Reference 3

AMENDMENT FOR BILLING SERVICES BETWEEN
THE NEVADA OFFICE OF THE WESTERN INTERSTATE COMMISSION
FOR HIGHER EDUCATION AND
EDUCATIONAL COMPUTER SYSTEMS, INC.

This Amendment for Billing Services (“Amendment”) is entered into as of the date last signed below
(“Effective Date”), by and between the Nevada Office of the Western Interstate Commission for Higher
Education, (“WICHE”), a member of the Western Regional Education Compact, with a principal place of
business at 2601 Enterprise Road, Reno, NV 89512 and Educational Computer Systems, Inc. (“Contractor”
or “ECSI”), a Pennsylvania corporation, with an office at 1200 Cherrington Parkway, Suite 200, Moon
Township, PA 15108. Contractor and WICHE may be referred to singularly as a “Party” and collectively
as the “Parties”.

RECITALS

WHEREAS, ECSI was awarded a contract by WICHE to provide Student Loan Billing Services; and
ECSI commenced services under the Master Services Agreement and Service Order Form (collectively,
the “Agreement”) dated July 1, 2022; and

WHEREAS, ECSI and WICHE desire to mutually amend the Agreement for the purpose of exercising
the renewal term;

NOW, THEREFORE, in consideration of the terms and conditions contained herein, the Parties agree
to amend the Agreement as follows:

1. The Agreement is hereby renewed for a term of two (2) years, and the new Expiration Date
shall be June 30, 2027.

2. Except as otherwise provided herein, all terms and conditions, established pricing, discounts,
and service requirements set forth on the Agreement shall remain in full force and effect.

3. Exhibit A (original contract, the Agreement) is attached hereto, incorporated by reference
herein and made a part of this amended contract.
IN WITNESS THEREOF, the Parties have executed this Agreement by the duly authorized representatives.

EDUCATIONAL COMPUTER SYSTEMS, INC. WESTERN INTERSTATE COMMISSION FOR

HIGHER EDUCATION
By: By:
Name: Name:
Title: Title:

Date: Date:




EDUCATIONAL COMPUTER SYSTEMS, INC.
MASTER SERVICES AGREEMENT

This Master Services Agreement including all attachments (the “Agreement”), effective the date of the last signature below
(the “Effective Date™), is made by and between Educational Computer Systems, Inc. a Pennsylvania corporation, with an
office at 1200 Cherrington Parkway, Suite 200, Moon Twp, PA 15108 ("ECSI™), and the Nevada Office of the Western
Interstate Commission for Higher Education (“WICHE™), a member of the Western Regional Education Compact, with an
office at 2601 Enterprise Road, Reno, Nevada 89512. WICHE hereinafter shall be referred to as “Customer.” ECSI and
Customer may individually be referred to herein as “Party” or collectively as “Parties”.

1. DEFINITIONS

1.1
1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

Account Holder means a student, borrower, or other third party that owes a debt to Customer.

Customer Data means all information, files, content, figures, images, text, files or other data, including
Personally Identifiable Information, provided to ECSI by Customer for ECSI’s use in connection with the
Services.

ECSI Data means all ECSI-created information, files, content, figures, images, text, files or other data
provided by ECSI to Customer in connection with Customer’s or its Users’ use of the Hosted Platform or
Services.

Hosted Platform means ECSI’s proprietary loan servicing and third-party billing service networks and
systems.

Personally Identifiable Information means (a) student names: (b) students® parent and family members’
names; (¢) students and students” families’ address: (d) personal identifiers, such as social security numbers,
student number, or biometric record; (e) indirect identifiers, such as the student’s date of birth, place of
birth, and mother’s maiden name; or (f) other information that. alone or in combination, is linked or linkable
to a specific student that would allow a reasonable person, who does not have personal knowledge of the
relevant circumstances, to identify the student with reasonable certainty, as defined by the regulations
governing the Family Educational Rights and Privacy Act (“FERPA™), 34 C.F.R. § 99.3. For purposes of
performing the work agreed to under this Agreement and any Service Order Forms, ECSI is deemed a
“school official” as defined in FERPA and the Nevada System of Higher Education’s Board of Regents’
Handbook, Title 4, Chapter 1, Section 28.

Services means ECSI’s loan servicing and related fulfillment services, third-party billing services, tuition
payment plan services, refund disbursement services, tax document services, call center services operating
on the Hosted Platform and other services as may be defined in the Service Order Form.

Service Order Form or SOF means each ECSI ordering document signed by the Parties identifying the
specific Services ECSI will provide Customer, setting forth the prices for such Services and specific terms
and conditions for the Services ordered.

Customer User means any Customer employee, consultant, or agent who Customer authorizes to access
the Services.

Terms of Use means the terms and conditions governing Account Holders’ and Customer Users’ use of
the Hosted Platform, found at https:/www.ecsi.net/terms of use.html, and attached hereto as Exhibit A.
The Terms of Use are incorporated into this Agreement as if expressly set forth herein.

Work Product means any deliverables, programs, interfaces, modifications, configurations, reports,
analyses or documentation developed by ECSI on behalf of Customer and delivered to Customer in the
performance of Services.

2. SERVICES

2.1

Services. Subject to these terms and conditions and those in the applicable SOF, ECSI will provide the
Services specified on each Service Order Form to Customer. In the event of a conflict between the terms
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2.2

23

2.4

2.5

2.6

2.7

and conditions set forth in any SOF, and this Agreement, the terms and conditions in the SOF shall control.

Implementation. ECSI will appoint a team member to assist with implementing Customer’s Services.
ECSI will notify Customer when the Services are ready for testing, Customer will promptly conduct its
testing and notify ECSI of the results, including any requested changes, which ECSI shall promptly address.
ECSI will deem the Services to be accepted by Customer upon the earlier of (1) the date Customer executes
ECSI's Acceptance Form (which acceptance shall not be unreasonably delayed) or (2) sixty (60) calendar
days from the date of ECSI’s notice that the Services are ready for testing. Nothing in this section shall be
construed to change the Term of this Agreement set forth in Section 4 below, or the Term of any Service
Order Form.

Customization. Customer acknowledges and agrees that customization of Customer’s systems may be
required in order to implement the Services to Customer’s specifications. Any customization services
provided by ECSI will be memorialized in writing, as provided in Section 2.4.

Professional Services. At Customer’s request, ECSI will provide resources to perform additional services
such as software development and testing for customization, modifications, additional training, creating
custom reports, and other custom support related to the Services (collectively, “Professional Services”).
Professional Services will be provided pursuant to a written agreement signed by both parties. As of the
Effective Date, ECSI’s rate for Professional Services is $150.00 per hour, plus reasonable travel expenses,
if any. ECSI shall not be obligated to undertake any Professional Services until Customer and ECSI agree
to them in writing.

Support Services.

2.5.1. Customer Support. ECSI will resolve Customer inquiries regarding question, errors, or issues
with the Services (“Customer Support”). Customer Support is available between 7:30 AM and 8:00
PM EST, Monday — Friday (excluding holidays), by telephone at (800) 437-6931, and/or by email
at clientsupporti@ecsi.net. Customer shall appoint a primary point of contact for Customer Support.

2.5.2. Account Holder Support. ECSI will work directly with Account Holders to take payments, answer
questions, manage deferment requests, and resolve or respond to other issues raised by Account
Holders (“Account Holder Support™). Account Holder Support is available 7:30am — 8:00pm EST,
Monday—Friday by online chat at https://heartland.ecsi.net/ or telephone at 888.549.3274 (for loan
servicing), 866.927.1438 (for tuition payment plans), 855.250.3230 (for financial aid refunds), and
866.428.1098 (for tax documents), by online chat on Saturdays, 8:30am — 5:00pm EST (excluding
holidays), and by email at cservice@ecsi.net.

Input. Customer is responsible for all data within ECSI systems; ECSI will only add information and data
per Customer’s request. Any information or data Customer submits to ECSI will be in a reasonable and
customary format, as approved by ECSI. Customer is responsible for the authenticity and accuracy of all
information and data submitted to ECSI.

Customer Review; Error Correction. Customer will review all reports and files furnished by ECSI for
accuracy and compliance with applicable federal and state laws and regulations, and will cooperate with
ECSI to reconcile any discrepancies. Customer acknowledges that certain reports and files may or may not
include principal, interest, late fees, other fees, fines, and/or collection fees. Customer warrants that both
the Account Holder’s principal obligation, and any additional amount is supported by a written agreement
between the Account Holder and Customer, or is specifically allowed by applicable law. Customer, and not
ECSI, determines the Account Holders’ obligation amounts. Any communication with an Account Holder
by Customer shall correctly and accurately inform Account Holder how Customer calculated all obligations
and inform Account Holder that Customer, and not ECSI, assesses all amounts that an Account Holder
owes. Customer will not communicate in writing or otherwise to Account Holders that any obligation is
assessed or charged by ECSI. If applicable, Customer will balance its
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accounts each month and immediately notify ECSI of any errors after Customer’s receipt of the work
containing the error. If Customer so notifies ECSI and if the error was caused by ECSI, then ECSI shall
correct such error or provide for another mutually agreeable resolution at no additional charge to Customer.
If Customer so notifies ECSI and the error was not caused by ECSI, then ECSI will use commercially
reasonable efforts to correct the errors, but may charge Customer for any work ECSI performs due to errors
caused by Customer Users, or Customer’s agents at ECSI’s then current Professional Services rates.

2.8 Subcontracting. To the extent ECSI subcontracts a portion of the Services to a subcontractor, ECSI shall
ensure that such subcontractor complies with the material terms and conditions of this Agreement, including
Confidentiality and Security, and will be responsible for all subcontractors’ performance. ECSI’s use of
subcontractors will not relieve it of any of its liabilities or obligations to Customer under this Agreement.

3. FEES: PAYMENT TERMS

3.1 Fees. Customer agrees to pay ECSI for Services it provides to Customer and Account Holder, as well as
any third party expenses ECSI incurs on Customer’s behalf, as agreed to in the Service Order Form(s). In
addition to any fee increase terms contained in a Service Order Form, ECSI reserves the right, upon at least
ninety (90) days’ prior written notice to Customer, to increase the fees and expenses set forth in any Service
Order Form; provided that fees will remain fixed for the first year of the Agreement, fees will not be
increased more than once annually, and fees will not be increased by more than five percent (5%) over
the prior year’s fees. If Customer does not wish to accept a fee increase, Customer may terminate this
Agreement, pursuant to its terms, without termination charges.

32 Taxes. Customer is solely and exclusively responsible for the payment of any required federal, state and
local taxes arising from or relating to the Services, except for taxes related to the net income of ECSI and
any taxes or obligations imposed upon ECSI under federal, state and local wage laws.

33 Other ECSI Remedies. Any late payment by Customer of applicable fees is subject to a late charge
equal to the lesser of eighteen percent (18%) per year or the highest rate permitted by applicable law. If
Customer is more than thirty (30) days late on any payment due hereunder, ECSI reserves the right, in its
sole and absolute discretion, to suspend the Services. Upon suspension, Customer must pay all charges
incurred prior to the date of suspension, and ECSI will not restore the Services until Customer has
brought its account current. If Customer continues to refuse to pay for Services already received, ECSI
may terminate the Agreement for cause, and recover all fees due through the Term of the Agreement or
SOF, whichever is longer.

4, TERM
4.1 Term. This Agreement will commence on July 1, 2022 and will continue for a term of three (3)
years. Thereafter, upon mutual agreement, in writing, it will be automatically renewed for two (2) additional
years.

Termination for Cause. In the event of a material breach of this Agreement that is not cured within 30
42 days after receipt of written notice by the non-breaching Party, the non-breaching Party may immediately
terminate this Agreement or the SOF forming the contractual basis for the breach.

Effect of Termination.

4.3 4.3.1. Termination of an SOF will not be deemed a termination of this Agreement. Termination of this

Agreement will terminate all SOFs.
4.3.2. Allrights and obligations of the Parties which by their nature are reasonably intended to survive
such termination or expiration will survive termination or expiration of this Agreement and each

Service Order Form, including, but not limited to, the rights and obligations contained in Sections
3.3,4.3,5,6,7,8,9, and 10 of this Agreement.
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4.3.3. Upon termination or expiration of this Agreement or SOF, ECSI will cease providing the applicable
Services to Customer and Account Holders. Customer must cause Customer Users and Account
Holders to cease using the terminated Services. Upon ECSI’s termination of this Agreement or any
SOF due to Customer’s uncured breach, and in addition to any and all other remedies ECSI may
have for such breach at law or in equity, Customer shall pay all fees and expenses that accrued prior
to the termination date.

5. DATA OWNERSHIP; USE OF DATA

5.1

5.2

53

54

5.5

Customer Data. Customer retains ownership of all right, title and interest in and to all Customer Data and
all reports generated by Customer’s use of the Services. During the term of this Agreement, Customer
hereby grants to ECSI a limited, worldwide, non-exclusive, non-transferable (except as set forth in Section
10.12), royalty-free right to use, display, modify, transmit, and distribute Customer Data solely in
connection with providing or improving the Services to Customer and providing Account Holder Support.

ECSI Data. ECSI retains ownership of all right, title and interest in and to all ECSI Data. During the term
of this Agreement, ECSI grants to Customer a limited, worldwide, non-exclusive, non-transferable (except
as set forth in Section 10.12), royalty-free right to use, display, transmit, and distribute the ECSI Data solely
in connection with Customer’s permitted use of the Services, including providing and improving the
Services.

Work Product. Customer will have a non-exclusive, non-transferable license to use any Work Product
developed by ECSI in the performance of the Services and delivered to Customer, upon Customer’s
payment in full of all amounts due hereunder, solely for Customer’s internal use. ECSI retains ownership
of all information, software, and other property owned by it prior to this Agreement, or that ECSI develops
independently of this Agreement, and all Work Product compiled or developed by ECSI in the performance
of this Agreement. ECSI may utilize any and all methods, computer software, know-how or techniques
related to programming and processing of data, developed by it while providing the Services and may
incorporate the Work Product in future releases of any of its products or services.

ECSI Obligations

5.4.1. Data Privacy. ECSI holds all Customer Data in its secure network. ECSI maintains compliance
with industry standard information security and privacy standards, and complies with all applicable
data privacy laws. ECSI’s security controls are substantially in compliance with NIST
Cybersecurity Framework, and are reviewed by independent third parties for compliance with the
Title IV Perkins Loan Servicing Programs and SSAE 18. ECSI has also implemented security
controls, including using firewall technology, encrypting data, regularly updating antivirus
software, restricting access to data based on business need, identifying and authenticating access to
system components, restricting physical access to data, testing security systems and processes, and
maintaining internal policies that addresses information security.

5.4.2. Security Report. No more than once annually, Customer may request ECSI’s SSAE 18 Report,
as well as ECSI’s Information Security Program Overview (collectively “Security Documents™),
subject to the confidentiality requirements in Section 6. To the extent ECSI provides Customer a
copy of its SSAE 18 Report in Customer’s capacity as a “User Entity”, Customer may only disclose
the SSAE 18 Report to its financial auditors who are bound to an obligation of confidentiality
similar to those set forth herein, for the exclusive purpose of evaluating the effect of Customer’s
controls on a User Entity’s internal control system. Notwithstanding any other provisions herein,
Customer may not share ECSI’s SSAE 18 Report with any other third-party, contractor, advisor,
consultant, or service provider.

Customer Obligations.
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5.5.1. Customer shall promptly notify ECSI of any account changes impacting Account Holders,
including address changes, payment plan changes, bankruptcy petitions, or any other change that
impacts the Account Holder’s account.

5.5.2.  ECS], at its own discretion, may immediately disable Customer’s access to the Services or remove
all or a portion of Customer Data, if ECSI reasonably believes that the services are being used by
Customer for fraud or other criminal activity.

5.5.3. Customer will only provide ECSI with information related to verified, accurate debt, which is
collectable under applicable law. Customer warrants that to the best of its knowledge, all
outstanding amounts are legitimate debts under applicable law.

6. CONFIDENTIALITY

6.1

6.2

6.3

6.4

6.5

6.6

Confidential Information. “Confidential Information” means all information provided to a Party (the
“Receiving Party”) by the other Party (the “Disclosing Party™) that is designated in writing as proprietary
or confidential or which a reasonable person familiar with the Disclosing Party’s business and the industry
in which it operates ought to know is of a confidential or proprietary nature. Confidential Information
includes, but is not limited to, the terms and pricing of this Agreement, any internal processes, and all
personal information of any Users, including, but not limited to, names, addresses, telephone numbers,
email addresses, account numbers, personal data, and demographic, financial, and transaction information.

Non-Disclosure of Confidential Information. During the term of this Agreement and following
termination or expiration of this Agreement, and except as otherwise set forth in Sections 6.3 and 6.4, the
Receiving Party shall only use the Disclosing Party’s Confidential Information for the purpose for which it
was disclosed and shall not disclose such Confidential Information to any third party, except as required to
perform under this Agreement or Service Order Form. The Receiving Party shall protect the Disclosing
Party’s Confidential Information in the same manner it protects its own confidential information, but in no
event shall it protect the Disclosing Party’s Confidential Information with less than commercially
reasonable care. The Receiving Party shall only provide Confidential Information of the Disclosing Party
to those of the Disclosing Party’s employees, agents or business partners who have a need to know such
Confidential Information in the course of the performance of their job duties and who are bound by a
contractual duty of confidentiality no less protective than the Receiving Party’s duties of confidentiality
hereunder.

Notwithstanding the foregoing, this Agreement may be subject to the provisions of the State of Nevada
Public Records Law, Nevada Revised Statutes (NRS) Chapter 239, such that this Agreement and other
information or documents may be open to public inspection and copying.

Exclusions. Notwithstanding the foregoing, Confidential Information will not include information that
(i) was previously known free of any obligation to keep it confidential as evidenced by competent proof
thereof; (ii) is or becomes publicly available, by other than unauthorized disclosure; (iii) is rightfully
received by the Receiving Party from a third party without restriction and without breach of this Agreement;
(iv) is approved for release by prior written approval of the Disclosing Party; or (v) is otherwise required
by law, legal process or government regulation, provided that it gives the Disclosing Party reasonable prior
written notice to permit the Disclosing Party to contest such disclosure, and such disclosure is otherwise
limited to the required disclosure.

Return and Retention of Confidential Information. Upon termination of this Agreement, Customer shall
promptly return or destroy all Confidential Information of ECSI in its possession. Upon termination of this
Agreement, ECSI shall retain all Customer Data and other documents relative to this Agreement for the
current fiscal year, plus seven (7) years after final payment for purposes of governmental audit.

No Adequate Remedy at Law. The Parties acknowledge and agree that due to the unique nature of the
Confidential Information, there may be no adequate remedy at law for any breach of the obligations of
confidentiality in this Section 6. The Parties further acknowledge that any such breach may result in
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irreparable harm, and therefore, that upon any such breach or any threat thereof, a Party shall be entitled to
seek appropriate equitable relief, including but not limited to injunction, in addition to whatever remedies
it may have at law. In the event a Party should seek an injunction or other equitable relief, the other Party
hereby waives any requirement for the submission of proof of the economic value of any Confidential
Information or the posting of a bond or any other security.

7. LIMITED WARRANTY

7.1

7.2

Warranty and Remedy. ECSI warrants that the Services will be performed by in a timely and professional
manner. ECSI further warrants that the Services will be performed in all material respects in compliance
with the functions described in Service Order Form. If Customer notifies ECSI within fifteen

(15) days of Customer’s discovery the performance of the Services that the Services are not functioning as
intended, ECSI will use its good faith efforts to make the Services function as intended at no additional cost
to Customer. ECSI does not warrant that it will be able to correct all defects in the Services reported by
Customer. However, Customer shall have the right to terminate the contract for cause if the uncorrected
defects render the ECSI’s Services to Customer unworkable. ECSI makes no warranty regarding features
or services provided by third parties. The remedies set out in this subsection shall only apply if the
applicable Services have been utilized by Customer in accordance with the Service Order Form(s), the
Terms of Use, this Agreement and applicable law.

NO OTHER WARRANTY. ECSI DOES NOT REPRESENT THAT THE SERVICES OR USE OF THE
HOSTED PLATFORM WILL BE UNINTERRUPTED OR ERROR-FREE, OR WILL MEET
CUSTOMER’S OR ANY USER’S REQUIREMENTS. ECSI DOES NOT REPRESENT THAT THE
OVERALL SYSTEM THAT MAKES THE HOSTED PLATFORM OR THE SERVICES AVAILABLE
(INCLUDING, BUT NOT LIMITED TO, THE INTERNET, OTHER TRANSMISSION NETWORKS,
AND CUSTOMER’S LOCAL NETWORK AND EQUIPMENT) WILL BE FREE OF VIRUSES OR
OTHER HARMFUL COMPONENTS. THE WARRANTIES STATED IN SECTION 7.1 ABOVE ARE
THE SOLE AND EXCLUSIVE WARRANTIES AND REMEDIES OFFERED BY ECSI. THERE ARE
NO OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION, THOSE OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR
NON-INFRINGEMENT OF THIRD PARTY RIGHTS. CUSTOMER ASSUMES ALL
RESPONSIBILITY FOR DETERMINING WHETHER THE HOSTED PLATFORM AND SERVICES
ARE ACCURATE OR SUFFICIENT FOR CUSTOMER’S PURPOSES.

8. INDEMNIFICATION

8.1

ECSI Indemnification.

8.1.1.  Subject to Section 8.3 below, ECSI will indemnify, defend and hold Customer harmless from and
against all claims for damages, losses, liabilities or expenses, including reasonable attorneys’ fees,
brought against the indemnified party by a third party (collectively, “Losses™), incurred arising out
of or in connection with a claim, suit, action, or proceeding brought by any third party against
Customer alleging that the use of the Services as permitted hereunder infringes any United States
copyright or trademark, or constitutes a misappropriation of a trade secret of a third party. Excluded
from the above indemnification obligations are claims to the extent arising from
(i) use of the Services in violation of this Agreement or applicable law, (ii) use of the Services after
ECSI notifies Customer to discontinue use because of an infringement claim, (iii) any claim relating
to any third party content or Customer Data or (iv) modifications to the Services made other than
by ECSI. If the Services are held to infringe, ECSI will, at its own expense, in its sole discretion
use commercially reasonable efforts either (a) to procure a license that will protect Customer
against such claim without cost to Customer; (b) to replace the Services with non- infringing
Services; or (c) if (a) and (b) are not commercially feasible, terminate the Agreement or the
applicable Service Order Form and refund any prepaid unused fees Customer paid ECSI for the
infringing Services. The rights and remedies granted Customer under this Section 8.1 state ECSI’s
entire liability, and Customer’s exclusive remedy, with respect to any claim of
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infringement of the intellectual property rights of a third party, whether arising under statutory or
common law or otherwise.

8.1.2. ECSI agrees to comply with the requirements of all applicable laws that require the notification of
individuals in the event of unauthorized release of Personally Identifiable Information, or other
security event requiring notification, to the extent such laws expressly apply to ECSI. In the event
of a breach of any of ECSI’s security obligations or other event requiring notification under
applicable law, ECSI agrees to notify Customer promptly and in accordance with applicable law,
if legally permitted to do so, and assume responsibility for informing all such individuals in
accordance with applicable law and to indemnify, hold harmless and defend Customer and its
employees from and against any and all claims, damages, or causes of action directly related to the
unauthorized release.

8.2 Customer Indemnification. To the extent limited in accordance with NRS 41.0305 to NRS
41.039, and subject to Section 8.3 below, Customer shall indemnify, defend, and hold ECSI harmless from
and against any and all Losses relating to ECSI’s provision of access to Personally Identifiable Information
or educational records (as that phrase is defined by the Family Educational Rights and Privacy Act of 1974)
to any third party, including to collection agencies, at Customer’s request and which
may occur during or which may arise out of the performance of this Agreement. WICHE will assert the defense
of sovereign immunity as appropriate in all cases, including malpractice and indemnity actions. WICHE’s
indemnity obligation for actions sounding in tort is limited in accordance with the provisions of NRS 41.035.

83 Indemnification Procedure. The indemnified party shall (i) promptly notify the indemnifying
party in writing of any claim, suit or proceeding for which indemnity is claimed, provided that failure to so
notify will not remove the indemnifying party’s obligation except to the extent it is prejudiced thereby, and
(ii) allow the indemnifying party to solely control the defense of any claim, suit or proceeding and
all negotiations for settlement.  The indemnified party shall also provide the indemnifying
operation and assistance in defending such claim (at the indemnifying party’s cost).

9. LIMITATION OF LIABILITY.

9.1 Consequential Damage Waiver. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY OR
ANY THIRD PARTY FOR LOSS OF PROFITS, OR SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING LOST PROFITS AND COSTS, IN
CONNECTION WITH THE PERFORMANCE OF THE SERVICES, OR THE PERFORMANCE OF
ANY OTHER OBLIGATIONS UNDER THIS AGREEMENT, EVEN IF IT IS AWARE OF THE
POSSIBILITY OF THE OCCURRENCE OF SUCH DAMAGES.

9.2 Limitation of Liability. THE TOTAL CUMULATIVE LIABILITY OF EITHER PARTY TO THE
OTHER FOR ANY AND ALL CLAIMS, DAMAGES OR LOSSES (“LOSS”) ARISING FROM OR
RELATED TO THE SERVICES OR THIS AGREEMENT, WHETHER ARISING BY STATUTE,
CONTRACT, TORT, OR OTHERWISE, WILL NOT EXCEED THE FEES ACTUALLY PAID BY
CUSTOMER TO ECSI FOR THE SERVICES DURING THE TWELVE (12) MONTH PERIOD
IMMEDIATELY PRECEDING THE LOSS. THE PROVISIONS OF THIS SECTION ALLOCATE
RISKS BETWEEN THE PARTIES AND THE PRICING OFFERED TO CUSTOMER FOR THE
SERVICES REFLECTS THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY
SPECIFIED HEREIN. ECSI SHALL NOT BE LIABLE TO CUSTOMER FOR ANY CLAIM MADE BY
ANY BORROWER(S) ALLEGING ANY VIOLATION OF THE TELEPHONE CONSUMER
PROTECTION ACT.

10. GENERAL PROVISIONS

10.1  Piggyback Provision. Customer may permit other state institutions to contract with ECSI under the same
terms and conditions as this Agreement, provided that each such institution seeking to exercise this right
shall separately agree in writing to the terms and conditions of this Agreement.
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

Use of Name and Logo. In the event that it is required to fulfill the Services obligations, Customer grants
ECSI a non-exclusive license during the term of this Agreement to list Customer’s name and display
Customer’s logo in the customer section of ECSI’s website and as may otherwise be necessary to provide
the Services as requested by Customer.

Governing Law. This Agreement shall be construed and governed by the laws of the state of in which
Customer is located without regard to legal principles related to conflict of laws.

Jurisdiction & Venue. Any suit, action or proceeding (collectively “Action”) arising out of or relating to
this Agreement shall be brought only in the state or federal courts of the State of Nevada. Customer
does not waive sovereign immunity or the provisions of NRS 41.0305 to NRS 41.039.

Entire Agreement. This Agreement and its attachments, along with the Service Order Form(s), Terms of
Use, and Public Education ACH Processing Terms and Conditions, constitute the entire agreement and
understanding of the Parties hereto with respect to the subject matter hereof and supersedes all prior
agreements and undertakings, both written and oral.

Amendments. This Agreement and any Service Order Form(s) shall not be modified except by written
amendment signed by each of the Parties.

Severability. If any term or provision of this Agreement is found by a court of competent jurisdiction to
be invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or provisions hereof
or the whole of this Agreement, but such terms or provisions shall be deemed modified to the extent
necessary in the court’s opinion to render such term or provision enforceable, and the rights and obligations
of the parties shall be construed and enforced accordingly, preserving to the fullest permissible extent the
intent and agreements of the parties herein set forth.

No Waiver of Rights. Any failure of either Party to enforce any of the terms, conditions or covenants of
this Agreement shall not constitute a waiver of any rights under this Agreement.

Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
constitute an original and all of which shall constitute one and the same agreement. A facsimile or scanned
version of an original signature transmitted to the other Party is effective as if the original was sent to the
other Party.

Assignment. This Agreement shall be binding upon and for the benefit of ECSI, Customer and their
permitted successors and assigns. Neither Party may assign its rights or delegate its duties under this
Agreement either in whole or in part without the prior written consent of the other Party, except that ECSI
may assign this Agreement as part of a corporate reorganization, consolidation, merger, or sale of
substantially all of its assets. Any attempted assignment or delegation in violation of this section will be
void.

Relationship of the Parties. ECSI and Customer are independent contractors, and nothing in this
Agreement shall be construed as making them partners or creating the relationships of employer and
employee, master and servant, or principal and agent between them, for any purpose whatsoever. Neither
Party shall make any contracts, warranties or representations or assume or create any obligations, express
or implied, in the other Party’s name or on its behalf.

Publicity. ECSI may identify Customer by name, without use of any mark or logo, and solely as a matter
of fact, as a customer of ECSI Services in the customer section of ECSI’s website, in its customer lists, and
as necessary to white-label any ECSI Services as requested by Customer, provided that ECSI shall not
express or imply any endorsement by Customer of ECSI or the Services.

Section Headings; Interpretation. All section headings contained herein are for descriptive purposes
only, and the language of such section shall control. All references to the plural herein shall also mean the
singular and the singular shall also mean the plural unless the context otherwise requires.
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10.14  Force Majeure. Other than with respect to any payment or confidentiality obligation, neither Party will be
liable to the other Party for any delay, error, failure in performance or interruption of performance resulting
from causes beyond its reasonable control, including, but not limited to, work stoppages, fires, civil
disobedience, earthquakes, floods, acts of God and similar occurrences. Ifa force majeure condition occurs,
the Party delayed or unable to perform shall give immediate notice to the other Party and its expected
duration and use its best efforts to mitigate its effects and perform hereunder.

10.15 Higher Education Act. ECSI and Customer agree to comply with the applicable statutory provisions of
or applicable to Title 1V of the Higher Education Act as set forth in 34 CFR 668.25, including those set
forth expressly in the ServicingSelect SOF.

10.16  Non-Discrimination. In its performance of this Agreement, ECSI warrants that it will not discriminate
against any employee, or other person, on account of race, color, sex, reli gious creed, ancestry, age, marital
status or national origin.

10.17 Notices. Any notice, approval, request, authorization, direction or other communication under this
Agreement shall be given in writing and shall be deemed to have been delivered and given for all purposes
(1) on the delivery date if delivered personally to the party to whom the same is directed; (ii) one
(1) business day after deposit with a nationally recognized overnight carrier, with written verification of
receipt; or (iii) five (5) business days after the mailing date whether or not actually received, if sent by
U.S. certified mail, return receipt requested, postage and charges pre-paid or any other means of rapid mail
delivery for which a receipt is available, to the address of the Party set forth in the first sentence of this
Agreement. Either Party may change its address by giving written notice of such change to the other Party.

10.18 Non-Solicitation. Each Party acknowledges that the other Party’s employees are valuable business assets,
and each Party agrees that during the Term of this Agreement and for a period of twelve months after
termination, it shall not (for itself or for any third party) solicit any employee of such Party (each, a
“Protected Individual”) to terminate his or her employment with the other Party. Notwithstanding the
foregoing, the provisions of this paragraph shall not restrict or preclude a Party from making generalized
searches for employees by the use of advertisements in the media or by engaging search firms to engage in
searches that are not targeted or focused on the Protected Individuals, or from employing any Protected
Individual whose employment was terminated by a Party, or voluntarily terminated by such employee at
least six month prior to the hiring of such Protected Individual.

10.19  No Third Party Beneficiaries. Nothing contained in this Agreement is intended or shall be construed to
confer upon any person any rights, benefits or remedies of any kind or character whatsoever, or to create
any obligation of a Party to any such person.

IN WITNESS WHEREOF, kcsi and Customer have caused this Master Services Agreement to be signed and
delivered by their duly authorized representatives.

The Western Interstate Commission for Higher Educational Cﬂlﬂ) r Systems, Inc.

g;l;lcatwn @a_%.?@r By: ;éz;lf/ N %&/L,;-—\

Name : Qﬁi\’ﬂ\ G P\- 99\(\{( Name : Gary T. :l/enkins

Title :_ hmr\ NN 0£8 ce of \WTeWE. Title : Senior Director of Banking Operations
pate__ "R - Qo033 Date: April 11, 2023
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Attachment 1
34 CFR, Part 668.25 Compliance

Pursuant to Federal Regulation 34 CFR, Part 668.25, ECSI agrees to:

(A) Comply with all statutory provisions of or applicable to Title IV of the Higher Education Act, all regulatory
provisions prescribed under that statutory authority, all special arrangements, agreements, limitations,
suspensions, and terminations entered into under the authority of statutes Title IV of the Higher Education Act;

(B) Refer to the Office of Inspector General of the Department of Education for investigation any information
indicating there is a reasonable cause to believe that the University might have engaged in fraud or other criminal
misconduct in connection with University administration of any Title IV, Higher Education Act program or
applicant for Title IV, Higher Education Act program assistance might have engaged in fraud or other criminal
misconduct in connection with his application. Examples of other types of information that must be referred are:
(a) false claims by the University for Title IV, Higher Education Act program assistance; (b) false claims of
independent student status; (c) false claims of citizenship; (d) use of false identity; (e) forgery of signatures or
certification; and (f) false statements of income;

(C) Be jointly and severally liable with Customer to the Secretary of the Department of Education for any violation by
ECSI of any statutory provision of or applicable Title IV of the Higher Education Act, any regulatory provision
prescribed under the statutory authority, and any applicable special arrangements, agreement or limitation entered
into under the authority of statutes applicable to the Title [V of the Higher Education Act; and

(D) If ECSI or Customer terminates the contract, or if ECSI stops providing services for the administration of a Title
IV, Higher Education Act program, goes out of business, or files a petition under the bankruptcy code, return to
Customer all records in ECSI’s possession pertaining to Customer’s participation in the program or programs for
which services are no longer provided; and funds, including Title IV, Higher Education Act program funds,
received from or on behalf of Customer or Customer’s students, for the purpose of the program or programs for
which services are no longer provided.

Pursuant to Federal Regulation 34 CFR, Part 668.25, if Customer participates in a Title IV Higher Education Act
program, Customer agrees to notify the Secretary of the Department of Education within 10 days of the date that:
(A) Customer enters into a new contract or significantly modifies an existing contract with ECSI to administer any
aspect of that program;
(B) Customer or ECSI terminates all or any portion of the agreement to administer any portion of that program; or
(C) if ECSI stops providing services for the administration of that program, goes out of business, or files a petition
under the Bankruptcy Code. Customer’s notification must include the name and address of ECSI.

If Customer contracts with ECSI to administer any aspect of Customer’s participation in a Title IV Higher
Education Act program, it shall provide to the Secretary of the Department of Education, upon request, a copy of
the agreement for the administration of that program, including any modifications, and provide information
pertaining to the contract or to ECSI’s administration of Customer’s participation in any Title IV, HEA program.
ECSI’s primary physical address is 1200 Cherrington Parkway, Suite 200, Moon Twp., PA 15108. Eric Ives is the
Senior Vice President and General Manager, Eric.Ives@e-hps.com, 412.788.3900 x86074.
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Attachment 2
Terms of Use for the ECSI Hosted Platform
Last Updated June 28, 2019

These Terms of Use (“Terms of Use”) establish the terms and conditions under which Educational Computer Systems,
Inc. ("ECSI”) will provide access to the Hosted Platform (as defined below) to those customers (each a “Customer™) who
have executed a Master Hosted Platform and Services Agreement (the “Agreement”). Provision of the Hosted Platform
shall constitute one of the Services provided by ECSI under the Agreement. Capitalized terms used herein and not otherwise
defined shall have the meaning ascribed to them in the Agreement. ECSI reserves the right to amend these Terms of Use by
providing a revised set of Terms of Use to Customer. These Terms of Use were last revised on the date set forth above. If
Customer uses the Hosted Platform after an amended Terms of Use has been provided to Customer, Customer will be
deemed to have agreed to such amended Terms of Use.

1. Hosted Platform. Subject to the terms and conditions of these Terms of Use and the Agreement, ECSI or its
subcontractors will provide Customer with access to its proprietary loan and billing servicing network and system (the
“Hosted Platform”). DSL, cable or another high speed Internet connection is required for Customer to properly access the
Hosted Platform. Customer and its Users are responsible for procuring and maintaining the network connections that connect
the Customer network or User to the Hosted Platform., including, but not limited to, “browser” software that supports
protocol used by ECSI, including Secure Socket Layer protocol or other protocols accepted by ECSI, and for following
logon procedures for services that support such protocols. ECSI assumes no responsibility for the reliability or performance
of any connections as described in this Section. Customer shall not attempt to access any other of ECSI’s systems, programs
or data that are not made available for public use in connection with the Hosted Platform.

2. ECSI Technology and Hosted Materials. “ECSI Technology” means all of ECSI’s proprietary technology
(including software, hardware, products, processes, algorithms, user interfaces, know-how. techniques, designs and other
tangible or intangible technical material or information) made available to Customer or its Users by ECSI in providing the
Hosted Platform. “Hosted Materials” means the documentation and all other information developed or provided by ECSI
or its suppliers under the Agreement to Customer or its Users or made available by ECSI to Customer or its Users in the
course of using the Hosted Platform.

3. Provision of ECSI Technology and Hosted Materials. As part of its provision of the Services to Customer, ECSI
shall operate and support the Hosted Platform and hosted environment, including, without limitation, the ECSI Technology,
all applicable server hardware, disk storage, server operating systems, management programs, web server programs, and
Hosted Materials.

4. Downtime. Subject to these Terms of Use and the Agreement, ECSI shall use commercially reasonable efforts to
provide the Hosted Platform twenty-four (24) hours a day, seven (7) days a week throughout the term of the applicable
Service Order Form for the Services. Customer agrees that from time to time the Hosted Platform may be inaccessible or
inoperable for various reasons, including (i) equipment malfunctions; (ii) periodic maintenance procedures or repairs which
ECSI may undertake from time to time; or (iii) causes beyond the control of ECSI or which are not reasonably foreseeable
by ECSI, including interruption or failure of telecommunication or digital transmission links, hostile network attacks or
network congestion or other failures (collectively “Downtime”). ECSI shall use commercially reasonable efforts to provide
twenty-four (24) hour advance notice to Customer in the event of any scheduled Downtime. ECSI shall have no obligation
during performance of such operations to mirror Customer Data on any other server or to transfer Customer Data to any
other server. ECSI shall use commercially reasonable efforts to minimize any disruption, inaccessibility and/or inoperability
of the Hosted Platform in connection with Downtime, whether scheduled or not.

5. License Grant/Restrictions. Customer and its Users shall have a non-exclusive license to access the Hosted
Platform solely for use of the Services. Customer and its Users are solely responsible for all activities conducted under
Customer’s User logins and passwords and for its Users’ compliance with this Agreement and all applicable laws.
Unauthorized use, resale or commercial exploitation of the Hosted Platform in any way is expressly prohibited. Without
ECSI’s express prior written consent in each instance, Customer shall not (and shall not allow any third party to): reverse
engineer, decompile, disassemble, or otherwise attempt to derive the source code form or structure of the Hosted Materials,
including the ECSI Technology, or access the Hosted Platform in order to build a competitive product or
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service or copy any ideas, features, functions or graphics of the Hosted Platform. Except as expressly permitted in this
Agreement, Customer shall not copy, license, sell, transfer, make available, lease, time-share, distribute, or assign this
license, the Hosted Platform or the Hosted Materials to any third-party. Customer shall not use or knowingly permit the use
of any security testing tools in order to probe, scan or attempt to penetrate or ascertain the security of the Hosted Platform.
Customer also agrees to be bound by any further restrictions set forth on the Service Order Form. All rights not expressly
granted to Customer are reserved by ECSI and its licensors. There are no implied rights. In addition to ECSI’s other remedies
hereunder, ECSI reserves the right upon notice to Customer to terminate any User’s right to access the Hosted Platform if
such User has violated any of the restrictions contained in these Terms of Use or the Agreement.

6. Ownership. Customer acknowledges and agrees that (i) as between ECSI and Customer, all right, title and interest
in and to the Hosted Platform, the Hosted Materials, including the ECSI Technology and all derivatives thereof (including
any and all patents, copyrights, trade secret rights, trademarks, trade names and other proprietary rights embodied therein
or associated therewith) are and shall remain ECSI’s or its licensors’, and ECSI in no way conveys any right or interest in
the Hosted Materials, the ECSI Technology or the Hosted Platform other than a limited license to use them in accordance
herewith, and (ii) the Hosted Materials, the ECSI Technology and the Hosted Platform are works protected by copyright,
trade secret, and other proprietary rights and laws. The ECSI name, the ECSI logo, and the product names associated with
the Hosted Platform are trademarks of ECSI or third parties, and no right or license is granted to use them. Customer shall
not remove any ECSI or ECSI trademark or logo from the Hosted Platform (without ECSI’s consent and only upon the
payment of additional fees to ECSI).

7. Privacy Policy. ECSI’s privacy policy, found at https://www.ecsi.net/privacy notice.html, explains how ECSI
collects and uses (i) Customer Data submitted by Customer, Customer’s employees or agents, and Users; and (2) about
Customer or Customer’s employees or agents submitted through technological means. Access or use of the Hosted Platform
is subject to ECSI’s privacy policy.

8. Handling of Customer Data upon Termination. Customer acknowledges and agrees that (i) as between ECSI
and Customer, all right, title and interest in and to the Hosted Platform, the Hosted Materials, including the ECSI Technology
and all derivatives thereof (including any and all patents, copyrights, trade secret rights, trademarks, trade names and other
proprietary rights embodied therein or associated therewith) are and shall remain ECSI’s or its licensors’, and ECSI in no
way conveys any right or interest in the Hosted Materials, the ECSI Technology or the Hosted Platform other than a limited
license to use them in accordance herewith, and (ii) the Hosted Materials, the ECSI Technology and the Hosted Platform
are works protected by copyright, trade secret, and other proprietary rights and laws. The ECSI name, the ECSI logo, and
the product names associated with the Hosted Platform are trademarks of ECSI or third parties, and no right or license is
granted to use them. Customer shall not remove any ECSI or ECSI trademark or logo from the Hosted Platform (without
ECSI’s consent and only upon the payment of additional fees to ECSI).

9. Users: Passwords, Access and Notification. Customer agrees that following termination of the Agreement or the
Service Order Form(s), ECSI may immediately deactivate Customer’s and its Users’ access to the Hosted Platform and that
following a reasonable period of not less than thirty (30) days, shall be entitled to delete Customer’s account from ECSI’s
“live” site. ECSI agrees to retain Customer Data and other documents relative to this Agreement for the current fiscal year,
plus seven (7) years after final payment.

10. Transmission of Data. Customer understands that the technical processing and transmission of Customer’s
electronic communications is fundamentally necessary to Customer’s use of the Hosted Platform. Customer expressly
consents to ECSI’s interception and storage of electronic communications and/or Customer Data, and Customer
acknowledges and understands that Customer’s electronic communications will involve transmission over the Internet, and
over various networks, only part of which may be owned and/or operated by ECSI. Customer acknowledges and understands
that changes to Customer’s electronic communications may occur (including but not limited to encryption and compression)
in order to conform and adapt such data to the technical requirements of connecting networks or devices. Customer further
acknowledges and understands that electronic communications may be accessed by unauthorized parties when
communicated across the Internet, network communications facilities, telephone or other electronic means. Customer agrees
that ECSI is not responsible for any electronic communications and/or Customer Data which are delayed, lost, altered,
intercepted or stored during the transmission of any data whatsoever across networks including, but not limited to, the
Internet and Customer’s local network. Customer acknowledges and agrees that all email messages sent through use of the
Hosted Platform may not be received by their intended recipients.
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11. Modifications to Hosted Platform. ECSI may make modifications to the Hosted Platform or particular components
of the Hosted Platform from time to time provided that such modifications do not materially degrade any functionality or
features of the Hosted Platform. ECSI will use commercially reasonable efforts to notify Customer of any material
modifications.

12. Suspension for Ongoing Harm. Customer agrees that, upon reasonably contemporaneous notice (which may be
made by email or telephone), ECSI may suspend Customer’s access to the Hosted Platform if ECSI reasonably concludes
that the Hosted Platform is being used to engage in denial of service attacks, spamming, or illegal activity, and/or use of the
Hosted Platform is causing immediate, material and ongoing harm to ECSI or others. In the extraordinary event that ECSI
suspends Customer’s access to the Hosted Platform. ECSI will use commercially reasonable efforts to limit the suspension
to the offending portion of the Hosted Platform and resolve the issues causing the suspension of Hosted Platform. Customer
agrees that ECSI shall not be liable to Customer, Customer’s Users, or to any third party for any suspension of access to the
Hosted Platform under such circumstances as described in this Section 12.
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Attachment 3
PUBLIC EDUCATION ACH PROCESSING TERMS AND CONDITIONS

These Public Education ACH Processing Terms and Conditions (*“ACH Ts&Cs”) are an addendum to your Master
Services Agreement or other ECSI Service Agreement (“ECSI Agreement). To the extent there is a conflict between these
ACH Ts&Cs and your ECSI Agreement, the ECSI Agreement will control.

1. Definitions. Unless otherwise defined herein, capitalized terms shall have the meanings provided in the rules of
the National Automated Clearinghouse Association, and any amendments that may be adopted from time to time.
The following definitions shall apply for the purposes of this Agreement:

1.1.  “ACH” means the Federal Reserve Bank’s Automated Clearing House, a funds transfer system, governed
by the NACHA operating rules, that provides for the inter-bank clearing of electronic entries for
participating financial institutions.

1.2.  “ACH Network” means the parties involved in processing an ACH Entry.

1.3.  “ACH Operator” means an organization serving as a central clearing facility that receives entries from
the ODFIs and distributes the entries to the appropriate RDFI.

1.4.  “ACH Transaction” means an Entry or Entries under the NACHA Rules.

1.5.  “Customer” means the ECSI business customer that initiates ACH entries into the payment system
according to an arrangement with a Receiver.

1.6. “Customer Account” means the demand deposit account designated by Customer for deposit of
Customer ACH funds received and collected by ECSI.

1.7. “EFT” means Electronic Funds Transfer, electronic debits and credits processed through the ACH
Network.

1.8. “Entry” or “Entries” shall have the meaning provided in the Rules and shall also mean the data received
from Customer hereunder from which ECSI prepares Entries, as defined by NACHA Rules.

1.9.  “Initiation” means the initial presentation by ECSI of a transaction to Settlement.
1.10. “NACHA” means the National Automated Clearing House Association.

1.11. “NACHA Rules” means the rules of the National Automated Clearinghouse Association (NACHA), and
any amendments that may be adopted from time to time hereafter. Please refer to the following website
for the NACHA Rules: https://www.nacha.org/rules

1.12.  “ODFI” means the bank acting as the Originating Depository Financial Institution as defined by NACHA
Rules.

1.13. “RDFI” means the Receiving Depository Financial Institution that receives ACH entries from the ACH
Network and posts the entries to the Receiver’s account as defined by NACHA Rules.

1.14. “Receiver” means the student/borrower, person, or organization that has authorized a Customer or ECSI
to initiate an ACH entry to the Receiver’s account with the RDFI, as defined by NACHA Rules.

1.15.  “Re-initiation” or “Re-presentment” means the second or third attempt at Settlement by ECSI of a
previously Returned ACH transaction as defined by NACHA Rules.

1.16. “Return” means a Receiver transaction that is returned unpaid by either the Receiver’s bank or the ACH
Network, as defined by NACHA Rules.

1.17.  “Returned Item Service Charge” means the fee charged to Receiver as allowed by applicable law for a
transaction that is returned unpaid by the Receiver’s bank or ACH Network.
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10.

1.18.  “Settlement” means the movement of electronic information into the ACH Network under the ODFI
sponsorship which results in the debiting or crediting of funds to designated bank accounts, as defined by
NACHA Rules.

1.19. “Standard Entry Class Code” means a valid payment methods as under the NACHA Rules, which
define the type of transaction, type of account, and any information specific to the format.

1.20.  “Submit”, “Submitted” and “Submission” mean the Customer’s action of utilizing ECSI’s ACH
Services for the purpose of processing a transaction.

Entries and Related Warranties. Customer shall transmit only those types of Entries that originate as a result of
the ECSI agreement between ECSI and Customer. With respect to each Standard Entry Class Code indicated by
Customer, Customer shall comply with all requirements and warranties set forth in the Rules with respect to such
Standard Entry Class Code.

Recording and Use of Communications. Customer and ECSI agree that all telephone conversations or data
transmissions between them or their agents made in connection with these ACH Ts&Cs may be electronically
recorded and retained by either party for any reasonable use which is in compliance with these ACH Ts&Cs.

Processing Deadlines. Customer acknowledges that ECSI has specific processing deadlines imposed by its ODFI
and the ACH Operator for ACH Transactions and that ECSI will process Customer’s ACH transactions within the
constraints placed upon ECSI.

Rejection of Entries. ECSI may reject any Entry which does not comply with the requirements of these ACH
Ts&Cs.

Cancellation or Amendment by Customer. Customer shall have no right to cancel or amend any Entry after its
receipt by ECSI. ECSI shall use reasonable efforts to act on a request by Customer for cancellation of a file prior
to transmitting such file to the ODFI, but ECSI shall have no liability if such cancellation is not effected.
Customer shall reimburse ECSI for any expenses, losses, or damages ECSI may incur in effecting or attempting to
affect Customer’s request.

Customer Account. Customer agrees to immediately reimburse ECSI for any shortfalls that occur due to non-
sufficient funds in Customer Account that are covered by ECSI. Customer also agrees to authorize ECSI to
suspend Settlement of all funds to Customer Account, without prior notice to Customer , if Customer should
breach or fail to comply with any terms of these ACH Ts&Cs, or if ECSI or ODFI in its sole opinion deems itself
at risk relative to any services performed under these ACH Ts&Cs.

Returns. Customer agrees to be liable for all EFT items that are returned, dishonored, reversed or that cannot be
collected through Receiver’s account and that are not subsequently covered by debit against Customer Account.
[n the event that funds in Customer Account are not sufficient to cover Returns, Customer shall immediately upon
request from ECSI, deposit sufficient funds in Customer Account to cover such Returns. ECSI may deduct or
offset Returns against amounts to be paid Customer for current or future ACH transactions. '

Returned Item Service Charges. Returned Item Service Charges will be assessed as allowed by the NACHA
Rules and applicable law.

Customer Representations.

10.1.  With respect to each and every Entry initiated by Customer, Customer represents and warrants to ECSI
and agrees that Customer shall initiate Entries only in compliance with the provisions of Rules,

10.2.  each person shown as the Receiver on an Entry received by ECSI from Customer has authorized the
initiation of such Entry and the debiting or crediting of its account in the amount and on the Effective
Entry Date shown on such Entry,

10.3.  such authorization is operative at the time of transmittal or at the time of debiting or crediting by ECSI as
provided herein,
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10.4.  Entries transmitted to ECSI by Customer are limited to those types of Entries agreed to by ECSI and
Customer as a direct result of the services set forth in the MSA or other ECSI Services Agreement,

10.5.  Customer shall perform its obligations under these ACH Ts&Cs in accordance with all applicable federal
and state laws and regulations, including the sanctions laws administered by the Office of Foreign Assets
Control (“OFAC”), and

10.6.  Customer shall be bound by and comply with the Rules as in effect from time to time, including, without
limitation, the provision making payment of a credit Entry by the Receiving Depository Financial
Institution to the Receiver provisional until receipt by the Receiving Depository Financial Institution of
final settlement for such Entry.

10.7.  Customer accepts responsibility for compliance with the Rules and will reimburse ECSI for any fees or
penalties caused by Customer.

10.8.  Customer specifically acknowledges that it has received notice of the Rules regarding provisional
payment and of the fact that, if such settlement is not received, the Receiving Depository Financial
Institution shall be entitled to a refund from the Receiver of the amount credited and Customer shall not
be deemed to have paid the Receiver the amount of the Entry. Customer specifically acknowledges that it
has received notice of the Rules regarding provisional payment and of the fact that, if such settlement is
not received, the Receiving Depository Financial Institution shall be entitled to a refund from the
Receiver of the amount credited and Customer shall not be deemed to have paid the Receiver the amount
of the Entry.

11. Responsibilities. In the performance of the services required by these ACH Ts&Cs, ECSI shall be entitled to rely
solely on the information, representations, and warranties provided by Customer pursuant to these ACH Ts&Cs,
and shall not be responsible for the accuracy or completeness thereof. ECSI shall be responsible only for
performing the services expressly provided for in these ACH Ts&Cs and, subject to the disclaimers and limits on
ECSP’s liability set forth herein. ECSI shall not be responsible for Customer’s acts or omissions, including
without limitation the amount, accuracy, timeliness of transmittal or authorization of any Entry received from
Customer or for the return of an Entry by such Receiver or Receiving Depository Financial Institution, and no
such person shall be deemed ECSI’s agent.

12. LIMITATION OF LIABILITY. NEITHER PARTY SHALL BE LIABLE FOR ANY CONSEQUENTIAL,
SPECIAL, INCIDENTAL, PUNITIVE OR INDIRECT LOSS OR DAMAGE THAT THE OTHER PARTY
MAY INCUR OR SUFFER IN CONNECTION WITH THESE ACH TS&CS, WHETHER OR NOT THE
LIKELIHOOD OF SUCH DAMAGES WAS KNOWN OR CONTEMPLATED BY THE OTHER PARTY AND
REGARDLESS OF THE LEGAL OR EQUITABLE THEORY OF LIABILITY THAT THE OTHER PARTY
MAY ASSERT, INCLUDING, WITHOUT LIMITATION, LOSS OR DAMAGE FROM LOSS OF BUSINESS,
PROFITS, OR SUBSEQUENT WRONGFUL DISHONOR RESULTING FROM THE OTHER PARTY’S
ACTS OR OMISSIONS PURSUANT TO THESE ACH TS&CS. IN ADDITION TO THE FOREGOING,
ECSI’s LIABILITY UNDER THESE ACH TS&CS FOR PROVEN AND DIRECT DAMAGES SHALL NOT
EXCEED THE AMOUNT OF FEES PAID OR TO BE PAID BY CUSTOMER TO ECSI UNDER THESE ACH
TS&CS FOR SIX (6) MONTHS PRIOR TO THE DATE ON WHICH THE CLAIM AROSE.

13. Interruption of Services. Customer acknowledges and agrees that ECSI’s provision of ACH services hereunder
may be interrupted from time to time and that ECSI shall have no liability whatsoever as a result of such an
interruption or delay. Without limiting the generality of the foregoing provisions, ECSI shall be excused from
failing to act or delay in acting if such failure or delay is caused by legal constraint, interruption of transmission or
communication facilities, loss of power, equipment or software error or malfunction, war, terrorist actions,
pandemic, acts of God, earthquakes, flood, embargo, riot, sabotage, labor shortage or dispute, emergency
conditions or circumstances beyond ECSI’s control. From time to time ECSI may need to temporarily suspend
processing of a transaction for greater scrutiny or verification, including, but not limited to, suspending processing
to review for OFAC compliance in accordance with applicable OFAC guidance, and ECSI shall be excused if this
action causes delay in the settlement and/or availability of the transaction while review is in process. In addition,
ECSI shall be excused, while review is in process, from failing to transmit or delay in transmitting an Entry if
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14.

15.

16.

17.

18.

19.

20.

21.

such transmittal would result, in ECSI’s reasonable judgment, in violation of any rule or regulation of any U.S.
governmental regulatory authority or NACHA Rule.

Risk Mitigation. In order to reduce the risk of loss to which ECSI is subject under these ACH Ts&Cs, ECSI may
in its sole discretion establish such risk mitigation procedures as ECSI deems necessary, including without
limitation, requiring prefunding of credit Entries, delayed availability of funds to Customer to cover returned debit
Entries, and submission of unbalanced files (submission of a credit file for which ECSI shall then create the
offsetting debit file.).

Inconsistent Name and Account Number. Customer acknowledges and agrees that, if an Entry describes the
Receiver inconsistently by name and account number, posting of the Entry transmitted by ECSI to the RDFI may
be made by the RDFI on the basis of the account number supplied by Customer, even if such account number
identifies a person different from the named Receiver, and that Customer’s obligation to settle the amount of the
Entry to ECSI is not excused in such circumstances.

Payment for Services. Customer shall pay ECSI the charges for the services provided in connection with these
ACH Ts&Cs, as set forth in Customer’s Service Order Form. ECSI may debit the Customer Account, or if
necessary, the Customer Reserve Account, for the amount of any such charges. All fees and services are subject to
change upon sixty (60) days’ prior written notice from ECSI to Customer. In the event ECSI changes the fees and
services pursuant to this section, Customer shall have the right to terminate these ACH Ts&Cs upon thirty days’
notice anytime thereafter without penalty.

Right to Audit. Upon ten (10) business days’ notice, Customer shall permit ECSI, and any regulatory authority
having jurisdiction over ECSI, to review Customer’s operations as they relate to compliance with these ACH
Ts&Cs and the Rules, and to examine and copy any books, records, and source documents related thereto.

Changes to ACH Ts&Cs. As required by the Rules or applicable law, ECSI may change the terms of or add new
terms to this Agreement at any time and any such changes or new terms shall be effective when notice thereof is
given by ECSI. Notwithstanding anything herein to the contrary, all fees, charges and/or discounts charged to
Customer hereunder may be changed immediately and without prior written notice to Customer, provided that
ECSI will notify Customer of any such changes. In the event performance of the services provided herein in
accordance with the terms of these ACH Ts&Cs would result in a violation of any present or future statute,
regulation or government policy to which ECSI is subject, and that governs or affects the transactions
contemplated by these ACH Ts&Cs, then these ACH Ts&Cs shall be deemed amended to the extent necessary to
comply with such statute, regulation or policy, and ECSI shall incur no liability to Customer as a result of such
violation or amendment. No course of dealing between ECSI and Customer shall constitute a modification of
these ACH Ts&Cs or the Rules regardless of whatever practices and procedures ECSI and Customer may use.

Tapes and Records. All diskettes, Entries, security procedures and related records used by ECSI for transactions
contemplated by these ACH Ts&Cs shall be and remain ECSI’s property. ECSI may, at its sole discretion, make
available such information upon Customer’s request. Any expenses incurred by ECSI in making such information
available to Customer shall be paid by Customer.

Evidence of Authorization/Provision of Information. Customer shall obtain, or shall ensure that all applicable
consents and authorizations required under the Rules are obtained and shall retain, or shall ensure that all
applicable consents and authorizations are retained for two (2) years after they terminate. Within five (5) banking
days of a request by, Customer shall provide ECSI with any information requested pursuant to these ACH Ts&Cs
or required to comply with the Rules.

Term and Termination. These ACH Ts&Cs shall run simultaneously with any initial or renewal term of the
Service Order Form. Thereafter, these ACH Ts&Cs will apply to all ACH transactions made on Customer’s
account. Either party may terminate these ACH Ts&Cs by providing to the other written notice of termination at
least thirty (30) days prior to the end of the then current term. ECSI may terminate the ACH Ts&Cs immediately
as required by the ODFI or as may otherwise be required by the Rules.

Master Services Agreement
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ServicingSelect Service Order Form Number: 1

THIS SERVICE ORDER FORM NUMBER 1, effective the date of the last signature below, is made as an
addendum to the Educational Computer Systems, Inc. Master Hosted Platform and Services Agreement, dated

4/25/231/3/23— by and between Educational Computer Systems, Inc. (‘ECSI™), and the Nevada Office of the Western
Interstate Commission for Higher Education (“WICHE”), a member of the Western Regional Education Compact, with an
office at 2601 Enterprise Road, Reno, Nevada 89512. WICHE hereinafter shall be referred to as “Customer”. ECSI and
Customer may individually be referred to herein as “Party” or collectively as “Parties”.

1.

Services. ECSI shall render the Services set forth in either Exhibit 1 or Cost Proposal to Customer (check all
that apply):

Full Service

X Modified Service

Additional Services

2. Fees. Asnoted in attached Exhibit 1 or Cost Proposal.

3. Term. This Agreement will commence on July 1, 2022, and will continue for a term of three (3) years.

Thereafter, upon mutual agreement, in writing, it will automatically be renewed for two (2) additional years.

Implementation. The implementation project will begin within 15 calendar days after execution of this Service
Order Form. The parties will meet and confer about the implementation of the Services, and will thereafter
agree to an implementation project “go live date” (the date that the specified software functionality is available
for regular commercial use on the hosted platform by the Customer, students and/or ECSI.)

Customer accepts the responsibility for providing the required information for implementation in a format
useable by ECSI. In some instances, customization may be required to implement the Services. If
customization is required, ECSI will provide, for Customer’s written approval, the details of the
customization, its associated costs, the completion date for the customization, and a new go live date for the
services.

Customer warrants that Customer (initial appropriately) HAS or _X HAS NOT, at the
time of the transaction that lead to the obligation, obtained express consent from students/borrowers to contact
the borrowers’ cellular telephone numbers via automated telephone dialing equipment and/or to leave an
automated and/or pre-recorded voice or text message. Customer will immediately notify ECSI if there is a
change in the consent status noted above.

IN WITNESS WHEREOF, Ecsi and Customer have caused this Service Order Form to be signed and

delivered by their duly authorized representatives to be effective as of the date of the last signature below.

ServicingSelect Service Order Form
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The Western Interstate Commission for Higher Educational Computer Systems, Ine
Western Interstate Commission WICHE

@:JQ*CL‘P\J— By: )gu/ /ﬁ L -

Printed Name: ro\“\m Q\ -QQ{\-Q_V Printed Name: Gary T. Jenkins
Tille:&k‘(((‘;\nr, \N D@Qu oA~ \’J:Q& Title: Senior Director of Banking Operations
Date: 4-~35-d6)3 Date: April 11, 2023
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EXHIBIT 1

Billed Per: | __Cost YES | NO |

In-School Rate Loan 0.05
In-Grace Rate Loan 0.67
Monthly Repayment Rate Loan 1.40
Quarterly Repayment Rate Loan 1.30
SAL-NET Connectivity Fee Month 200.00
Credit Bureau Reporting Month 100.00
Minimum Flat Fee Month 463.05 X
Upgrade to Modified Service Month 50.00 X
Optional Services Bill Per | Cost . YES | NO

1098-E  Tax Processing

. Paper 1.50
10981 Tax  Processing 45081 Electronic
Service 060
90-Day Due Diligence Calls ~ Phone Call 1.50 X
Bankruptcy Monitoring Month 28.94 X
Electronic Disclosure Service In-School 0.05

Loan

E-OSCAR Services for Credit AUD / ACDV 25 00

Disputes
Government Assignment
Packet Generation Standard Packet 35.00
Government Assignment
Packet Generation Enhanced Packet 60.00
Loan Vgrlflcatlon Form (LVC) Month 100.00
Generation |
Mailed Exit Interview Service
for Unsigned Online Exits after  Mailed Exit 2.00
- 30-Days
National Student
Clearinghouse Interface for  In-School 0.05
Timely Separations / Exit Loan '
Interview Purposes
Online Entrance Counseling &
eSignatures on Prom Note In-School 0.45

: Loan
Service
Online Exit Counseling In-Grace

. 0.15
Service Loan

ServicingSelect Service Order Form
Ver 05 20 2022



Web Exit Loaded
Paid-In-Full Letter Service

~ Premium Red Flag Regulation
Service

Refund Service for Student:

Loans

Regulation Z Service

Skip Trace Service — Home
Phone
Skip Trace Service — Address

I
i

State Tax-Offset Letter
Service
30-Day Past Due Phone Call
Service
30-Day Past Due Letter
Service

60-Day Past Due Phone Call
Service

60-Day Past Due
Service

90-Day Past Due Phone Call
Service

90-Day Past Due
Service

120-Day Past Due Phone Call
Service

120-Day Past Due
Service

150-Day Past Due Phone Call
Service

160-Day Past Due
Service

180-Day Past Due Phone Call
Service

180-Day Past Due
Service

Cohort  Letter
Perkins Loans
Cancellation
Letter Service
Grace Ending Phone Calls 30

Letter

Letter

Letter

Letter

Letter

Service for

Confirmation

ServicingSelect Service Order Form
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Web Exit
Letter

Month
ACH

Paper Check

Set-Up Fee
Per Award
or

Monthly Min.

Skip Trace
Skip Trace

Letter
Phone Call
Letter
Phone Call
Letter
Phone Call
Letter
Phone Call
Letter
Phone Call
Letter
Phone Call
Letter
Letter

Letter
Phone Call

0.00
1.55

28.94

1.95
295

500.00
5.00
50.00

1.37
1.37

1.25

1.50

1.55

1.50

1.65

1.50

1.55

1.50

1.55

1.50

1.55

1.50

1.55

1.55

1.55
1.50

x

X X X | X X X X X X



Days
Grace Ending Phone Calls 60

Phone Call 1.50 X
Days
Defe_rment Confirmation Letter Letter 155
Service |
: Non—'SufﬁC|ent Fund Letter | Letter 155 X
_ Service
- Automated Emergency Loan
Application &  eSignature  Application 10.00
Services
Award_ Email Services for Email 028
ePromissory Notes
Award Letter Services for
ePromissory Notes Letter 1.85
Award (1
Co-Signer Authentication for Q\t;ear::jptzz 3.50
ePromissory Notes, if Attempts) 4.50
applicable Award (3 5.50
Attempts)
Dear Borrower / Conversion Letter 155
Letters
Default Reduction Assistance
Project (DRAP) Reporting for Month 25.00
Perkins Loans Only
Exit . Interview  Notification Email 0.28
Emails _
Exit Interview  Notification Letter 155
Letters
Foreign Air Mail Postage _ Mailing 1.04
General Ledger / Accounting
Feed Service Month 100.00
Perpetual Billing Services for . (Cost of
Perkins Loans Only Past Due Bill Postage) X

Customer’s payment to ECSI for the Services shall be due within thirty (30) days of the date of ECSI’s invoice
to Customer for the Services.
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