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1. Introduction and Overview

The Policies and Procedures set forth below (the “Digital Promise Policies™) shall govern
the implementation and operation of the Digital Promise Global (“Digital Promise”) proprietary
micro-credential program (the “MC Program”) for the development, aggregation and award of
micro-credentials (“MCs”). MCs are educator-focused, competency-based digital badges earned
as evidence of competency in specific pedagogical skills. Digital Promise intends for the MC
Program to provide educators and others with the opportunity to gain recognition for skills they
master throughout their careers, including by enabling educators to find, pursue, earn and share
MCs that support their professional development goals. MCs will be offered on the MC Site
under the Digital Promise brand. All MCs offered on the MC Site are subject to Digital
Promise’s review and approval. Digital Promise intends all MCs to be earned as digital badges,
and to be technology-agnostic and portable across platforms.

The Digital Promise Policies include, but are not limited to: MC End User requirements,
Issuer qualifications and requirements, Assessor requirements, the development and submission
of MCs and MC Resources, the process used to earn an MC, the evaluation of an MC
Submission, the award of an MC, and required compliance with the terms of use and privacy
policies applicable to the use of the MC Site. Digital Promise may update or amend the Digital
Promise Policies as set forth in Section VI.

Many of the Digital Promise Policies will be referenced in the various agreements Digital
Promise may enter into with Issuers and others, including the Issuer Agreement. Capitalized
terms used in these Digital Promise Policies but not defined in the body of the policies are
defined in the glossary attached as Appendix 1.

I1I. Issuers

A. Digital Promise has sole discretion to determine what organizations shall be
accepted as Issuers for the MC Program. Digital Promise seeks organizations that
have a proven track record in the field of education and substantial content
expertise, as well as a commitment to competency-based recognition and learning
for educators. Digital Promise may use the qualifications outlined in Section I1.B.
below, among other factors, to evaluate applicants seeking to become Issuers.
Digital Promise may continue to review and develop its criteria for accepting
Issuers and the application materials requested by Digital Promise as the MC
Program evolves.
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Qualifications for Issuers

1.

Government, educational, for profit and non-profit organizations may seek
to become Issuers.

An Issuer must have content expertise in a field relevant to and
appropriate for educator professional learning. An Issuer must have a
proven track record of work in its field of expertise and shall demonstrate
that it has achieved positive outcomes that have an impact on teacher
practice and/or student learning.

An Issuer must demonstrate an established audience for its educational
products, content or services and show that it serves one or more
educational needs of an identifiable group or community.

An Issuer shall be committed to competency-based recognition of skills
for educators.

Issuer Application Process

I.

An organization shall apply to become an Issuer by submitting application
materials requested by Digital Promise that demonstrate how the
organization satisfies the qualifications described in Section II.B above.

Digital Promise shall review the submitted application materials provided
by applicant and undertake any additional review it deems necessary,
including requesting additional application materials from an applicant, in
order to determine whether such applicant meets the qualifications
described in Section II.B above. Digital Promise may, in its sole
discretion, waive or modify any criteria listed in Section I1.B above.
Digital Promise’s review may include:

a. interview(s) of applicant or key representatives of applicant;

b. review of applicant’s past work in the educator professional
learning space or currently available resources and materials;

c. review of user experience of past work through discussion with
references (e.g., past learners, alumni of the program); and

d. consideration of demonstrated gaps or areas of current need in the
MC Program.
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Once Digital Promise has approved an applicant to become an Issuer,
Digital Promise and the applicant shall enter into an Issuer Agreement
describing the rights and obligations of the parties. The Digital Promise
Policies shall be an attachment to the Issuer Agreement.

It is the policy of Digital Promise not to approve Issuers for the MC
Program that discriminate on the basis of race, color, sex, education,
ethnicity, socio-economic status, religion, disability, sexual orientation,
gender identity or expression, personal appearance, family responsibilities,
political affiliation, age, country of origin, first language, marital status,
citizenship or immigration status, or any basis prohibited by applicable
law. Each Issuer shall acknowledge a nondiscrimination obligation in
writing as part of the Issuer Agreement.

Development and Hosting of Micro-Credential Resources

I.

Issuer shall work with Digital Promise to develop MC Resources for one
or more MCs to be offered on the MC Site in compliance with the Digital
Promise Policies. The specific terms for, and fees associated with, such
development will be set forth in the Issuer Agreement. Digital Promise
has the sole authority to determine whether a MC shall be offered on the
MC Site. Digital Promise shall work with Issuer to develop MCs that
meet its requirements. Each individual MC must be approved by Digital
Promise in writing before it is published on the MC Site.

Digital Promise expects that the process for developing and approving a
MC will follow the steps outlined below, although each MC may differ
and subsequent MCs created by Issuers that have already obtained
approval for one or more MCs may follow a more streamlined process.

a. Issuer shall submit a list of suggested competencies to Digital
Promise. Digital Promise may work with the Issuer to develop this
list of suggested competencies.

b. Once Digital Promise and Issuer preliminarily agree on an
individual competency, Issuer and Digital Promise will engage in
an iterative development process to develop a high quality MC.
Issuer shall take into account Digital Promise’s comments in
developing the MC. This process may include:

(1) training on the MC framework and template by Digital
Promise;
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(11)  iterative development of MC Resources in alignment with
MC framework and template;

(ii1)  support from Digital Promise on the development of
criteria for evaluating a MC Submission and the research
and materials supporting the MC, among other things;

(iv)  guidance from Digital Promise on Issuer’s materials and
plan for evaluating MC Submissions, including Issuer’s
plan for selection and supervision of Assessors; and

(v) graphic design and copy editing of all MC Resources, and
technical assistance with uploading materials to the MC
Site.

Issuer shall adhere to all Digital Promise MC design and style guidelines
in developing a MC and guidelines for copy editing and uploading of
materials to the MC Site.

Digital Promise may charge Issuer for the training and services provided
by Digital Promise during the iterative development process for one or
more MCs, as agreed in the Issuer Agreement. Digital Promise may
establish a range of fees for such training and services, which fees will
vary depending on the extent of Digital Promise’s involvement in assisting
with the development of the final MC. In its sole discretion, Digital
Promise may waive or discount fees for any Issuer. Issuer shall pay
Digital Promise such fees in accordance with Section III.A of the Digital
Promise Policies.

Issuer shall review its MC Resources on a regular basis to ensure that such
MC Resources are current, up-to-date, relevant and compliant with the
Digital Promise Policies. Issuer shall update such MC Resources if such
MC Resources are not current, up-to-date, relevant or in compliance with
the Digital Promise Policies.

Issuer shall represent and warrant that the use of Issuer’s MC Resources
and Issuer Marks as contemplated under the Issuer Agreement and the
Digital Promise Policies will not infringe, misappropriate or otherwise
violate any IP Rights of any third party.

Issuer shall represent that it has the right to provide and permit the use of
any MC Resources created and/or provided by Issuer in accordance with
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the Issuer Agreement and such MC Resources shall comply with the
requirements of the Issuer Agreement and the Digital Promise Policies.

Digital Promise shall host final developed MC Resources on the MC Site
for the purposes of offering MCs to MC Earners for MC Evaluations in
accordance with the terms of the Issuer Agreement. Digital Promise may
charge Issuer annual data storage and hosting fees based on the number of
MCs Issuer has on the MC Site (among other factors), as further detailed
in Section III.B of the Digital Promise Policies.

Issuer acknowledges and agrees that Digital Promise may remove any MC
Resources from the MC Program if such Resources are not compliant with
the Digital Promise Policies, the Issuer Agreement or any applicable law,
or are subject to repeated negative comments from MC End Users. Where
appropriate, in the event Digital Promise believes that any MC Resources
should be removed for any of the foregoing reasons, Digital Promise will
give Issuer advance notice of removal and an opportunity to address the
problem within a reasonable time frame. If Digital Promise believes that
it is not appropriate to provide advance notice of removal, after removal of
the MC Resources, Digital Promise will give Issuer an opportunity to
address the problem and show why the MC Resources that were removed
should be restored to the MC Program.

Intellectual Property Rights and License Grants

I.

MC Resources: As provided in the Issuer Agreement, Issuer grants Digital
Promise a non-exclusive, fully-paid, royalty-free, perpetual, irrevocable,
sublicensable (with the right to grant further sublicenses), assignable
license to MC resources to (a) use, reproduce, adapt, distribute and
display, in any media now known or hereafter developed, the MC
Resources in connection with the MC Site and/or in connection with the
developing, offering, issuing or displaying of MCs and (b) reproduce and
distribute, in any media now known or hereafter developed, excerpts of
the MC Resources in marketing and promotional materials related to the
MC Site or otherwise publicizing the availability of such MC Resources
and related MCs.

Issuer Marks: As provided in the Issuer Agreement, Issuer grants Digital
Promise a non-exclusive, fully-paid, royalty-free, perpetual, irrevocable,
sublicensable (with the right to grant further sublicenses), assignable
license under all of Issuer’s IP Rights to the Issuer Marks to use,
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reproduce, adapt, distribute and display, in any media now known or
hereafter developed, the Issuer Marks included in the MC Resources for
the purposes of providing source attribution to the MC Resources and
related MCs and to indicate Issuer’s participation in the MC Program.
Digital Promise shall use the Issuer Marks in accordance with such quality
control standards as Issuer may promulgate from time to time. All uses of
the Issuer Marks by Digital Promise and all goodwill arising from such
uses shall accrue solely to the benefit of Issuer.

Digital Promise Materials: As provided in the Issuer Agreement, Digital
Promise shall own the MC Program and associated tools, processes,
materials, offerings and know-how relating thereto, any processes relating
to earning, issuing or evaluating micro-credentials, and all IP Rights
relating to any of the foregoing. To the extent Issuer provides any
feedback or suggestions on, or makes any improvements, modifications or
derivatives to any of the foregoing (collectively, such feedback,
suggestions, improvements, modifications and derivatives are
“Feedback”), Issuer grants Digital Promise a non-exclusive, fully-paid,
royalty-free, perpetual, irrevocable, sublicensable (with the right to grant
further sublicenses), assignable license to use, reproduce, adapt, distribute
and display, in any media now known or hereafter developed, such
Feedback in connection with the MC Program, the MC Site, and/or in
connection with the development, offering, issuance or display of MCs.

Display of Earned MCs. As provided in the Issuer Agreement, Issuer
grants Digital Promise a non-exclusive, fully-paid, royalty-free, perpetual,
irrevocable, sublicensable (with the right to grant further sublicenses),
assignable license under all of Issuer’s IP Rights to the Issuer Marks, MC
Resources, MC End User Data and related materials for the purposes of
allowing MC End Users to display such MC End User’s earned MCs.

Assessors

1.

Issuer shall be responsible for selecting, training and supervising
Assessors (both Expert and Peer Assessors) and for ensuring that
Assessors for each MC have the requisite skills and training to perform
MC Evaluations in accordance with the Digital Promise Policies. Issuer
shall use Expert Assessors to perform MC Evaluations of at least the first
30 MC Submissions for each MC at no charge. After the first 30 MC
Submissions for a specific micro-credential, Issuer may choose whether to
offer assessment on that micro-credential by Expert Assessors or by Peer
Assessors, or by both.
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Issuer shall demonstrate to Digital Promise that it has a plan for choosing
and supervising Assessors for each MC offered on the MC Site. Such plan
shall specify whether Issuer will use Peer Assessors after the first 30 MC
Evaluations by Expert Assessors, the criteria Issuer will use to determine
who is an Expert Assessor and who is a Peer Assessor, and assessment
fees, if any, Issuer will charge MC Earners for evaluation by Expert
Assessors performed after the first 30 MC Evaluations for each micro-
credential. Digital Promise may charge Issuer a Transaction Fee based on
the assessment fees charged by Issuer in accordance with Section II1.C of
the Digital Promise Policies.

Issuer shall be responsible for (a) Assessors’ compliance with the Issuer
Agreement, the Terms of Use for MC Issuers, the privacy policies and
terms of use applicable to the MC Site, and applicable portions of the
Digital Promise Policies, and (b) the breach by Assessors of any of the
foregoing. Issuer shall enter into an Assessor Agreement with each Expert
and Peer Assessor substantially in the form attached to the Issuer
Agreement.

Expert Assessors: For each MC, Issuer shall notify Digital Promise of the
assigned Expert Assessors and provide account information (such as name,
email address and other reasonably requested information) to Digital
Promise for such Expert Assessors, unless otherwise instructed to do so.

Peer Assessors: Issuer may, but is not obligated to, offer assessment by
Peer Assessors after the evaluation of the first 30 MC submissions for each
MC by Expert Assessors. Issuer shall be responsible for selecting and
supervising Peer Assessors. Issuer shall be responsible for ensuring that
all Peer Assessors have evidence of possessing the requisite skills to
perform the MC Evaluation.

a. Unless Digital Promise instructs otherwise, Issuer shall notify
Digital Promise of the assigned Peer Assessors and provide
account information (such as name, email address and other
reasonably requested information) to Digital Promise for such Peer
Assessors.

Review After Initial Evaluations: During the first 30 MC Evaluations for
any MC, Issuer shall review the data associated with an individual MC
and consider whether the MC should be modified or changed. Within
thirty (30) days after completion of the first 30 Evaluations of any MC,
Issuer shall provide a report to Digital Promise on the Issuer’s review of
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the MC. The report will consist of (at a minimum) the following
information: a narrative on Issuer implementation efforts, the target
audience for the MC and the interpretation and understanding of the MC
Resources by MC Earners.

Evaluation of MC Submissions
1. Interactions With MC End Users

a. Issuer acknowledges and agrees that: (i) interactions with MC End
Users in connection with the MC Program will be subject to the
Issuer Agreement, Terms of Use for MC Issuers, privacy policies
and terms of use for the MC Site, and the Digital Promise Policies,
and (i1) Issuer will not enter into direct agreements with MC End
Users or impose a fee or other charge, directly or indirectly, on MC
End Users in order to apply for, or to qualify to apply for, a MC, or
earn a MC, except for such fees as are permitted in the Issuer
Agreement and Section I1.G.4 below.

b. Issuer shall use MC End User Data only as permitted under the
Issuer Agreement.
C. Issuer shall respond to all MC End User requests for support

within three (3) business days, including redirecting MC End Users
to technical support resources when appropriate.

2. Evaluation

a. Issuer shall use a fair and non-discriminatory system for evaluation
of each MC Submission by a MC Earner.

b. Digital Promise shall take appropriate steps to ensure that all MC
Submissions by MC Earners shall be anonymized prior to
transmission to Issuer.

c. Issuer shall distribute such MC Submission to the appropriate
Assessor(s) for evaluation. Issuer may determine whether to have
one or more Assessors review the MC Submission. Issuer shall
ensure that the Assessor(s) completes his or her review of the MC
Submission within a time period that will allow Issuer to comply
with Section I1.G.2.d below.
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Within fourteen (14) days of receipt of a MC Submission, Issuer
shall provide notification to a MC Earner and Digital Promise that
either: (i) the MC Earner has earned the applicable MC based on
the Earner’s MC Submission, or (ii) the MC Earner has not earned
the applicable MC based on the Earner’s MC Submission.

As part of the MC Evaluation process, each Assessor will provide
comments explaining their MC Evaluation, regardless of whether
or not the Assessor determines that the MC Submission is
sufficient to earn the MC.

If the MC Earner has earned the MC, Issuer shall award a digital
badge evidencing that the MC Earner has earned the MC.

Obligation To Continue To Perform MC Evaluations after Termination of
Issuer Agreement

a.

If the Issuer gives notice of intent to terminate the Issuer
Agreement, Issuer shall continue to fulfill its obligations under the
Issuer Agreement so that MC End Users may continue to access
MC Resources, make MC Submissions for MC Evaluations, and
earn MCs for a period of at least sixty (60) days after giving such
notice. Issuer also acknowledges that Digital Promise may notify
MC End Users that Issuer’s MC will no longer be available on the
MC Site.

In the event that Issuer’s Issuer Agreement with Digital Promise is
terminated, MC Earners will have the right to continue to display
their earned MCs.

Fees/Charges/Revenue Split

a.

After the first 30 MC Evaluations for a MC are complete, Issuer
may impose a reasonable charge on a MC Earner for a MC
Evaluation performed by an Expert Assessor (such reasonable
charge to be referred to as a “Paid Assessment”) on that specific
MC. The first 30 MC Evaluations of each MC must be performed
by Expert Assessors at no charge. A MC Evaluation by a Peer
Assessor shall be at no charge.

Issuer shall publish the fees charged to MC Earners beyond the
initial 30 MC Submissions and provide a schedule of fees that
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complies with the Digital Promise Policies. Issuer may amend its
fee structure on an annual basis.

If Issuer chooses to charge a Paid Assessment for any particular
MC Evaluation, Digital Promise will collect a transaction fee for
such MC Evaluation based on the amount of the Paid Assessment,
(“Transaction Fee”). Collection of the Transaction Fee by Digital
Promise is detailed in Section II1.C of the Digital Promise Policies.

Issuer may not require a MC End User or MC Earner to participate
in or pay for any specific or affiliated educational program, course,
or supporting materials, as a condition of obtaining a MC or
qualifying to make a MC Submission; provided, however, Issuer
may offer services or materials that a MC End User or MC Earner
may purchase or acquire on a voluntary basis to assist such End
User or Earner in acquiring the expertise necessary to earn a MC.

5. Appeals

a.

US 256347960v1

Issuer shall establish and make available to Digital Promise an
appeals process for appeals from MC Earners who are denied a
MC by Issuer.

Issuer shall provide to Digital Promise all materials and reports
related to the appeals process and individual appeals that are
requested by Digital Promise.

Issuer’s appeals process shall permit a MC Earner, after Issuer’s
final decision on an appeal, to request that Digital Promise review
the procedures governing Issuer’s appeals process to determine
solely whether such procedures were fair and nondiscriminatory.
Digital Promise’s review shall not include the substantive merits of
the appeal; Digital Promise’s review is confined solely to the
procedures governing the appeal process. Digital Promise’s
decision whether the procedures governing the Issuer’s appeals
process were fair and nondiscriminatory shall be final, and no
further appeal of Issuer’s final decision shall be permitted.

If Digital Promise determines that the procedures governing an
Issuer’s appeals process were unfair or discriminatory in the case
of any appeal, Issuer shall work in good faith with Digital Promise
to fashion appropriate relief to resolve the problem.

10



H.

US 256347960v1

Updated
May 15, 2026

Privacy/Confidentiality/Terms of Use

1.

Issuer shall adhere to the privacy and confidentiality provisions in the
Issuer Agreement, as well as all privacy policies and terms of use
applicable to the MC Site and such other policies and terms of the MC Site
as Digital Promise may require, as those policies and terms may be
amended from time to time.

Issuer Termination/Renegotiation

1.

2.

The Issuer Agreement provides that Digital Promise may terminate the
Agreement for material breach or for convenience. In addition to the
grounds for termination provided in the Issuer Agreement, Digital Promise
may, in its sole discretion, terminate Issuer as permitted under the Issuer
Agreement, if the following occurs:

a. any MC Evaluation is completed outside the fourteen (14) day time
limit more than five (5) times;

b. Issuer fails to respond to MC End User complaints within the time
period specified in the Issuer Agreement more than five (5) times;

c. Issuer requires that a MC End User purchase any Issuer affiliated
course, activity, or curriculum as a condition of applying for or
earning a MC; or

d. Digital Promise determines that Issuer’s process for evaluation of
MC Submissions is unfair or discriminatory.

If any of the events listed in Section II.I.1(a)-(d) occur, Digital Promise
reserves the right to terminate or renegotiate the Issuer Agreement,
pursuant to the terms of the Issuer Agreement.

Reports

1.

Digital Promise shall have the right to review and inspect Issuer’s records
related to Issuer’s MCs, including without limitation records pertaining to
MC Submissions, MC Evaluations and MC End Users relating to such
MCs. At Digital Promise’s request, Issuer shall provide Digital Promise
with reports on Issuer’s MCs, including (on a per MC basis) the number of
MC Submissions, the number of MC Evaluations, whether MC
Evaluations were by Expert Assessors or Peer Assessors, the number of
MCs earned, the time from MC Submission to completed MC Evaluation

11
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and any other information reasonably requested by Digital Promise
reasonably related to Issuer’s offering of the MCs.

Periodic Performance Review

1.

Digital Promise has the right, at its sole discretion, to conduct performance
reviews of Issuer’s MC development, MC Resources, MC Evaluation and
complaints, reporting and appeals processes. Digital Promise may provide
comments and suggestions to Issuer as the result of such performance
reviews. If Digital Promise does provide comments and suggestions,
Issuer shall address such feedback to Digital Promise’s satisfaction.

Application to Digital Promise

I.

If Digital Promise serves as an Issuer of a MC, it shall abide by the Digital
Promise Policies applicable to Issuers, unless otherwise provided in the
Digital Promise Policies.

III. Fees and Payments

A.

B.

US 256347960v1

Services

1.

Digital Promise shall invoice Issuer for MC Development, training,
private hosting and other services provided to Issuer under the Issuer
Agreement. Issuer will be invoiced after completion of the applicable
services unless the applicable Issuer Agreement states otherwise. Issuer
shall pay invoiced amounts within thirty (30) days of each invoice.

Development Fees

1.

Digital Promise may offer Issuer a Micro-credential Development Package
for the development of one or more MCs to be hosted on the MC Site. The
applicable fees and services shall be set forth in the Issuer Agreement.

The base Micro-credential Development Package includes:

Needs assessment and discovery report;

Content development and production support for one (1) MC;
Standard assessor training (sessions offered every two (2) months);
Assessment FAQ and platform guide;

One introductory webinar for learner or stakeholder audience; and
Public hosting through December 21 of the first calendar year

The fee for the base Micro-credential Development Package shall be

12
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$11,000. Issuer may develop additional MCs at a fee of $3,000 per MC,
inclusive of public hosting through December 31 of the first calendar year,
for up to a total of ten (10) MCs. For development of more than ten (10)
MCs, pricing shall be determined by custom quote as agreed by the parties
in writing.

Advanced Assessment Training: $3,000 for up to 12 hours of support.
Additional support hours to be billed at $250/hour.

Hosting Fees

1.

Digital Promise shall invoice Issuer on an annual basis for hosting fees for
Issuer’s MC Resources, which will be based on the number of active,
publicly-available MCs Issuer has on the MC Platform and whether Issuer
is a non-profit or for-profit entity. During the first year, Digital Promise
will invoice Issuer a pro-rated amount of the yearly hosting fee based on
the date the hosting fees become effective (which may be the date that MC
Resources are available on the MC Site or that this version of the Digital
Promise Policies becomes effective, as applicable). Thereafter, Digital
Promise will invoice Issuer the full amount of the yearly hosting fees on
January 1 of each subsequent calendar year. If Issuer increases the
number of active MCs on the MC Platform such that a different yearly fee
would be applicable, Digital Promise shall invoice Issuer an incremental
amount based on the difference in yearly fees, pro-rated for the remainder
of the calendar year. However, Digital Promise shall not issue Issuer a
refund of previously paid fees if Issuer reduces the number of active MCs;
instead, Issuer’s yearly fee will be reduced for the subsequent year based
on the number of active MCs as of the date of the invoice. Issuer shall pay
invoiced amounts within thirty (30) days of each invoice.

Public Hosting Fee
Number of Active MCs | Yearly Fee per MC
Issuer has on MC
Platform
Ist-10th $500
11th-2(Qth $350
21st and more $250
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Private Hosting Fee

Number of Active MCs | Yearly Fee per MC
Issuer has on MC
Platform

Unlimited $750

Transaction Fees

1.

Issuer acknowledges and agrees that the MC Site will collect the Paid
Assessments that Issuer charges to MC Earners. Digital Promise shall pay
to Issuer Issuer’s share of the Paid Assessments collected through the MC
Site, subtracted by the applicable Transaction Fee calculated based on the
amount of the Paid Assessment, as described in the table below, and as
further described in the Issuer Agreement. Should the Paid Assessment
Fees be less than the Transaction Fee and Award Fee, the Issuer will be
billed the differential quarterly.

Transaction Fee

$7.50 per MC Submission

Award Fees

I.

Effective January 1, 2027 Digital Promise shall invoice Issuer on a
quarterly basis for an Award Fee. Award Fees are for each badge awarded
for an earned Micro-credential. The total volume shall be based on the
total number of badges awarded by Issuer, cumulative over time.

Award Fee (per award issued)
Volume of Awards Price per award
Up to 150 Awards $10
151 - 500 $5
501+ $2.50
14
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MC End Users and MC Earners

A.

All MC End Users must comply with the privacy policies and terms of use
applicable to the MC Site. Those policies and terms of use can be found at http://
www.digitalpromise.org/terms-of-use. As specified in the MC Terms of Use, the
MC Site and related services are intended for use by persons thirteen (13) years of
age and over.

A MC Earner owns his/her MC Submission, and such Submission is subject to the
provisions of the privacy policies and terms of use governing the MC Site.

Digital Promise will store an MC Submission for no more than thirty-six (36)
months at which time all submitted material will be deleted.

The process for review and evaluation of a MC Submission is described at
Section I1.G above. A MC Earner may appeal a decision by an Issuer not to issue
a MC by following an appeals process specified by the Issuer and posted on the
MC Site.

Iv. Acceptable Use

A.
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All users of the MC Site, including Issuers, Assessors and MC End Users agree
not to use the MC Site to collect, upload, transmit, display or distribute any
content: (1) in violation of the Digital Promise Policies or any applicable law; (i1)
illegal, abusive, tortious, defamatory, discriminatory, vulgar, obscene, sexually
explicit, libelous, defamatory, intentionally misleading, invasive of another’s
privacy, hateful, threatening or otherwise objectionable, or to harass or harm
another individual; (iii1) that violates any third-party right, including any
copyright, trademark, patent, trade secret, moral right, privacy right, right of
publicity or any other intellectual property or proprietary right; (iv) that is harmful
to minors in any way; or (v) that disparage or injure the reputation or goodwill of
Digital Promise, or any of its donors, officers, directors, or employees.

In addition, all users of the MC Site, including Issuers, Assessors and MC End
Users agree not to: (1) upload, transmit or distribute to or through the MC Site any
computer viruses, worms or any software intended to damage or alter a computer
system or data; (i1) send through the MC Site unsolicited or unauthorized
advertising, promotional materials, junk mail, spam, chain letters, pyramid
schemes, or any other form of duplicative or unsolicited messages, whether
commercial or otherwise; (ii1) use the MC Site to harvest, collect, gather or
assemble information or data regarding its users, including e-mail addresses,
without their consent; (iv) interfere with, disrupt or create an undue burden on
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servers or networks connected to the MC Site, or violate the regulations, policies
or procedures of such networks; (v) attempt to gain unauthorized access to the
Site (or to other computer systems or networks connected to or used together with
the Site), whether through password mining or any other means; (vi) harass or
interfere with any other user’s use and enjoyment of the MC Site; or (vii) use
software or automated agents or scripts to produce multiple accounts on the MC
Site, or to generate automated searches, requests or queries to (or to strip, scrape
or mine data from) the MC Site.

V. Amendment of Policies and Procedures

Digital Promise, in its sole discretion, may change, modify, add or remove portions of the
Digital Promise Polices at any time. Digital Promise will post notice of such changes on the MC
Site and it is the responsibility of Issuers, Assessors and MC End Users to check the MC Site for
such changes. _

APPENDIX 1: Definitions

1. Definitions.

1.1.  “Assessor” means either an Expert Assessor or a Peer Assessor identified by the Issuer to
perform MC Evaluations.

1.2, “Digital Promise Policies” means the policies and procedures established by Digital
Promise relating to the MC Program, including but not limited to: MC End User requirements;
Issuer requirements; policies related to the development and submission of MC Resources, the
process used to earn a MC, the evaluation of an MC Submission, the award of a MC, and the
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appeal of a MC decision; and any terms and conditions relating to the use of the MC Site. A
current version of the Digital Promise Policies is attached hereto as Attachment A. Digital
Promise may update the Digital Promise Policies in its sole discretion by giving reasonable
advance notice thereof to Issuer or as otherwise set forth in the Digital Promise Policies.

1.3. “Expert Assessor,” with respect to an individual MC, means a person with expertise in
the subject matter of the MC who is selected by Issuer to determine whether a MC Earner’s MC
Submission qualifies such MC Earner to earn a MC.

1.4.  “IP Rights” means all copyrights, trademark rights, service marks, trade secret rights,
patent rights, moral rights, and design rights, whether registered or unregistered, and including
any application for registration for any of the foregoing, and any and all intellectual property,
proprietary and other rights of similar nature or effect existing anywhere in the world

1.5. “Issuer Marks” means any trademark, trade name, service mark, design, logo, domain
name or other indicator of the source or origin of MC Resources.

1.6. “MC” means a digital micro-credential certificate or badge signifying competency in a
particular skill.
1.7.  “MC Earner” means a person who submits one or more MC submissions, whether or not

such individual has earned any MCs.

1.8.  “MC End User” means a person who accesses any of the MC Resources available on the
MC Site, including any MC Earners, or any other person who has interacted with the MC Site,
provided, however, that Issuer, Digital Promise and other MC administrative users are not
considered MC End Users.

1.9.  “MC End User Data” means any data or other information collected or generated from
MC End Users in connection with the use of the MC Program or MC Site, including without
limitation, MC End User personal information collected through the profile creation process
(including without limitation name, address, email, phone numbers, as applicable), transactional
information associated with a MC Submission (e.g., name of the MC, time and date of
submission, name of the Assessor, assessment outcome, and feedback), MC Submissions, and
results of MC Evaluations.

1.10. “MC Evaluation” means the evaluation of a MC Earner’s MC Submission by an
Assessor to determine whether such MC Earner has earned a MC.

1.11. “MC Privacy Policies” means the privacy policies applicable to the MC Site.

1.12. “MC Resources” means, with respect to each MC, the documents and related materials
created and/or provided by Issuer to guide MC End Users to submit a MC Submission for the
purposes of earning such MC.

1.13. “MC Site” means the website (or websites) where the MC Program is made available by
Digital Promise.
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1.14. “MC Submission” means, with respect to each MC, the materials (including without
limitation documents, graphics, audio, and/or video) submitted by a MC End User to
demonstrate competency in order to earn such MC stored by Digital Promise for three years from
the date of submission after which it is deleted.

1.15. “MC Terms” means the terms of use applicable to the Issuer’s use of the MC Site.

1.16. “Paid Assessment Fee” means a reasonable charge that Issuer may impose on a MC
Earner for a MC Evaluation performed by an Expert Assessor, but Issuer may only impose such
charge after the first thirty (30) MC Evaluations are performed.

1.17. “Peer Assessor” with respect to an individual MC, means a person with evidence of
having the requisite skills to perform an MC Evaluation who is selected by Issuer to determine
whether an MC Earner’s MC Submission qualifies a MC Earner to earn that MC.
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	Introduction and Overview
	Issuers
	Digital Promise has sole discretion to determine what organizations shall be accepted as Issuers for the MC Program.  Digital Promise seeks organizations that have a proven track record in the field of education and substantial content expertise, as well as a commitment to competency-based recognition and learning for educators.  Digital Promise may use the qualifications outlined in Section II.B. below, among other factors, to evaluate applicants seeking to become Issuers.  Digital Promise may continue to review and develop its criteria for accepting Issuers and the application materials requested by Digital Promise as the MC Program evolves.
	Qualifications for Issuers
	Issuer Application Process
	An organization shall apply to become an Issuer by submitting application materials requested by Digital Promise that demonstrate how the organization satisfies the qualifications described in Section II.B above.
	Digital Promise shall review the submitted application materials provided by applicant and undertake any additional review it deems necessary, including requesting additional application materials from an applicant, in order to determine whether such applicant meets the qualifications described in Section II.B above.  Digital Promise may, in its sole discretion, waive or modify any criteria listed in Section II.B above.  Digital Promise’s review may include:
	interview(s) of applicant or key representatives of applicant;
	review of applicant’s past work in the educator professional learning space or currently available resources and materials;
	review of user experience of past work through discussion with references (e.g., past learners, alumni of the program); and
	consideration of demonstrated gaps or areas of current need in the MC Program.
	Once Digital Promise has approved an applicant to become an Issuer, Digital Promise and the applicant shall enter into an Issuer Agreement describing the rights and obligations of the parties.  The Digital Promise Policies shall be an attachment to the Issuer Agreement.

	Development and Hosting of Micro-Credential Resources
	Issuer shall work with Digital Promise to develop MC Resources for one or more MCs to be offered on the MC Site in compliance with the Digital Promise Policies.  The specific terms for, and fees associated with, such development will be set forth in the Issuer Agreement.  Digital Promise has the sole authority to determine whether a MC shall be offered on the MC Site.  Digital Promise shall work with Issuer to develop MCs that meet its requirements.  Each individual MC must be approved by Digital Promise in writing before it is published on the MC Site.
	Digital Promise expects that the process for developing and approving a MC will follow the steps outlined below, although each MC may differ and subsequent MCs created by Issuers that have already obtained approval for one or more MCs may follow a more streamlined process.
	Issuer shall submit a list of suggested competencies to Digital Promise. Digital Promise may work with the Issuer to develop this list of suggested competencies.
	Once Digital Promise and Issuer preliminarily agree on an individual competency, Issuer and Digital Promise will engage in an iterative development process to develop a high quality MC.  Issuer shall take into account Digital Promise’s comments in developing the MC.  This process may include:
	training on the MC framework and template by Digital Promise;
	iterative development of MC Resources in alignment with MC framework and template;
	support from Digital Promise on the development of criteria for evaluating a MC Submission and the research and materials supporting the MC, among other things;
	guidance from Digital Promise on Issuer’s materials and plan for evaluating MC Submissions, including Issuer’s plan for selection and supervision of Assessors; and
	graphic design and copy editing of all MC Resources, and technical assistance with uploading materials to the MC Site.
	Issuer shall adhere to all Digital Promise MC design and style guidelines in developing a MC and guidelines for copy editing and uploading of materials to the MC Site.
	Digital Promise may charge Issuer for the training and services provided by Digital Promise during the iterative development process for one or more MCs, as agreed in the Issuer Agreement.  Digital Promise may establish a range of fees for such training and services, which fees will vary depending on the extent of Digital Promise’s involvement in assisting with the development of the final MC.  In its sole discretion, Digital Promise may waive or discount fees for any Issuer.  Issuer shall pay Digital Promise such fees in accordance with Section III.A of the Digital Promise Policies.
	Issuer shall review its MC Resources on a regular basis to ensure that such MC Resources are current, up-to-date, relevant and compliant with the Digital Promise Policies.  Issuer shall update such MC Resources if such MC Resources are not current, up-to-date, relevant or in compliance with the Digital Promise Policies.
	Issuer shall represent and warrant that the use of Issuer’s MC Resources and Issuer Marks as contemplated under the Issuer Agreement and the Digital Promise Policies will not infringe, misappropriate or otherwise violate any IP Rights of any third party.
	Issuer shall represent that it has the right to provide and permit the use of any MC Resources created and/or provided by Issuer in accordance with the Issuer Agreement and such MC Resources shall comply with the requirements of the Issuer Agreement and the Digital Promise Policies.
	Digital Promise shall host final developed MC Resources on the MC Site for the purposes of offering MCs to MC Earners for MC Evaluations in accordance with the terms of the Issuer Agreement.  Digital Promise may charge Issuer annual data storage and hosting fees based on the number of MCs Issuer has on the MC Site (among other factors), as further detailed in Section III.B of the Digital Promise Policies.
	Issuer acknowledges and agrees that Digital Promise may remove any MC Resources from the MC Program if such Resources are not compliant with the Digital Promise Policies, the Issuer Agreement or any applicable law, or are subject to repeated negative comments from MC End Users.  Where appropriate, in the event Digital Promise believes that any MC Resources should be removed for any of the foregoing reasons, Digital Promise will give Issuer advance notice of removal and an opportunity to address the problem within a reasonable time frame.  If Digital Promise believes that it is not appropriate to provide advance notice of removal, after removal of the MC Resources, Digital Promise will give Issuer an opportunity to address the problem and show why the MC Resources that were removed should be restored to the MC Program.

	Intellectual Property Rights and License Grants
	MC Resources:  As provided in the Issuer Agreement, Issuer grants Digital Promise a non-exclusive, fully-paid, royalty-free, perpetual, irrevocable, sublicensable (with the right to grant further sublicenses), assignable license to MC resources to (a) use, reproduce, adapt, distribute and display, in any media now known or hereafter developed, the MC Resources in connection with the MC Site and/or in connection with the developing, offering, issuing or displaying of MCs and (b) reproduce and distribute, in any media now known or hereafter developed, excerpts of the MC Resources in marketing and promotional materials related to the MC Site or otherwise publicizing the availability of such MC Resources and related MCs.
	Issuer Marks:  As provided in the Issuer Agreement, Issuer grants Digital Promise a non-exclusive, fully-paid, royalty-free, perpetual, irrevocable, sublicensable (with the right to grant further sublicenses), assignable license under all of Issuer’s IP Rights to the Issuer Marks to use, reproduce, adapt, distribute and display, in any media now known or hereafter developed, the Issuer Marks included in the MC Resources for the purposes of providing source attribution to the MC Resources and related MCs and to indicate Issuer’s participation in the MC Program.  Digital Promise shall use the Issuer Marks in accordance with such quality control standards as Issuer may promulgate from time to time.  All uses of the Issuer Marks by Digital Promise and all goodwill arising from such uses shall accrue solely to the benefit of Issuer.
	Digital Promise Materials:  As provided in the Issuer Agreement, Digital Promise shall own the MC Program and associated tools, processes, materials, offerings and know-how relating thereto, any processes relating to earning, issuing or evaluating micro-credentials, and all IP Rights relating to any of the foregoing.  To the extent Issuer provides any feedback or suggestions on, or makes any improvements, modifications or derivatives to any of the foregoing (collectively, such feedback, suggestions, improvements, modifications and derivatives are “Feedback”), Issuer grants Digital Promise a non-exclusive, fully-paid, royalty-free, perpetual, irrevocable, sublicensable (with the right to grant further sublicenses), assignable license to use, reproduce, adapt, distribute and display, in any media now known or hereafter developed, such Feedback in connection with the MC Program, the MC Site, and/or in connection with the development, offering, issuance or display of MCs.
	Display of Earned MCs.  As provided in the Issuer Agreement, Issuer grants Digital Promise a non-exclusive, fully-paid, royalty-free, perpetual, irrevocable, sublicensable (with the right to grant further sublicenses), assignable license under all of Issuer’s IP Rights to the Issuer Marks, MC Resources, MC End User Data and related materials for the purposes of allowing MC End Users to display such MC End User’s earned MCs.

	Assessors
	Issuer shall be responsible for selecting, training and supervising Assessors (both Expert and Peer Assessors) and for ensuring that Assessors for each MC have the requisite skills and training to perform MC Evaluations in accordance with the Digital Promise Policies.  Issuer shall use Expert Assessors to perform MC Evaluations of at least the first 30 MC Submissions for each MC at no charge.  After the first 30 MC Submissions for a specific micro-credential, Issuer may choose whether to offer assessment on that micro-credential by Expert Assessors or by Peer Assessors, or by both.
	Issuer shall demonstrate to Digital Promise that it has a plan for choosing and supervising Assessors for each MC offered on the MC Site.  Such plan shall specify whether Issuer will use Peer Assessors after the first 30 MC Evaluations by Expert Assessors, the criteria Issuer will use to determine who is an Expert Assessor and who is a Peer Assessor, and assessment fees, if any, Issuer will charge MC Earners for evaluation by Expert Assessors performed after the first 30 MC Evaluations for each micro-credential. Digital Promise may charge Issuer a Transaction Fee based on the assessment fees charged by Issuer in accordance with Section III.C of the Digital Promise Policies.
	Issuer shall be responsible for (a) Assessors’ compliance with the Issuer Agreement, the Terms of Use for MC Issuers, the privacy policies and terms of use applicable to the MC Site, and applicable portions of the Digital Promise Policies, and (b) the breach by Assessors of any of the foregoing.  Issuer shall enter into an Assessor Agreement with each Expert and Peer Assessor substantially in the form attached to the Issuer Agreement.
	Expert Assessors:  For each MC, Issuer shall notify Digital Promise of the assigned Expert Assessors and provide account information (such as name, email address and other reasonably requested information) to Digital Promise for such Expert Assessors, unless otherwise instructed to do so.
	Peer Assessors:  Issuer may, but is not obligated to, offer assessment by Peer Assessors after the evaluation of the first 30 MC submissions for each MC by Expert Assessors.  Issuer shall be responsible for selecting and supervising Peer Assessors.  Issuer shall be responsible for ensuring that all Peer Assessors have evidence of possessing the requisite skills to perform the MC Evaluation.
	Unless Digital Promise instructs otherwise, Issuer shall notify Digital Promise of the assigned Peer Assessors and provide account information (such as name, email address and other reasonably requested information) to Digital Promise for such Peer Assessors.
	Review After Initial Evaluations:  During the first 30 MC Evaluations for any MC, Issuer shall review the data associated with an individual MC and consider whether the MC should be modified or changed.  Within thirty (30) days after completion of the first 30 Evaluations of any MC, Issuer shall provide a report to Digital Promise on the Issuer’s review of the MC.  The report will consist of (at a minimum) the following information: a narrative on Issuer implementation efforts, the target audience for the MC and the interpretation and understanding of the MC Resources by MC Earners.

	Evaluation of MC Submissions
	Interactions With MC End Users
	Issuer acknowledges and agrees that:  (i) interactions with MC End Users in connection with the MC Program will be subject to the Issuer Agreement, Terms of Use for MC Issuers, privacy policies and terms of use for the MC Site, and the Digital Promise Policies, and (ii) Issuer will not enter into direct agreements with MC End Users or impose a fee or other charge, directly or indirectly, on MC End Users in order to apply for, or to qualify to apply for, a MC, or earn a MC, except for such fees as are permitted in the Issuer Agreement and Section II.G.4 below.
	Issuer shall use MC End User Data only as permitted under the Issuer Agreement.
	Issuer shall respond to all MC End User requests for support within three (3) business days, including redirecting MC End Users to technical support resources when appropriate.
	Evaluation
	Issuer shall use a fair and non-discriminatory system for evaluation of each MC Submission by a MC Earner.
	Digital Promise shall take appropriate steps to ensure that all MC Submissions by MC Earners shall be anonymized prior to transmission to Issuer.
	Issuer shall distribute such MC Submission to the appropriate Assessor(s) for evaluation.  Issuer may determine whether to have one or more Assessors review the MC Submission.  Issuer shall ensure that the Assessor(s) completes his or her review of the MC Submission within a time period that will allow Issuer to comply with Section II.G.2.d below.
	Within fourteen (14) days of receipt of a MC Submission, Issuer shall provide notification to a MC Earner and Digital Promise that either:  (i) the MC Earner has earned the applicable MC based on the Earner’s MC Submission, or (ii) the MC Earner has not earned the applicable MC based on the Earner’s MC Submission.
	As part of the MC Evaluation process, each Assessor will provide comments explaining their MC Evaluation, regardless of whether or not the Assessor determines that the MC Submission is sufficient to earn the MC.
	If the MC Earner has earned the MC, Issuer shall award a digital badge evidencing that the MC Earner has earned the MC.
	Obligation To Continue To Perform MC Evaluations after Termination of Issuer Agreement
	If the Issuer gives notice of intent to terminate the Issuer Agreement, Issuer shall continue to fulfill its obligations under the Issuer Agreement so that MC End Users may continue to access MC Resources, make MC Submissions for MC Evaluations, and earn MCs for a period of at least sixty (60) days after giving such notice.  Issuer also acknowledges that Digital Promise may notify MC End Users that Issuer’s MC will no longer be available on the MC Site.
	In the event that Issuer’s Issuer Agreement with Digital Promise is terminated, MC Earners will have the right to continue to display their earned MCs.
	Fees/Charges/Revenue Split
	After the first 30 MC Evaluations for a MC are complete, Issuer may impose a reasonable charge on a MC Earner for a MC Evaluation performed by an Expert Assessor (such reasonable charge to be referred to as a “Paid Assessment”) on that specific MC.  The first 30 MC Evaluations of each MC must be performed by Expert Assessors at no charge.  A MC Evaluation by a Peer Assessor shall be at no charge.
	Issuer shall publish the fees charged to MC Earners beyond the initial 30 MC Submissions and provide a schedule of fees that complies with the Digital Promise Policies.  Issuer may amend its fee structure on an annual basis.
	If Issuer chooses to charge a Paid Assessment for any particular MC Evaluation, Digital Promise will collect a transaction fee for such MC Evaluation based on the amount of the Paid Assessment, (“Transaction Fee”).  Collection of the Transaction Fee by Digital Promise is detailed in Section III.C of the Digital Promise Policies.
	Issuer may not require a MC End User or MC Earner to participate in or pay for any specific or affiliated educational program, course, or supporting materials, as a condition of obtaining a MC or qualifying to make a MC Submission; provided, however, Issuer may offer services or materials that a MC End User or MC Earner may purchase or acquire on a voluntary basis to assist such End User or Earner in acquiring the expertise necessary to earn a MC.
	Appeals
	Issuer shall establish and make available to Digital Promise an appeals process for appeals from MC Earners who are denied a MC by Issuer.
	Issuer shall provide to Digital Promise all materials and reports related to the appeals process and individual appeals that are requested by Digital Promise.
	Issuer’s appeals process shall permit a MC Earner, after Issuer’s final decision on an appeal, to request that Digital Promise review the procedures governing Issuer’s appeals process to determine solely whether such procedures were fair and nondiscriminatory.  Digital Promise’s review shall not include the substantive merits of the appeal; Digital Promise’s review is confined solely to the procedures governing the appeal process.  Digital Promise’s decision whether the procedures governing the Issuer’s appeals process were fair and nondiscriminatory shall be final, and no further appeal of Issuer’s final decision shall be permitted.
	If Digital Promise determines that the procedures governing an Issuer’s appeals process were unfair or discriminatory in the case of any appeal, Issuer shall work in good faith with Digital Promise to fashion appropriate relief to resolve the problem.

	Privacy/Confidentiality/Terms of Use
	Issuer shall adhere to the privacy and confidentiality provisions in the Issuer Agreement, as well as all privacy policies and terms of use applicable to the MC Site and such other policies and terms of the MC Site as Digital Promise may require, as those policies and terms may be amended from time to time.

	Issuer Termination/Renegotiation
	The Issuer Agreement provides that Digital Promise may terminate the Agreement for material breach or for convenience.  In addition to the grounds for termination provided in the Issuer Agreement, Digital Promise may, in its sole discretion, terminate Issuer as permitted under the Issuer Agreement, if the following occurs:
	any MC Evaluation is completed outside the fourteen (14) day time limit more than five (5) times;
	Issuer fails to respond to MC End User complaints within the time period specified in the Issuer Agreement more than five (5) times;
	Issuer requires that a MC End User purchase any Issuer affiliated course, activity, or curriculum as a condition of applying for or earning a MC; or
	Digital Promise determines that Issuer’s process for evaluation of MC Submissions is unfair or discriminatory.
	If any of the events listed in Section II.I.1(a)-(d) occur, Digital Promise reserves the right to terminate or renegotiate the Issuer Agreement, pursuant to the terms of the Issuer Agreement.

	Reports
	Digital Promise shall have the right to review and inspect Issuer’s records related to Issuer’s MCs, including without limitation records pertaining to MC Submissions, MC Evaluations and MC End Users relating to such MCs.  At Digital Promise’s request, Issuer shall provide Digital Promise with reports on Issuer’s MCs, including (on a per MC basis) the number of MC Submissions, the number of MC Evaluations, whether MC Evaluations were by Expert Assessors or Peer Assessors, the number of MCs earned, the time from MC Submission to completed MC Evaluation and any other information reasonably requested by Digital Promise reasonably related to Issuer’s offering of the MCs.

	Periodic Performance Review
	Digital Promise has the right, at its sole discretion, to conduct performance reviews of Issuer’s MC development, MC Resources, MC Evaluation and complaints, reporting and appeals processes.  Digital Promise may provide comments and suggestions to Issuer as the result of such performance reviews.  If Digital Promise does provide comments and suggestions, Issuer shall address such feedback to Digital Promise’s satisfaction.

	Application to Digital Promise
	If Digital Promise serves as an Issuer of a MC, it shall abide by the Digital Promise Policies applicable to Issuers, unless otherwise provided in the Digital Promise Policies.


	Fees and Payments
	Services
	Digital Promise shall invoice Issuer for MC Development, training, private hosting and other services provided to Issuer under the Issuer Agreement.  Issuer will be invoiced after completion of the applicable services unless the applicable Issuer Agreement states otherwise.  Issuer shall pay invoiced amounts within thirty (30) days of each invoice.

	Development Fees
	Digital Promise may offer Issuer a Micro-credential Development Package for the development of one or more MCs to be hosted on the MC Site. The applicable fees and services shall be set forth in the Issuer Agreement.

	Hosting Fees
	Digital Promise shall invoice Issuer on an annual basis for hosting fees for Issuer’s MC Resources, which will be based on the number of active, publicly-available MCs Issuer has on the MC Platform and whether Issuer is a non-profit or for-profit entity.  During the first year, Digital Promise will invoice Issuer a pro-rated amount of the yearly hosting fee based on the date the hosting fees become effective (which may be the date that MC Resources are available on the MC Site or that this version of the Digital Promise Policies becomes effective, as applicable).  Thereafter, Digital Promise will invoice Issuer the full amount of the yearly hosting fees on January 1 of each subsequent calendar year.  If Issuer increases the number of active MCs on the MC Platform such that a different yearly fee would be applicable, Digital Promise shall invoice Issuer an incremental amount based on the difference in yearly fees, pro-rated for the remainder of the calendar year.  However, Digital Promise shall not issue Issuer a refund of previously paid fees if Issuer reduces the number of active MCs; instead, Issuer’s yearly fee will be reduced for the subsequent year based on the number of active MCs as of the date of the invoice.  Issuer shall pay invoiced amounts within thirty (30) days of each invoice.

	Transaction Fees
	Issuer acknowledges and agrees that the MC Site will collect the Paid Assessments that Issuer charges to MC Earners.  Digital Promise shall pay to Issuer Issuer’s share of the Paid Assessments collected through the MC Site, subtracted by the applicable Transaction Fee calculated based on the amount of the Paid Assessment, as described in the table below, and as further described in the Issuer Agreement. Should the Paid Assessment Fees be less than the Transaction Fee and Award Fee, the Issuer will be billed the differential quarterly.


	Award Fees
	MC End Users and MC Earners
	All MC End Users must comply with the privacy policies and terms of use applicable to the MC Site.  Those policies and terms of use can be found at http://www.digitalpromise.org/terms-of-use.  As specified in the MC Terms of Use, the MC Site and related services are intended for use by persons thirteen (13) years of age and over.
	A MC Earner owns his/her MC Submission, and such Submission is subject to the provisions of the privacy policies and terms of use governing the MC Site.
	The process for review and evaluation of a MC Submission is described at Section II.G above.  A MC Earner may appeal a decision by an Issuer not to issue a MC by following an appeals process specified by the Issuer and posted on the MC Site.

	Acceptable Use
	All users of the MC Site, including Issuers, Assessors and MC End Users agree not to use the MC Site to collect, upload, transmit, display or distribute any content: (i) in violation of the Digital Promise Policies or any applicable law; (ii) illegal, abusive, tortious, defamatory, discriminatory, vulgar, obscene, sexually explicit, libelous, defamatory, intentionally misleading, invasive of another’s privacy, hateful, threatening or otherwise objectionable, or to harass or harm another individual; (iii) that violates any third-party right, including any copyright, trademark, patent, trade secret, moral right, privacy right, right of publicity or any other intellectual property or proprietary right; (iv) that is harmful to minors in any way; or (v) that disparage or injure the reputation or goodwill of Digital Promise, or any of its donors, officers, directors, or employees.
	In addition, all users of the MC Site, including Issuers, Assessors and MC End Users agree not to: (i) upload, transmit or distribute to or through the MC Site any computer viruses, worms or any software intended to damage or alter a computer system or data; (ii) send through the MC Site unsolicited or unauthorized advertising, promotional materials, junk mail, spam, chain letters, pyramid schemes, or any other form of duplicative or unsolicited messages, whether commercial or otherwise; (iii) use the MC Site to harvest, collect, gather or assemble information or data regarding its users, including e-mail addresses, without their consent; (iv) interfere with, disrupt or create an undue burden on servers or networks connected to the MC Site, or violate the regulations, policies or procedures of such networks; (v) attempt to gain unauthorized access to the Site (or to other computer systems or networks connected to or used together with the Site), whether through password mining or any other means; (vi) harass or interfere with any other user’s use and enjoyment of the MC Site; or (vii) use software or automated agents or scripts to produce multiple accounts on the MC Site, or to generate automated searches, requests or queries to (or to strip, scrape or mine data from) the MC Site.

	Amendment of Policies and Procedures

