considered to
fall outside of the scope of this agreement.

31



2.6. Work Scheduling

ESS will undertake to notify the customer, either by standard software release notices or specific
communications, of any work that is considered necessary to maintain the system correctly. The
Customer is then required to determine a suitable time for the work to be carried out in line with
business activities and submit a scheduling request to ESS accordingly.

All work carried out under the provision of this agreement will be arranged by mutual agreement
between the Customer and ESS within the bounds of any delivery timescales specified in this
document.

In the event of the need to cancel previously agreed and confirmed work, both the Customer and
ESS should undertake to provide prompt notice and make timely arrangements for the work to
be re-scheduled.

In cases of repeated cancellation of work by the Customer, ESS reserves the right to charge for
lost time at standard consultancy rates.

3. ESS Responsibilities

3.1.

ESS will:

Ensure operational readiness (critical success factors) are identified and managed, within
defined service hours.

The coordination of procurement for agreed equipment and supplies through 3 Party ESS
vendors where applicable.

Management of ESS 3 Party suppliers.

Undertake all software upgrades to the System with the agreement of the Customer. Upgrades
will include operating systems, database and ESS Supplied Software and Software Services as
required.

System monitoring to proactively manage the ESS Managed Hardware to ensure optimal
performance.

Recover the Database from the security dumps in the event of serious failure.

Acquire, install and maintain equipment and supplies relevant to the provision of the hosted
software and hardware through ESS vendors where applicable.

Provide guidance to Customer technical staff on setting up or, if required changing, the IPSec
VPN tunnel to allow access to services.

ESS manages the security of the ESS Managed Software and ESS Managed Hardware and
associated products and components. All necessary precautions are taken to ensure access to
the technical infrastructure, both physical and through networks, are restricted to authorised
personnel only and that they system is protected from unauthorised users, systems, agents and
viruses.

ESS will ensure that only authorised personnel, ESS employees, and external providers are
permitted access and that the scope of such access is limited to the requirements of their role
and is changed and/or revoked as appropriate.

The ESS Managed Hardware resides in a secure Tier |V data centre with N+1 infrastructure. All

servers are hardened. Remote access is only allowed via an encrypted Internet Protocol Security
(IPsec) VPN tunnel from trusted ESS sources and physical access is restricted to a small number
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of named support staff. The IPsec VPN tunnel maintained between the data centre and the
Customer’s library network encrypts data using the AES standard with a 256 bit key.

Copies of the live data for the LMS database server, MIS (reporting) database are maintained at
a second UK site which hosts a standby environment. In the event of a disaster at the main
hosting facilities, this environment can be re-purposed as a temporary live environment until
normal service can be resumed at the main site.

Backups of the hosted service data on all associated servers including live, test and Decisions
servers will be taken at least daily and off site historic copies held for 30 days.

In the unlikely event that the disaster recovery plan is invoked, there is a maximum of four hours
before the systems are returned to full operational status.

Perform the following:

System Checks

ESS will continuously monitor the system and respond to alerts indicating:
¢ Service Hardware failure

During Service Hours, ESS will continuously monitor the system for the following conditions
and respond to alerts indicating:

Database application errors

System or Process errors

Low space on Server file systems
Low space in Database

Low available CPU cycles on Server

* & & o o

ESS will monitor the system at least twice a day for the following conditions and take corrective
action:
¢ The full database dump has run successfully
The transactions dumps have been run successfully
The system activity logs indicate no sustained periods of fully utilised resources
The daemon programs are operating correctly
EDI scripts have run successfully

* & o o

ESS will monitor the system each week and check that:
¢ The database integrity check has reported no errors
¢ Update statistics has run successfully
Any necessary corrective action will be taken.
Excessive resource usage will be investigated as a fault.
Daemon programs operating incorrectly will be investigated as a fault and rectified.
If faults are found during the above activities they will be dealt with as if the fault had been
notified to the Service Desk by the customer’s staff, a support case will be raised and tracked
for information purposes.

Technical Support

Access is provided to the ESS technical team to provide remote technical support for the ESS
Managed Hardware and ESS Managed Software environments. This will involve work to
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diagnose and resolve issues that affect the correct operation of the ESS solutions as reported
by the Customer.

ESS Software support is not affected by this agreement and will continue to be provided through
the ESS support desk.

3.2. Network

The customer network operation cannot be controlled by ESS but can have a significant effect
on the operation of the ESS Managed Software. Whilst ESS is happy to offer reasonable advice
on network management, the responsibility for correct operation and suitable performance must
remain with the Customer.

3.3. System Usage
Access to the System covered by this agreement should be restricted to the Customer’s Users.
Appendix 1 — Assist Managed Service Scope.
Applicable only if the Assist Managed Services is to be supplied.
The following Assist Managed Services are within the Service Scope:

¢ Extended Hours for ESS Helpdesk services.

Service requests and Cases raised by the Customer via the Support Portal shall be triaged
by Assist Managed Services analysts.

+ 2-days of complimentary (free of charge) Professional Services in total worth £2,000 ex VAT
in each 12-month subscription period. Not to accumulate or carry-over year to year if
unused.

¢ The prioritisation, with appropriate liaison with Customer and providers, of service and
change requests, enhancements and project-related work.

¢ To arrange quarterly Assist Managed Service Review meetings between ESS and
Customer, or as required to undertake service or change requests..

+ Coordination with ESS Services and coordination of end user testing as and when required
to be undertaken by Customer.

¢ Prepare and implement index rebuilds with the agreement of the Customer. ESS will ensure
that indexes are being kept up to date.

+ Update the operating schedule as instructed by the Customer and ensure that the required
house-keeping jobs are being run successfully.

¢ Manage the recovery of loan transactions from the backup devices with the assistance of
the Customer.

¢ Plan and implement a schedule for notification (email and letter) production and standard
management information reports (using the reporting tools provided) in consultation with the
Customer.

¢ Plan parameter names and rules for application maintenance, in consultation with the
Customer
Run Financial Year Rollover with the assistance of the Customer.

¢ As required and daily administration for:

= Index rebuilds

=  Compression tasks for Loan tables, Iltems updates, Works updates

= Collection creations and changes

=  Acquisitions Daemon report checks and maintenance

= MARC services, including MARCgrab and MARCgrabber checks and updates

= EDI Gateway orders, invoicing, cataloguing, report checks and message exception
handling

= Local Data Services maintenance and log checks

=  Check database running optimally and check error logs

= Bridge log checks
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=  Prism record checks, loads and updates, edits to theme content (note: if theme
requires considerable change, subject to scope additional cost may be incurred
and the complimentary consultancy time can be used for this or to offset the total
if more than 2-days consultancy work is required)

=  Works suppression based on certain agreed criteria

= Background Requests, Reservations and Rotations checks and maintenance

¢ Weekly and Monthly administration for:

= Shelf check list for items needing rotation

= Holdings contributions to Source

= Correct database table statistics to improve performance

=  Fund data normalisation updates

=  Supplier data normalisation

= MIS data for reporting, aggregates database maintenance

= Database consistency checks

= Log checks and clearance
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ESS Standard Terms and Conditions

Schedule F — Hosting Services Service Level Agreement

1. Service Level Agreement (SLA)

1.1.

1.2.
1.3.

The services, in a production environment, are provided with the service levels described in
this Service Level Agreement.

SLAs are only applicable to production (Live and MIS) environments.

SLAs will be available upon Customer's signature of Go Live Acceptance Form for customer's

production environment.

2. Application Availability

2.1

2.2.

2.3.

24,

Target is 99.5% Availability, and live uptime stats are published here:
http://status.librarymanagementcloud.co.uk/

Availability is calculated by polling the URL'’s every 5 minutes. If a response is not received, or
all content is not received, then the service is classed as being unavailable.

Actual Availability : (Monthly minutes minus the Total Minutes Not Available) multiplied by 100
and divided by Monthly Minutes but excluding Excluded events.

Outage : The accumulated time, measured in minutes, during which Customer is unable to

access the Application for reasons other than an Excluded Event.

3. Excluded Event

3.1.
3.2
3.3.
3.4.
3.5.
3.6.

4.1.

4.2.

4.3.

Acts or omissions of Customer, its employees, customers, contractors.

Failure / malfunction of equipment, applications or systems not owned or controlled by ESS .
Force Majeure.

Scheduled / Emergency maintenance.

Suspension of the services in accordance with the terms of the Agreement.

Using Software and Services in a manner inconsistent with the product documentation.

Maintenance Period

Scheduled maintenance occurs every Monday morning between 06:00h and 06:30h and is
established by ESS to maintain and update the Services, when necessary. During these
maintenance periods, the services are available to ESS to perform periodic maintenance
services, which include vital software updates.

ESS will provide notice for planned downtime via an email notice to the primary or secondary
Customer contact(s) at least one week in advance of any known downtimes outside of the
scheduled maintenance periods, so planning can be facilitated by Customer. ESS will use all
reasonable endeavours to conduct maintenance outside of core working hours.

Emergency maintenance means those times where ESS require to make immediate
remediation to the service where there is the potential to cause significant impact to all

Customers or a security risk. ESS will take all reasonable efforts to minimise downtime during
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10.

1.

emergency maintenance. ESS will provide notice for emergency maintenance via an email

notice to the primary Customer contact.
Environments
5.1. One standard production environment is provided for the core LMS database and MIS.
5.2. One standard back-up production environment is provided for the Core LMS database.
5.3. One standard production environment is provided for the Hosted Software
5.4. One standard sandbox environment is provided for the Hosted Software

Connectivity

6.1. Customers connect to the software via the Internet and on premise.

6.2. ESS assumes no responsibility for the Customer internet connection or ISP relationships.

Operating System and Database Software Management

7.1. Included are the required OS and Database Server licenses, as well as services for ESS to

apply security patches, service updates and fixes for the software running in the Cloud.

Server Maintenance

8.1. Included is all server maintenance, including repair and replacement of defective or failed

hardware and installation of hardware upgrades for the software running in the Cloud.

Software Updates

9.1. Included are the services to perform technical tasks required to apply software updates,

patches, fixes, and updates.

9.2. Releases will contain new or amended features and resolution to defects. There may be some

need for configuration and additional user training to obtain the maximum benefit of the new
features which will be released to the Sandbox for preview prior to their release to Live.

9.3. Customer agrees to receive automatic updates.

Backup

10.1. The Customer’s data is backed up daily.

10.2. Backups are replicated via encrypted connections to a secondary, geographically dispersed
datacentre.

10.3. Database backups are kept on a 30-day retention period.

Security

11.1. The ESS hosting environment for the Hosted Software and Managed Service environments

undergoes examinations from an independent auditor in accordance with ISO27001.

37



12.

13.

14.

15.

16.

11.2. ESS will penetration test the application and platform at least annually using an experienced
penetration testing organisation.

11.3. Customer agrees not to conduct security testing, which includes, but is not limited to
penetration testing and vulnerability scanning.

11.4. Customer agrees not to conduct any sort of automated or manual performance testing of the
service.

11.5. The ESS Software provides the customer with the ability to configure application security and
logical access per the Customer’s business processes.

11.6. In the event the Customer identifies a security issue, the Customer agrees to notify ESS
immediately.

11.7. For security purposes the Customer is restricted from directly accessing databases, and
operating systems of the environments.

11.8. Customer agrees not to upload payment card information as the service is not certified for PCI
DSS.

Disaster Recovery

12.1. Disaster Recovery services are provided to all hosted customers at no additional fee and

include:

12.1.1. Customer environment and all Customer data in the primary LMC data centre in
Cardiff are replicated to a secondary LMC data centre in London.

12.1.2. Disaster recovery services provide for a Recovery Point Objective (RPO) of 24 hours
and ESS strives to restore application availability in a commercially reasonable
timeframe.

12.1.3. Customer applications will be down until the Production environment is restored in the
primary or secondary data centre.

Encryption at rest

13.1. Customer content will be encrypted at rest at the storage level.

Data Repatriation

Schedule H — Exit Plan shall apply.

Retention Policies

15.1. Data retention policy must be configured by the Customer who is responsible for the accuracy
of the data in line with legislation and local policies. The Software provides the Customer with
the ability to meet their retention policies.

15.2. ESS shall hold back-up data for no longer than 30-days

Sizing
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17.

18.

19.

20.

16.1. Sizing considerations are based on a three-year growth projection of the Production database
environment.
16.2. Additional processing requirements(e.g. complex integration) may incur additional fees

associated with corresponding system resources.

Go Live

17.1. Customer will be required to sign a go live milestone document confirming customer has

completed their testing and is ready to go live with the application(s).

Support Service

18.1. The Support service desk is a single point of contact providing personalised support from a
helpdesk analyst who will talk through your issues and, if required, access your system
remotely to provide a resolution quickly.

18.2. Several useful tools can be found within our online portal, which gives you, as the Customer,
access to the latest news, resources, discussions and events.

18.3. If a solution cannot be located, you can log a support incident or enquiry directly with the
Service Desk. This (and any associated solution) can then be viewed online using our on-line

facility, where you can also add notes to the case and review updates from us.

Support Service Coverage Period

19.1. The Service Desk is manned to take calls during Working Hours of 9:00-17:30 Monday to
Friday (excluding weekends) unless Customer is entitled to Extended Hours as stated in the
Order Form covering 08:00-18:00 Monday to Friday and 09:00-16:00 Saturday and Sunday
(All English Public Holidays are excluded from Working Hours and Extended Hours).

19.2. The on-line portal enables Customers to report Incidents and raise service requests out of
Support Hours.

19.3. Incidents and service requests reported via the on-line portal will be worked on during Support
Hours.

Support Exclusions

20.1. Customer's User equipment, third-party hardware, devices and associated operating system

malfunctions.
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ESS Standard Terms and Conditions

Schedule G - Software and Software Services Licences / Software
Maintenance Entitlements

Item Description

To be
completed
at Award.
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ESS Standard Terms and Conditions

Schedule H - Exit Plan

1. Transition and Continuity of Services

1.1. Objective: Ensure the continuity of the Customer’s operations during the exit process.
1.2. Responsibility: ESS will provide ongoing support and reasonable assistance to the Customer

up to the effective termination date.

2. Data Handling and Return of Materials

2.1. Software and Documentation: The Customer will return all Supplied Software, Software
Documentation, and associated media provided by ESS or, if requested, will destroy or erase
them.

2.2. Certification of Destruction: If the Customer destroys any materials, it will certify this in writing
to ESS.

2.3. Data: ESS will assist the Customer with the secure transfer of any hosted data back to the
Customer in accordance with clause 3, following agreed data handling and protection

procedures to ensure confidentiality and integrity during transfer.

3. Data Repatriation

3.1. ESS shall commit to a Service Transfer Plan to provide a one Standard Data Extraction of ALL
Customer data stored in the Library Management Cloud. The scope of the datasets that will
be exported, and the format in which the data will be provided, are fixed:

3.2. Bibliographic data and Authority records will be returned in MARC 21 format, adhering to the
standards documented by the Library of Congress:
http://www.loc.gov/marc/bibliographic/ecbdhome.html

3.3. Borrower data will be provided in BBREG format or CSV if required

3.4. Other data will be provided in CSV format

3.5. ESS shall return the data to an SFTP location provided by and made available (access
credentials supplied) by the Customer and on the date agreed.

3.6. ESS requires a 6-8 week lead time to undertake the extraction services required by the
Service Transfer Plan.

3.7. ESS reserves the right to charge for the Service Transfer Plan covering the provision of
professional services time, software and materials required to undertake one data extraction
cycle across all data sets for delivery by a mutually agreed date.

3.8. If the Customer requires a repeat of the Service Transfer Plan, each repeat request will be
subject to charges.

3.9. ESS shall be under no obligation to continue to store Customer’s data after the date the
Agreement has ended (including expiry due to Termination), therefore after data repatriation a
decommissioning process will be undertaken to complete within 28-days that will render data

entirely unrecoverable under any circumstances within that period.

4. Timeline and Key Milestones
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4.1.

4.2.

Exit Timeline: Parties will agree on specific dates for each step of the exit plan, with all actions
completed within a mutually acceptable timeframe leading up to the final termination date.
Notice Period Compliance: Both parties will follow the required notice periods as specified in
the agreement, with any changes documented and agreed upon in writing.

Responsibilities and Communication Protocols

5.1.

5.2.

Designated Contacts: Each party will assign a primary contact responsible for overseeing and
coordinating exit-related activities.
Regular Updates: The designated contacts will maintain regular communication to address

any emerging issues, reporting on progress toward each milestone.

Settlement of Financial Obligations

6.1.

6.2.

Final Invoice: ESS will issue a final invoice covering any services provided up to the
termination date.
Offset of Future Payments: Any future payments made by the Customer that cover periods

beyond the termination date will be offset against the final payment.

Confidentiality and Security Compliance

71.

7.2.

Data Security: Both parties will adhere to data protection obligations during all transfer and
termination activities, ensuring compliance with confidentiality and data security standards as

outlined in the Agreement.

Final Review: Parties will conduct a final review to confirm that all obligations and exit

activities are satisfactorily completed.
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ESS Standard Terms and Conditions

Schedule | - Implementation Services

Item

Description

[Eg] Implementation Services shall include environment instantiation,
installation, configuration and training for the software and services
given in Schedule G

As per the draft Project Plan below, as shall be finalised by mutual
agreement during the initial project workshop.
<Insert Draft Project Plan if applicable>
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