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This Bleokboard Order Porm (*Order Form™) by and between Biackboard (as dofined below) end Taft Collegs (“Culontor”) detsils the tsrms of Customer's use of the
products and service set forth bolow (*Product end Prising Summery™). This Order Form hall become effoctive on the Bffsctive Date. This Order Fonn, together with
tho Blackboard Master Agreement looeted at us/nckboandimasior.nepx and incorporeted by this refirense, form the entire
egreament betweon the partics in respeot of tho prodcts and vervices set forth in (he Product and Pricing Sunwuary. Notwithstanding anythlng to the contrary in any
purchaso order or gther dosument provided by Customer, any product or servics provided by Blackboerd to Custamer in conection with 8 purchaas order selated o this
Order Form is conditioned upon Cuatomer's sceeptance af this Order Form and the Blackboand Master Agresment Any dditional, eanflicting ordiffarent tarms profitred
by Customer in a purchase order er otherwis shall bo deemed aull and void. Bach of the Individuala executing thia Order Form represent and wasmant that ho o she is
authorized to exocute the Agreemen! on bohalf of Customer or Blackboard, s apglicable.

In consideration of the pramiscy set forth herein, and other good end valunble consideration, the roceipt of which are hersby acknowledged, the patties horeby egres ¢

follows:
[ A Prodsct aud Pricing Summary |
__Ioitist TermPee
1 PAY-ACH ,ssmr ACH DISBURSEMENT PR $0.9
t PAY-SVCFBE [FUNDS DISBURSEMENTS $ 5000
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1. Iutttal Term: Unless etherwlse apecified t tho Product or Service Description abave, (e Inttial Term shxll bo fve (8) years following (ke Effective Date.

2. Unlo otberndsespectficd in the Product ar Service Description sbave, this Order Form ehall bo roncwod nutomnilcally for snecesvive perleds ef one (1) yoar
{sack a *Ranowal Term") after the expiretion of (he fol(iz! Term and any subscquent Renewal Texin, mtless Cugtomter provides Biachboard, or Blaekbosrd
Ewldu Customer, with a wrlitedt naties (o the contrary thirty (30) days prior to the end of the Inittal Term or Rexswal Term, ae appiicable,

fleciive Date; Upon executlon of tkls Qrder Ferm,

|r C. Payment Terns I

. 1. Alnitialand subsequent payments skall be due Net 30. Unless otherwise specified, all dollars (3) are United States currency.
2. Customer skall be Invoiced for amounts dus tw respact of the Nrst year of (ke Initlal Terts upon execution of this Grder Form.
3 &mp Taxs Happiicable, a copy of your Sales Tax Birect Pay Certificats or your Sales Tax Exemption Certifleate neuat bo roturned with thiy Order
arm.

& 2xx stitl bo incarporated horom,
i )X aro incorporated herein.
acoount. Pees will be caloulated on 8 manthly basis and
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Electronio ACH Disbursament Fao; Fifteen conts ($0,15) pes ACH o a etwdand-designatod domeatic bank
payable at loast twice & year.

4. Tho ACH Disbursement Foe of $.15/transaction shell be for Years 15,

5.  Tho Funds Disbursements Implementation Fes of $5000.00 shall be a one-time fee for Year | only,
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M '

Signzmre ﬂA( ATz Signature
 TESS FRAZIER .
Namoima) Name (printed) . :
Dena P. Maloney, Ed.D. | VICE PRESIDENT g

TiHo (printed) e
| __Superintendent/President 4/10/114

Pee 4/10/14 Dot ;
2014-BLACKBOARD CONFIDENTIAL AND PROPRIETARY tofl

10-188673 LD (031214)



BLACKBOARD MASTER AGREEMENT

1. SCOPE OF AGREEMENT. .
1.1 Order Forms. This Blackboard master agreement (“Master Agreement™) between Customer and Blackboard describes the general

terms by which Customer may license or purchase, as applicable, an Offering (as defined below) from Blackboard. This Master Agreement,
together with the Order Form(s) and Schedulc(s) referencing it, form the entirc agreement between the Parties in respect of the specified Offering.
Customer acknowledges that it only has right to use and/or receive the Offering to the extent provided pursuant to on¢ or more applicable Order
Forms.

1.2 Order of Precedence. In the event a conflict arises between this Master Agrecment and the provisions of any Order Form or
Schedule, this Master Agreement will govem unless the relevant Order Form or Schedule expressly provides otherwise. No term or provision set
forth or cross-referenced in any purchase order or payment documentation will be construed to amend, add to, or supersede any provisicn of this

Agreement,
2. DEFINITIONS.

2.1 “Agreemen(” means this Master Agreement, the Order Form(s), Schedule(s) and other exhibits to such Order Forn(s) or Schedule(s),
as amended from time to time.

22 “Authorized End User” means an individual authorized by the Customer to use or otherwise access an Offering from time to time in
the manner set forth in this Agreement.

23 “Available Date” means, with respect to any particular Offering, the date upon which the Offering is made available to Customer
pursuant to the terms of the relevant Order Form, regardless of whether Customer utilizes the Offering.

24 “Blackboard” means the definition set forth in the relevant Order Form.

25 “Blackboard Property” means all materials, including, but not limited to any computer software (in object code, source code form or

as a hosted solution, and including, without limitation, all interfaces), script, programming code, data, database schema, web use statistics,
information or HTML script, design elements, formulas, documentation, templates, formatting, CGls, Javascripts, PL/SQL coding, other
applications, content, software or other techrology made, conceived, developed or provided by Blackboard or its suppliers and any trade secrets,
know-how, methodologies and processes related to Blackboard’s products or services, including, without limitation, all copyrights, trademarks,
patents, trade secrets, and any other proprictary rights thercin and any Derivative Works thereof,

2.6 “Confidential Information” means any non-public information disclosed by either Party to the other that has been identified as
confidential or that by the nature of the information or the circumstances surrounding disclosure ought reasonably to be treated as confidential.
Without limiting the generality of the foregoing, Confidential Information will be deemed to include, without limitation, information about a Party’s
business, operations, vendors or customers. Blackboard’s Confidential Information will be deemed to include all Blackboard Property; Customer’s
Confidential Information will be deemed to include all Custorer Property.

2.7 “Customer” means the customer identified on the relevant Order Form.

28 “Customer Content” means any data, information, graphics or other media files or other content provided by Customer or any end
user through use of an Offering. .

29 “Customer Property” means all graphic user interface, text, images, music, designs, products, computer programs, drawings,

content, end user information, documentation, notes, development aids, technical documentation, information and other materials provided by
Customer to Blackboard for use in connection with the Offering, including, without limitation, all copyrights, trademarks, patents, trade secrets,
and any other proprietary rights therein. Customer Property includes any third party software provided by, or made available at the request of,
Customer for use in connection with any Offering.

2.10 “Derivative Works" shall mean a work based upon onc or more preexisting works, such as a translation, musical arrangement,
dramatization, fictionalization, motion picture version, sound recording, art repreduction, abridgement, condensation, or any other form in
which the preexisting work may be recast, transformed, or adapted. A work consisting of editorial revisions, annotations, elaborations, or
other modifications which, as a whole, represent an original work of authorship, is a “derivative work”. The term Derivative Works shall not
include and Blackboard shall not obtain any rights with respect to any Confidential Information of the Customer or any Customer-developed
content or other Customer materials that are used in conjunction with the Blackboard Materials but that are not based upon or derived from
the Blackboard Materials or any portion thereof.

2.11 “Dgcumentation”™ means, with respect to any particular Offering, any applicable standard end user specifications and/or operating
instructions provided by Blackboard for such Offering, which may be amended from time to time. Documentation does not include any sales or
marketing materials,

2,12 “Effective Date” means the effective date set forth in the relevant Order Form.

2.13 “Equipment” means any hardware and/or firmware provided by Blackboard to Customer.

2.14 “Offering” means Software, Services, Professional Services or Equipment, as applicable.

2.15 “Qrder Form” a document executed by both parties which lists items to be purchased and/or licensed by Customer as well as
other information related to such items, each of which is incorporated into this Agreement.

2,16 “Party” means either Blackboard or Customer.

217 “Professlonal Services™ means any professional services provided by Blackboard to Customer.

2.18 “Saas8 Service” means software provided by Blackboard as a Blackboard-hosted solution.

2.19 “Services” means any services provided by Blackboard to Customer, including, without limitation, any Saa$S Service.

2.20 “Software” means the object code version of software provided by Blackboard to Customer. .

2.21 “Test Copy” means a copy of the Software which may be used only for putposes of testing the Software in Customer's environment,
and not for production putposes.

3. PROPRIETARY RIGHTS

3.1 Ownership of Customer Property. As between Customer and Blackboard, Customer Property is and shall remain the sole and
exclusive property of Customer.

32 Owanership of Blackboard Property. As between Customer and Blackboard, Blackboard Property is and shall remain the sole and
exclusive property of Blackboard or its licensors or suppliers. .
a3 Vesting of Riphts, To the extent, if any, that ownership of any of the Blackboard Propesty does not reside or automatically vest in

Blackboard, Customer hereby transfers and assigns to Blackboard all rights, title interest and goodwill which Customer may have in and to
Blackboard Property. Without prejudice to the generality of the foregoing, in the event that ownership of any Blackboard Property vests in
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Customer for any reason, Customer agrees to execute all such instruments and do all such things as Blackboard may require of it to transfer or
assign such ownership to Blackboard.

34 Non-exclusiyity. Customer acknowledges that it has no rights of exclusivity as to any of the Offerings to be provided by Blackboard,
and that Blackboard shall have the right to provide to third parties with software, services and equipment which are the same or similar to those
provided to Customer, and to use or othcrwisc exploit any Blackboard Property in providing such services.

3s Blackboard Use of Customer Property. During the term of this Agreement, Customer grants to Blackboard, solely to perform its
obligations hereunder, a non-exclusive, royalty-frec license (a) to modify, arrange, combine, copy, store, transmit, distribute, and otherwise use
the Customer Property and each clement thereof generally and in combination with other elements of the Customer Property and the Blackboard
Property, and (b) to make archive or backup copies and other copies of the Customer Property. Customer hereby grants to Blackboard an
unrestricted, irrevocable (subject to a material breach), non-exclusive, perpetual, worldwide license to use the Customer Property during the
Term, for the sole purpase of performing its obligations hercunder,

kX1 General Usage Restrictions. Customer agrees not to use any Offering for purposes beyond the scope of this Agreement.
Without limiting the foregoing, Customer shall not: (a) modify the Offering or creatc any derivative product of the Software or Saa$ Service,
except with the prior written consent of Blackboard, provided that the foregoing shall not be construed to prohibit Customer from
configuring the Software or Saa$ Service (o the extent permitted by the solution’s standard user interface, (b) sublicense, assign, sell, lease or
otherwise transfer or convey, or pledge as security or otherwise encumber, Customer’s rights under the Agreement other than as expressly
provided for herein, or (c) use the Offering to provide services to third parties other than Authorized End Users in the nature of a service
bureau, time sharing arrangement or as an application service provider, as such terms are ordinarily understood within the software industry
or for any other reason. Customer will not obscure, remove or alter any of the trademarks, trade names, logos, patent, trademark, or
copyright notices or markings to the Software or Saa$ Service, nor will Customer add any other notices or markings to the Software or Saa$
Service or any portion thereof except as permitted by the solution’s standard user interface. Customer shall not use the Software or SaaS
Service in violation of Blackboard’s obligations to any third party incurred prior to the Effective Date, provided that Blackboard has notified
Customer of such obligation. Further, in the event that Customer exceeds its license limitations, as set forth in an applicable Schedule or
Order Form, additional fees may apply, and Customer shall, on an annual basis, provide Blackboard with documentation as reasonably
required by Blackboard to verify its compliance with such license limitations.

3.7 Customer Property. Customer represents and warrants that: (a) Customer owns or has sufficient rights in and to the Customer
Property, including, without limitation, personal, educational, and financial information contained within the Customer Property, in order for
Customer and its Authorized End Users to use, and permit use of, the Offering(s), and (b) the Customer Property does not and shall not contain
any content, materials, advertising or services that infringe on or violate any applicable law, regulation, or right of a third party. Customer also
acknowledges that Customer Property may be accessed by Blackboard's support or Managed Hosting personnel outside of the country of the
hosted facility, and hereby authorizes such access. Blackboard does not operate or control the information, services, opinions or other content of
the Intemnet that may be incorporated in, operated with or otherwise displayed by the Offerings.  Blackboard reserves the right to remove from
any Offering any Customer Propesty that Blackboard determines, in its sole discretion, may subject Blackboard to liability or may be dangerous,
offensive, pomographic, or in violation of applicable law or regulations or the terms of this Agreement. Customer agrees that it shall make no
claim whatsoever against Blackboard relating to the Customer Property (or Blackboard’s removal thereof pursuant to the preceding sentence) or
content of the Intemet or respecting any information, product, service or software ordered through or provided via the Intemet.

4. REPRESENTATIONS.
4.1 By Blackboard. Blackboard represents and warrants that (a) Blackboard and any person executing or otherwise agreeing on

Blackboard's behalf to this Agreement (including any Schedule, Order Form or click-through agreement which may be incorporated into this
Agreement from time to time) has authority to enter into this Agreement, and (b) during the Term Blackboard will comply with all applicable
laws and regulations goveming all matters set fosth herein.

4.2 By Customer. Customer represents and warrants that (a) Customer and any person executing or otherwise agreeing on Customer’s
behalf to this Agreement (including any Schedule, Order Form or click-through agreement which may be incorporated into this Agreement from
time to time) has authority to enter into this Agrecment, (b) during the Term it will comply with a1l applicable laws and regulations governing all
matters set forth herein; (c) during the Term it will comply with the then current Blackboard privacy policies, which Blackboard reserves the right
to modify, from time to time, effective five (5) days after such modified policies are posted at the relevant link, such posting to constitute
effective notice of changes, which privacy policies are hereby incorporated by reference; (d) during the Term Customer shall refrain from using
any Offering in a manner that is libelous, defamatory, obscene, infringing or illegal, or otherwise abusing the Offering or the resources available
through the Offering; (¢) Customer will take appropriate steps to ensure that it does not share access information (including user identification
data and passwords) with third parties except as expressly permitted under this Agreement and (f) during the Term, to the extent that Authorized
End Users exercise the rights granted to Customer under this Agreement, Customer shall ensure that such Authorized End Users comply with the
obligations applicable to such exercise set forth in this Agreement.

s. TERM; TERMINATION.

5.1 Term. This Agreement shall commence as of the Effective Date and shall continue in effect until the later of: (a) the expiration of the
minimum term, as specified on the relevant Order Form, or (b) the expiration or termination of all Order Forms. Each Order Form, and the
license(s) associated therewith, shall terminate as set forth in such Order Form.

52 Termination for Breach. In the event that either Party materially breaches any obligation, representation or warranty under this
Agreement, the nan-breaching Party may terminate this Agreement in its entirety, or, at the non-breeching Party’s option, it may terminate solely
the relevant Order Form pursuant to which such breach has occurred, provided in either case that such breach has not been corrected within thirty
(30) days after receipt of a written notice of such breach. Without limiting the foregoing, either Party may terminate this Agreement immediately
upon written notice to the other Party in the event the other Party materially breaches the provisions of Section 9 or the license usage restrictions
in any Order Form.

53 Effect of Termination, Upon termination of this Agreement, all Order Forms shall automatically and immediately terminate, and all
licenses granted under this Agreement shall immediately cease. Upon termination, Customer witl immediately discontinue all use of materials
licensed under this Agreement, and will pay to Blackboard all amounts due and payable hereunder. Also, in the event of any termination prior to
the end of any Order Form’s term, Customer shall immediately pay Blackboard all fees which are then due or would become due had no
termination occurred. Each Party: (a) will immediately cease any use of the other Party’s Confidential Information, (b) will delete any of the
other Party’s Confidential Information from its computer storage or any other media, including, but not limited to, online and off-line libraries;
and (jii) will return to the other Party or, at the other Party’s option, destroy, all copics of the other Party’s Confidential Information then in its
possession. Without limiting the foregoing, upon termination of any Order Form (including upon termination of this Agreement in its entirety),
the provisions of such Order Form regarding the cffect of such Order Form’s termination shall also apply.
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54 Suryjval. The termination or expiration of the Agreement shall not relieve either Party of any obligation or liability, nor impair the
exercise of rights, accrued hereunder prior to such termination. Without limiting the foregoing, the provisions of Sections 1,2, 5, 7, 9 and 10 of
this Master Agreement shall survive the termination of this Agreement for any reason.

6. FEES; EXPENSES.

6.1 Fees; Payments. In consideration for Blackboard’s performance under this Agreement, Customer agrees to pay Blackboard all fees
required by the Order Forms, as applicable, which fees will be due in accordance with the provisions of the relevant Order Form, but in no event
later than thirty (30) days after the date of an invoice from Blackboard. Blackboard expressly reserves the right to change the fees payable under
any Order Form with respect to any renewal of such Order Form upon expiration of its then-current term. All fees for any annual term Software
license or annual Services shall be due and payable upon the date of execution of the applicable Order Form. Customer will pay all fees in U.S.
dollars unless otherwise set forth in the applicable Order Form. Payments shall be sent to the address indicated on the invoice.

6.2 Late Fees. Blackboard may charge interest on any overdue amounts at the lower of: (a) the highest permissible rate, or (b) 18% per
annum, charged at 1.5% per month from the date on which such amount fell due until the date of payment, whether before or after judgment.
Customer acknowledges that any delay in payment for any Initial Term or Renewal Term may result in termination of the Blackboard license
and/or an interruption in service at Blackboard's sole discretion.

6.3 Taxes. The fees hercunder do not include any sales, use, excise, import or export, value-added (“VAT"), goods and services
("GST"), or similar tax or interest, or any costs associated with the collection or withholding thereof, or any government permit fees, license fees
or customs or similar fees (“Taxes”) levied on the delivery of any Software or Equipment or the performance of Services by Blackboard to
Customer. Customer will be responsible for payment of such Taxes at point of sale. If Customer is exempt from any such Taxes, then such
Taxes shall not be charged to Customer upon Blackboard's receipt of a copy of documentation acceptable to Blackboard that satisfies the
sequirements of the relevant tax authority to exempt such fees from such Tax (such as Customer’s tax exemption certificate, or VAT Registration
Number.) All payments due under this Agreement shall be made without any deducticn or withholding, unless such deduction or withholding is
required by any applicable law, regulation, or rule then in effect. If Customer is required to deduct or withhold, Customer will promptly notify
Blackboard of the requirement, timely pay the required amount to the relevant tax autkority, provide Blackboard with an official receipt, certified
copy or other documentation acceptable to Blackboard evidencing payment, and pay to Blackboard the amount to which Blackboard is otherwise
catitled under this Agreement, less the amount required to be deducted or withheld. In the event, and to the extent, that Blackboard is unable to
claim an income tax credit for the full amount deducted or withheld (the “Unrecouped Withholding™), Customer shall pay Blackboard, within
sixty (60) days following receipt of an invoice from Blackboard, the Unrecouped Withholding.

64 Expenses. Except as provided in this Agreement, each party will be responsible for its own expenses incurred in rendering its
performance or exercising its rights under this Agreement, including, without limitation, the cost of facilities, work space, computers and
computer time, development tools and platforms, utilities management, personunel and supplies. In addition, if Blackboard is required by
applicable law, legal process or government action or for a Customer audit to produce information, files, documents or personnel as witnesses
with respect to this Agreement or the products or services provided to Customer by Blackboard, Customer shall reimburse Blackboard for any
professional time and expenses including reasonable extemal or internal legal costs incurred to respond to the request, unless Blackboard is a
party to the proceeding or the subject of the investigation.

6.5 Purchase Orders. Customer agrees that if its internal procedures require that a purchase order be issued as a prerequisite to payment
of any amounts due to Blackboard, it will timely issue such purchase order and inform Blackboard of the number and amount thereof. Customer
agrees that the absence of a purchase order, other ordering document or administrative procedure may not be raised as a defense to avoid or
impair the performance of any of Customer’s obligations under this Agreement, including payment of amounts owed to Blackboard.

7 WARRANTIES, LIMITATIONS OF LIABILITY AND INDEMNIFICATION.
71 Disclaimer_of Warranty, EXCEPT AS EXPRESSLY AND SPECIFICALLY PROVIDED IN ANY ORDER FORM OR

SCHEDULE: (A) THE OFFERINGS ARE PROVIDED “AS IS" AND TO THE MAXIMUM EXTENT PERMITTED BY LAW,
BLACKBOARD AND ITS LICENSORS AND SUPPLIERS DISCLAIM ALL OTHER REPRESENTATIONS OR WARRANTIES OF ANY
KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE; (B) NEITHER BLACKBOARD NOR ITS LICENSORS WARRANT THAT THE
FUNCTIONS OR INFORMATION CONTAINED IN THE SOFTWARE WILL MEET ANY REQUIREMENTS OR NEEDS CUSTOMER
MAY HAVE, OR THAT THE SOFTWARE WILL OPERATE ERROR FREE OR WITHOUT INTERRUPTION, OR THAT ANY DEFECTS
OR ERRORS IN THE SOFTWARE WILL BE CORRECTED, OR THAT THE SOFTWARE IS COMPATIBLE WITH ANY PARTICULAR
COMPUTER SYSTEM OR SOFTWARE; AND (C) BLACKBOARD AND ITS LICENSORS MAKE NO GUARANTEE OF ACCESS TO OR
OF ACCURACY OF THE CONTENT CONTAINED IN OR ACCESSED THROUGH THE OFFERINGS.

7.2 Limitations of Liability. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT WILL EITHER PARTY BE
LIABLE TO THE OTHER FOR ANY OF THE FOLLOWING TYPES OF LOSS OR DAMAGE ARISING IN ANY WAY OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE OFFERINGS, WHETHER OR NOT SUCH PARTY WAS ADVISED IN ADVANCE
OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE: (A) ANY LOSS OF BUSINESS, CONTRACTS, PROFITS, ANTICIPATED
SAVINGS, GOODWILL OR REVENUE; (B) ANY LOSS OR CORRUPTION OF DATA OR (C) ANY INCIDENTAL, INDIRECT OR
CONSEQUENTIAL LOSSES OR DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, SPECIAL, PUNITIVE, OR
EXEMPLARY DAMAGES). EXCEPT FOR THE INDEMNITY SET FORTH IN SECTION 8.1, IN NO EVENT SHALL BLACKBOARD OR
ITS LICENSORS' CUMULATIVE LIABILITY FOR ALL CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT,
REGARDLESS OF THE NATURE OF THE CLAIM, EXCEED THE AMOUNT OF FEES PAID BY CUSTOMER UNDER THIS
AGREEMENT FOR THE AFFECTED OFFERING DURING THE TWELVE (12)-MONTH PERIOD IMMEDIATELY PRIOR TO THE
EVENT, ACT OR OMISSION GIVING RISE TO SUCH LIABILITY. THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY
WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN
INEFFECTIVE.

7.3. Essential Basis. The Parties acknowledge and agree that the disclaimers, exclusions and limitations of liability set forth in this
Section 7 form an essential basis of this Agreement, and that, absent any such disclaimers, exclusions or limitations of liability, the terms of this
Agreement, including, without limitation, the economic terms, would be substantially different,

7.4. .

2.  Indemnification by Customer. In addition to any indemnification obligations set forth in an applicable Schedule or Order Form, Customer
will indemnify, defend and hold harmless Blackboard, its affiliates and their respective directors, officers, employees, agents, successors and
assigns (cach a “Blackboard Indemnitee™) from and against any and all losses, damages or expenscs (including, without limitation, reasonable
attomeys’ fees and costs) arising from any claim, suit or proceeding brought by a third party against a Blackboard Indemnitee arising out of
Customer’s (i) gross negligence or wiliful misconduct; or (ii) breach of representation and warranty under the Agreement.
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b. Iademnification by Blackboard. In addition to any indemnification obligations set forth in an applicable Schedule or Order Form,
Blackboard will indemnify, defend and hold harmless Customer, its affilistes and their respective directors, officers, employees, agents,
successors and assigns (each a “Customer Indempitee”) from and against any and all losses, damages or expeases (including, without limitation,
reasonable attorneys® fees and costs) arising from any claim, suit or proceeding brought by a third party against a Customer Indemnitee arising
out of Blackboard’s (i) gross negligence or willful misconduct; or (if) breach of representation and warranty under the Agreentent.

¢.  Inapplicability to Infringement. For the avoidance of doubt, the indemnification obligations set forth in this Section 7.4 shall not apply to
infringement, which is addresscd under Section 8 hereof.

8. INFRINGEMENT.

8.1 Blackboard Infringement Obligations. If any third party brings a claim against Customer alleging that the Offering infringes a U.S.
or European patent or a copyright under applicable law of any jurisdiction in which Customer is using the Offering, Customer must promptly
notify Blackboard in writing and make no admission in relation to such alleged infringement. Provided that Customer has promptly fulfilled all
of the foregoing obligations and is not in material breach of the Agreement, Blackboard shall at its own expense and option: (a) indemnify,
defend, and settle such claim, (b) procure Customer the right to use the Offering, () modify or replace the Offering to avoid infringement; or (iv)
refund the applicable fee paid for the current term. In the event that Blackboard exercises option (a) above, it shall have the sole and exclusive
authority to defend and/or scttle any such claim or action, provided that Blackboard will keep Customer informed of, and will consult with any
independent legal advisors appointed by Customer at Customer’s own expense regarding the progress of such defense.

8.2 Exceptions. Blackboard shall have no liability to Customer under Section 8.1 or otherwise for any claim or action alleging
infringement based upon: (a) any use of the Offering in a manner other than as specificd by Blackboard, (b) any combination of the Offering
with other products, equipment, devices, sofiware, systems or data not manufactured or provided by Blackboard to the extent such claim is
directed against such combination, (c) the Customer Content, or the use of the Customer Content, or (d) any modifications or customization of the
Offering by any person other than Blackboard or a Blackboard-authorized third party (any of the foregoing, separately and collectively,
“Customer Matters”).

8.3 Customer Infringement Obligations. Customer shall, at jts own expense, inderanify and, at Blackboard's option, defend Blackboard
and cach other Blackboard Indemmitee against any losses, damages or expenses (including, without limitation, reasonable attomeys' fees and
costs) arising from any claim, suit or procceding brought by a third party against a Blackboard Indemnitee arising out of a Customer Matter and
shall pay any damages finally awarded or settlement amounts agreed upon to the extent based upon a Customer Matter (any of the foregoing
indemnifiable matters, each a “Blackboard Claim"), provided that Customer will not settle any Blackboard Claim unless such settlement
completely and forever releases cach Blackboard Indemnitee with respect thereto or untess Blackboard provides its prior written consent to such
settlement. Blackboard agrees (a) to provide Customer with prompt written aotice of any Blackboard Claim, and (b) to provide such assistance as
Customer may reasonably request, at Customer's expense, in order to settle or defend any such Blackboard Claim.

84 Exclusive Remedy. THE FOREGOING PROVISIONS OF THIS SECTION 8 STATE THE ENTIRE LIABILITY AND
OBLIGATIONS OF EACH PARTY, AND THE EXCLUSIVE REMEDY OF EACH PARTY WITH RESPECT TO CLAIMS BY ANY THIRD
PARTY ALLEGING INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHT.

9. CONFIDENTIALITY.

9.1 ondisclosure and Noguse. Each Party receiving Confidential Information agrees not to use such Confidential Information except
for the purposes set forth in this Agreement, and pursuant to such use shalt disclose such Confidential Information only to those directors,
officers, employees and agents of such Party (a) whose duties justify their need to know such information, and (b) who have been clearly
informed of their obligation to maintain the confidential, proprietary and/or trade secret status of such Confidential Information. Each Party
receiving Confidential Information shall treat such information as strictly confidential, and shall use the same care to prevent disclosure of such
information as such Party uses with respect to its own confidential and proprietary information, provided that in any case it shall not use less than
the care a reasonable person would use under similar circumstances. Each Party acknowledges that it has all requisite authority under applicable
laws to provide the other Party with access to Confidential Information.

9.2 Notice. The receiving Party will promptly notify the disclosing Party in the event the receiving Party leams of any unauthorized
pessession, use or disclosure of the Confidential Information and will provide such cooperation as the disclosing Party may reasonably request, at
the disclosing Party’s expense, in any litigation against any third parties to protect the disclosing Party’s rights with respect to the Confidential
Information.

93 JTerms of Agreement. Except as otherwise provided by law, neither Party shall disclose the terms of the Agreement to any third
party; provided, however, that either Party may disclose the terms of this Agreement to its professional advisers, or to any potential investor or
acquirer of a substantial part of such Party’s business (whether by merger, sale of assets, sale of stock or otherwise), provided that such third
party is bound by a written agreement or legal duty on terms at least as strict as those set out in this Section 9 to keep such terms confidential.

94 Exceptions to Confidential Treatment. Notwithstanding the foregoing, the preceding provisions of this Section 9 will not apply to
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, (¢)
is independently developed by the recipient, or (f) is approved for release or disclosure by the disclosing Party without restriction. Each Party
may disclose Confidential Information to the limited extent neccssary: (a) to comply with the order of a court of competent jurisdiction or other
govemmental body having authority over such Party, provided that the Party making the disclosure pursuant to the order will first have given
notice to the other Party and made a reasonable effort to obtain a protective order, (b) to comply with applicable law or regulation requiring such
disclosure, or (c) to make such court filings as may be required to establish a Party’s rights under this Agreement.

9.5 Coatact Information. Customer hereby authorizes Blackboard to include and use individual Customer contact information (ie.,
primary contact, system administrator, billing contact) in contact lists for emails, mailings, and faxes from Blackboard relating to Blackboard-
provided products and services, support, product and service matters, newsletters, user groups and events, and to provide contact information to
third parties whose products or services Customer has purchased through Blackboard for the purpose of providing those products and services or
support or maintenance for the products and services. Customer acknowledges that it has the right to provide such consent, and Blackboard
acknowledges that it will not use or distribute the contact information except as explicitly set forth above.

9.6 Other Rights. Customer hereby grants Blackboard the limited right to collect aggregated usage statistics with respect to the
Offerings. Such usage statistics are and shall be aggregated and not identifiable of any individual, including any Authorized End User. To the
extent that any Offering contains an Auto Report feature for this purpose, Customer will not disable the Auto Report feature of the Offering, or
undertake any action which has the effect of preventing such feature from operating correctly or the effect of modifying the information reported
thereby. Customer hereby grants to Blackboard the limited right to use Customer's name, logo and/or other marks for the sole purpose of listing
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Customer as a user of the applicable Offering in Blackboard’s promotional materials. Blackboard agrees to discontinue such use within fourteen
(14) days of Customer’s written request.

10. MISCELLANEOUS MATTERS.

10.1 Severabflity. Should any term or provision of this Agrcement be finally determined by a court of competent jurisdiction to be void,
invalid, unenforceable or contrary to law or equity, the offending term or provision shall be construed (a) to have been modified and limited (or if
strictly necessary, delcted) only to the extent required to conform to the requirements of law, and (b) to give effect to the intent of the Parties
(including, without limitation, with respect to the economic effect of the Agreement), and the remainder of this Agreement (or, as the case may
be, the application of such provisions to other circumstances) shall not be affected thereby but rather shall be enforced to the greatest extent
permitted by law.

10.2 Conflict Resolution. This Agreement shall for all purposes be governed by and interpreted in accordance with the laws of the State
of New York. In the event of any dispute between the parties which arises out or relates to this Agreement, such disputes shall be finally
determined by binding arbitration in Washington, D.C., in accordance with the law of the State of New York and the rules of the American
Arbitration Association (“AAA™). Al such disputes shall be determined by three arbitrators selected jointly by the parties, and in the event that
the parties cannot agree on one or more arbitcators, such arbiteators shall be sefected by AAA. All proceedings and documentation arising out of
relating to such arbitration shall be considercd Confidential Information hereunder, Each Party irrevocably submits to the exclusive jurisdiction
of such arbitration panel. The U.N. Convention on Contracts for the Intemnational Sale of Goods shall not apply to this Agreement.

103 Modification and Waiver. No modification, amendment, supplement, or other change to this Agreement will be effective unless set
forth in writing and signed by duly authorized representatives of Blackboard and Customer. No waivers under this Agreement will be effective
unless expressly set forth in writing and signed by a duly authorized representative of the Party against whom enforcement thereof is sought. The
failure of either Party to insist upon strict performance of any provision of this Agreement, ot to exercise any right provided for herein, shall not
be deemed to be a waiver of such provision or right with respect to subsequent claims (unless expressly so stated in a valid amendment or
waiver), and no waiver of any provision or right shall affect the right of the waiving Party to enforce any other provision or right herein.

104 Assignment. No right or obligation of Customer under this Agreement may be assigned, delegated or otherwise transferred, whether
by agreement, operation of law or etherwise, without the express prior written consent of Blackboard, and any attempt to assign, delegate or
otherwise transfer any of Customer’s rights or obligations hereunder, without such consent, shall be void. Subject to the preceding sentence, this
Agreement shall bind each Party and its permitted successors and assigns.

10.5 Remedies. The Parties agree that any breach of confidentiality or proprictary rights would cause irreparable injury for which no
adequate remedy at law exists; therefore, the Parties agree that equitable remedies, including without limitation, injunctive relief and specific
performance, are appropriate remedies to redress any such breach or threatened breach of this Agreement, in addition to other remedies available
to the Parties. All rights and remedies hereunder shall be cumulative, may be exercised singularly or concurrently and shall not be deemed
exclusive except as provided in Section 8. 1f any formal dispute resolution is brought to enforce any obligations hereunder, the prevailing Party
shall be entitled to receive its legal fees, costs and other collection expenses, in addition to any other relief it may receive.

10.6 Notices. Any notice or communication permitted or required hereunder shall be in writing and shall be delivered in person or by
courier, or mailed by certified or registered mail, postage prepaid, return receipt requested, and, in the case of notices to Blackboard, sent to
Blackboard Inc., Attn: General Counsel, 650 Massachusetts Avenue NW, 6® Floor, Washington DC, 20001 or to such other address as shall be
given in accordance with this Section 10.6, and, in the case of Customer, to the address on the applicable Order Form, and shall in each case be
effective upon receipt. Altematively, Customer may provide notices to GeneralCounsel@Blackboard.com, provided that Customer provides an
email address to Blackboard for notices which Blackboasd may send to Customer.

10.7 Farce Mafeure. Exccpt with regard to payment obligations, neither Party will be responsible for any failure to fulfill its obligations
due to causes beyond its reasonable control, including without limitation, acts or omissions of govemment or military authority, acts of God,
materials shortages, transportation delays, fires, floods, labor disturbances, riots, wars, terrorist acts or inability to obtain any export or import
license or other approval or authorization of any governument authority.

10.8 U.S. Government Users. The following applies to any end user that is a U.S. Govemment entity: Each of the components that
comprise the Software is a “commercial item” as that term is defined at 48 C.F.R. 2.101, consisting of “commercial computer software” and/or
“commercial computer software documentation™ as such terms are used in 48 CF.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. Govemment end users acquire the Software with only those rights set forth herein.
Contractor/manufacturer is Blackboard Inc., 650 Massachusetts Avenue NW, 6* Floor, Washington, DC 20001. All rights not specifically
granted in this Agreement are reserved by Blackboard.

10.9 Export Control. Customer shall not export or allow the export or re-export the Offering, any components thereof or any Confidential
Information of Blackboard without the express, prior, written consent of Blackboard and except in compliance with all export laws and
regulations of the U.S. Department of Commerce and all other U.S. agencies and authorities, including without limitation, the Export
Administration Regulations of the U.S. Department of Commerce Bureau of Export Administration (as contained in 15 C.F.R. Parts 730-772),
and, if applicable, relevant foreign laws and regulations.

10.10 Relationship. Blackboard and Customer are independent contracting parties. This Agreement shall not constitute the Parties as
principal and agent, partners, joint venturers, or employer and employee.

10.11 Non-soficitation. Throughout the term of this Agreement, and for a period of twelve (12) months thereafter, Customer agrees not to
solicit or retain the services of any person who is an employee of Blackboerd and who was engaged in rendering the Offering. The Parties sgree
that the restrictions set forth in this Section 10.11 shall not apply to solicitations directed at the public in general or to the retention of the services
of an individual as a consequence of that individual responding to such a public solicitation. For purposes of this Section, "Blackboard" includes
Blackboard Inc. and its subsidiaries.

10.12 Entire Agreement. This Master Agreement, together with the Order Form(s), Schedule(s) and other Exhibit(s) constitutes the entire,
full and complete Agreement between the Parties conceming the subject matter of the Agreement and supersedes all prior or contemporaneous
oral or written communications, proposals, conditions, representations and warranties, and this Agreement prevails over any conflicting or
additional terms of any quote, order, acknowledgment, or ather communication between the Parties relating to its subject matter. Any component
of this Agreement, including any Order Form thereto, may be executed in counterparts, each of which will be deemed an original, and all of
which together constitute one and the same instrument. Facsimile signatures will be considered original signatures.
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BLACKBOARD SOFTWARE LICENSE SCHEDULE

THIS BLACKBOARD SOFTWARE LICENSE SCHEDULE (“SCHEDULE) IS A “SCHEDULE” PURSUANT TO THE MASTER
TERMS (“AGREEMENT”) BETWEEN CUSTOMER AND BLACKBOARD (AS DEFINED IN THE ORDER FORM) AND
DESCRIBES THE GENERAL TERMS BY WHICH CUSTOMER MAY LICENSE SOFTWARE AND PURCHASE SOFTWARE
MAINTENANCE AS IDENTIFIED IN THE ORDER FORM. CAPITALIZED TERMS USED IN THIS SCHEDULE. CAPITALIZED
TERMS THAT ARE NOT OTHERWISE DEFINED IN THIS SCHEDULE SHALL HAVE THE MEANING SET FORTH
ELSEWHERE IN THE AGREEMENT.

1. ADDITIONAL DEFINITIONS

1.1 “Application Pack” means the object code software utility release(s) that are designed to work with the Software that may be, in
Blackboard’s sole discretion, issued in between Updates, designated by AP#, and/or later incorporated into Updates or Upgrades.

1.2 “Blackboard Materials” means the Blackboard training materials, course materials, instructor’s manuals, product documentation

and all other instructional materials specified on the Order Form and delivered to Customer pursuant to Section 3 below. For pusposes of this
Schedule, unless otherwise expressly stated in the applicable Order Form, the Version of the Blackboard Materials referred to herein shall be
deemed to be the latest Version made generally available by Blackboard as of the date on which delivery of such Blackboard Materials is
made by Blackboard pursuant to Section 3 below.

13 “Corrections™ means a change {c.g. fixes, workarounds and other medifications) made by or for Blackboard which corrects
Software Errors in the Software, provided in temporary form such as a patch, and later issued in the permanent form of an Update.

14 “Customer Data™ means all data provided by Customer or its end users through the Mosaic Platform.

1.5 “Customer Systems" means any system Customer uses to house data for the Mosaic Platform.

1.6 “Designated Server Site™ means the physical location where the Software will be installed, as identified in the Order Form.

1.7 "FTE" or "Full Time Equivalent” is defincd as the number of full-time studeats plus half of the part-time students. To the extent that

Customer desires non traditional students, including without limitation, faculty, staff, alumni, centinuing education students or participants in
community outreach or non-degree bearing courses to utilize the Blackboard Software, the total number of such other users shall be
communicated to Blackboard to be priced separately when the combined numbers of such other users exceeds ten percent (10%) of the total FTE
number reported by Customer. FTE may be further described in the Order Form, and such definition in the Order Form shall control in the event
of a conflict with this Schedule.

1.8 “ICM Services” means integration and customization services selected and purchased by Customer and provided to Customer by
Blackboard as part of an optional annual maintenance program for the Downloadable Solution, and includes integration of the Software with
Customer’s other licensed Blackboard products, and support related to planned minor releases from Blackboard such as application packs, service
packs and hotfixes, as well as updates and upgrades. ICM Services shall not include support or technical assistance required as a result of changes
to Customer’s system architecture, or from changes to Customer’s external environment such as the installation of third party authentication or
other tools.

1.9 “Version”™ means the release of Blackboard Materials made generally available by Blackboard that is marketed as a separate
product or module and is identified by a number that differs from the prior release in the number to the left of the decimal point (e.g., 3.0 vs.
2.0). -

1.10 “Software Error” means a failure of any Software materially and substantially to conform to applicable Documentation, provided
that such failure can be reproduced and verified by Blackboard using the most recent Version (including all available Corrections,
Application Packs, Updates, and Upgrades) of such Software made available to Customer, and further provided that Sofiware Errors do not
include any nonconformity to applicable Documentation caused by: (i) Customer's or its end users negligence, (ii) any modification or
alteration to the Software not made by Blackboard, (iii) data that does not conform to Blackboard's specified data format, (iv) operator error,
(v) use on any systcm other than the operating system specificd in the Documentation, (vi) accident, misuse or any other cause which, in
Blackboard's reasonable determination, is not inherent in the Software, or (vii) any use of the Software other than expressly authorized in
this Schedule.

1.11 “Supported Interface” means application-based interfaces (API) provided pursuant to the Blackboard Building Blocks®
program, to the extent the program is available, network protocols, data formats, database schenas, and file formats available for use in the
Software as expressly specified in the Documentation.

1.12 “Third Party Software” means software or content manufactured or created by a third party that has been incorporated by
Blackboard into the Software.

1.13 “Updates” means the object cade versions of the Software that have been developed by Blackboard to correct any Software Etror
and/or provide additional functionality and that have been commercially released with a version number that differs from that of the prior
version in the number to the right of the decimal point (¢.g., 2.0 vs. 2.1) and that are not marketed as a scparate product or solution, including
Application Packs.

1.14 “Upgrades” means the objcct code versions of the Software that have been customized, cnhanced, or otherwise modified by oron
behalf of Blackboard, acting in its sole discretion, to include additional functionality and that have been released with a version number that
differs from that of the prior version in the number to the left of the decimal point (e.g., 3.0 vs. 2.0) and that are not marketed as a separate

product or solution.

2, GRANT OF LICENSE

Subject to the terms and conditions of the Agreement, Blackboard grants Customer a limited, non-exclusive, non-transferable non-
sublicenseable right and license to install and use one (1) production copy and one unsupported Test Copy of the Software for one
installation at Customer’s Designated Server Site (unless Customer purchases the Blackboard Managed Hosting Non-Production Test
Environment in which case Blackboard will host the Test Copy of the Software) as described in the Order Form, solely in the form of machinc-
readable, executable, object code or bytecode, as applicable, and solely in connection with providing access to Customer Content to
Customer’s Authorized End Users (unless otherwise expressly stated in the special provisions of the Order Form) and to use the
Documentation provided, however, that such Test Copy may be used to the extent required for and for the sole purposes of application
clustering and/or load balancing, (i) on a group of production servers, with each server acting as a managed node within such group so that,
effectively, the application is deployed on a single logical system host comprised of multiple managed node servers, or (ii) on multiple
managed nodes that are configured and deployed on a single physical host that manages the self contained nodes. Customer shall not (i)
copy or duplicate any Software or Documentation, provided that, notwithstanding the foregoing, Customer shall be permitted to create one
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(1) copy of the Software for archival, non-productive purposes provided that Customer reproduces on the copy all copyright notices and any
other confidential or proprietary legends that are on or encoded in the Software; (ii) decompile, disassemble, reverse engineer or otherwise
attempt to obtain or perceive the source code from which any Software is compiled or interpreted, and Customer hereby acknowledges that
nothing in this Agreement shall be construed to grant Customer any right to obtain or use such source code; or (iii) install or use any
Software on any computer, network, system or equipment other than the Designated Server Site, except with the prior written consent of
Bla}ckboard. Customer shall not provide access to the Software to anyone other than Authorized End Users without Blackboard’s prior
written consent. Should Customer choose to terminate a multi-year Agreement in advance of the Initial Term or Renewal Term, Customer will
be re.qui:’d to pay a penalty fee to Blackboard equal to the difference of the total discount received for the Term of the product or products being
terminated.

3. DELIVERY

Unless otherwise agreed by the Parties, as soon as commercially practicable after the Schedule Effective Date, Blackboard will make
available a copy of the Software for downloading from the Internet by Customer for purposes of installation by Customer, and delivery of the
Software shall be deemed complete when Blackboard notifies Customer that the Software is available for download. Customer
acknowledges that the download site will be made available to Customer for a period not longer than thirty (30) days from the date of such
notice, and Customer will have no right to download the Software after this thirty (30) day period.

4. AUDIT

For the sole purpose of ensuring compliance with this Agreement, Blackboard shall have the right, at its expense, to audit Customer’s use of the
Software upon not less than seven (7) days' advance notice. Any such audit shall be during Customer’s normal business hours and shall not be
made more frequently than once every twelve months, provided that if any such audit reveals a material breach of this Agreement, Blackboard
mmay conduct such audits on a quarterly basis until such audits confirm that the relevant breach has been cured. The cost of any such audit shall
be borne by Blackboard unless the audit reveals that Customer has underpaid fees due under this Agreement in excess of 5% of the total owed for
any calendar year, in which case Customer shall, in addition, reimburse to Blackboard the reasonable costs of conducting the audit.

S. LIMITED WARRANTY
Blackboard warrants, solely for the benefit of Customer, that any Software licensed under this Schedule which is manufactured by

Blackboard will substantially conform to the applicable Documentation for a period of ninety (90) days after the initial Available Date. The
warranty set forth in this Section shall only be valid if: (i) Blackboard has received all amounts owed under this Agreement, (ii) Customer is
not in material breach of this Agreement, (iii) Customer has installed any Corrections, Upgrades and Updates made available to Custonter,
and (iv) Customer has notified Blackboard in writing of any failure of the Software to conform to the foregoing warranty within the warranty
period. BLACKBOARD'S SOLE OBLIGATION, AND CUSTOMER'S SOLE REMEDY, WITH RESPECT TO ANY BREACH OF THE
FOREGOING WARRANTY, IS REPAIR OR REPLACEMENT (AT BLACKBOARD'S OPTION) OF THE RELEVANT SOFTWARE IN

A TIMELY MANNER.

6. SUPPORT AND MAINTENANCE

Customer is eligible to receive Product Support from Blackboard as described in the Blackboard Client Support Services Guide located on
Blackboard’s website at hitp:/fiibrary.blackhoard.com/dacs/s /8 risvepuide.pdf, which Blackboard reserves the right to modify,
from time to time, effective five (5) days after such modificd document is posted at the relevant link, such posting to constitute effective

notice of changes.

7. FERPA

In the event that Customer provides Blackboard access, in the course of providing any services under this Agreement, 1o non-public end user
educational infonmation covered under the Family Education Rights and Privacy Act of 1974 ("FERPA"), Blackboard shafl maintain the
confidentiality of such information in accordance with the provisions of FERPA but in no event shall Blackboard have any responsibility for
breaches caused by the acts or omissions of Customer or Customer’s users relating to such information.

8. BLACKBOARD MOBILE SERVICE L
8.1 Digtribution of User Software. Subject to the terms and conditions of this Agreement, Blackboard grants Customer a limited,

non-exclusive, non-transferable right during the Term to distribute any applications provided by Blackboard for use on mobile devices (“User
Software*). Promotion and distribution of the User Software is the responsibility of Customer. Distribution of the User Software by
Customer to its end users shall be pursuant to a license agreement which is reasonably satisfactory to Blackboard; provided, however, that
the standard distribution terms utilized by Apple Inc. to distribute applications through its Apple App Store shall be deemed satisfactory
unless Blackboard otherwise notifies Customer in writing. Additionally, if Customer has selected the Personal Pay Customer’s Ead Users will
pay the fees set forth in the Order Form for Blackboard Mebile products and services, except for those fees which are designated in such Order
Form to be paid by Customer.

82 Customers Obligations. Customer is responsible for promptly providing and maintaining Customer Data feeds to the Mosaic
Application for each of the licensed modules (the modules contained within Customer's Mosaic Application) which Customer has selected
for the User Software in formats which are compatible with the Mosaic Application. Customer is responsible for maintaining Customer
Applications, Customer Systems and Customer Data and promoting and distributing Customer applications which are not licensed by
Blackboard to Customer, Updates and Upgrades to end uscrs via Customer’s distribution channels such as Customer's Apple application
Store page. Customer will designate a qualificd individual to serve as Customer’s support contact with Blackboard for maintenance and
support issues, requests and inquiries (“Sitc Administrator). Customer may change its Site Administrator at any time by providing written
notice to Blackboard. Customer and its End Users will be solely respensible for acquiring and maintaining all telecommunications and
Intemet services and other hardware and software required to access and use each Blackboard Mobile Service, including, without limitation,
any and all costs, fees, expenses and taxes of any kind related to the foregoing.

83 Ihird Party Software/Content. The Blackboard Mobile Services may contain Third Party Software. In order to distribute any
User Software for a given mobile platform, Customer is required to enroll in the appropriate Developer Program for that platform, such as the
Apple Developer Program or any successor program; such program enrollment is between Customer and the proprictor of such Developer

Program directly.
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84 Certain Rights Blackboard shall have the right to use Customer’s icon and screcashots from Customer’s Blackboard Mobile
Services to demonstrate the technology to other customers and prospective customers and ia Blackboard’s promotional materials, provided
that Blackboard agrees to discontinue such use within fourteen (14) days of Customer's written request. Blackboard shall have a royalty-
free, worldwide, perpetual license to use or incorporate into Blackboard's products or services any suggestions, ideas, enhancement requests,
feedback, recommendations or other information provided by Customer or Customer’s users. The User Software will be marked “Powered
by Blackboard” or similar designation and Customer shall maintain such designation on Customer’s webpage that promotes the Service to
Customer's users.

85 Product Support. Customer is eligible to receive Product Support from Blackboard as described from time to time in the Blackboard
Customer Support Services Guide located on Blackboard's website here or any successor website, which Blackboard reserves the right to modify,
from time to time, effective five (5) days after such modified document is posted at the relevant link, such posting to constitute effective notice of
changes.

8.6 tion Devel . Customers that license the Mosaic Platform may at its option utilize the Blackboard Mobile Software

Application Development Kit.
Development Kit under the terms located on Blackboard's website at http: ki m/d upport/mebiledu/ or any successor

website,
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BLACKBOARD PREPAID CAMPUS CARD SERVICES SCHEDULE

THIS BLACKBOARD PREPAID CAMPUS CARD SERVICES SCHEDULE (“SCHEDULE") IS A “SCHEDULE” PURSUANT TO THE MASTER
TERMS (THE “AGREEMENT”) BETWEEN CUSTOMER AND BLACKBOARD (AS DEFINED IN THE ORDER FORM) AND DESCRIBES THE
GENERAL TERMS BY WHICH CUSTOMER MAY LICENSE BLACKBOARD TRANSACT SERVICES AS IDENTIFIED IN THE ORDER
FORM. CAPITALIZED TERMS USED IN THIS SCHEDULE THAT ARE NOT OTHERWISE DEFINED IN THIS SCHEDULE SHALL HAVE
THE MEANING SET FORTH ELSEWHERE IN THE AGREEMENT.

1. ADDITIONAL DEFINITIONS

L1 “Applicable Law" means any federal, state or local law (including common law), statute, rule and regulation including any judicial and administrative

decisions and interpretations thereof, that have been enacted, adopted, implemented, promulgated, ordered, issued, entered, or deemed applicable by or under
the authority of any governmental body having jurisdiction over cither Party, Bank, the Program Solutions or the Bank Services or any other program or scrvice

provided or contemplated hereunder, including those pettaining to Title IV of the Higher Education Act of 1965 (the “Title IV™), Regulations E, the Bank

Secrecy Act, as amended by the Patriot Act, the Office of Forcign Asset Control, the Federal Deposit Insurance Corporation (“FDIC"), state unclaimed

property laws, privacy the NACHA rulcs, and the Network rules.

12 “Blackboard Card" means any closed locp (including but not limited to magnetic stripe or contactless) stored value card currently offered by Blackboard

which works with the Blackboard Transact™ platform or other similar platforms offered by third parties, including the closed loop accounts established with

respect to each such Blackboard Card.

13 “Cardholder" means a Participating Student that holds either (i) a Companion Card; or (ii) an Integrated Card.

14 “Companion Card" means a Network-branded, single magnetic stripe prepaid debit plastic card that can be used to access a Student Account and may be

used by a Participating Student to purchase goods and services, make payments, withdraw funds or reload funds (if applicable to such Program Solution).

1.5 “Company Marks” means the registered or common law trademarks, trade names, service marks, logos and designs designated by Company for
branding in connection with the Program Solutions.

1.6 “Database” means the computer database operated by Program Manager on which Student Data associated with each Participating Student’s participation

in any Program Solution is stored and maintained.

L7 “Enroliment Data” means the information of each individual student used by Program Manager (on behalf of Bank) to set up such student as a

Participating Student on the Database, including, as applicable with respect to Program I and Program II and as set forth on Exhibit A and Exhibit B,

respectively, legal name, physical address, social security number (or government issued identification number), date of birth and such other information types

required by Program Manager and Bank from time to time with respect to each Program type.

1.8 “Enrollment K{t” means a kit provided by Program Manager or Bank to Blackboard, to be delivered by Blackboard to Customer, for provision to
Participating Students, consisting of any or all of the following, as applicable: (i) a Companion Card; (ii) an Integrated Card; (iii) Money Network Checks; (iv)

the Terms and Conditions; and (v) and other applicable Program Solutions information or materials as determined by Program Manager.

1.9 “Integrated Card" means a Network-branded open loop and closed-loop prepaid debit plastic card, with or without a photographic image of a
Participating Student imprinted on such card, that can be used by such Participating Student (i) to access his/her Student Account; (ii) to purchase goods and
services, make payments, withdraw funds or reload funds (if applicable to such Program Solution); (iii) as his/her identification and security card for purposes
of gaining access to the campus and facilities of the Customer at which such student is earolled; and (iv) if applicable, to access the closed loop account
currently provided and established in connection with the Blackboard Card.

110 “Money Network Check” means the checking product available through the Program Solutions that provides a Participating Student the ability to write a
check to a payee, the antount of which is deducted from the Student Accouat balance.

L.11 “NACHA Rules” means the operating rules and guidelines of the National Automated Clearing House Association.

1.12 “Network Rules” means the self-imposed industry rules and compliance standards established by the Networks.

1.13 “Networks” means any of Discover, Allpoint, Pulse, Star and any other automated teller machine, debit or point of sale networks or regional processors
in which Bank is a member or participant, the symbols or trademarks of which are imprinted on the back of each of the Companion Card and the Integrated
Card from time to time as determined by Program Manager and Bank, in their sole discretion.

1.14 “Participating Student” means each individual student that is enrolled with Custonter that is set-up in a Program Solution with a Student Account.

1.15 “Program I" means the prepaid card program profile and services description set forth on Exhibit A attached hereto.

1.16 “Program II" means the prepaid card program profile and services description set forth on Exhibit B attached hereto.

1.17 “Program Manager” means Money Network Financial, LLC, a Delaware limited liability company or such successor company as may be designated by
Blackboard.

1.18 “Program Marks" means the registered and common law trademarks, trade names, service marks, logos and designs of Bank and Program Manager or
its agents and subcontractors, which may be used by Blackboard in connection with the Program Solutions, as identified by Program Manager in writing from

time to time.

1.19 “Program Solutions” means Program I and Program II.

1.20 “Schedule Effective Date” means the date this Campus Card Schedule is signed on behalf of Blackboard.

1.21 “Student Aceount” means an account directly or indirectly established with Bank by Customer on behalf of a Participating Student under each of the
Program Solutions to which electronic fund transfers of the Participating Student's federal or state student aid, wages, salaries, ACH transfers, or other
monetary benefits, as the case may be, are made and which may be accessed by such Participating Student via the Companion Card, the Integrated Card,
Money Network Checks and other methods as described in the Terms and Conditions; provided, however, that the term “Student Account” shall not include the
closed loop account established in connection with the Blackboard Card.

1.22 “Student Data” means any infonmation provided by or relating to a Participating Student, resulting from a transaction using a Student Account, or
otherwise obtained in connection with the Program Solutions, including the record of Student Account transactions corresponding to each Participating Student,
the Student Account balance and any other related information or data specific to each Participating Student under each of the Program Solutions.

1.23 “Terms and Conditions™ means Bank’s terms and conditions for each Participating Student’s use of a Student Account, including the Companion Card,

Integrated Card, and Money Network Checks, and other required disclosures (including a fee schedule and Bank's privacy policy).

2 BLACKBOARD RESPONSIBILITIES. .
2.1 Fazcilitation. Blackboard shall act as the contractual point of contact for Customer and facilitate the offering of the Program Solutions by Bank through

Program Manager to Customer’s students who elect to receive electronic disbursements through the Program Solutions (the “Services™).
22 Access. Blackboard shall cause Program Manager to (i) provide designated employees of Customer with access to certain portions of Program Manager's
systems via 8 Web browser over the Intemet or other direct connection solely for Customer’s own use in connection with supporting the Program Solutions and
fulfilling Customer’s obligations under this Agreement; and (ii) issue user names and passwords to the employees of Customer, each of which employee shall
be designated in writing by Customer, as reasonably required by Customer to support the Program Solutions and fulfill its obligations hercunder, and Customer
shall use, and shall cause each receiving employee to use, the user names and passwords provided by Program Manager in accordance with the systems security
guidelines, requirements, procedures and policies provided by Program Manager from time to time.

23 [Implementation Services and Training. Blackboard will commence the implemcntation process upon receiving a Purchase Order from Customer.
Blackboard will provide eight (8) hours of web training to Customer to assist Customer with setting up the Program Solutions for its end-users. Such training
may include the following subjects: interfacing with the Program Manager to transfer data; reporting; marketing; and card issuance. In-person training may be
substituted for web training at Customer’s request but only during the implementation process. If the Clicnt and Blackboard agree that further training is

BLACKBOARD CONFIDENTIAL AND PROPRIETARY 1of5



required after program launch, additional training may be purchased from Blackboard pursuant to a separate statement of work at Blackboard’s then-prevailing
rates,

3  CUSTOMER RESPONSIBILITIES.

:_‘a.l Mg. Customer shall be responsible for: (i) personalizing the Integrated Cards in accordance with the specifications and requirements set forth herein,

including developing the closed-loop magnetic stripe in accordance with any specifications provided by Blackboard; (ii) except where Program Manager or

Bank send directly to Participating Students, distribute the Money Network Checks, the Companion Card or the Integrated Card to Participating Students; (iii)

provide Program Manager with the Enrollment Data and participation requests for the Integrated Cards via the interface to be established and maintained

pursuant to Section 3.2.; and (iv) obtaining and storing an indication of the Participating Studcnis' consent to participate in the Program Solutions. Without

limiting the foregoing, Customer will ensure that it establishes each Participating Student as a Cardholder in accordance with this Schedule and the Terms and

Conditions. Customer represents and warrants that each Participating Student included in the Enrollment Data has affirmatively consented to the enrollment in

the Program Solutions and Program Manager and Bank have been provided with all conscnts and authorizations under and in accordance with Applicable Law

for the Participating Student to participate in the Program Solutions. Customer agrees to promptly provide all documentation or records related to the set-up of

Cardholders and participation of Cardholders in the Program Solutions to Blackboard, Program Manager and/or Bank upon request and agrees that such

information may be provided to any regulatory authority having jurisdiction over Program Manager or Bank.

32 Interface. Customer will be responsible for establishing, maintaining and/or accessing (as appropriate) an interface and connectivity with Program

Manager's systcms in connection with the implementation and operation of the Program Solutions as further described herein, including Exhibijt A and Exhibit

B.. Blackboard shall provide Customer with Program Manager's written specifications for the configuration of the interfaces contemplated herein and shall

work with Customer to develop and maintain such interface in accordance with such specifications. Customer will comply with Program Manager’s

specifications and Program Manager’s system security standards and the submission to Program Manager by Company or Participating Students of certain

information required for purposes of enrollment, card activation and funding, which may include with respect to Participating Students the following: (i) name;

(ii) date of birth; (iii) mailing address; (iv) student identification number; (v) email address; (vi) permanent and mobile phone numbser;.

3.3 Materials Required under Applicable Law. Prior to the set up of any Participating Student to participate in the Program Solutions, Customer will

provide each Participating Student: (i) with a copy of the Enrollment Kit; and (ii) any and all notices required under Applicable Laws. Customer will provide

Cardholders with any other information and materials regarding the Program Solutions provided by Bank or Program Manager from time to time that is

necessary for Bank or Program Manager to comply with Applicable Law.

34 Customer Compliance. Customer acknowledges and agrees that:

(@) Customer shall got use the Program Marks or names, trademarks, service marks or other identifiers of Program Manager or any of its affiliates or Partners
(including Discover) in connection with such marketing and publicity efforts other than with respect to the Program Solutions or Money Network Check;

(b) the Program Solutions as offered by Customer shall not be the sole and exclusive manner for receipt by its students of federal and state student aid, but
rather, Customer shall offer at least one altenative delivery method for those students that do not wish to receive federal or state aid via Program
Solutions;

(c) Customer shall follow any specific procedures required by Program Manager from time to time, including the terms contained in this Campus Card
Schedule;

(d) Customer shall not charge Participating Students fees for participation in the Program Solutions; Notwithstanding tle foregoing, Customer may charge
Participating Students for replacement cards; and

(e) Customer shall not make any representation, warranty or covenant to any Participating Student regarding the Program Solutions or any other preducts or
services of Program Manager or any of its affiliates which are inconsistent with the Program Solutions or the terms of this Campus Card Schedule.

(f) Customer will comply with Applicable Law.

3.5 Reimbursement of Customization Costs. In the event of any customization requests from Customer with respect to any Program Solution, Blackboard

and Customer will complete a statement of work (*SOW™) and Customer will pay to Blackboard all fees associated therewith,

6 Data File and Fundi structions. Customer shall submit data files arnd fund the requisite accounts with good and immediately available funds in
accordance with the provisions and timeframes on Exhibit A or Exhibit B hereto, as applicable. Customer acknowledges and agrees that all data submitted to
Program Manager hereunder shall be current, accurate and complete. Customer shall be solely responsible for, any emors in such data files or funding.

3.7 ldentity Verification. Prior to set-up of any Participating Student on the Database and distribution of a Companion Card or Integrated Card to such
Participating Student, Customer will: (i) inspect identification documents that meet the requirements of Applicable Law and the Program Solutions to verify
such Participating Student’s identity (“Identity Verification Documents"); and (ii) obtain from and, applicable, provide to such Participating Student any and
all information required by Applicable Law. Customer agrees that Bank or Program Manager (directly or through a subcontractor) may request and obtain
identity information and legal documentation directly from the Participating Student to verify the identity of any Participating Student set up on the Database or
participating in the Program Solutions, Customer also covenants to Blackboard, Program Manager and Bank that, with respect to each Cardholder, that it will
make and preserve (during the period required by law or requested by Program Manager or Bank) either of the following: (1) at least one (1) copy of all
Identity Verification Documents; or (2) a description of the Identity Verification Documents that were relied on by the Customer noting the type of document,
any identification number contained in the document, the place of issuance (e.g., state or country) and, if any, the date of issuance and expiration date.
Customer agrees to retain such documentation during the time that such Participating Student is a Cardholder until the earlier of (i) five years from termination
of enrollment of such Participating Student or (ii) five years from termination of such Participating Student's card account.

3.8 Dscumentation and Confidentiality. Subject to Applicable Law, Customer will provide Program Manager and Bank with all information and
documents related to the Program Solutions in its control or possession requested by or on behalf of Program Manager or Bank that are necessary or proper in
the reasonable discretion of Program Manager or Bank for Program Manager or Bank to comply with Applicable Law.

39 Audit. Customer agrees that upon prior notice from Blackboard, Program Manager or Bank, Blackboard, Program Manager or Bank and any regulatory
authorities which have jurisdiction over Blackboard, Program Manager or Bank shall have the right to audit and inspect Customer’s books and records related
to the Program Solutions and Customer’s performance of its obligations with respect thereto, including the following: (i) Customer’s records pertaining to the
set-up of Participating Students and participation of Cardholders in the Program Solutions; and (ji) the Identity Verification Documents.

3.10 Personal Information, Customer will treat all Cardholder information, including Student Data, whether provided or made available to it by Blackboard,
Program Manager or Bank (or their respective agents and subcontractors) as Confidential Informaticn.

3.11 Card Se¢curity. Customer will be responsible for the safekeeping of the inventory of Intcgrated Cards and Companion Cards received by Customer and
for any theft or misappropriation of any such Integrated Cards and Companion Cards prior to a valid and authorized issuance and distribution of such Integrated
Cards and Companion Cards to a Participating Student. )

3.12 Loss Protection and Security. To the extent Customer receives Enrollment Kits hereunder, Customer will be responsible for the safekeeping such
Enrollment Kits and Money Network Checks of Customer, as the case may be, and shall be liable for any loss, theft (including identity theft), destruction,
fraudulent use, misuse or misappropriation of undistributed or distributed Companion Cards, Integrated Cards and Money Network Checks, as applicable,
including any personal identification numbers received by or held by Customer prior to a valid and authorized issuance and distribution of such Companion
Cards, Integrated Cards and Money Network Checks to a Participating Student.

3.13 Compliance with Law, As between Customer and Blackboard, Program Manager or Bank, Customer shall be solely responsible for: compliance with
all Applicable Laws govemning, applicable to or otherwise affecting Customer.

3,14 Company Marks, Company grants to Blackboard, Program Manager, Bank and any third party service provider designated by Program Manager a
limited, non-exclusive, royalty-free, non-assignable, nontransferable right and license, in the Designated Jurisdictions, to use the Company Marks as Company
expressly authorizes, solely in connection with the Program Solutions and in the form and manner (including appropriate legends) prescribed by Company from
time to time and subject to, if applicable, any Company sublicense to use or subliccnse Company Marks.
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3.15 Marketing Efforts. Blackboard will create a customized electronic marketing toolkit for the Customer. The toolkit may include ready-to-print templates
for posters, flyers and ATM signs, including templates for electronic communications such as email. Blackboard will produce a mutually-agreed upon quantity
of posters and two ATM signs per ATM deployed on-campus. Customer shall produce and distribute all other marketing materials. Program Materials (i.e. the
Welcome Kit) will also be provided by Blackboard at no cost. Further design and production services are available upon request for an edditional fee.

.16 Automati a s7). If requested by Customer or required by Applicable Law, Blackboard will cause the Program Manager to
deploy one ATM machine on Customer's campus frec of charge. Additional ATMs may be availablc for purchase from the Program Manager. Customer
hereby grants to Blackboard (and Program Manager as applicable) a license 1o install, operate, and maintain each such ATM. The exact placement of the each
such ATM, if not agreed upon prior to execution hereof, shall be reasonably designated by Customer 3o long as it is reasonably acceptable to Blackboard.
Customer shall use its reasonable efforts to locate the ATM in a visible and casily accessible arca. Customer represents that cach such ATM shall be on
property properly owned or leased by Customer, and no rent or other fees shall be payable by Blackboard or Program Manager in connection with the
placement of any ATM.

317 Erogram Oversight and Objectives. Customer will identify a project lead to provide subject matter expertise, lcadership and coordination of all
customer required activities. Ongoing participation from the Finance, Bursar and Information Technology offices (or theif respective equivalents) during the
implementation process is paramount. Customer agrees to identify a sole primary point of contact in the Finance or Bursar office (or their respective
cquivalents) after the implementation of the program.

3.18 Customer-issued Checks. In the event that a student selects to receive their funds via paper check, Program Manager will make reports available
for Customer to segment and issue checks to thesc students.

4 TERMINATION.

4.1 Termination.

(a) Blackboard may terminate this Campus Card Schedule immediately upon notice to Customer if (i) Customer materially breaches this Campus Card
Schedule or violates the intellectual property rights of Blackboard, Program Manager or Bank; or (ji) Blackboard’s agreement with the Program Manager
or one or more of the Networks are terminated, No refunds shall be given to Customer if this Schedule is terminated pursuant to section 4.1(i) above.

(b) If Program Manager or Bank belicves, in its reasonable discretion, that Customer is not complying with its obligations under this Campus Card Schedule
or any Customer’s actions or inactions may result in noncompliance by Program Manager or Bank with any Applicable Laws, then Blackboard shall
provide notice to Customer and if such issucs cannot be resolved with Customer in a manner reasonably acceptable to Program Manager or Bank, then
Blackboard, Program Manager or Bank may immediately terminate Customer. Notwithstanding the foregoing or anything to the contrary elsewhere in
this Campus Card Schedule, in the event Blackboard, Program Manager or Bank reasonably believes that continued performance with respect to
Customer will result in Blackboard, Program Manager or Bank being in violation of any Applicable Law or the victim of fraud, then Blackboard, Program
Manager and Bank shall have the right to suspend performance with respect to Customer until the issue is resolved by Program Manager, Bank,
Blackboard and Customer to the reasonable satisfaction of Blackboard, Bank and Program Manager.

(c) Termination of this Schedule shall not impact previously distributed Integrated or Companion Cards.

4.2 Survjval, The following sections shall survive the expiration or termination of this Campus Card Schedule:

Section 3.8 (Documentation and Confidentiality),
Section 3.10 (Personal Information),
Section 4.2 (Survival) and Section 5.2 (Additional Terms).

5  THIRD PARTY BENEFICIARY; ADDITIONAL LIABILITY PROVISIONS.

S.1 Third Party Beneficiary. Program Manager and Bank shall be third party beneficiaries of this Campus Card Schedule for enforcement purposes only.
For the avoidance of doubt, Program Manager and Bank shall not be third party beneficiaries of the Blackboard Master Terms except as expressly set forth in
Section 6.2 hereto.

5.2 Additional Terms. Program Manager, Bank and their respective affiliates, officers, directors, employees, agents or subcontractors are expressly intended
to benefit from Sections 7.1, 7.2, and 8.3 of the Blackboard Master Terms. Customer agrees that its sole remedy for claims of any type or nature with respect to
this Campus Card Schedule and the Program Solutions provided hereunder shall be against Blackboard and not against any of its agents or subcontractors,

Program Manager or Bank

6. ADDITIONAL FINACIAL MATTERS.
No fees will be charged by Blackboard for disbursements unto Integrated or Companion prepaid cards.

Notwithstanding the foregoing, in the event that Customer fails to fund prepaid cards in Program 1 or Program II within one (1) year of the Eﬂ'?ctive Da.te of
this Schedule with student financial aid funds, Customer will pay a set-up fee to Blackboard in the amount of ten thousand dollars ($10,000), which fee will be

payable within fifteen (15) days of such one year anniversary.

In the event that Customer cancels, stops making avaifable, or fails to fund prepaid cards in Program I or Program II after program launch, Customer will pay
$2,500 per semester (Fall, Spring and Summer) where Customer doesn't utilize the solution. Such fee will be payable within 60 days from the first day of class
of the semester when funding didn't occur. After two consceutive semesters of failing to fund the prepaid cards, Customer shall collect and retum all unused
Integrated Cards and Enroliment Kits provided by Blackboard or Program Manager at Customer's expense within thirty (30) days from receiving written notice
from Blackboard.
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EXHIBIT A - Program ] - RELOADABLE ACCOUNTS

Genersl Product Description

The Money Network Institutional Disbursement Solution enables students to receive, access and manage funds (such funds are referred to herein as
“Institutional Funds Disbursements” or “IFD") on a Discover branded prepaid debit card or via ACH to student-designated domestic bank account. Customer
will direct eligible students to an enrollment portal hosted by the Money Network where students will chodse their payment option. If student selects the
Discover branded prepaid debit card, each student s assigned an individual Money Network Account (FDIC insured) that includes:

s Money Network Discover Prepaid Debit Card. The card can be used wherever Discover debit cards are accepted. This includes free ATM withdrawals at
participating locations.
®  Money Network Checks. Students can self-issuc and cash checks to access their funds. Check cashing is free at participating locations,

If student selects an ACH to their personal bank account, Money Network will collect and store the student"s account and routing information.

Except as otherwise described below, Program I and Program Il have similar product features and functionalitics. The features listed below, including
associated terms and requirements, may be further described in other documentation or material provided to Company by Program Manager (and where terms
or requirements of specific features are more fully described in other parts of this Agreement or any schedule, exhibit or attachment thereto, such features shall
be governed by such other provision of this Agreement notwithstanding such features being listed below).

Program I Description.

L. General. Program I is a reloadable IFD funds and general funds disbursement application that permits a student to access, manage and use IFD funds
loaded on a prepaid card by Customer that can also be reloaded with funds from external sources, including employment wages.

2. Identification Reguirements. All personal information (including sccial security number) required by Program Manager or the issuing bank must be
submitted, received and verified by Program Manager before a student is enrolled in Program I. Upon successful completion of Program Manager’s
verification process of a student’s personal information, the student will be enrolled in Program 1, and the card issued to such student will contain all of the
features and functionalities, including reload and funds transfer transactions, offered by Program Manager and as listed below. In addition to Program
Manager's verification process of students’ personal information, each University is required to collect and retain the social security number of each student
who wants to participate in Program I.

Program Features and Functionalities.

v Enrollment portal with disbursement options

Accessible website with transaction history, card balances, funds transfer to other bank

IVR and live customer support for offerings above as well as lost/stolen support 24 x 7 (with the exception of scheduled maintenance)
One campus accessible surcharge-free ATM machine

Money Network Check cashing without surcharge at participating retailers

Surcharge free mobile phone text message and email balance notifications

Surcharge free (with respect to Program Manager) signature and PIN debit purchases at point-of-sale

FDIC insured account
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EXHIBIT B — Program Il - NON-RELOADABLE ACCOUNTS.

General Product Description

The Money Network Institutional Disbursement Solution enables college students to receive access and manage Institutional Funds Disbursements on a
Discover branded prepaid debit card or via ACH to a student-designated domestic bank account. Customer will direct eligible students to an enrollment portal
hosted by the Money Network where students will choose their payment option, If student selects the Discover branded prepaid debit card, each student is
assigned an individual Money Network Account (FDIC insured) that includes:

¢ Money Network Discover Prepaid Debit Card. The card can be used wherever Discover debit cards are accepted. This includes free ATM withdrawals at
participating locations.
*  Money Network Checks. Students can self-issue and cash checks to access their funds. Check cashing is free at participating locations.

If student selects an ACH to their personal bank account, Money Network will collect and store the student’s account and routing information.

Except as otherwise described below, Program I and Program Ii have similar product features and functionalities. The features listed below, including
associated terms and requircments, may be further described in other documentation or material provided to Company by Program Manager (and where
terms or requirements of specific features are more fully described in other parts of this Agreement or any schedule, exhibit or attachment thereto, such
features shall be governed by such other provision of this Agreement notwithstanding such features being listed below).

Program II Description.

1. General. Program II is a non-reloadable (except as described below) funds disbursement application that permits a student to access, manage and use
IFD funds loaded by a University on a prepaid card, but the student will be unable to use the card for reload transactions using non-IFD funds.

2. Rejoad Limitations. Program Il is limited to IFD funds that are transmitted by a University on behalf of a student to a prepaid card. Program II does not
permit a student to fund or reload the card with non-IFD funds, regardless of the source and purpose of such funds. Initial funding and reload transactions are
restricted to only IFD funds from a University.

3. Identification Requirements, Program Manager’s verification is more limited in scope than required under Program I. However, each University is
required to cbtein and retain for each student who wants to participate in Program II such student's social security number o, if such student does not have a
social security number, Altemative ID Documeat.

Program Features and Functionalities.

Enroliment portal with disbursement options

Accessible website with transaction history, card balances, funds transfer to other bank

IVR and live custoner support for offerings above as well as lost/stolen support 24 x 7 (with the exception of scheduled maintenance)
One campus accessible surcharge-free ATM machine

Money Network Check cashing without surcharge at participating retailers

Surcharge free mobile phone text message and email balance notifications

Surcharge free (with respect to Program Manager) signature and PIN debit purchases at point-of-sale

FDIC insured account
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