Contract Number: MHEC-01312021

Master Agreement
Between Parchment LLC
And
The Midwestern Higher Education Compact

Contract Number: MHEC-01312021

This Master Agreement (“Agreement”) is entered by and between Midwestern Higher Education
Compact, whose governing body is the Midwestern Higher Education Commission (“MHEC") with offices
at 105 Fifth Avenue South, Suite 450, Minneapolis, MN 55401 and Parchment LLC (“Parchment”) with
corporate offices located at 7001 North Scottsdale Road, Suite 1050, Scottsdale, AZ 85253.

Whereas, the Midwestern Higher Education Compact (Compact) is an interstate compact of twelve
Midwestern states, such states being lllinois, Indiana, lowa, Kansas, Michigan, Minnesota, Missouri,
Nebraska, North Dakota, Ohio, South Dakota and Wisconsin (“Member States”); and MHEC, a nonprofit
501(c) (3), is a statutorily created governing body of the Compact established for the purposes, in part, of
determining, negotiating and providing quality and affordable services for the Member States, the entities
in those Member States, and the citizens residing in those Member States; and

Whereas, MHEC has established a regional initiative to provide cost-effective digital credentialing
solutions to facilitate the transfer of student information between various not-for-profit and public
education related entities in and between MHEC Member States; and

Whereas, MHEC has entered into separate agreements with the New England Board of Higher Education
(NEBHE), the Southern Regional Education Board (SREB), and the Western Interstate Commission for
Higher Education (WICHE) respectively to allow entities in the NHEBE Member States, SREB Member
States and the WICHE Member States access MHEC's technology contracts, including this Master
Agreement; and

Whereas, NEBHE Member States refers to any state that is a member, or affiliate member NEBHE. Current
NEBHE Member States are: Connecticut, New Hampshire, Maine, Massachusetts, Rhode Island, and
Vermont; and

Whereas, SREB Member States refers to any state that is a member or an affiliate member of SREB.
Current SREB Member States are: Alabama, Arkansas, Delaware, Florida, Georgia, Kentucky, Louisiana,
Maryland, Mississippi, North Carolina, Oklahoma, South Carolina, Tennessee, Texas, Virginia, and West
Virginia; and

Whereas, WICHE Member States refers to any state that is a member or an affiliate member of SREB.
Current WICHE Member States are: Alaska, Arizona, California, Colorado, Hawai'i, Idaho, Montana,
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Nevada, New Mexico, Oregon, Utah, Washington, Wyoming and U.S. Pacific Territories and Freely
Associated States; and

Whereas, it is acknowledged by the parties that MHEC is executing this Agreement to permit Eligible
Organizations to purchase products and services offered by Parchment, at the pricing available under this
Agreement. No representation is made that any quantities will be purchased or that any services will be
utilized. The parties acknowledge that this Agreement is an award for e-Transcript and Supportive
Services pursuant to Parchment’s proposal submitted for the Digital Credential Solutions (e.g., e-
Transcripts) MHEC-RFP-10052020 Request for Proposals (RFP), issued by the MHEC on October 5, 2020.

Therefore, this Agreement serves as the basis for Eligible Organizations to purchase e-Transcript and
Supportive Services from Parchment under the following terms and conditions:

1. Master Agreement Term:

This Agreement shall be effective on January 31, 2021 and shall remain in effect until June 30, 2024 (Term
Ending Date) unless otherwise terminated pursuant to the terms of the Agreement. The Agreement may
be mutually renewed for four (4) additional years, unless one party terminates in writing ninety (90) days
prior to the Term Ending Date anniversary. Eligible Organizations may procure products and services from
Parchment under the terms of the MHEC Master Agreement at any time during the duration of the
Agreement or any renewal thereof.

2. Eligible Organizations:

This Master Agreement shall be the framework under which Eligible Organizations can choose to acquire
solution offerings consisting as defined in section 4. Services from Parchment under the terms of this
Agreement and the attached Order Form templates. Eligible Organizations are defined as:

A. All not-for-profit private and public institutions and/or systems of higher education (Colleges,
universities, community colleges, technical institutions and equivalent institutions) located in a
Member State, NEBHE Member State, SREB Member State, and WICHE Member State;

B. All K-12 schools and school districts located in a Member State, NEBHE Member State, SREB
Member State, and WICHE Member State; and

C. Member States, NEBHE Member States, SREB Member States, and WICHE Member States (those
Member States, NEBHE Member States, SREB Member States, and WICHE Member States that
sign an Exchange State Agreement with Parchment, herein referred to as “Exchange States”): all
Member State, NEBHE Member State, SREB Member State, and WICHE Member State
governments and their departments.

3. Scope of Offering:

This Agreement is intended only to serve as the basis for Eligible Organizations to enter into an Order
Form and purchase Parchment Services. Eligible Organization may enter into an Order Form under this
Agreement with Parchment although neither Eligible Organization nor Parchment is required or obligated
to use this Agreement, or the Pricing set forth herein and Eligible Organization may enter into separate
agreements with Parchment at any time during the Term of this Agreement. All Eligible Organizations are
qualified to purchase the Services made available through this Agreement, including those Eligible
Organizations currently under a separate agreement with Parchment; provided that nothing herein shall
modify the existing obligations under or require amendment to any existing separate agreements for the
duration of the current term of such respective agreements. Accordingly, Parchment and such Eligible
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Organization may agree to purchase the Services under the terms of this Agreement upon the next
renewal date of their existing separate agreement with Parchment. Parchment shall provide Services only
upon the issuance and acceptance by Parchment of a valid Order Form. Order Forms may be issued to
purchase any Services on the Services List as set forth in Exhibit A. An Eligible Organization may purchase
any quantity of Services listed in Parchment’s Services List. As it sees fit, Parchment may offer under this
Agreement discounts that result in prices below those listed in the Services List. Parchment is solely
responsible for fulfillment of the responsibilities under the terms and conditions of the Order Form.
Notwithstanding anything to the contrary contained in this Agreement or Order Form pursuant to this
Agreement, MHEC shall not be liable for any Eligible Organization that executes an Order Form pursuant
to this Agreement. An Eligible Organization shall not be responsible for any other Eligible Organization
that executes its own Order Form pursuant to this Agreement.

4. Services:
Refers to Parchment’s provision of Software as a Service and applications that enable certain features and
functions of Parchment’s credential exchange and analytics platform as more fully set forth in Parchment's
response to Digital Credential Solutions MHEC-RFP-10052020 solicitation proposed solution, and pricing
made available for purchase under this Agreement. The Services are set forth in the attached Exhibit A:
Services List.

Parchment agrees to maintain Service’s in accordance with the following:

A. Parchment services include:

i.  Parchment Award - District Records Services: services for K-12 Schools and Districts to
provide transcripts and supporting documents either electronically, as PDF or machine-
readable data, or via print and mail;

ii.  Parchment Award - Transcript Services: services for Higher Education to provide
transcripts either electronically, as PDF or machine-readable data, or via print and mail;

iii. Parchment Award - Diploma Services — designs and issues institutional diplomas as PDF
or via print and mail;

iv. Parchment Award - Certificate Services — designs and issues institutional certificates as
PDF or via print and mail;

v.  Parchment Award - Digital Badge Services — designs and issues institutional badges as
PDF;

vi. Parchment Receive Premium — a set of tools to manage the recipients of those
credentials to access, organize, and process delivery of admissions documents.
Institutions who wish to automate processing can upgrade to a Premium Receive
license; and

vii. Parchment Recruit — solutions to assist admissions offices improve their connection to
learners through data and analytics.

B. Each Parchment service includes the following supportive capabilities as more fully described in
the Order Form:

i.  implementation,

ii. maintenance,

iii.  technical support,

iv. security, and

v.  training.
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C. Subject to MHEC's prior approval, Parchment may add new services when they become generally
available. Any such new service shall be within scope of the award for e-Transcripts and
Supportive Services pursuant to Parchments proposal submitted for the Digital Credential
Solutions (e.g., e-Transcripts) MHEC-RFP-10052020 Request for Proposal issued by MHEC on
October 5, 2020, and shall not result in a material reduction in the level of capability, functionality,
or implementation currently being provided to an Eligible Organization, regardless of whether or
not the Eligible Organization purchases said new service. The pricing for all new services shall
incorporate, to the extent possible, similar, or comparable discount levels; and

D. Notification of specific changes to the list of services shall be provided to MHEC within thirty (30)
days of such modification.

5. Order Form:

“Order Form” means an order form, and all exhibits thereto, substantially in the form attached in the
following Exhibits, that is mutually agreed upon in writing by Eligible Organization and Parchment for
Services. Order Form shall reference MHEC contact number MHEC-01312021. Participating Exchange
States may either agree to use the Parchment Exchange State Agreement, in substantially the form
attached as Exhibit J, or Parchment and such Exchange State may agree to a state-specific services
agreement, whereby Parchment will provide its Services to eligible schools within the Exchange State
subject to an applicable Order Form for Services, that references the applicable pricing as set for in Exhibit
A: Service List, and applicable Exhibits as noted below.

A. Exhibit B: Parchment Award - District Records Services

B. Exhibit C: Parchment Award Services

C. Exhibit D: Parchment Receive Premium

D. Exhibit E: Parchment Recruit

E. Exhibit F: Parchment Exchange State Agreement
6. Pricing:

Pricing is as set forth in Exhibit A: Services List. Prices are inclusive of and Services include: implementation,
consulting, maintenance, technical support, security, and training.

Eligible Organization shall pay the lower of the prices contained in the Exhibit A: Services List or a
negotiated price between Eligible Organization and Parchment. Parchment shall not sell Services to
Eligible Organizations that have signed an Order Form, under the terms of this Agreement, at prices higher
than those awarded via this Agreement. For the avoidance of doubt, if Eligible Organization does not
utilize this Agreement, Parchment is not obligated to offer the prices contained in Exhibit A: Services List.
Once an Eligible Organization has signed an Order Form with Parchment under the terms of this
Agreement, Parchment shall only provide pricing as set forth in the Exhibit A: Services List or such lower
negotiated price to such Eligible Organization.

7. Insurance:

Parchment shall maintain appropriate levels of insurance as required by the Eligible Organization and if
requested, certificates of insurance shall be delivered to Eligible Organizations prior to commencement
of the work. The insurance company shall be licensed in the applicable state in which work is being
conducted. Parchment shall give the Eligible Organization a minimum of thirty (30) days’ notice prior to
any modifications or cancellation of policies. Parchment shall require all subcontractors performing any
work to maintain coverage as specified.
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8. Subcontractors:
Parchment shall not use Subcontractors in performing any Services unless it receives prior approval from
the Eligible Organization to do so.

9. Warranty:

Parchment represents and warrants that it shall perform all services in a skillful, competent, timely,
professional, and workmanlike manner consistent with the standards for its industry, and that Parchment
employees, agents and contractors assigned to perform services have the proper skill, training, and
background so as to be able to perform services in a skillful, competent, timely, professional, and
workmanlike manner. EXCEPT AS EXPRESSLY SET FORTH ABOVE, TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, EACH PARTY DISCLAIMS ANY AND ALL OTHER PROMISES, REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT,
QUIET ENJOYMENT, NON- INTERFERENCE, SYSTEM INTEGRATION OR ACCURACY OF ANY INFORMATION
PROVIDED HEREUNDER.

10. Accessibility:

Parchment agrees to comply with all applicable requirements of the Rehabilitation Act of 1973, as
amended, 29 USC 794, including Sections 504 and 508, which prohibits discrimination on the basis of
disabilities, and with the Americans with Disabilities Act of 1990 ("ADA"), as amended, 42 USC 12101 et
seq., which requires the provision of accessible facilities and services. Goods and services provided by
provider shall be accessible to individuals with disabilities to the greatest extent practical, but in no event
less than the standards set forth by the state in which the Eligible Organization resides and federal
accessibility laws. For web-based environments, services and content must conform to the Web Content

Accessibility Guidelines ("WCAG") 2.0 AA (available at http://www.w3.org/WAIl/intro/wcag.php).

11. Termination:

Either party may terminate this Agreement for cause based upon a material breach of this Agreement by
the other party, provided that the non-breaching party shall give the breaching party written notice
specifying the breach and shall afford the breaching party a reasonable opportunity to correct the breach.
The inability of the Parchment to provide sufficient products or services at the expected service level
and/or to perform services on a timely basis may serve as grounds for contract termination. If the
breaching party fails to cure the breach within thirty (30) days of the written notice, the non-breaching
party has the right to terminate this Agreement. Termination of this Agreement shall in no way limit the
parties’ remedies at law and equity.

The termination of this Agreement shall not affect Parchment’s existing agreements with Eligible
Organizations that have executed Order Forms.

12. Non-Appropriations:

This provision applies only to publicly funded Eligible Organizations. Parchment agrees and acknowledges
that any resultant Order Form is contingent upon sufficient appropriations being made by the legislature
or other appropriate governing entity. Eligible Organization may terminate its obligations if sufficient
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appropriations are not made by the governing entity to pay amounts due. In the event of non-
appropriations, Parchment shall be notified in writing of such non-appropriation at the earliest
opportunity.

13. Records and Audit:

Parchment shall retain and maintain all records and documents relating to this Agreement for six {6) years
after final payment under an order made by the Eligible Organization, or any applicable statute of
limitations, whichever is longer, and shall make them available for inspection and audit by authorized
representatives of MHEC, Eligible Organization, (including the procurement officer or designee), and
appropriate governmental authorities with Eligible Organization’s state at all reasonable times.

14. MHEC Not Liable for Eligible Organization:

MHEC is not liable to Parchment for the failure of any Eligible Organization to make any payment or to
perform otherwise fully pursuant to the terms and conditions of an Order Form and/or this Agreement.
Parchment, in its sole discretion, may discontinue selling products or services to any Eligible Organization
who fails to make payments or otherwise fully performs pursuant to the terms and conditions of this
Agreement. MHEC does not guarantee that any Eligible Organization will utilize or make any purchase or
number of purchases pursuant to this Agreement.

15. Limitation of Liability:

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD 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, 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 MASTER AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. THE CUMULATIVE
LIABILITY OF PARCHMENT TO MHEC FOR ALL CLAIMS ARISING FROM OR RELATING TO THIS MASTER
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 (ii) THE TOTAL AMOUNT OF ALL FEES PAID BY PARCHMENT TO MHEC IN THE TWELVE (12)
MONTHS PRECEDING THE DATE ON WHICH THE APPLICABLE CLAIM AROSE. THE FOREGOING LIMITATION
DOES NOT APPLY TO PARCHMENT'S TERMINATION OF THIS MASTER AGREEMENT OTHER THAN IN
ACCORDANCE WITH THE TERMS OF THE MASTER AGREEMENT, INDEMNIFICATION OBLIGATIONS UNDER
THIS MASTER AGREEMENT, OR DAMAGES RESULTING FROM PERSONAL INJURY OR PROPERTY DAMAGE
CAUSED BY PARCHMENT'S NEGLIGENCE OR WILLFUL MISCONDUCT. EXCEPT IN THE CASE OF AN
EXCLUSIVE REMEDY, THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO
WHETHER OTHER PROVISIONS OF THIS MASTER AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN
INEFFECTIVE. FOR PURPQSES OF CLARIFICATION, THI!S LIMITATION OF LIABILITY DOES NOT APPLY TO ANY
ORDER FORM BETWEEN ELIGIBLE ORGANIZATION AND PARCHMENT. ANY SUCH LIMITATION OF LIABILITY
SHALL BE AGREED UPON BY ELIGIBLE ORGANIZATION AND PARCHMENT IN THE ORDER FORM.
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16. Indemnity, General and Patent:

Parchment shall indemnify, defend and save harmless MHEC and its respective officers, agents and
employees from and against any and all liabilities and losses whatsoever, including without limitation,
costs and expenses in connection therewith, on account of, or by reason of, injury to or death of, any
person whosoever, or loss of or damage to any property whatsoever, suffered or sustained in the case of,
or in connection with, the performance of the Agreement, except for that liability and loss arising from
the acts or omissions of MHEC.

With respect to anything provided to MHEC or procuring Eligible Organization by the Parchment pursuant
to this Agreement, the Parchment shall indemnify and defend MHEC and its respective officers, agents,
and employees against liability, including costs and attorney's fees for infringement of any United States
patent, copyright, trade infringement or other intellectual property right arising out of the manufacture,
delivery, and authorized use of such by procuring Eligible Organization.

17. Confidential Information:

(a)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; and
(b) Mutual Confidentiality Obligations. Each Party agrees as follows: {1) to use the Confidential
Information only for the purposes described herein; (2) 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; (3) 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; (4) 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 (5) 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.

18. Confidentiality Exceptions:

Notwithstanding the foregoing, the prior sections 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 domain 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 disclosing
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 prior written notice to the other Party,
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providing the original disclosing Party an opportunity, in its sole discretion and at its sole expense, to seek
a protective order or otherwise protect the confidentiality of the information; or (2) to establish a Party's
rights under this Agreement, including to make such court filings as it may be required to do.

19. Applicable Law:

As between MHEC and Parchment, this Agreement shall be construed in accordance and its performance
governed by the laws of the state of Minnesota. Venue for all legal proceedings arising out of this
Agreement, or breach thereof, shall be in a state or federal court with competent jurisdiction located in
the state of Minnesota.

20. Compliance with Applicable Laws:

Parchment agrees to abide by all federal laws, rules and regulations applicable to subcontractors of
government contracts including those relating to equal employment opportunity and affirmative action
in the employment of minorities (Executive Order 11246), women (Executive Order 11375), persons with
disabilities (29 USC 706 and Executive Order 11758), and certain veterans (38 USC 4212 formerly [2012])
contracting with business concerns with small disadvantaged business concerns (Publication L. 95-507).
Contract clauses required by the government in such circumstances are incorporated into any resulting
agreement by reference.

21. Current Contract:

Modifications as a Result of Changes in Applicable Law. Parchment will have the right to unilaterally
modify this Agreement, a Parchment Order Form in order to ensure compliance with any change in
applicable law, regulation, or ordinance, or to meet or conform to this Agreement to an interpretation of
an existing law or regulation. Parchment will use commercially reasonable efforts to provide thirty {30)
days written notice of any such change (the actual notice period to be referred as the "Notice Period")
and any such change will go into effect at the end of the Notice Period. MHEC may terminate this
Agreement at will within the Notice Period if it objects to the changes by providing written notice to
Parchment, making clear that the termination is a result of Parchment's modification of the terms
pursuant to this Section 21. Current Contract.

22. Non-Discrimination:

In connection with the furnishing of services under this Agreement, Parchment and all its subcontractors
shall agree not to discriminate against any recipients of services, or employees or applicants for
employment on the basis of race, color, religion, national origin, sex, age, disability, or veteran status.
Parchment shall comply with federal and state laws, rules, and regulations applicable to subcontractors
of government contracts including those relating to equal employment of minorities, women, persons
with disabilities, and certain veterans. Contract clauses required by the United States Government in such
circumstances are incorporated herein by reference.

23. FERPA:

Parchment agrees to comply with the Family Education Rights and Privacy Act (FERPA), the Health
Insurance Portability and Accountability Act (HIPPA), the Gramm-Leach Bliley Act (GLBA) and all other
state and federal privacy laws to the extent applicable to any product or service provided to Eligible
Organizations.
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24, Ownership Rights:

Parchment retains all ownership and intellectual property rights as defined in the Order Form. No rights
in any Parchment intellectual property or the Parchment Services are granted to MHEC under this
Agreement, and all such rights are reserved to Parchment. All suggestions, ideas, and feedback
(collectively, “Feedback”) proposed by MHEC in connection with this Agreement belong to and will be
owned by both Parchment and MHEC without a right of accounting.

25. Assignment:

Neither party will assign its rights or delegate its obligations under this Agreement without the other
party's prior written consent, and, absent such consent, any purported assignment or delegation by that
party will be null, void and of no effect. This Agreement will be binding upon and inure to the benefit of
Parchment and MHEC and their successors and permitted assigns.

26. Independent Contractors:

MHEC 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.

27. Survival:
Certain paragraphs of this Agreement including but not limited to Indemnification; and Limitation of
Liability shall survive the expiration of this Agreement.

28. Notification:

Between the Parties: Whenever under the terms of this Agreement any notice is required or permitted to
be given by one Party to the other, such notice shall be given in writing and shall be deemed to have been
sufficiently given for all purposes hereof if given by facsimile, email, or mail, postage prepaid, to the
Parties at the addresses set forth below, or at such other address as the Parties may direct in writing from

time to time:
To MHEC: To Parchment:
105 Fifth Avenue South 7001 N. Scottsdale Road
Suite 450 Suite 1050
Minneapolis, Minnesota 55401 Scottsdale, AZ 85253
Attn: Nathan Sorensen Attn: legal@parchment.com
Email: nathans@mbhec.org
Fax: 612-767-3353 Fax:

Changes in the above information will be given to the other Party in a timely fashion.
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29. Marketing:

Parchment will assist MHEC in the development and implementation of appropriate marketing strategies
including seminars, printed material, and a full-service website to provide detailed information on
products, supplies, services, and prices, and how to place orders. Mutual review and evaluation of the
marketing plans will be done, at a minimum, during annual reviews.

30. Announcements and Publicity:

Any announcements and publicity given to MHEC resulting from this Agreement must receive the prior
approval of MHEC. Such approval shall not be unreasonably withheld. Parchment will not make any
representations of MHEC's opinion or position as to the quality of effectiveness of the Services that are
the subject of this Agreement without the prior written consent of MHEC which shall not be unreasonably
withheld.

31. Oversight Committee:

An oversight committee comprised of representatives of Eligible Organizations shall be appointed by
MHEC to assist and support MHEC in developing and refining the implementation of this Agreement in
the MHEC member states. This will include, but not be limited to, assistance with marketing strategies,
representing the interests of Eligible Organizations in assuring quality and timely products and services;
and to advise Parchment on the effectiveness of its implementation progression. In addition, Parchment
may be requested to attend on-site or virtual meetings on an ad hoc basis by the contract manager to
address any contract performance issues.

32. Vendor Representative:
Parchment will assign a senior level representative who shall be the primary MHEC contact for all matters
related to this proposal and all sales and marketing efforts made pursuant to this proposal.

33. Contract Administrative Fee and Quarterly Reports:

During the term, Parchment shall pay MHEC an administration fee equal to one-half percent (1.5 %) of all
participation fees, license fees, transcript fees, and handling fees (but in all cases excluding any
professional services fees) actually received by Parchment from (the “Fees”):

(i} under an Order Form from Eligible Organizations or
(ii) an Exchange State Agreement.

(iii) The administration Fees will be paid by Parchment within thirty (30) days of the end of the
calendar quarter in which such Fees were received by Parchment. Parchment shall also provide
to MHEC at the time of the quarterly payment a detailed accounting of all participation fees,
license fees, transcript fees and handling fees actually received by Parchment, including, the
names of Eligible Organization executing an Order Form, and the number of transcripts sent
and/or received by Eligible Organizations. These quarterly reports shall be provided to MHEC in
an electronic format so that MHEC is able to evaluate the quality and cost effectiveness of
providing e-Transcript and Supportive Services through Parchment pursuant to this Agreement.
Each party shall bear all expenses incurred in performance of its rights and obligations hereunder.
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Quarterly Reports and Contract Administration Fees shall be submitted by end of the preceding
month after the end of March, June, September, and December of each calendar year.

34, Eligible Organization Data Request:

Parchment acknowledges and agrees that Eligible Organizations may request from Parchment certain
information including, but not limited to, the utilization of Parchment Services and the exchange of data
between Eligible Organizations both within and between states. Parchment further acknowledges and
agrees that it will use reasonable best efforts to comply with such information requests.

35. 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.

36. 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.

37. Force Majeure:

Neither Parchment nor MHEC shall be liable to the other during any period in which its performance is
delayed or prevented, in whole or in part, by a circumstance beyond its reasonable control, which
circumstances include, but are not limited to, the following: act of God (e.g., flood, earthquake, wind);
fire; war; act of a public enemy or terrorist; act of sabotage; epidemic; strike or other labor dispute; riot;
piracy or other misadventure of the sea; embargo; inability to secure materials and/or transportation; or,
a restriction imposed by legislation, an order or a rule or regulation of a governmental entity. If such a
circumstance occurs, the party unable to perform shall undertake reasonable action to notify the other
parties of the same.

38. Sovereign Immunity:

Nothing in this Agreement or Order Form pursuant to this Agreement shall be construed to deprive an
Eligible Organization of its sovereign immunity, or of any legal requirements, prohibitions, protections,
exclusions, or limitations of liability afforded by Eligible Organizations’ state laws to Eligible Organization.

39. Miscellaneous:

All Parties to this Agreement may retain a reproduction (e.g., electronic image, photocopy, facsimile) of
this Agreement that shall be considered an original and shall be admissible in any action to enforce this
Agreement. This Agreement shall become effective upon the signature of both Parties to this Agreement.
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Contract Numbee: MHEC-01312021

Except as provided for in this Agreément, all changes to this Agreement must be made in writing signed
by hoth Parties.

The Patties, by theit féprésentatives signing below, agree with the terms of this Agreement and further certliy
that their respective.signatories are duly adthorized to execute this Agreement.

Midwestern Higher Education Parchmant
Commission
Signatupe: z ;‘1 : 2 E ) R(Z‘,f d‘ma%
Name: Susan Heegaard | v e Rick Smith
Title: Presideant CFO T,
Address: 105 Filth Avenue.South Suits 450 7001 N Scoftsdale Rd, #1050
{ Minneapolis, Minnasota, 554401 Scolsdale, AZ 85253

— -

Date! 022572021
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Description: The pricing articulated in the table below is meant for participating secondary institutions and
exchange states within MHEC.

Exhibit A: Services List

Contract Number: MHEC-01312021

Per Transaction

Paper and Handling Unit

Service Payee Exchange State Subsidy Unit Price Price
Award Services
Exchange $0.25 - 1.00 x Total NA NA
State 9-12 Enroliment (Table A)
Pgrghment Award - Current Covered by
District Rfcords Students NA Exchange State $2.75
Services Subsidy
Alumni NA $4.15 $2.75
Parchment Award - S?L:J;:r:;
District Records . NA $4.15 $2.75
s Alumni, or
Services -
Institution
Parchment Award - Exchange Print and Mail l.s not a
) . standard for Diploma
Diploma Services State <
Services for Secondary.
Print and Mail is not a
Parchment Award - | Exchange | ¢, o0 ¢4 00 x Total 9-12 Enroliment (Table A) | standard for Certificate
Certificate Services State .
Services for Secondary.
Parchment Award - Exchanae Print and Mail is not a
Digital Badge 9 standard for Digital Badge
. State .
Services Services for Secondary.
Receive services
Parchment Receive Exchande
for Secondary 9 $0.25 * Total 9-12 Enroliment NA NA
State
Exchange

* Per Transaction Unit Price and Paper and Handling Unit Price for Current Students and Alumni are contemplated
when an Exchange State subsidy is applied

** Per Transaction Unit Price and Paper and Handiing Unit Price for Current Students and Alumni are contemplated
when there is not an Exchange State subsidy

Document Ref: UDZHC-GSU3S-OPYQD-NNHGK

13

Page 13 of 75



Postsecondary

Contract Number: MHEC-01312021

Description: The pricing articulated in the table below is meant for participating postsecondary institutions within

MHEC.
Parchment Award Services
Service Payee Per Transaction Unit Price Paper and Handling Unit Price
Parchment Award - Learner . $2.50 (USPS domestic, prevailing rates for
. , or $2.75-$3.15 .
Transcript Services - all other shipment methods)
Institution
Pgrchment A\{vard " |institution| $4.00 per digitally issued diploma * |New member pricing based upon (a)
Diploma Services Annual Volume of issued credentials, (b)
Parchment Award - o . ) ) , |credential shell features, and (c) packing
Certificate Services Institution | $2.75 per digitally issued certificate and postage.
Parchment Award -
Digital Badge Institution| $2.75 per digitally issued badge * |Print and Mail is not a standard
Services
Admissions Services
Service Payee | Tier (Full Time Enrolled Students) Annual Price *
<2,000 $2,500
Parchment Receive - 2,001-14,999 $5,000
Premium Institution
15,000-19,999 $7,500
20,000+ $15,000
Tier (Full Time Enrolled Students) *| Last Twelve Months (LTM) of Inquiries
and *** ek
Tier 1 - <1,000 ($500) Tier 1 - <1,000 ($500)
Parchment Recruit | Institution

Tier 2 - 1,000-3,999 ($2,500)

Tier 2 - 1,000-3,999 ($2,500)

Tier 3 - 4,000-9,999 ($5,000)

Tier 3 - 4,000-9,999 ($5,000)

Tier 4 - 10,000+ ($7,500)

Tier 4 - 10,000+ ($7,500)

* 5% off of standard list price for new institutional members using Parchment approved MHEC license.

** Range is dependent upon institution size by total serviceable learners

*** Total Price = Learner Tier Annual Fee + LTM of Inquiries Tier Annual Fee

Document Ref: UDZHC-G9U3S-OPYQD-NNHGK
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Contract Number: MHEC-01312021

Table A - Annual Exchange State Subsidy Pricing for Secondary

Parchment Award - District Record Parchment Award - Digital Diploma,
Services Certificate and Badge Services
Year Maximum Fee Per 9-12 Enroliment Maximum Fee Per 9-12 Enroliment
$0.25 $0.25
2 $0.50 $0.50
3 $0.75 $0.75
4+ $0.75 - $1.00 (negotiated) $0.75 - $1.00 (negotiated)
5+ $0.75 - $1.00 (negotiated) $0.75 - $1.00 (negotiated)

Exhibit B: Parchment Award - District Records Services

Exhibit C: Parchment Award Services

Exhibit D: Parchment Receive Premium

Exhibit E: Parchment Recruit

Exhibit F: Parchment Exchange State Agreement
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ORDER FORM - K12 District Records Services

Member: [Account.Name]

Effective Date (if left blank, effective date is date Initial Order Term (Months): [ContractTerm]
signed by Member below): [Effective_Date__c]

Member Contact Name: [Customer_Signed_by_Name__c]
Member Address: [Account.BillingStreet]
[Account.BillingCity], [Account.BillingStateCode] [Account.BillingPostalCode]
Primary Contact Phone: [CustomerSigned.Phone]
Primary Contact Email: [CustomerSigned.Email]

P.O. Required:
P.O. Number
PARCHMENT SERVICES:

Parchment Award: K12 District Records Services

Member hereby orders and subscribes to the Parchment Services identified above on this Order Form, which is governed by and incorporates by
reference, the Services Description and Fees Schedule attached hereto as Exhibit A, the Parchment Terms and Conditions attached hereto as
Exhibit B, and the Service Level Agreement, attached hereto as Exhibit C {collectively, the “Agreement”), effective as of the Effective Date above.
Capitalized terms will have the meaning given to them in the Terms and Conditions.

The Initial Order Term of this Agreement will commence on the Effective Date and continue for the period of time set forth as the Initial Order 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.

Pricing and terms offered in this Agreement expire on [Expire.Date]if not executed by Member on or prior to such date.

Parchment LLC [Account.Name]
Name: Richard Smith Name:
Signature: Signature:
Title: Vice President & CFO Title:

Date: Date:
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EXHIBIT A

PARCHMENT K12 DISTRICT RECORDS SERVICES
SERVICES DESCRIPTION AND FEE SCHEDULE

Parchment and Member have entered into this Services Description and Fees Schedule as of the Effective Date and agree that the
Parchment Services shall be provided in accordance with the following fees and provisions. Capitalized terms not otherwise defined
herein shall have the meaning set forth in the Terms and Conditions.

Member is an Eligible Organization, as defined in that certain Master Agreement between Parchment and The Midwestern
Higher Education Compact (MHEC-01312021) (the "MHEC Contract”), and the fees and pricing set forth herein reflect the
MHEC Contract pricing or a lower negotiated fee. Accordingly, the parties agree that if MHEC and Parchment execute an
amendment to the pricing provided for in the MHEC Contract, then this Agreement shall also be amended to reflect such

modified pricing, as provided in writing to Member, unless otherwise agreed upon by Member and Parchment.

1. EEES. The fees for the Parchment Services shall be paid to Parchment as selected below:

MEMBER SUBSCRIPTION: If checked, Member shall pay an annual subscription fee of $ [Member_Subscription_Fee__ c]
which covers the request of unlimited Credentials for up to [Serviceable_Learner__c] currently enrolled Credential Owners and/or
Alumni (as defined below and by checking the appropriate option below) to Credential Recipients during the first year of the Initial
Order Term. Electronic delivery of the Credential (and any Supplemental Documents requested) is included at no charge with each
Credential request.

Currently Enrolled Credential Owners Only O Currently Enrolled Credential Owners & Alumni

Credential Owners
C] Alumni Credential Owners Only

(] PRINT SUBSCRIPTION: If checked, the Member Subscription above includes the U.S. domestic paper delivery of Credentials
only for the Credential Owners indicated above to Credential Recipients.

D LEARNER PAY (Per Transaction): If checked, currently enrolled Credential Owners or Credential Owners that are not currently
enrolled with Member (referred to as “Alumni”) or other third-party Credential Requestors, as checked below, will be billed a Credential
Request fee of $3.95 per Credential-type other than Verifications, and $12.00 per enrollment verification or graduation verification
Credential-types. Electronic delivery of the Credential is included at no charge with each Credential request.

0 Currently Enrolled Credential Owners Only O] Currently Enrolled Credential Owners & Alumni

Credential Owners
L__] Alumni Credential Owners Only

2. Credential-Types. Please check the box for each credential type(s) that the District would like to be configured for district records
management ordering and fulfillment during the initial implementation. (Additional supported credential types can be added at a future
date if desired).

(] Transcripts 0O Academic Certificates 0 Birth Certificates
U

Replacement Diplomas g Immunization Records O Special Education Records

[:]Enrollment Verification Certificates D Graduation Verification Certificates
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3. Payment Terms. All payments under this Order Form are due within thirty (30) days of the date of the invoice sent by Parchment.
Invoices are sent upon the execution of this Agreement, or as otherwise shown in this Order Form. All fees are non-refundable.

4. Participating_Institutions. Member's subscription covers requests of currently enrolled Credential Owners at the participating
institutions in its district. Each participating institution shall complete Parchment's client data sheet prior to implementation and use of
the Parchment Services.
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