parchment e

credentials unleashed

ORDER FORM

Licensee. Santa Barbara Unified

Effective Date:

Initial Order Tenn {includes implementation period}: 1é_rﬁonths

Licensee Contact Name: Marlin Sumpter
Barbara, CA

_ Primary Contact Phone: 805 963 4338
Primary Contact Email: msumpter@sbsdk12.org

Licensee Address: 720 Santa Barbara St, Santa

Licensee Billing Contact:

Licensee Billing Address:

Primary Contact Phone:
Primary Contact Email:

based Transcript Volume License)
[3 Docufide Sender: lelt'ed._Ln_:ertse

Dacufide Sender: Full License (K12)

SUMMARY OF FEES FOR FULL VERSIONS

Total implementation Fees:

Total Subscrlptmn'Fees:

Other Fees:

PARCHMENT SERVICES: (NOTE: Adciitid_hal page(s) requir_éd for D.O_CILJ_.ﬁdé. Sender Full Licenses ‘or'_for Docufide Receiver-

@ Check if no fees are due

The Parties hereby enter into this Order Form as of the Effective Date set forth above. This Order Form is governed by the terms
and conditions attached hereto which are incorporated into this order by reference (the “Terms”). Capitalized terms used on this
Order Form but not defined herein will have the meaning given to them in the Terms.

All payments under this Order Form are due within thirty {30) days of the date of the invoice sent by Parchment.

All fees are non-refundable. The Order Term will commence on the Effective Date and continue for the period of time set forth as
the initial term above, at which point it will automatically renew for successive one (1) year terms unless either Party provides notice
of its intent not to renew at least thirty (30) days prior to the end of the then-current term.

The terms and prices provided in this Order Form are valid for 80 days from date Parchment’s signature.

parchment- .

Name: Matthew Pittinsky, PhD

s
Signature:v JQ-

Date: January 30, 2013

[LICENSEE]

o

Name:

Signature: Q"Efcql' JL‘L’(-C-_
Tite:_AssisYeurt %W'Z}?MS

Date: _ =2 ‘ S \13

When completed, please fax a copy of this Agreement to Parchment at 800.708.0855 and mail original to: Parchment Inc. 6263 North
Scottsdale Rd. Suite 330, Scottsdale, AZ 85250

Parchment Proprietary and Confidential Information

502252 vSA/RE

01/30/2013
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DOCUFIDE SENDER ~ HIGH SCHOOL
SUPPLEMENTAL ORDER FORM

Implementation Fees $0

Implementation covers basic implementation of Docufide Sender and varies by institution type. Please see Exhibit A to the
Terms for details.

If an Institution changes its DTR, a reconfiguration fee of $500 will be charged to update the DTR mapping on Docufide
Sender, with the understanding that if multiple Institutions of Licensee use the same reconfigured DTR, the reconfiguration
charge will be applied only once.

FEES

O

PER STUDENT: An Annual Subscription Fee of $ covers the transmission of unlimited Records for up to
Record Owners (e.g., students) at the Institutions listed below to Record Recipients (for high schools, the number of
Record Owners is equal to the number of students in the senior class).

PER TRANSACTION: The Record Owner will be billed the standard transcript processing fees for the Order Term. The
standard transcript processing fee for each processed transcript delivery request, including its electronic delivery is $3.25.

Additional Options

L]

SURCHARGE. Each Institution can add a surcharge to each transcript as a method of cost recovery for some or all of the
software license costs, or an auxiliary revenue source. Surcharge amounts are decided by the Institution and may be
adjusted by them using the Docufide Sender administrator interface. Parchment shall retain 20% of these surcharges
actually collected by Parchment and remit to the Institution on a quarterly basis, no later than 15 days following the end of
each calendar quarter provided that the amount due is more than $500. If below $500, the balance will be carried to the
next quarter and paid when the amount exceeds the minimum.

PAPER AND EXPEDITED DELIVERY. Docufide Sender is an electronic transcript delivery system. However, Record
Owners, at the time of their transcript request, may elect to pay processing fees for paper delivery (including first class
postage) or for premium expedited delivery (e.g., overnight). Parchment's current Docufide Sender expedited delivery
fees are based on the retail pricing from the nationally-recognized delivery service used by Parchment.

Institution (Please list all participating Institutions. Attach a separate sheet if needed):

Dos Pueblos Senior High La Cuesta Continuation High School
San Marcos Senior High Alta Vista Alternative High School
Santa Barbara Senior High
parch*ment.jis [LICENSEE]
Name: Matthew Pittinsky, PhD Name: MLQC{ "L(L

j, ~ Signature:
P e H I 5 o Y i
Signature: Title: ¥ . . 5.

Date: January 30, 2013 Date: __ 2 [S- l\%

Naa/

When completed, please fax a copy of this Agreement to Parchment at 800.708.0835 and mail original to: Parchment Inc. 6263 North

Seottsdale Rd. Suite 330, Scottsdale, AZ 85250

Parchment Proprietary and Confidential Information

502252 vSA/RE 01/30/2013
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DOGUFIDE SENDER ,
CLIENT DATA SHEET FOR K12 INSTUTITIONS

Plaase complote the seclions pelow as complelely as possible and use an additional sheet for each School. Uponjrelum Parchment
will set up Llcensee's account and conlact the Schoal principal fo review tha launch plan and conflgure the School's access.

School Pata
School Name ix s ?IL% H !QH Hoo e Number of senlors ﬁ-é')_'

4 Lan b |

Address Gae7m 00 ‘?.12//;7

Phone @u_ﬂ/ Y B 257 Fax Websile i _

College Board (CEEB) Code:

Primary Conlact Name, Tille WI STRAF
GonlactEmaiing Contact Phone (Eo{-'/‘) qj,_g._fg'm/ /¥ Yy of

Additlonal Contact Information

Primary User Contacl Nams, Tille (Person rasponslble for sending transcripts) ' :
Contact Emall Y AAVALEZE 52.53) o4 - P 6 Contact zhone Cs?nﬁ') Db 8- 254 X LY el

P

Backup Person able to send {ranscripts SikUpA ?;’-;DE”Q‘ A
ContaclEmalWae;éw._ﬁig— Contact Phone __( &35 2 52,,2- Zﬂ’ Aagﬂ

IT Contact Name (Abla to Install Docufide soflware as needed)

Conlact Emall Conlact Phone

SIS Gonlact Name (Able (o provide student data fila for Docuflda configuralion), Mrl anc_ Fl ores
Contacl Emal!@‘ElD CES @ 5&25&&&13— D@ontacl Phone Jo5-73-4+33¢ K306

Configuratlon Detalls
Sludent Informallon System Used and Veisi!,?g AER | ES V “ 1 ’ 3’07

Operaling System Used and Verslon

Approximate Number of Transcrlpls processad annually ‘649 Z —7:_

When completed, please fax a copy of this Agreement to Parchmen! at 800.708.0855 and mail orlginal to: Parchment Inc. 6263 North
Scoltsdale Rd. Suite 330, Scotisdafe, AZ 85250

Parchment Propristary and Confldential Informatlon

502252 vSA/RI 10/24/12
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DOCUFIDE SENDER .
CLIENT DATA SHEET FOR K12 INSTUTITIONS

Pleasa complete the sectlons below as completely as possible and use an additional sheet for each School. Upon retum Parchinent
will set up Licensee's accounl and contact the School principal to review the launch plan and configure the School's access.

School Data

School Name -S\CU}. m&f\CGS };/’!g . _ : Number of seniors q" 3 8
rien 4750 Mo [lecter Gt Sta. Parbaie, Co= 7300
Prone_B0S G 6T~ 4551  rx J05- GX3 3519 Websita 5121 V'C L’IUJS.OE]

College Board (CEEB) Code: . , )
Primary Contact Name, Title C/wm, E 5{[Jm 0 . deo! EHRSC(' e
Contact Email Cé’,ﬁ(’)i NG @SbSdK mef})‘ Contact Phone 50S - C?(a 1= 45'5/3 X-Lbﬂ/7

Additional Contact Information

Primary User Contact Name, Title (Person respansible for sending transcripts) C/!M /i g‘? ‘f)f no ;' S@[W[ }?&f { )JL 42y
Contact Emall dfiSFm,II @ C,"bdefiof}‘f}I Gontact Phone_ 505 - ?b?,lﬁg}/{ A/lg?

Backup Person able to send transeripts 5(}:;\ f:'x 1(7{,962_ e\l
Contact Email & Lofes 60 S !‘\ S‘L!‘gz yelis Contact Phone ?(ﬂ T 4SY )~ KA ;é‘é
i sl

IT Contact Nama (Able to Install Docufide software as needed) QO heoin Ofaﬁ L00

Contact Emall r’(jfé ZC@ @S(C&AJ(I 4 ; O(\jg Contact Phone 505 M(’7@7 - ZlLSg[ )( 5 gB

F s
8IS Contact Name (Able to provide student data file for Docufide confluralion) A riana  F lores

Contact Email gzgclf (0(‘@&@ ﬁbﬁéﬁlz -oramtact Phone ?05' Qba i {11'553' X @50@

Configuration Detalls o [ I 7
Student Information System Used and VersfP A’E R\ = é \/ l = ; E

Operating System Used and Version

: 7
Approximate Number of Transcripts processed annually %LO Z -_

When completed, please fax a copy of this Agreement to Parchment at 800.708.0855 and mail original to: Parchment Inc. 6263 North
Scotisdaie Rd. Suite 330, Scotisdale, AZ 85250

Parchment Proptletaty and Gonfidentlal Information
502252 vSA/RE 10/24/12
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DOCUFIDE SENDER .
CLIENT DATA SHEET FOR K12 INSTUTITIONS

Please complete the sections below as completely as possible and use an additional sheet for each Schoal. lfpon return Parchment
will set up Licensee's account and contact the School principal to review the launch plan and configure the School's access.

School Data

School Name SML 6""’1’@ A MK &44&’7—9 Number of seniors 7[? 9

707) LZ WW (/\57‘: SMA, 5%%11’4. /)a_ ¢3/0?)

ddress
(égﬂﬁn)e Gbe 9o/ Y200 Ly 805 9,5 4872 Website

College Board (GEEB) Code: _ 05 2R 7.5
Primary Contact Name, Title tD&m M S A Z/;Ap z_

Contact Emaifrf"jffwm/fzﬁ:g&sbx 12.0rey Contact Phone ( s057) 9L g /o) K 2/D

Additional Contact Information

Primary User Contact Name, Title (Person responsible for sending transcripts) AXra v oA ?’4/ €z
Contact Email_. /078 %7 (S0 MNEALz Contact Pr(én%g Ge b Fo) X L2

Backup Person able to send ranscripts _A /S 4 Akt iﬂrfj‘l//ljs

Contact Emall £ /4 /jfjmd S SbSDKIA. Q\Fﬂ Contact Phone(%c} ) P6e50, X275

IT Contact Name (Able to install Docufide software as needed) gt -F,St,( 5 'f/’)}"(? 2020

Contact Email _JOCCZ 0@ S Spwias Gre ContactPhone _ S90S Flete 7/0 ) X 3t

SIS Contact Name (Able to provide student data file for Docufide configuration) A/l riana F/ﬂr‘f S

Contact Email res 5 ;. O Fi Contact Phone 595-‘? és i ¢35 ? X& Sob
e

Configuration Details Ea;gfe fo ttevere

Student Information System Used and Version b(e, rifS v 47, //‘ 20

Operating System Used and Version Micro e F‘l{ &, ';')6/0:«/5 X P

Approximate Number of Transcripts processed annually QJ._CL. - rl av %}9‘/{)\0’ : L{SD

When completed, please fax a copy of this Agreement to Parchment at 800.708.0855 and mail original to: Parchment Inc. 6263 North
Scotisdale Rd. Suite 330, Scottsdale, AZ 85250 '

Parchment Proprietary and Confidential Information
502252 v5A/RE 10/24/12
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DOCUFIDE SENDER
CLIENT DATA SHEET FOR K12 INSTUTITIONS

Please complete the sections below as completely as possible and use an additional sheet for each School. Upon return Parchment
will set up Licensee's account and contact the School principal to review the launch plan and configure the School's access.

School Data

School Name &M’Q- Numpber of seniors q 0+
Address é,!ﬁ é Qf A 5+' m & . ﬁ\at 2]}

Phone C?O‘j') ‘Tlob’ ql(p Fax &Qﬁ ! Q 5@2@ Website =

College Board (CEEB) Code: __ (D S HH- (p &

Primary Contact Name, Title !QZQA&& é;&&% W
Contact Email M{L&M@ntaa Phone 4(0 5:’ Al % (l2—-

Additional Contact Information

Primary User Contact Name, Title (Person responsible for sending transcripts)

Contact Email /rwk 5{0 Contact Phone 53 5"" ‘f@

Backup Person able to send transcripts be’h‘TE.W W
Contact Phone __ 308 = 4 - 05795+ (I 5

‘ < : e ? .
IT Contact Name (Able to install Docufide software as needed)___| X {\ Nis Vain—

Contact Email d i ;/ an (3}/ S b 50?_ K \D;O LC} Contact Phone 305—“ g (? @" .’?‘8 é (ﬂ

Contact Email

SIS Contact Name (Able to provide student data file for Docufide configuration) A’da Vigna + /O re-

Contact Email @d‘c lOfE’/S (“) <hs &Q- £ 12.¢ % Contact Phone K0S —C? (‘?D‘*‘f” 33 L(Y X 300

Configuration Details

Student Information System Used and Version A E {2. ! c g \jf ) l . 1&0 r—{

Operating System Used and Version >< t

£ oo

Approximate Number of Transcripts processed annually

When completed, please fax a copy of this Agreement to Parchment at 800.708.0855 and mail original to: Parchment Inc. 6263 North
Scottsdale Rd. Suite 330, Scottsdale, AZ 85250

‘ Parchment Proprietary and Confidential Information
502252 vSA/RE 10/24/12
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DOCUFIDE SENDER
CLIENT DATA SHEET FOR K12 INSTUTITIONS

Please complete the sections below as completely as possible and use an additional sheet for each School. Upon return Parchment
will set up Licensee's account and contact the School principal to review the launch plan and configure the School’s access.

School Data

? M Number of seniors __ 304
Address A 7y G, 4310\
Phone m ~-0O88 3 Fax (__8125 ) 16 J-Fool Website __—

College Board (CEEB) Code: _ O BAIT ]

Primary Contact Name, Title Kﬂm MCM P Mc(_,puﬂ/

Contact Email ';gak gﬂ@ﬁh Sék\l Oﬁmtact Phone &5- q(l& “OF8§? x |12

Additional Contact Information

oy .
Primary User Contact Name, Title (Person responsible for sending transcripts) [ AdtLasra NO n%o ¢ K% lS‘h‘ﬂf
Contact Email t @L %Q (@ ﬁb &é k 14 '0€§ Gontact Phone,_BDD ~ ALl - €35 D% 3

Backup Person able to send transcripts :I&h ra { Gth} M(MV
Contact Email ﬁ,tm{ @ hﬁd E [Z—- Q?_:a Contact Phone 305/ 4‘0@ OB’ifb:A “5

IT Contact Name (Able to install Docufide software as needed) WA ns RCL ¥

Contact Email d I‘\m V’\() shsd K S C"l’a)\ Contact Phone 305 (g C? (ﬂ =) 8(0(-(7

School Name

L

SIS Contact Name (Able to provide student data file for Docufide configuration) Aﬂgfr' Apex —+ LO'PQ >

Contact Email _CA 4é\ff) QD@)S"DJ{K(@C—)E\ Contact Phone 805 Y4238 xl30ly

Configuration Details

Student Information System Used and Version A E:R i QS '\/f ' l - i aO'N_Y

Operating System Used and Version X P

Approximate Number of Transcripts processed annually < IDO

When completed, please fax a copy of this Agreement to Parchment at 800.708.0855 and mail original to: Parchment Inc. 6263 North
Scottsdale Rd. Suite 330, Scottsdale, AZ 85250

Parchment Proprietary and Confidential Information
502252 vSA/RE 10/24/12
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SAAS TERMS

The communications between the Licensee set forth on the applicable Order Form, and Parchment Inc. (“Parchment’) relating to the Parchment
Services may use electronic means. For contractual purposes, Licensee (a) consents to receive communications from Parchment in an
electronic form, whether via email or posting on the Site or other reasonable means; and (b) agrees that all terms and conditions, agreements,
notices, disclosures, and other communications that Parchment provides to Licensee electronically satisfy any legal requirement that such
communications would satisfy if they were in a print-on-paper writing. If Licensee has any questions about the foregoing, please contact
Parchment at the following e-mail address: contracts@parchment.com. Each of Licensee and Parchment may be referred to as a “Party” and

collectively as the “Parties”.

1  DEFINITIONS.

1.1 “Access Protocols” means the passwords, access codes,
technical specifications, connectivity standards or protocols, or other
relevant procedures, as may be necessary to allow Licensee to
access the Parchment Services.

1.2 “Agreement’ means, collectively, these Terms and any
mutually signed Order Forms with Licensee.

1.3 “Authorized User’ means any Licensee employee or contractor
or such other individual as may be autherized by an Order Form, by
virtue of such individual's relationship to, or permissions from,
Licensee, to access the Parchment Services pursuant to Licensee’s
rights under this Agreement. Record Owners will not be considered
Authorized Users except as otherwise set forth herein.

1.4 “Confidential Information” means any non-public material or
information relating to a Party which it discloses or makes available
to the other Party under this Agreement, including, by way of
example, research, strategies, inventions, processes, formulas,
technologies, designs, drawings, finances, or other non-public
information or trade secrets that such disclosing Party treats as
proprietary or confidential. Without limiting the foregoing, the
software and any databases of Parchment (including any data
models and data contained therein that are not specific to Licensee),
Analytics and Parchment Discover content will constitute Confidential
Information of Parchment.

1.5 "Documentation” means Parchment’'s standard user manuals
and/or related documentation generally made available to customers
of the Parchment Services.

1.6 “Effective Date" has the meaning set forth on the Order Form.
1.7 ‘Intellectual Property Rights" means any and all now known
or hereafter existing (a) rights associated with works of authorship,
including copyrights, mask work rights, and moral rights; (b)
trademark or service mark rights; (c) trade secret rights; (d) patents,
patent rights, and industrial property rights; (e) layout design rights,
design rights, and other proprietary rights of every kind and nature
other than trademarks, service marks, trade dress, and similar rights;
and (f) all registrations, applications, renewals, extensions, or
reissues of the foregoing, in each case in any jurisdiction throughout
the world.

1.8 “Licensee Data” means the data, information and content
provided by Licensee and/or Authorized Users through the
Parchment Services, including Records.

1.9 “Marks” of a Party mean its logos, trademarks and trade
names.

1.10 “Order Form” means Parchment's standard purchase order
form, executed by both Parties, that incorporates these Terms and
sets forth the Parchment Services, any restrictions on such use (e.g.,
the maximum number of requests), and/or any other relevant
information relating to the Parchment Services; the period of time of
such Order as set forth therein (the "Order Term"), the schedule of
payments for the performance of such Parchment Services, and any
unique additional terms.

1.11 "Parchment Service” means a Parchment software-as-a-
service application identified in a mutually executed Order Form that
enables Record Owners and/or Authorized Users to access the
certain features and functions of Parchment's credential exchange
and analytics platform. References to any Parchment Service include

the Documentation. Parchment Services may include Docufide
Sender, Docufide Receiver, and Parchment Discover, each as
described in more detail in Exhibit A.

1.12 “Parchment Site” means any of the websites located at
http://parchment.com, http://docufide.com and any other URLs
owned or operated by Parchment and designated by Parchment for
use by Record Owners as part of the Parchment Services.

1.13 "Professional Services" means any implementation, set-up,
integration, training, custom development or other professional
services made available to Licensee by Parchment.

1.14 "Record” means transcripts and other related information of
and about a Record Owner.

1.15 “Record Holder’ means the institution that maintains the
Record of a Record Owner {e.g., a high school or post-secondary
institution).

1.16 “Record Owner’ means an individual who has registered with
the Parchment Services and uses the Parchment Site for the
management or transmission of his or her Record (e.g., student}.
Record Owners may be provided access to Docufide Sender by their
Record Holder.

1.17 “Record Recipient' means an institution that receives Records
through the Parchment Services (e.g., a college or employer).

1.18 “Services” mean the Parchment Services combined with the
Professional Services.

1.19 “Terms” means all the provisions, terms and conditions set forth
in these SaaS Terms and incorporated into each Order Form.

2 ORDERS, ACCESS AND USE.

2.1 Orders. The Parchment Services to be provided by Parchment
under this Agreement will be set forth in the Order Form executed by
the Parties. These Terms are incorporated into each Order Form.

2.2 Provision of Access. Subject to the terms and conditions
contained in this Agreement, Parchment hereby grants to Licensee a
non-exclusive, non-transferable right to permit Authorized Users to
access the features and functions of the applicable Parchment
Services ordered pursuant to an Order Form, subject to any
restriction set forth therein. On or as soon as reasonably practicable
after the Effective Date, Parchment will provide to Licensee the
necessary Access Protocols to allow Licensee and its Authorized
Users to access the Parchment Services.

2.3 Software License. Subject to the terms and conditions
contained in this Agreement, Parchment hereby grants to Licensee a
limited, non-exclusive, non-transferable, non-sublicenseable right
and license to use the any software necessary to interface with the
Docufide platform in object cede form and solely in connection with
the Service. Licensee may not use such software for any other
purpose. Any such software will be considered part of the Parchment
Services.

2.4 Responsibility for Hosting. Parchment will, at its own
expense, provide for the hosting of the Parchment Services, with the
understanding that Parchment will not be required to bear any
responsibility for any telecommunications, software or hardware
required by Licensee to access the Parchment Services through the
Internet.

2.5 Usage Restrictions. Licensee and its Authorized Users will
not: (a) decompile, disassemble, reverse engineer or otherwise

PARCHMENT SAAS TERMS — CONFIDENTIAL AND PROPRIETARY



attempt to obtain or perceive the source code from which any
software component of the Parchment Services are compiled or
interpreted, and Licensee acknowledges that nothing in this
Agreement will be construed to grant Licensee any right to obtain or
use such code; (b) create any derivative product from any of the
Parchment Services; or (c) allow third parties other than Authorized
Users to gain access to the Parchment Services, with the
understanding that Licensee will not be in breach of the feregoing
restriction by using Docufide Sender to authorize, enable and permit
Record Owners who attend one of its Instifution{s) to access
Docufide Sender.

2.6 Use by Authorized Users and Record Owners. Parchment
may condition Record Owners’ or Authorized Users' use of the
Parchment Services, including the Parchment Site, on their
acceptance of and compliance with the Parchment's then-current
terms of service, including the payment of any applicable fees.
Licensee shall undertake reasonable efforts to make all Record
Owners and Authorized Users aware of the provisions of the terms of
service and Licensee will not take any action that is contrary to the
terms of service.

3  LICENSEE RESPONSIBILITIES.

3.1 Authorized Users Access to Services. Licensee may permit
any Authorized Users to access and use the features and functions
of the Parchment Services in accordance with this Agreement.
Licensee will: (a) provide to Parchment information and other
assistance as necessary to enable Parchment to establish
usernames to be used by Authorized Users; (b) be responsible for
maintaining the confidentiality of all Authorized Users' usernames
and passwords; (c) be solely responsible for all activities that occur
under these usernames; (d) not to allow a third party to use its
account, usernames or passwords at any time; and (e) notify
Parchment promptly of any actual or suspected unauthorized use of
its account, Authorized User usernames or passwords, or any other
breach or suspected breach of this Agreement. Parchment reserves
the right to terminate any username and password that Parchment
reasonably determines may be suspect. Licensee acknowledges and
agrees that, as between Licensee and Parchment, Licensee will be
respensible for all acts and omissions of Authorized Users, and any
act or omission by such Authorized Users which, if undertaken by
Licensee, would constitute a breach of this Agreement, will be
deemed a breach of this Agreement by Licensee.

3.2 Licensee Assistance. Certain Licensee Data may be required
for the proper operation of the Parchment Services. Licensee shall
make available in a timely manner at no charge to Parchment all
Licensee Data required by Parchment for the performance of its
obligations under this Agreement. Licensee shall be responsible for
and assumes the risk, responsibility and expense of: (a) any
problems resulting from, the accuracy, quality, integrity, legality,
reliability, and appropriateness of all such Licensee Data; and (b)
acquiring, installing and maintaining all connectivity equipment,
hardware, software and other equipment as may be necessary for it
and its Authorized Users to connect to, access, and use the
Parchment Services. Licensee will, at its own expense, obtain all
third party consents and/or permissions that may be necessary and
appropriate for Parchment's use and display of the Licensee Data in
accordance with this Agreement.

3.3 Service Rules. Licensee will use the Parchment Services only
as contemplated by this Agreement and will not, nor will Licensee
authorize any Authorized User, Record Owner or other third party to,
use the Parchment Services or Parchment Site to: (a) send any form
of duplicative and unsolicited messages; (b) harvest, collect, gather
or assemble information or data regarding other users without their
consent; (c} transmit through or post on the Parchment Services
unlawful, immoral, libelous, tortuous, infringing, defamatory,
threatening, vulgar, or obscene material or material harmful to
minors; (d) transmit material containing software viruses or other
harmful or deleterious computer code, files, scripts, agents, or
programs; (e) interfere with or disrupt the integrity or performance of
the Parchment Services or the data contained therein; (f) attempt to
gain unauthorized access to the Parchment Services, computer
systems or networks related to the Parchment Services; or (g)
interfere with another user's use and enjoyment of the Parchment
Services.

3.4 Suspension of Service. If Licensee fails to pay undisputed
amounts in accordance with this Agreement or, if and as necessary
to protect the Licensee Data and/or Records in the event of a threat
to the security of the Parchment Service(s), Parchment will have the
right, in addition to any of its other rights or remedies, to immediately
suspend the provision of the Services (including access to the
Parchment Services and/or Parchment Site) to Licensee and/or its
Record Owners, without liability to Licensee until such amounts are
paid in full or such breach is cured (in Parchment’s sole discretion),
as applicable.

3.5 Compliance. Licensee agrees to comply with all applicable
federal, state, county, and municipal, statutes, laws, ordinances, and
regulations relating to this Agreement, as amended from time to
time.

4 PARCHMENT OBLIGATIONS.

4.1 Technical Assistance. Parchment provides certain limited
support services as part of the Parchment Services. Licensee can
designate up to two (2) persons to receive technical assistance from
Parchment (“Eligible Support Recipients”). Such designee may be
changed at any time by written notice. Parchment will also use
reasonable efforts to provide support to Record Owners in
accordance with Parchment's then-current support policies. Except
as set forth above, Licensee will be solely responsible for the
support of all Authorized User and Record Owners accessing the
Parchment Services. Subject to the terms and conditions of this
Agreement including the payment of the applicable fees, Parchment
will provide technical assistance to Licensee during Parchment's
ordinary and customary business hours in accordance with its
standard policies and procedures, with the understanding that such
policies do not provide for any on-site suppert. To the extent the
Parties agree that Parchment will provide on-site technical
assistance, Licensee will be obligated to pay a fee to Parchment, in
an amount determined by Parchment's then-standard hourly rates for
such support, and Licensee will further reimburse Parchment for
expenses related to travel andlor living expenses incurred by
Parchment personnel in the provision of such on-site support.

4.2 Training. Parchment may, in its sole discretion, offer access to
web-based classes and self-directed online training modules on use
on the Parchment Services. Licensee may request for Parchment to
provide training services related to Licensee’s use of the Parchment
Services. Until the Licensee has ordered training services pursuant
to a statement of work or separate agreement, Parchment will have
no obligation to provide training services to Licensee.

4.3 Communication with Users. As part of the provision of the
services under this Agreement, Parchment may need to
communicate with Authorized Users and Record Owners from time-
to-time. Licensee hereby grants Parchment the limited right to
communicate with Authorized Users as may be necessary as part of
the provision of the Parchment Services, in Parchment's reasonable
discretion. Upon a Record Owner registering with the Parchment
Site, Parchment may communicate with such Record Owner to the
extent permitted under such relationship.

4.4 Continuous Development. The Parties acknowledge and
agree that Parchment may continually develop, deliver and provide
to Licensee ongoing innovation to the Parchment Services in the
form of new features, functionality, capabilities and services.
Accordingly, Parchment reserves the right to modify the Parchment
Services from time to time. Some modifications will be provided to
Licensee at no additional charge. In the event Parchment adds
additional functionality to the Parchment Services, Parchment may
condition the implementation of such modifications on Licensee’s
payment of additional fees, and Licensee will not be entitled to such
new functionality unless Licensee pays such fees, provided Licensee
may continue to use the version of the Parchment Services that
Parchment makes generally available (without such features) without
paying additional fees. If any modification materially and adversely
affects the functionality of the Parchment Services, Licensee may
provide written notice to Parchment within thirty (30) days of such
change and, if Parchment is unable to provide substantially the same
functionality to Licensee in the Parchment Services within thirty (30)
days of Parchment receiving such notice, Licensee may terminate
the applicable Order Form as its sole and exclusive remedy for such
modification.
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4.5 Performance. Parchment will: (a) provide the Services
substantially in accordance with the Order Form, Documentation and
Exhibits A and B, as applicable; (b) implement and maintain backup,
security and business continuity measures, in accordance with
industry practices, in order to maintain the security and integrity of
the Parchment Services and Licensee Data; provided, however, that
Parchment will have no abligation to backup or maintain the security
of Records and other data and materials that are within the control of
Licensee or any other Parchment user; and {c) comply with all
applicable federal, state, county, and municipal, statutes, laws,
ardinances, and regulations relating to this Agreement, as amended
from time to time, including but not limited to the Family Educational
Rights and Privacy Act and the Protecticn of Pupil Rights Act.

5 PROPRIETARY RIGHTS.

5.1 Ownership and Use of Licensee Data. As between the
Parties, Licensee retains all right, title and interest in and to the
Licensee Data, and Parchment acknowledges that it neither owns
nor acquires any additional rights in and to the Licensee Data not
expressly granted by this Agreement. Parchment further
acknowledges that Licensee retains the right to use the Licensee
Data for any purpose in Licensee's sole discretion. Subject to the
foregoing, Licensee hereby grants to Parchment a non-exclusive,
non-transferable right and license to: (a) use, reformat, display,
transform, and create derivative works of the Licensee Data during
the Term for the limited purposes of performing Parchment's
obligations under this Agreement; and (b) on a perpetual basis, (i)
use, display, modify and create derivative works of the Licensee
Data (including Records) solely to create and compile Aggregate
Data; and (ii) copy, display, disclose, modify and distribute the
Aggregate Data. "Aggregate Data” means aggregated statistics
and/or data created or derived by Parchment from Licensee Data
that is not personally attributable to or identified with any Authorized
User or any individual Record Owner (e.g., the average grade point
average for all Record Owners whose courseload included three
Advanced Placement classes). Without limiting any of the foregoing,
Licensee acknowledges that an individual Record Owner may control
certain Licensee Data and Parchment's use thereof, and may have
certain rights in such Licensee Data (as opposed to Licensee or
Parchment having such rights).

5.2 Transactional Data. Without limiting the foregoing, Parchment
may utilize data capture, syndication, and analysis tools, and other
similar tools, to extract, compile, synthesize, and analyze
Transactional Data. “Transactional Data” means any non-personally
identifiable data or information resulting from Authorized Users’ and
Record Owners' use of the Parchment Services (e.g., the number of
Record Owners applying to a specific Record Recipient). To the
extent that any Transactional Data is collected by Parchment, such
Transactional Data will be solely owned by Parchment and may be
used by Parchment for any lawful purpose, provided that the
Transactional Data is used only in an anonymized and aggregated
form and in a manner that does not permit the identification of any
Record Owner. Parchment agrees to comply with applicable privacy
and other laws and regulations respecting the dissemination and use
of such Transactional Data.

5.3 Ownership of Parchment Services. Licensee acknowledges
that Parchment and its licensors own all Intellectual Property Rights
in and to the Services (including all components thereof). Parchment
expressly reserves all rights not expressly granted to Licensee in this
Agreement. Licensee will not engage in any act or omission that
would impair Parchment's and/or its licensors' Intellectual Property
Rights in the Services, and any other materials, information,
processes or subject matter proprietary to Parchment. Licensee
further acknowledges that Parchment retains the right to use the
foregoing for any purpose in Parchment's sole discretion.

5.4 Work Product. Ownership of all work product, developments,
inventions, technology or materials provided under this Agreement
will be solely owned by Parchment. Without limiting the foregoing,
Parchment in its sole discretion, may utilize, all comments and
suggestions, whether written or oral, furnished by Licensee,
Authorized Users or Record Owners to Parchment in connection with
their use or access of the Services (all such reports, comments
and suggestions, collectively, “Feedback”). Licensee hereby grants
Parchment a worldwide, non-exclusive, irrevocable, perpetual,

royalty-free right and license to incorporate the Feedback into
Parchment products and services.

5.5 Analytics. As part of certain Parchment Services, Parchment
may provide Licensee with access to certain analytics and
benchmarking data, including Aggregate Data and/or Transactional
Data and derivative works thereof, and other standard and/or
customized reports prepared by Parchment for Licensee (all such
reports, analytics, data, content and information, "Analytics”). As
between Licensee and Parchment, Parchment retains all right, title
and interest in and to the Analytics, including all Intellectual Property
Rights therein, except for any underlying Licensee Data therein. To
the extent Parchment provides Licensee with access to any
Analytics, Parchment hereby grants Licensee a limited, non-
exclusive, non-transferable license, subject to the terms and
conditions of this Agreement, to use and reproduce the Analytics
solely for Licensee's internal business use and for no other purpose.
Licensee acknowledges that the Analytics are the Confidential
Information of Parchment (and thus subject to the obligations in
Section 7) and contain valuable trade secrets and other intellectual
property of Parchment and its licensors. Licensee agrees that it will
not, and will not permit any third party to: (a) reproduce (except as
expressly permitted herein), modify, franslate, or create any
derivative work of all or any portion of the Analytics; (b) sell, rent,
lease, distribute, sublicense, disclose, assign, transfer, or otherwise
make available to any third party all or any portion of the Analytics;
{c) make the Analytics available for access by anyone over a
network or use the Analytics on a service bureau or time sharing
basis; or (d) use the Analytics in any way to create products or
services similar to or competitive with the Parchment Services. The
foregoing restrictions in this Section 5.5 will not limit how Licensee
can use the Licensee Data to the extent it is not included in the
Analytics. Licensee will immediately notify Parchment in the event of
any loss or unauthorized disclosure of any Analytics.

6 FEES AND PAYMENTS.

6.1 Fees Payable. Parchment will submit invoices to Licensee for
fees in accordance with the relevant payment schedules indicated on
the applicable Order Form, and each invoiced amount will be due
and payable upon receipt of the relevant invoice by Licensee.
Notwithstanding the foregoing, any implementation fees listed on a
particular Order Form will be due and payable upon execution of the
Order Form. After the Initial Term, Parchment may increase any
fees upon written notice to Licensee with at least sixty (60) days prior
notice.

6.2 Disputed Charges. Licensee must notify Parchment in writing
of any dispute or disagreement with invoiced charges within thirty
(30) days after the date of invoice. Absent such notice, Licensee will
be deemed to have agreed to the charges as invoiced after the
expiration of such time period.

6.3 Late Payments; Interest; Payment in Dollars. Parchment
reserves the right to charge, and Licensee agrees to pay, a late
charge equal to one and one-half percent (12%) per month or the
maximum rate permitted by applicable law, whichever is less, on any
amount that is not the subject of a good faith dispute that is unpaid
on the due date, and on any other outstanding balance. All payments
to be made under this Agreement will be made in U.S. dollars.

6.4 Taxes. All amounts payable under this Agreement will exclude
all applicable sales, use and other taxes and all applicable export
and import fees, customs duties and similar charges. Licensee will
be responsible for payment of all such taxes (other than taxes based
on Parchment's income), fees, duties and charges, and any related
penalties and interest, arising from the payment of any fees
hereunder, the grant of license rights hereunder, or the delivery of
services. Licensee will make all payments required hereunder to
Parchment free and clear of, and without reduction for, any
withholding taxes. Any such faxes imposed on any payments
hereunder to Parchment will be Licensee’s sole responsibility, and
Licensee will, upon Parchment's request, provide Parchment with
receipts issued by the appropriate taxing authority to establish that
such taxes have been paid.
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7  CONFIDENTIALITY.

7.1 Ownership of Confidential Information. The Parties
acknowledge that during the performance of this Agreement, each
Party will have access to certain of the other Party’s Confidential
Information or Confidential Information of third parties that the
disclosing Party is required to maintain as confidential. Both Parties
agree that all items of Confidential Information are proprietary to the
disclosing Party or such third party, as applicable, and will remain the
sole property of the disclosing Party or such third party.

7.2 Mutual Confidentiality Obligations. Each Party agrees as
follows: (a) to use the Confidential Informatien only for the purposes
described herein; (b) that such Party will not reproduce the
Confidential Information and will hold in confidence and protect the
Confidential Information from dissemination to, and use by, any third
party; (c) that, except as permitted under this Agreement, neither
Party will create any derivative work from Confidential Information
disclosed to such Party by the other Party; (d) to restrict access to
the Confidential Information to such of its personnel, agents, and/or
consultants, if any, who have a need to have access and who have
been advised of and have agreed in writing or are otherwise bound
to treat such information in accordance with the terms of this
Agreement; and (e) to return or destroy all Confidential Information of
the other Party in its possession upon the disclosing Party's request
or upon termination or expiration of this Agreement.

7.3 Confidentiality Exceptions. Notwithstanding the foregoing,
the provisions of Sections 7.1 and 7.2 will not apply to Confidential
Information that (a) is publicly available or in the public domain at the
time disclosed; (b) is or becomes publicly available or enters the
public demain through no fault of the recipient; (c) is rightfully
communicated to the recipient by persons not bound by
confidentiality obligations with respect thereto; (d) is already in the
recipient's possession free of any confidentiality obligations with
respect thereto at the time of disclosure; (e) is independently
developed by the recipient; or (f) is approved for release or
disclosure by the discloesing Party without restriction.
Notwithstanding the foregoing, each Party may disclose Confidential
Information to the limited extent required (1) in order to comply with
the order of a court or other governmental body, or as otherwise
necessary to comply with applicable law, provided that the Party
making the disclosure pursuant to the order will first have given
written notice to the other Party and made a reasonable effort to
obtain a protective order; or (2) to establish a Party's rights under
this Agreement, including to make such court filings as it may be
required to do. In the event of a conflict between any provision of
Section 5 and this Section 7, the provision in Section 5 will prevail.

8 WARRANTIES.

8.1 Mutual Representations and Warranties. Each Party
represents and warrants to the other that the execution and
performance of this Agreement does not and will not violate any
other contract, obligation, or instrument to which it is a party, or
which is binding upon it, including terms relating to covenants not to
compete and confidentiality obligations.

8.2 Parchment Warranties. Parchment represents and warrants
that it will provide the Services in a professional and workmanlike
manner substantially consistent with general industry standards.

8.3 FERPA Warranty. Parchment will comply with the regulations
of FERPA which are applicable to Parchment. NOTWITHSTANDING
ANYTHING ELSE SET FORTH HEREIN, PARCHMENT DISCLAIMS
ANY AND ALL OTHER WARRANTIES RELATED TO FERPA AND
SPECIFICALLY DISCLAIMS ANY WARRANTY THAT USE OF THE
PARCHMENT SERVICES OR PARCHMENT SITE WILL RESULT
IN COMPLIANCE WITH FERPA.

8.4 Licensee Warranties. Licensee hereby represents and
warrants that it owns or otherwise has sufficient right to grant
Parchment access to and use of the Licensee Data in accordance
with the terms of this Agreement, and that its collection and provision
of such Licensee Data complies with all applicable laws and does not
violate any person'’s right of privacy or publicity.

8.5 No Other Warranties. EXCEPT AS EXPRESSLY
WARRANTED IN THIS AGREEMENT, THE PARCHMENT
SERVICES, PARCHMENT SITE, AND ANY OTHER MATERIALS,
SOFTWARE, DATA AND/OR SERVICES PROVIDED BY

PARCHMENT ARE PROVIDED “AS IS" AND “WITH ALL FAULTS,”
AND PARCHMENT EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES OF ANY KIND OR NATURE, WHETHER EXPRESS,
IMPLIED OR STATUTORY, INCLUDING, BUT NOCT LIMITED TO,
ANY ADDITIONAL OR IMPLIED WARRANTIES OF NON-
INFRINGEMENT, NON-INTERFERENCE, VALUE OR ACCURACY
OF DATA, AS WELL AS ANY WARRANTIES OF
MERCHANTABILITY, SYSTEM INTEGRATION, FITNESS FOR A
PARTICULAR PURPOSE, OR THE ABSENCE OF ANY DEFECTS
THEREIN, WHETHER LATENT OR PATENT. NO WARRANTY IS
MADE BY PARCHMENT ON THE BASIS OF TRADE USAGE,
COURSE OF DEALING OR COURSE OF PERFORMANCE.
PARCHMENT DOES NOT WARRANT THAT THE PARCHMENT
SERVICES OR ANY OTHER INFORMATION, MATERIALS,
TECHNOLOGY OR SERVICES PROVIDED UNDER THIS
AGREEMENT WILL MEET LICENSEE'S REQUIREMENTS OR
THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED
OR ERROR-FREE, OR THAT ALL ERRORS WILL BE
CORRECTED. LICENSEE ACKNOWLEDGES THAT
PARCHMENT'S OBLIGATIONS UNDER THIS AGREEMENT ARE
FOR THE BENEFIT OF LICENSEE ONLY. PARCHMENT'S
SERVICES MAY BE SUBJECT TO LIMITATIONS, DELAYS, AND
OTHER PROBLEMS INHERENT IN THE USE OF THE INTERNET
AND ELECTRONIC COMMUNICATIONS. PARCHMENT IS NOT
RESPONSIBLE FOR ANY DELAYS, DELIVERY FAILURES, OR
OTHER DAMAGE RESULTING FROM SUCH PROBLEMS.

9  LIMITATION OF LIABILITY.

9.1 LIMITATIONS. IN NO EVENT SHALL EITHER PARTY BE
LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL,
INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM,
INCLUDING, WITHOUT LIMITATION, LOST PROFITS, COSTS OF
DELAY, ANY  FAILURE OF DELIVERY, BUSINESS
INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR
DOCUMENTATION OR LIABILITIES TO THIRD PARTIES ARISING
FROM ANY SOURCE, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS
LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO
APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS
OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE
PROVEN INEFFECTIVE. THE CUMULATIVE LIABILITY OF
PARCHMENT TO LICENSEE FOR ALL CLAIMS ARISING FROM
OR RELATING TO THIS AGREEMENT, INCLUDING, WITHOUT
LIMITATION, ANY CAUSE OF ACTION SOUNDING IN
CONTRACT, TORT, OR STRICT LIABILITY, SHALL NOT EXCEED
THE GREATER OF (i) ONE THOUSAND DOLLARS (U.S.
$1,000.00) OR (i) THE TOTAL AMOUNT OF ALL FEES PAID TO
PARCHMENT BY LICENSEE IN THE TWELVE (12) MONTHS
PRECEDING THE DATE ON WHICH THE APPLICABLE CLAIM
AROSE. THIS LIMITATION OF LIABILITY IS INTENDED TO
APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS
OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE
PROVEN INEFFECTIVE.

9.2 Essential Basis. The disclaimers, exclusions and limitations of
liability set forth in this Agreement form an essential basis of the
bargain between the Parties, and, absent any of such disclaimers,
exclusions or limitations of liability, the provisions of this Agreement,
including, without limitation, the economic terms, would be
substantially different.

10 INDEMNIFICATION. Parchment will defend at its expense any
suit brought against Licensee by a third party, and will pay any
settlement Parchment makes or approves, or any damages finally
awarded in such suit, insofar as such suit is based on a claim by any
third party alleging: (a) that the Parchment Services misappropriate
any Intellectual Property Rights of a third party; (b) Parchment's
breach of Section 8.3; or (c) Parchment’s gross negligence or willful
misconduct in handling the Records. If any portion of the Service
becomes, or in Parchment's opinion is likely to become, the subject
of a claim of infringement, Parchment may, at Parchment's option: (i)
procure for Licensee the right to continue using the Service; (ii)
replace the Service with non-infringing services which do not
materially impair the functionality of the Service; (iii} modify the
Service so that it becomes non-infringing; and/or (iv) terminate the
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Service and refund any fees actually paid by Licensee to Parchment
for the remainder of the Order Term then in effect, and upon such
termination, Licensee will immediately cease all use cf the Service.
Notwithstanding the foregoing, Parchment shall have no obligation
under this Section 10 or otherwise with respect to any claim based
upon (1) any use of the Service not in accordance with these Terms
or the Documentation; {2) Parchment's conformance to Licensee’s
specifications; (3) any use of the Service in combination with other
products, equipment, software or content not supplied by Parchment;
(4) any modification of the Service by any person other than
Parchment or its authorized agents; or (5) the Licensee Data. THIS
SUBSECTION STATES LICENSEE'S SOLE AND EXCLUSIVE
REMEDY FOR INFRINGEMENT CLAIMS AND ACTIONS.
Parchment's obligations as set forth above are expressly conditioned
upon each of the following: (A) Licensee promptly notifying
Parchment in writing of any threatened or actual claim or suit; (B)
Parchment having sole control of the defense or settlement of any
claim or suit; and (C) Licensee cooperating with Parchment to
facilitate the settlement or defense of any claim or suit.

11 TERM AND TERMINATION.

11.1 Term. The term of this Agreement will commence on the
Effective Date and will continue for as long as the Order Term under
any Order Form is in effect, unless terminated in accordance with
this Section 11 (the “Term”).

11.2 Termination for Breach. Either Party may terminate this
Agreement immediately upon written notice in the event that the
other Party materially breaches this Agreement and thereafter: (a) in
the case of material breach resulting from non-payment of amounts
due hereunder, has failed to pay such amounts within ten (10) days
after receiving written notice thereof; or (b) has failed to cure any
other material breach (or to commence diligent efforts to cure such
breach that are reasonably acceptable to the terminating Party)
within thirty (30) days after receiving written notice thereof.

11.3 Termination for Convenience. If Licensee solely has a Limited
License(s) under an Order Form, either Party may terminate the
Agreement for any reason upon thirty (30) days' prior written notice
to the other, which may be delivered by e-mail.

11.4 Termination upon Bankruptcy, Insolvency or Lack of
Funding. Either Party may, at its option, terminate this Agreement
immediately upon written notice to the other Party, in the event (a)
that the other Party becomes insolvent or unable to pay its debts
when due; (b) the other Party files a petition in bankruptcy,
reorganization or similar proceeding, or, if filed against, such petition
is not removed within ninety (90} days after such filing; (c) the other
Party discontinues its business; (d) a receiver is appointed or there is
an assignment for the benefit of such other Party’s creditors; or (e) if
the Licensee or the Licensee'’s sponsor is a state or federal agency
or institution, the funding for this Agreement is not provided to
Licensee or the Licensee's sponsor by the legislature of the
applicable state or federal government.

11.5 Accrued Obligations. Termination of this Agreement will not
release the Parties from any liability which, at the time of termination,
has already accrued or which thereafter may accrue with respect to
any act or omission before termination, or from any obligation which
is expressly stated in this Agreement to survive termination.
Notwithstanding the foregoing, the Party terminating this Agreement
as permitted by any provision in this Section 11 will incur no
additional liability merely by virtue of such termination.

11.6 Cumulative Remedies. Termination of this Agreement,
regardless of cause or nature, will be without prejudice to any other
rights or remedies of the Parties and will be without liability for any
loss or damage occasioned thereby.

11.7 Effect of Termination. Upon any termination of this
Agreement, Licensee will immediately discontinue all use of the
Parchment Services and each Party will: (a) immediately discontinue
all use of the other Party's Confidential Information; (b) delete the
other Party's Confidential Informaticn from its computer storage or
any other media, including, but not limited to, online and off-line
libraries; (c) will return to the other Party cor, at the other Party's
option, destroy, all copies of such other Party’s Confidential
Information then in its possession; and (d) will promptly pay all
amounts due and remaining payable hereunder. Parchment will have

no obligation to maintain or provide any Licensee Data to Licensee,
though Parchment may maintain such Licensee Data in its discretion
after such period of time and/or provide it to Licensee in accordance
with Parchment's then-standard fees.

11.8 Survival of Obligations. The provisions of Sections 2.5, 3.3,
3.4, 3.5, 5, 7 through 10, 11.5 through 11.8, and 12, as well as any
terms in the Additional Terms that by their nature should survive and
Licensee's obligations to pay any amounts due and outstanding
hereunder, will survive termination or expiration of this Agreement.

12 MISCELLANEOUS.

12.1 Applicable Law. This Agreement and the rights and
obligations of the Parties hereunder shall be construed in
accordance with, and shall be governed by, the laws of the State of
Arizona, without giving effect to its rules regarding conflicts of laws.
Each Party agrees that any and all causes of action between the
Parties arising from or in relation to this Agreement shall be brought
exclusively in the state and federal courts located in Maricopa
County, Arizona.

12.2 Force Majeure. Parchment will be excused from performance
of its obligations under this Agreement if such a failure to perform
results from compliance with any requirement of applicable law, acts
of God, fire, strike, embargo, terrorist attack, war, insurrection or riot
or other causes beyond the reasonable control of Parchment. Any
delay resulting from any of such causes will extend performance
accordingly or excuse performance, in whole or in part, as may be
reasonable under the circumstances.

12.3 Notices. All notices required by or relating to this Agreement
will be in writing and will be sent by means of certified mail, postage
prepaid, to the Parties to the Agreement and addressed, if to
Licensee, as set forth on the Order Form, or if to Parchment, as
follows: Parchment, Inc., 6263 North Scottsdale Road, Suite 330,
Scottsdale, AZ 85250, Attention: General Counsel, with a copy to:
Cooley LLP, One Freedom Square, Reston Town Center, 11951
Freedom Drive, Reston, Virginia 20190, Attention: Adam J.
Ruttenberg, Esq., or addressed to such other address as that Party
may have given by written notice in accordance with this provision.
All notices required by or relating to this Agreement may also be
communicated by facsimile, provided that the sender receives and
retains confirmation of successful transmittal to the recipient. Such
notices will be effective on the date indicated in such confirmation.
In the event that either Party delivers any notice hereunder by means
of facsimile transmission in accordance with the preceding sentence,
such Party will promptly thereafter send a duplicate of such notice in
writing by means of certified mail, postage prepaid, to the receiving
Party, addressed as set forth above or to such other address as the
receiving Party may have previously substituted by written notice to
the sender.

12.4 Assignment. Licensee will not assign its rights or delegate its
obligations under this Agreement without Parchment's prior written
consent, and, absent such consent, any purported assignment or
delegation by Licensee will be null, void and of no effect. This
Agreement will be binding upon and inure to the benefit of
Parchment and Licensee and their successors and permitted
assigns.

12.5 Independent  Contractors. Licensee and Parchment
acknowledge and agree that the relationship arising from this
Agreement does not constitute or create any joint venture,
partnership, employment relationship or franchise between them,
and the Parties are acting as independent contractors in making and
performing this Agreement.

12.6 Amendment. No amendment fo this Agreement will be valid
unless such amendment is made in writing and is signed by the
authorized representatives of the Parties.

12.7 Waiver. No waiver under this Agreement will be valid or binding
unless set forth in writing and duly executed by the Party against
whom enforcement of such waiver is sought. Any such waiver will
constitute a waiver only with respect to the specific matter described
therein and will in no way impair the rights of the Party granting such
waiver in any other respect or at any other time. Any delay or
forbearance by either Party in exercising any right hereunder will not
be deemed a waiver of that right.
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12.8 Severability. If any provision of this Agreement is invalid or
unenforceable for any reason in any jurisdiction, such provision will
be construed to have been adjusted to the minimum extent
necessary to cure such invalidity or unenforceability. The invalidity
or unenforceability of one or more of the provisions contained in this
Agreement will not have the effect of rendering any such provision
invalid or unenforceable in any other case, circumstance or
jurisdiction, or of rendering any other provisions of this Agreement
invalid or unenforceable whatsoever,

12.9 Causes of Action. No action arising from or related to this
Agreement may be brought by either Party more than ane {1) year
after the cause of action has accrued, except that an action for non-
payment may be brought within two (2} years after the date such
amount was due.

12.10 No Third Party Beneficiaries. The Parties acknowledge
that the covenants set forth in this Agreement are intended solely for
the benefit of the Parties, their successors and permitted assigns.
Nothing herein, whether express or implied, will confer upon any
person or entity, other than the Parties, their successors and
permitted assigns, any legal or equitable right whatsoever to enforce
any provision of this Agreement.

12.11 U.S. Government End-Users. Each of the components
that constitute the Parchment Services is a “commercial item” as that
term is defined at 48 C.F.R. 2.101, consisting of “commercial
computer software” andfor “commercial computer software
documentation” as such terms are used in 48 C.F.R. 12.212.
Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 through
227.7202-4, all U.S. Government end users acquire the Parchment
Services with only those rights set forth herein.

12.12 Counterparts; Headings. This Agreement may be
executed in any number of counterparts, each of which when so
executed will be deemed to be an original and all of which when
taken together will constitute one Agreement. The headings in this
Agreement are inserted merely for the purpose of convenience and
will not affect the meaning or interpretation of this Agreement.

12.13 Publicity. Parchment may publicly refer to Licensee,
including on Parchment's website and in sales presentations as a
Parchment customer and may use Licensee's logo for such
purposes and as necessary to fulfill its obligations herein. Similarly,
Licensee may publicly refer to itself as a customer of Parchment,
including on Licensee's website and in sales presentations, and as
necessary to fulfill its obligations here. Without limiting the foregoing:
(a) Parchment may use Licensee’s Marks in association with
Parchment's provision of the Services, including marketing the
Parchment Services to potential Parchment customers; and (b)
Licensee may market the Parchment Services to its staff, faculty,
administrators, Record Owners, and related parties. Each Party
hereby grants the other a limited, worldwide, non-exclusive license fo
use the other Party’s Marks in conformance with such Party's
trademark usage guidelines and solely for the purposes set forth in
this Section 12.13. In no event will either Party issue a press release
publicly announcing this relationship without the approval of the other
Party, such approval not to be unreasonably withheld.

12.14 Participation by Other Public Entities. Other public
entities may procure items and/or services under the same terms
and conditions stated in these Terms by negotiating a new contract
with Parchment based upon these Terms.

12,15 Entire Agreement. This Agreement sets forth the entire
agreement and understanding between the Parties hereto with
respect to the subject matter hereof and, except as specifically
provided herein, supersedes and merges all prior oral and written
agreements, discussions and understandings between the Parties
with respect to the subject matter hereof, and neither of the Parties
will be bound by any conditions, inducements or representations
other than as expressly provided for herein.

[End of Terms]
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The Following Terms Apply if Licensee Orders Docufide Sender

1.

“Docufide Sender’ means the Parchment Service that enables Record Owners to order and request delivery of Records from the record
holding institution to Record Recipients. The Full Version of Docufide Sender also provides a number of additional features and functions,
including record retrieval and the delivery of Analytics.

Parchment Responsibilities. Subject to Licensee's compliance with the Terms, Parchment will use commercially reasonable efforts to
electronically deliver and/or to print and manually send Records to Record Recipients. Licensee hereby designates Parchment as the
Licensee’s authorized agent in sending official copies of Records, on paper or electronically, to Record Recipients, and agrees to provide
such documents and certificates as Parchment reasonably requests, to confirm such authority to prospective Record Recipients.

Licensee Responsibilities. Licensee is solely responsible for: (a) accuracy of any Licensee-provided means of authenticating Record
Owners using the Service; (b) any options it selects as part of Docufide Sender, including access and fees for Institutions and Record
Owners; (c) completeness, accuracy, and timely delivery of all Records and Licensee Data; {d) compliance with the Licensee's regulations
related to the transmission of Records; (e} operation of the Licensee’s computer and communication systems, and (f) results of the
Licensee’s use of the Parchment Services.

Full Version. If Licensee orders the full version of Docufide Sender:

a. Multiple Institutions. Subject to the payment of applicable fees, Licensee can make Docufide Sender available to any of its
participating institutions, divisions or locations (each such participating entity, an “Institution”), and any reference to Licensee will
include such institutions, divisions or locations as well, provided that Licensee will be responsible for the acts and omissions of
any Institution and its Autherized Users, as well as for all support therefor,

b.  Additional Obligations. Licensee will: (i} inform Record Owners and Authorized Users about the use and benefits of Docufide
Sender, (i} schedule appropriate staff members for training on how to use Docufide Sender, (iii) place Parchment Marks and
provided descriptive text and hyperlink promoting Docufide Sender on Licensee’s website; (iv) provide any required or requested
data (e.g., roster of Record Owners, bulk uploads, course catalog data) necessary for the full functioning of Docufide Sender; (v)
monitor and promptly respond to any requests for Records; and (vi) pericdically update Records for use in Docufide Sender.
Parchment will have no obligation to provide any support to Record Owners or Authorized Users directly, unless otherwise
agreed in writing by Parchment with the applicable Record Owner or Licensee.

c. Record Owners. Record Owners may request transmission of Records directly from their Institution through the Parchment Site.
Any Record Owner affiliated with an Institution can access the Parchment Site, subject to Section 2.6 of the Terms.

d. Record Retrieval. Subject to Licensee's compliance with the Terms, Parchment will also use commercially reasonable efforts to
retrieve and retain Record data from the Licensee’s database and perform the other implementation services set forth in_Exhibit
A. If applicable, Licensee will, in conjunction with Parchment, select one standard report format for all transcripts that are to be
uploaded to Docufide Sender and, using that report format, will provide Parchment with the required set of sample transcripts.
This standard transcript report format shall be referred to as the Docufide Transcript Report (*“DTR") format. During the Term, all
transcripts submitted to Parchment must use the same DTR format. Licensee will promptly notify Parchment of its intent to make
changes to its own systems that will result in changes to the DTR format Failure to do so may result in an interruption of the
Service.

e. Fee Waivers. If Institution is a high school, Parchment may provide fee-waivers that can be used in place of other payment
methods in order to assist students who have demonstrated that payment of Docufide Sender fees might represent an economic
barrier to college entrance. Up to a maximum of four fee waivers may be allocated by the Licensee to any qualifying student who
has met the requirements for, and received a fee waiver from The College Beard or ACT.

f.  Exclusivity. Parchment will be Licensee’s preferred and primary method to deliver Records to Record Recipients. Unless required
by a state or federal agency with authority over Licensee, Licensee will not engage other third party companies to provide similar
services to Parchment’s Docufide Sender to deliver Records.

g. Analytics. Parchment may provide Licensee with access to certain Analytics as part of the full version of Docufide Sender. If
Licensee terminates its subscription to the full versiocn of Docufide Sender, Licensee must promptly delete or destroy all
documents and other tangible materials representing any Analytics and all copies thereof.
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EXHIBIT A
DESCRIPTION OF PARCHMENT SERVICES

Docufide Sender

The flexible architecture of the Docufide Sender Full module provides schools and colleges/universities with several processing options, while
providing a secure and intuitive online workflow for students and alumni to request their credentials to be sent to any recipient worldwide.
Docufide Sender Full provides full tracking, notifications, and reporting to both institution administrators and students/alumni.

Docufide Sender has two available licenses:

. Docufide Sender Limited — free version of the sender module that allows sending institutions to upload and deliver transcripts and other
admission documents in response to receiver- and/or student-initiated requests. Institutions registering for the Limited version of Docufide
Sender have access to the following features/functionality:

o  Fulfillment of receiver-initiated requests through the Document Request interface.
o Web Upload interface to upload transcripts and other admission documents.
o  eCommerce features to define surcharges to be collected on behalf of the sending institution, including:
= Support for different surcharges for Students and Alumni
= Support for administrative control of transactions subject to a surcharge (i.e. all transactions or transactions after the first ‘X’
transactions)

® Docufide Sender Full — in addition to the functionality available with the Docufide Sender Limited license, the full license provides expanded
administrative features/functionality including:

o  Enhanced transcript upload options — proprietary Docufide Client and SIS Integration (if included in implementaticn) — to facilitate
more efficient upload of transcripts to the Docufide Data Center for delivery.

Full transactional reporting.

Secure institutional library to store all transcripts and other documents delivered through the Docufide platform.

eCommerce features, including an opticnal ‘Sender Pay’ annual subscription te cover the Transcript Fees for Students and Alumni.

Administrative panel to manage the institution’s account including:

= Grading Periods

= Approval Settings

. ‘To Do List' Queues Settings

o C o0

Because the functional needs of K12 and Post Secondary institutions are different, in addition to the two license options, the Docufide Sender
Full license has two versions: K12 and College. Although the primary functionality described above is applicable to both the K12 and College
versions, each version has some additional market-specific functionality.

Docufide Sender (K12)
. Student Rosters & Registration Codes
o  As part of the implementation process, high schools upload a Student Roster for the full student body (grades 9-12)
o  Parchment auto-generates a unique PIN for each student
o Students (and parents) can use the PIN to register at a Parchment Site
. Automated Workflow
o Asynchronous upload and delivery of transcripts
o  Batch upload of transcripts (including image transcripts)
o Auto-approval options to support ‘on demand'’ release of transcripts
+«  Common App integration with the Common App online scheol forms to deliver transcripts electronically to Common App member colleges
e«  eCommerce: Sender Pay Annual Subscription
o Annual subscription based on number of current seniors
o Covers Transcript Fees for all Students/Alumni
o Students/Alumni pay and optional handling/delivery fees only (e.g., paper, overnight)



EXHIBIT B
SERVICE LEVELS

Parchment will use commercially reasonable efforts, commensurate with the severity of the error, to correct any malfunction,
defect, or non-conformity in the operation of the Parchment services to substantially perform in accordance with the Documentation.
Licensee shall be responsible for conducting adequate research with respect to a Defect or related issue prior to contacting
Parchment for assistance. Licensee is obligated to respond promptly to all reasonable Parchment requests for pertinent
information, documentation, technical and other assistance to assist Parchment with problem resolution. A reported issue
shall be logged and tracked by Parchment, and assigned a unique identifier that can be used by Licensee to refer to the reported
issue, and will remain cpen until the issue is resolved. Reported issues will be assigned a severity level that is mutually agreed
upon by Licensee and Parchment.

Parchment will employ commercially reascnable efforts to correct, or address with an action plan, issues reported by Licensee as
follows:
a. Severity 1: Within four (4) business hours of receipt of the reported issue or its detection by Parchment. Level 1 is defined
as a condition in which all or a critical function within the Parchment services is unavailable to Licensee.
b.  Severity 2: Within two (2) business days of receipt of the reported error. Level 2 is defined as a condition in which the
Parchment services is not fully performing, but is still able to operate at a reduced capacity.
c.  Severity 3: Within five (5) business days of receipt of the reported error. Severity 3 is defined as a condition where the
Licensee is experiencing a non-critical loss of function.

System Enhancements and Functionality Improvements.

a. Parchment shall respond to requests for enhancements or upgraded workflow functionality within thirty (30) business days.
The response shall include a valuation of the request and whether it was an item for inclusion within the product roadmap or
would be considered a client specific customizaticn. Enhancements and improvements cover a desire to change either the
look and feel or workflow of a feature or function within the Parchment services. Any enhancements, modifications or
improvements to the Parchment services will be considered part of the Parchment services.

b. Parchment may perform maintenance to the Parchment services during its preexisting maintenance schedule (currently 11
p.m. - 2 a.m. Pacific Time daily) hardware, or infrastructure necessary for the proper operation of the Parchment services.
During these periods, the Service may be unavailable to Licensee. Parchment will notify Licensee at least two (2) business
days in advance of any planned maintenance. Parchment may change planned maintenance windows at its seole discretion
and will notify Licensee of any such changes that affect previously notified plans, provided such maintenance is done during
low-volume times. Parchment shall also post notifications on both the Parchment services and Parchment Site notifying
interested parties of any planned service outages.

Parchment shall use reasonable commercial efforts to make the Parchment services available ninety-nine and one-half percent
(99.5%) of the time, measured monthly, exclusive of planned maintenance and any of the following events that will not be considered
downtime for the purposes of such measurement:
a. Any outage lasting less than five (5) minutes;
b. Any outage determined to be a result of Licensee’s breach of the Agreement or other acts or omissions of Licensee;
¢. Any outage determined to be a result of a failure of outside services or equipment not within the control of Parchment,
including Licensee's hardware and software; or
d. Any outage determined to be beyond the reasonable control of Parchment, its subcontractors andfor business partners,
including a force majeure event.

Licensee is responsible for (i) maintenance and management of its computer network(s), servers, software, and any equipment or
services related to maintenance and management of the foregoing; and {ii) correctly configuring its systems in accordance with the
documentation. Licensee will promptly notify Parchment in the event any downtime occurs. Downtime will be deemed to begin when
Parchment receives accurate notification thereof from Licensee, or when Parchment first becomes aware of such downtime,
whichever first occurs. The obligations of Parchment set forth in this Exhibit B will be excused to the extent any failures to meet such
obligations result in whole or in part from Licensee’s failure(s) to meet the foregoing requirements.

Parchment will use reasonable commercial efforts to respond to any email inquiries through the Parchment Site by Record Owners
within two (2) business days.

Licensee's sole and exclusive remedy, and Parchment's sole and exclusive liability, for Parchment’s breach of this Exhibit B will be the
following credits. If Parchment fails to meet the service level in Section 4 in any month for a specific Parchment service, Parchment
shall credit to Licensee one percent (1%) of the monthly subscription fee paid by Licensee (i.e., the prorated annual subscription fee)
for such Parchment service for each cumulative hour, or portion thereof, of unavailability of such Parchment service in that month, up
to a maximum of fifty percent (50%) the prorated monthly subscription fee paid by Licensee.



