BROKEN ARROW p PUBLIC SCHOOLS
\ Leading Tomorrow "

Educating Today 4
Contract Committee Review Request
MUST BE COMPLETED IN FULL Date:  September 1,2022

cidilabs Jacoba Behunin |
Name of Vendor & Contact Person

| jacoba@cidilabs.com

Vendor Email Address

cidilabs provides SaaS subscription to use DesignPLUS. DesignPLUS
is an online tool used with Canvas.

Describe Contract (Technolagy, program, ¢ | prof Devel t, etc.)

Contract/Agreement Vendor:

Please use Summary below to fully explain the contract purchose,, any titles, and details for the Board of
Education to review.

rElementary and Secondary BAPS students and teachélrs.

Reason/Audience to benefit

| September 12, 2022 [ $2,100.00 |

BOE Date Amcunt of agreement

Person Submitting Contract/Agreement for Review:! Jennifer Peterson

PLEASE SEND THROUGH APPROPRIATE APPROVAL ROU%G BEFORE SENDING TO BOARD CLERK

Vil

PrincipalﬂqfDirectororAdministrator-]_C‘!/jA-/(_/\ ﬂ/ \/Qri_fﬁ J

Does this Contract/Agreerpent_utilize technologv?@NO
If yes, Technology Admin:

Cabinet Team Member: L_%AEQ_&Q}/W |
Funding Source:_11/36 | | 102-1000-653-100-1050-000-sites |
Fund/Project OCAS Coding

Accept and approve the RENEWAL agreement between Broken Arrow Public

Schools and cidilabs. cidilabs provides SaasS subscription to use DelignPLUS. This

Iil Eontant online tool makes creating and managing online courses through Canvas simple
and engaging for teachers and students. The is year 2 of a 2 year agreement.

The cost to the District is $2,100.00 and will be paid with bond funds./J.Peterson

Summary This area must be complete with full explanation of contract

The Contract/Agreement should be received at least 2 weeks prior to a Board Meeting to ensure placement on
the Agenda, The Contract Committee meets most Tuesdays at 8:00a.m. All Contracts/Agreements,
regardless the amount, must be first approved by the Contract Committee and then presented to the Board of
Education for approval and signature. The item will be placed on Electronic School Board for the board
agenda by Janet Brown. By following this process, the liability of entering into an agreement is placed with

the district rather than anindividual.




EXHIBIT E
Cidi Labs Extension/Renewal Term Order Details

o Joi_| Order Number: 0-21-2340
@ Ci d i l as Term Start Oate: 7172021
Term End Date: 6/30/2023
S5W900 S
Salt Luke City, UT 84101
UsA
[185) 404-2434
Order Datails:
Nama: Brandon Chitty
Organization:  Broken Arrow School District Subscription Term: 2 YR Pd annually
Address: Payment Terms: Net 30
Emall: bichitty@baschools.org Currency: usb
Phone:
Qry ITEM DESCRIFTION UNIT PRICE EXTENDED
5335 aubscription t use Cidi Devgn Tooh
which ixchuda tha DosignPLUS, Mult-pol, and
] UploadrEmbed Image LTI took Ses$
2 "s..s':‘;'@'?&""""’ renewal to mt N!-lstl:"”: $2,100 $4,200
Total: $4,200.00
Payment Schedule:
Year-t+ Yaar 2 Yaar 3
- $2,100 $2,100

If you have questions about this order please contact

Two year renewal of Mike Zackrison at mikez@cidilabs.com

De5|g n P LU S pd annua I Iy. Please email purchase orders to sales@cidilabs.com
Cidi Labs Faderal [D #: 37-1816981

Replaces 0-21-2198 ~+ CONFIDENTIAL **

Acknowledged by

Cidi Labs
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AMENDMENT No. 2
TO CIDI LABS TERMS AND CONDITIONS
ENTERPRISE SAAS LICENSE AND SUPPORT

This Amendment No. 2 (“Amendment”) is made effective as of June 1, 2021 (the
» Amendment Effective Date"), by and between Cidi Labs, LLC, a Utah limited liability company
(“Cidi Labs"), and Broken Arrow Public Schools, ("Licensee”).

WHEREAS, Licensee and Cidi Labs previously entered into that certain Cidi Labs Terms
and Conditions Enterprise Saa$ License and Support Agreement (including Exhibits A, B, C and
D thereto), executed on 6/7/21 (Order Details: O-21-2198) (the "Agreement”), pursuant to which
Cidi Labs provides certain services, as further described therein; and

WHEREAS, the parties now wish to amend the Agreement, to among other things,
provide for clarification of the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree to the following:

1. Renewal/Extension. Licensee and Cidi Labs hereby agree that Exhibit E, attached hereto,

of the Agreement is extended for the period set forth in Exhibit E (the ”Renewal Term"). During
the Renewal Term all terms and conditions contained within the Agreement will remain
unchanged and continue in full force and effect except as expressly stated otherwise herein and
in Exhibit E.

2. Miscellaneous. Capitalized terms not defined in this Amendment shall have the meaning
ascribed to such terms in the Agreement. In the event of any inconsistency between the
Agreement and this Amendment, the terms and conditions of this Amendment will govern and
control. This Amendment will be interpreted and construed in accordance with the laws of the
State of Utah, without regard to its choice of law principles. This Amendment may be executed
electronically and in counterparts, each of which will be deemed to be an original and such
counterparts together will constitute one and the same instrument.

[Remainder of Page Intentionally Left Blank]

Cidi Labs 1
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THE PARTIES HAVE SIGNED BELOW to indicate their acceptance of the terms of this
Amendment No. 2.

CIDI LABS, LLC: BROKEN ARROW PUBLIC SCHOOLS
Signature: Signature:
Printed Name: Printed Name:
Mike Zackrison
Title: Title:
CEO
Date: Date:
BROKEN ARROW PUBLIC SCHOOLS
bord vire:
rimed Mama:
Steve Allen
Title; '
Rot Wriardsk
Date:
L - 7-20

Amendment 1 signed by BOE President;
copy of signature on file.

Acknowledged by

Cidi Labs 2



DocuSign Envelope ID: 63848DDC-EEBA-4973-841E-0D3AAB73AS520

replaced with O-21-2340 2 YR DesignPLUS renewal
&) cidi

AMENDMENT No. 1
TO CIDI LABS TERMS AND CONDITIONS
ENTERPRISE SAAS LICENSE AND SUPPORT

This Amendment No. 1 (“Amendment”) is made effective as of June 1, 2021 (the
» Amendment Effective Date"), by and between Cidi Labs, LLC, a Utah limited liability company
(* Cidi Labs"), and Broken Arrow Public Schoals, ("Licensee”).

WHEREAS, Licensee and Cidi Labs previously entered into that certain Cidi Labs Terms
and Conditions Enterprise Saa$ License and Support Agreement (including Exhibits A, Band C
thereto), executed on 6/24/2020 (the “Agreement”), pursuant to which Cidi Labs provides
certain services, as further described therein; and

WHEREAS, the parties now wish to amend the Agreement, to among other things,
provide for a renewal and extension of the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree to the following:

1. Renewal/Extension. Licensee and Cidi Labs hereby agree that Exhibit D, attached hereto,
shall be added to, and incorporated into, the Agreement as a new #Exhibit D" and that the term
of the Agreement is extended for the pericd set forth in Exhibit D (the “Renewal Term"). During
the Renewal Term all terms and conditions contained within the Agreement will remain
unchanged and continue in full force and effect except as expressly stated otherwise herein and
in Exhibit D.

2. Miscellaneous. Capitalized terms not defined in this Amendment shall have the meaning
ascribed to such terms in the Agreement. In the event of any inconsistency between the
Agreement and this Amendment, the terms and conditions of this Amendment will govern and
control. This Amendment will be interpreted and construed in accordance with the laws of the
State of Utah, without regard to its choice of law principles. This Amendment may be executed
electronically and in counterparts, each of which will be deemed to be an original and such
counterparts together will constitute one and the same instrument.

[Remainder of Page Intentionally Left Blank]

Cidi Labs 1



DocuSign Envelope ID: 63B48DDC-EEBA-4973-841E-0D3AAB73A520

et s

THE PARTIES HAVE SIGNED BELOW to indicate their acceptance of the terms of this
Amendment No. 1.

CIDI LABS, LLC: BROKEN ARROW PUBLIC SCHOOLS

— DocuSigned by: S

igngiure: = ignatare,

ke Fatknson.

DOEBS
J O/

Printed Name: rinted Name:
Mike Zackrison Steve Allen
Title: Title: .
CEO 2ot WPneordst
Date: Date:
6/15/2021 | 1:32 PMPOT L -7-Q62!\

Cidi Labs



DocuSign Envelope ID: 63848DDC-EEBA-4973-84 1E-0D3AAB73A520

EXHIBIT D
Cidi Labs Extension/Renewal Term Order Details

d Order Number: 0-21-2198
@ Cl l Term Stan Oaa: Mo
Yerm End Date: 873072022
55w o00s
Sabt ko Cay, Ut 84109
usa
B08] 404.4%4
Orver Deeily:
Name: Brandon Chitty
Organization:  Broken Arrow School District Subseription Term: 1 YR
Address Payment Terms: Nat 30
Email: tlchitslbaschcols.org Cutrency: usb
Phona:
aQry ITEM DESCRIPTION UNIT PRICE EXTENDED
538 w © e Gk Dwwign Toch
priomiondhu g o - A S $10500 510,500
repla CMQ_ZJ_ZMLZJLBMQDELLLS.L@&W
p £10,500.00 al
Pm-nml Schedule:
Year 1 Yaar 2 Year 3
10,500 NA N/A

{F you have questons akout this order please conwct:
Mike Zackrison st mikez@cidiabs.com

Plaase email purchase prders 1o salesGcdilabs com
Cic5 Labs Faderal ID #: 37-1814981

r* COMNADENTIAL **

Cidi Labs
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Exphres: 74212020
5w 009
Sk Laka Clty, UT 84101
usa
(05) 40424
Quote Doralls:
Name: Brandon Chitty 2
Organtmtion:  Broken Arrow Publlc Schools online only Subseription Tarm: 1Z2M0
Addrass: . Poyrent Terma Ner 30
Emall: bidhityB@basehools.org Cuiranay: usb
Phune:
ar TEM DESCRIFTION UNIT PRICE EXTENDED
Sl o uve Ol Derign Tools
Sl DS Ul g ool st
1 Sohsedpiton T agogment le K12 TorA . 52,100 $2,100
Ong-ime fus for implanwmntien, base

1 Imglemoragtion $anicos  configuniion and eohart maining services. $2,000 $2,000
Total: $4,100.00
Payment Schedule:
Year 1 Yoard Yaar3
$4,100 32,100 22,100

fyou have quesuur-w sbout this quote plea;n contact:
Mike Znckrtaon bt mikeaékidilaba.com

A Entarprha SaS Uizanse snd Support Agroemant wil be farwardod aier sccaptance of this quats,
Pleazo emall purchago orders to solax@cldllabs,cam
Cidi Laks Federal ID 8: 37-1814781

This Quota Is subject o executton ol 2 wmmmmmmmmﬂmcmmwuwudmuMn
wtsw}mmmwmmmm»mammmhmmﬁmwﬁuum.m
Includia a7y 3ppleabia oot .
hﬂwmmumdmhmtﬂhd:mdnthnwelmnmdMHWMHSH}WMNNNMMW
whichover 1a laa, on ofl ungreld smocunts 30 doys g the dua deig.

** CONFIDENTIAL »*




| cidilabs

Cidi Labs Terms and Conditions
Enterprise Saa$ License and Support

The use by Broken Arow Public Schools (“Licensse®) of Cidi Labs, LLC's (*Cidi Labs”) Software-as-a-
Sorvic (“Saa$”) Applications (*Software,” or *Application Services®), ls exprassly condlittoned on each
partles’ acceptance of the following tarms snd conditfons Induding Exhibits A, B, and C {coflectively the
9Agrasment” or “Termns”):

1. DESCRIPTION OF SERVICE(S)

Cidi Labs provides the following Application Services that [ntegrate with and enhanca the Canves
Leaming Managament Systsm (LMS) (“Canvas™). Tha Application Sarvices marked (X") below are
coverad by this Enterpriss Saa$ License and Support Agraement and the temma and condiions outlined
hereln, Cidi Labs Application Sarvices include:

X__ DeslgnPLUS = Desfgn Tools for Canvas: these provide Liconsea’s users with the cbility to

rapidly bulld course structures, styls content, manipulate Images, chack acasesihility of page contant and

many other capabllities Inside Canvaa. DesignPLUS consists of two LTI (Laaming Tools Interoperability)
" tools, a JayaSedpt-based content editing toal, and tha CSS end JavaScript flles necessary to support the -
contant croated with the tools. Some content created using DesignPLUS Insida a Canvas course
depands un server calls to JavaScript and CSS flles residing on Cldl Labs' sarvars to properly render. All
content created with thesa toala resldes In Canvas end ls owned by Licansee. This application dass not
accass or store any student Information. For proper operation, DasignPLUS requlres Licensee to add
lines of cada to their custom CSS and JevaSaript.fileaInside Canves, - .7 - - . :

__TidyUP: this isa file clean up tool far Canves. It Is an LTI toal that helps users see what coursa
filaw are In use, not In use, and allown bulk dalstion of files, amang other features, Pleass nots that files
daleted with this tool can NOT be recovered by Cidl Labs. Cidl Labs Is not responsible for data loss dua
to use of this too/. This application doaed net eccess or store any student Information. .. -

____UDOIT Cloud: this Is o course-devel sccessibility checking LT] tool that helgs users see what
aceassthillty lssues are present In thalf course conterit and assists In flxing them. Cldf Labs o NOT
rasponsible for any content accessibillty lssues discovered, but not fixed by tha user, or not discoverad
by UDOIT Cloud due to inadequadles of the software, In no way does use of this product creste any type
of werranty insuring that inaccesslble contant will not be presant nside Canvas. Uicansae sgrees that
Cidl Lsbs may NOT be held respanafbla in any wayIn the svent a fawsut Is brought against Licensee by
any of Its constituants for violating web content accessibillty laws. This application does not aceess or
stora any student Information.

___ ReadyGO: this Is a LTI tool that allows tesmes to easlly assass, monltor, and manags the
readinass of thelr coursas befora tha start of a new temn. This application does not acceas or etore any
studant information. It does store Information about courses and staff members.




SRR QAN

To use Cidl Labs Application Services, Licenses must hava access to an [nstance of Canvas and obtaln
access o the Intemet. The Softwara does not Include access to Canvag, the Intamet, or the equipment
nacessary for Licenses to sbtaln such accaes, .

The spedfic services to be deliverad by Cld! Laba are defined In Exhibits A, B, and C.

2. BILLING POLICIES

Payment for Software-as-s-Service (Saa5) Is billad annually and due In advance, Secand and subsequent
yaer Involces far multlyear agreements are generated up to sby (50) days prior 1 the first day of the
calendar month for which this Agreement’s term begins (as defined In Bxhibit A), All payments are dua
withins thirty (30) days of Invalcs recelpt by Licensee. If payment Is not recalved withtn sixty (60) days of
Invaice recelpt by Licanses, Cldi Labs reserves the right to cuspend accass to Appllcation Servicas.

Payments for Application Sarvices mada after sixty (60) days of Involca recslpt by Ucensea sre
considered delinquent and may be subjact to reasanabla intersst, collection, and legal faes.

Licansea agrees to pay Cid Laba for all charges agreed to per this Agreement. Licensao acknowledges
that no full or partiel refund of Implementation foes or the Initial or current year's licanse fea will be given
If Application Sarvices are canceled,

Cidl Labs reserves the fight to changa the prices, tenme, and conditions of Application Servicas at the
condlusion of this Agreement’s Inftiel term (as dofinad In Exhibit A}, Cldi Labs agraes to negotiate follow-
an contracts for support in good falth,

Ranewal of this Agreement is not automatic, and as such any changes or extenslans will not be effective
absant the exacution of an addendum to this Agreement or a replacament agreement.

3 e LEvEL GUARAR -
The following Cld Labs service guarentees are made to Licensee while operating under a SaaS License:

A, Application Servicea Avallabliity: Network connactions between an operating-Cldl Labs
Agplication and the Intemet will be avallable to the Licansee free of Interruptions 99.9% of the
time, not indluding downtime Incurred during nomnal or scheduled maintanance windows (as
defined In Exhibit C), For the purposas of calculating the 99.9% figure, tima from unused
nalntenance windaws cannot be used to offset downtime thet occurs outsida the parametars of
Section 15.

B. Interruptions: In the evant a Licensee &xperiences an Application Services interruptian for more
than thirty (30) consecutive minutes and Is unabla to transmit and recelve Information from the
Softwars systemn, and Uicansea notifies Cidll Labs Immecdiately of such event and Cidi Labs
datermines that such Inteuption was caused by Cldi Labe' Inabllity to provide Appllcation
Services for raasons within Cldl Labe’ control and not 2s a result of sny actions orInactions of
Lhwuaa'seqdpmaﬂwmyﬁ&dpaﬂhaﬁmbdlng&ﬂmd&nmmﬁdp&@qﬁpmm
and such [nabillty is not a result of standerd scheduled maintenance of Application Services, Cidi
Labs will, upon Licensee’s request, eredlt Licensen’s eccount with pro-rated amount of tha total




dwmw—

annuel licensing cost equivalent to two hundred parcant (200%) of the langth of the Intarruption
that exceads the parameters set forth In Section 3A. Licansee creclit may not axceed the pro-~
rated emount equivalent 1o one month's fees of the respactive Application Services in any single
calender month,

4. SECURITY

Cidi Labs Application Servioes integrate with Canvas and therefore rely on Canvas' authentication
cervices for user authorization end authenticetion. Usars access Application Senvices exclusively through
Canvas. Cldi Lab Application Services use LTI and tha OAuth2 protacol to authenticate end allow users
to parfarm actions within the Software, without obtalning the user’s password. The Softwara stores the
following Infermaticn on a server that 1s secured by an authentication scheme and a firawall: (1)
encrypted user OAuth credantials, (2) pplication logs thet Include user domaln, page url, browser
Information, emror detalts, and (3) instinstion Identifiers end LT1 credentists. The Software does not collect
any student Infarmation as this data is not requirad for the Software to ta, Cld) Labs makes
avallgbla In Ity support partal detalled descriptions of all Canvas APl nts utllized and data
atcegsad, stored or pushed to Canvas by the Software. Physicel and alactronic measures ensure that no
outsida unauthortzed access can be obtained to Cldi Lsbs ssrvers

uamueadmw‘.edguand_agmnhat,duawthahhmtqudmdlhamtemat.adluhmmt
prevent and, therefors, fs not responstble for security breaches unrelated to its providing of the
Software, norls Cidl mmwﬁ!swm#shumhm&amﬁdenﬂﬂwdums
Canvas sccount Information end/or pasawards. Furthermore, Licensee is antirely responsibla for any and
all activities that occur under Licensee's sccount.

Mmmwwmmmfymmerﬁwmmﬁmdmdmwwwu
known breach of sacurity. Licansea s respansible for malntaining the confidentiality of Licsnsee's LTI
corisunriarkays and secrets, and Js fully responsible for al getiyities that occur under Licensee’s accounts.
Umwegwbmm&awwﬂfymubrdmymmumdm of Licanses's accounts
nvolving the Softwara or any other known braach of sacurity nvelving the Software, and (b) make good-
falth efforts to ensure that Licensac's users exlt fogout) fram Licensee’s Canvas sccount at the end of
aech gession. ) L. .
Licensea agrees that Cld| Lebs s not lieble for any loss or damage artsing fram Licansae’s fallure to
comply with the paragraph above.

5. LICENSEE CONDUCT

Same Cldi Labs Application Services help users creete contant In Canvas. Licansee agress that content
created with Applications Serviced [s the sole rsmrdbmtvofmepumfmmwhldmﬁmuma
content orfgnated. Licanses, and not Cldl Labs, {s entirsly responsible for ell Licensea content thatis
ueatedorupdmddmpplhﬂnnsﬂnﬂmadlubsdmnotwnnﬂmewmtmmdm
Application Services end, 23 such, does not guarantee the accuracy, Intagrity, or quallty of such Uconsse
contant, Under no circumstances will Cldl Lshs be llzbla In any way for any Licensea content, induding,
but nat limitad to, any errors or omissiona In w%mﬁwe&aﬁhﬂhyﬁuut&ulolm

web content accossibifity laws present In Licensea contant, ar for any loss or damage of any kind




Incumed 35 a rasult of the use of any Licenses cantant created, published, of otherwise updated vis
Appiication Services, Licansea agrees to use Application Senvices In a manner consistent with any and all
applicabla laws and regulations. Specifically, Licansee agrees not to use Appllcation Services forany
unlawful, offansive, haressing, or decaltful purpose. Tranemission of mataral, informatian, or saftware In
viclation of any local, stats, or federal law is prohibited end Is @ breach of these Terms,

4. INDEMNITY

Each party agraes to lndemnlly and hold the other (ncluding Its subsidiaries, atfiliates, officers, agents,
partners, snd employaes) harmless from mny clalm or demand, including ressonsble attamey's fees,
made ky any thind party due to o arfsing out of matertal that Licaneae creates or updates with
Application Services, Licansees use of Application Services, either party’s vicletion of thess Terms or of
any rights of anothar, or Cid] Labs' providing of Application Services.

7. NO RESALE OF CID| LABS APPLICATION SERVICES

Cldi Labs grants Licansee a limited, non-exclusive, non-transferable, revocable license to use Application
Senvicas anly for it stated purposes. Asa licensea of Application Services, Licenses may not rant, lease,
grant a sacurlty Interest In, sell, resell, or otharwisa transfer any rights Licensea hasin the use of
Application Services. Licensea further agraes not to raproduce, duplicate, copy, of explalt for any
cammerdal purposss, any portion of Application Services, use of Application Services, or accass to
Application Services. .

Under the license described ln the pravious paragreph, Licensee ls prohibited from modifying,
transtating, disassembling, decomplling, or reverse englnesring or otharwise ettampting to derive the
source coda for the operation of Cidi Labs Application Services or creating derfyative wotks based an
Cicl Labs Software or parts of the Software. For, purposes of these Teqms, “reverse enginegdng” shall
tean the examination or analysls of Application Services to datermine its source code, structure,
organtzation, Intamal design, glgorithms, or encryption devices.

The pracading parsgraph doza fot spply to UDOIT Cloud eince its sourcs cada la open seurce.

8. TERMINATIOR OF AGREEMENT

Single-year agraements automatically terminats st the Term End Date defined in Exhiblt A Continuation
of Application Services Is subject to current rates at the time of the new contract agreament,

Prepald or annually invalced, multiyear agreemnents sutomatically terminate et the Term End Date
definad in Exhiblt A, Renewal of auch agreements 1s not automatic and will be dona only by elther (1) the
axecution of an Bddandum to this Agreement prior to the end of the subscription term: orlda
raplacement agrasmment.

Anydu!;umtadmmmmbapmhatudbyaﬂharpw immediately iipon written notice In the
avent that the other matarislly breaches the terms of this Agreemant. i such ar event, the teaninating
pmymmmamhmﬁhwmtmddlcﬂwmmmmm Lebs wifl not
refinid any subscription fees unlass Clell Labs (s In Breach of this Agreement.




Upon any termination of this Agrsement, Licensee shall caase ll use of the Application Services by
disabling the Application Servicas' Canves Integration and take such other actians that Cid} Labs may
reasonably request in writing to ensure that access to Appilcation Services I terminated, All Licensaa
data, Including any archived, backup, or offline coples, will be delsted fram Cidl Labs’ sarvers and
archives within 90 days after tarmination of Agraement.

9. FORCE MAJEURE

Neither party shall b responsibla for faflure to perform under thess Terms when its fellure results from

- myofﬂmahihwhgcaumadsof@odmptbﬂcmiu.w.tnmmdianwdut.h,ﬂmd,
explosion, earthquake or serlous accident, strke, labor touble ar work Interruption extarnal ta that
party, or any cause beyend ita ressonable control.

10. CIDJ LABS' PROPRIETARY RIGHTS

Licansse acknowladges end sgrees that Cidi Labs Application Services and any nacessery goftware used
In connaction with Its Application Services contain propriatary and confidential Informatlon thet s
protectad by epplicable Intellectus! property and other laws. Bxcapt es expressly authodzed by Cidi
Labs, o lts partners, Ligenses agraes not to madify, rent, lasds, loan, sell, distrfbute or creste derlvative
works based on Cldi Labs Application Senvicas, n whole or in part, Licensee agrees not to aceess
Application Services by any means othes then through the interfaca that ls providad by Cldi Labs for use
In accassing lts Application Sarvices,

11. DISCLAJMER OF WARRANTY

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE AFPLICATION SERVICES ARE
PROVIDED “AS IS WITHOUT WARRANTY OF ANY KIND, ORAL, WRITTEN, STATUTORY, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF PERFORMANCE OR
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. LICENSEE BEARS ALL RISK RELATING
O QUALITY AND FERFORMANCE OF THE APPLICATION SERVICES. WITHOUT LIMITING THE
. FOREGOING, CIDI LABS DOES NOT WARRANT THAT ALL ERRORS CAN BE CORRECTED, OR THAT
e —— —GPERATION GF THEAPPLCATION SERVICES SHALL BE UNINTERROPTEDTOR ERROR-FREE,
PARTICUUARLY DUE TO THE RELANCE OF APPLICATION SERVICES UPON CANVAS AND THE
CANVAS AP, OVER WHICH CIDI LABS HAS NO CONTROL :

Because wame statas may ot allow the axclusion of implied wamrantles, such Emitation may not apply In
its entlrety to Licansea.

12, LIMITATION OF UIABILITY

IN NO EVENT WILL CIDI LABS, ITS SUPPLIERS, SHAREROLDERS, OFFICERS, EMPLOYEES OR AGENTS
BE LIABLE FOR ANY LOST PROFITS, INDIRECT, INGIDENTAL, SPECIAL, FUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING DAMAGES DUE TO LOSS OF DATA OR GOODWILL,
ARISING OUT OF THIS AGREEMENT OR THE USE OF OR RELIANCE UPON THE APPLICATION
SERVICES, EVEN IF CIDI LABS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO
EVENT SHALL CIDI LABS BE LIABLE FOR PROCUREMENT COSTS OF SUBSTITUTE PRODUCTSOR




SERVICES OR ANY UNAUTHORIZED USE OR MISUSE OF ANY APPLICATION SERVICES, EXCEPT IN
THE CASE OF CID LABS' WILFULL MISCOUNDUCE WITH RESPECT TO SUCH USE OR MISUSE.
LICENSEE ASSUMES RESPONSIBILITY FOR THE USE AND RESULTS OBTAINED FROM THE
APPLICATION SERVICES, UNDER NO CIRCUMSTANCES WILL CIDI LABS' TOTAL LIABILITY OF ANY
KIND ARISING OUT OF OR RELATED TO THIS AGREEMENT INCLUDING BUT NOT LIMITED TO
WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND REGARDLESS OF WHETHER ANY ACTION

OR CLAIM IS BASED ON CONTRACT, TORT, QR OTHERWISE, EXCEED THE TOTAL AMOUNT PAIDBY

LICENSEE TO CIDI DURING THE IMMEDIATELY PRECEDING SIX-MONTH PERIOD (DETERMINED AS
OF THE DATA OF ANY FINAL JUDGMENT IN AN ACTION). THE PARTIES AGREE THAT THIS SECTION
SHALL SURVIVE AND CONTINUE IN FULL FORCE AND EFFECT DESPITE ANY FAILURE OF
CONSIDERATION OR OF AN EXLUSIVE REMEDY, THE PARTIES ACKNOWLEDGE THAT THE PRICES
HAVE BEEN SET AND THE AGREEMENT ENTERED INTO IN RELIANCE UPON THESE LIMITATIONS
OF LABILITY AND THAT ALL SUCH LIMITATIONS ORM AN ESSENTIAL BASIS OF THE BARGAIN
BETWEEN THE PARTIES. BECAUSE SOME STATES MAY NOT ALLOW THE EXCLUSION OR
LIMITATION OF CONSEQUENTIAL OR INCIDENTAL DAMAGES, SUCH LIMITATIONS MAY NOT APFLY
TO LICENSEE.

13, NOTICE AND MODIFICATION

Notices raquired by or outlined In this Agresmant shall ba mada centified, signature-guarantaed postal
mafl using tha following:

Cllllabe UG Broken Arrow Schools_______
ATTN: Mike Zackdson ATTN:
Street Address Stroat Address
EWeDS

Tulgp O
City / State / 2P City / Stats / ZIP
pikez@cdilabecom
Emeil Address Emall Address

Notification of a changs to either party's contact information will be mada to the other party via
castifled, signature-guarantaed postal mall. The non-recelpt of the required notice dua to personnel
reassignment, daparture, or neglect by the Intendad reciplent will not constitute a fallure to deliver by
the delivering party.

General annowncements to Licenssa that are not related to the tarms of this Agreement may be made
via emafl, reguler mall, o our support portal found at titpsy/support.cdiiabs.com.




Modifications and additions to any part of this Agreament may bs made anly via emendments or
addendums that have been fufly-exacuted (Via signatures) by both parties.

14, CONFIDENTIAL INFORMATION

Obligations: Each party will: (1) protect the ather party's Canfidential Information with the same standard
of cara Ituses to protact its awn Confidential Information; and (3 not disclose the Confidential
Infarmation, excapt to afilliates, employees and agents who need to know It and who have agreed in
writing to keep It confidential, Each party (and any affillates, smployses and agents to whom It has
disclasad Confidentlal Information) may use Canfidential Infarmation only to exsrciss rights and fulflll s
abligationa under this Agreemant, whila using reasanabla care to protact it. Each party Is responaibls for
any actlons of It affillates, employees, and agents in violation of this Section,

Exceptions: Confidantial Information dees not Include information tat: (1) tha reciplent of the
Canfidential Infornintion already knew; (2) becames public through no fauk of the reclplent; (3) was .
Independantly daveloped by tha raciplent; or (4) was rightfully given to the reciplent by enother party.

Required Disclosure: Bach perty may disclosa tha ather party’s Confidentlal Information when required
by law but only efter i, If legelly permissible: (1) uses commercially reasonabla efforts to notfy the other
party; and (2) gives the other party the chance to challenge tha dleclosure,

15. TRADEMARKAND COPYRIGHT INFORMATION

Cidl Labs, the Cidi Labs logo, and other Cld] Lebs jogos end product nemes ara trademarks of Cldl Labs
{the *Cldl Labs Marks™) ar are used by Cidi Labs through lcense agreements with the raspective
trademark owners, Withaut Cid| Laks’ pricr pamission Licensee agrees not to display or use, In any
mannar, the Cidi Labs Marks excapt as provided within Application Servicas, -

Licansee, Licansee's logos, typagraphic raprasentation of Licensee’s namefs), 2nd other Licansee marks
and names ara trademarks of Licensae (the “Licensee Marks®), Without Licansee’s axpress written
congent, Cid| Labs agreas not to display or use, In any mannar, the Licensae Marks exceptas is
nacessary to provida the sernvices described In Section 1.

16, SCHEDULED MAINTENANCE

To ensure eptimal performance of Application Services, Cidi Labs reserves a period of time to conduct
routine maintenanca, The schechla of routine maltitenancels published on aur suppert portel and more
datalls 2re induded In Support Services Guldalines (Exhibit B). Maintenance parformed outelde the
regularly schaduled window and sbeence the sdvanced notifications cutined In Exhibit B will be
considered unscheduled end will count agalnst the guarantaes sat forth tn Saction 3.

17. MARKETING AND PUBLICITY

-

Clidl Lehs may use Licensee’s nama In its Licansse list to tnclude, but not be fimited to, postings to the
Cldi Lebs websits, financial reports, and prospectuses identifying Licenses as a Licenssa. Licensae's
aceount frust ba In good standing with Cidi Labs to remaln llsted, Licensea’s logos and typograph




cepresentation of Licansae’s nama will not be usad In any form at any time without Licansee's exprass
written coneent.

From time to ime, Cld] Labs sefects candldates from lts Licenses Iist with whom It wishas to announce 3
business relationship ar ganerata a joint press release, Should Licenses ba so selacted, Licensaa shall
have an oppartunity to review and approve each press release prior to Itn ssvance. Licenses's epproval
shall not ba unreasanably withheld or delayed.

18, ASSIGNMENT

Licsnsea ehall not assign or othenwlss transfer this Agreement or the rights granted hereunder withaut
the prior written consant of Cidl Labs.

Cid) Labs shall ba permitted to asslgn thia Agrasment to any successor to all or subetantially afl of the
assets of Cidi Labs orthe business unit of Cldl Labs that Is In the business of licensing the Application
Servicas, whether by mergar, scqulsition, assst azle, exclusiva licanse, atack sale or otharwisa.

19. SURVIVABILITY

The provisians of Sections 2, 6, 12, 13, 14, and 17 of thig Agraamant ehall surviva its tarmination by
alther party.

Any/all other provisions associated with this Agreement shall expire at the conclusion of the term
defined [n Exhibit A shsent the exacution of axtanslon(s) as allowed for In Section 8.

20, GENERAL INFORMATION

These Terms and any Exhibits referanced within constituta tha entire agresmant batween Licansee and
Cldi Labs and govem Licansee's use of Application Services snd supersede any prior agreaments
between Ucsnsae and Cldl Labs. Licensee alsa may be subject to additional temms andl conditions that
may apply when Ucensee uses affillate services, third-party content or third-party softwere. Thasa Terms
and the relatlonship between Licensan and Cldi Labs shail be govemed by the Iy

Qo TWE O]

without regard to ks conflict of faw provislons. Licansee and Cit Labs agree to submit to the personal
and exclusive jurisdiction of the courts located within the State of Utsh. The fallure of Cidl Labs to
exarcisa or enforca any ight or provision of thesa Terms shall not constituts a walver of such right o
provislon. If any provision of these Terms I founded by a court of competent jurisdiction to be invalid,
the perties navertheless agrea that the court should endeavor to glve effect to the parties’ Intention as
reflected bn the provision, and the other pravisions of these Terms remaln in full force and cause of
actlon ersing out of or related to use of Application Sarvicas or thase Terms must be filed within one (1)
year sfter such clalm or cause of action afosa or be forever barred, The section titles In tha agreament
are solely used for the canvenfence of the parties and have no legal or contractual slgnificanca. Cidi Labs
provides Cidi Tools to Licenses subjact to these Terma. Unless explicitly atatad atharwlae, any new
foatura that sugments or enhances current varalons of Application Services, Including subsaquent
relenses of Application Services, shall ba subject to these same Terms,

{Signatures on nest page)




e b e b

AGREED AND ACCEPTED BY:

The signatories below are officers of thelr respactive onyanizations and each has the approval and
suthorlty to makae this Intent oa bahalf of the organlzation:

Cid! Labs: ‘ Brokgn Arvow Public Schools
- Signatupe Slgnature
Moo Zecison Sieve Dllen
Printed Neme Pinted Name |
ceo : B0€ %M
Thila Tide
472020 o "4 2090

Date Dats




EXHIBIT A ~ Cidi Labs Application Services Order Details

. qe OcdorNumbez o054
@ Cldllabs ) Y mnm
Temn End Oatny 8130rio21
SWimd
RekLkaGRe, UT JIN
[*7
PPy
Order Daniu
Namst Brandon Cliby
Opanitotons  Broben Arow Publlc Schools ordine only Subsuipton Tema 1240
Addrar Pogrvent Tamm Nat 30
Emah HehinyBbasthoolearg Curonsy: s
H Fhonat
1 -—
; ar TTEM DESCFTION UKITP BATENDED
: ] -uﬁ Toch
' =d
: pr=t= au o 2in 210
; AR 77~ T s maw
E Teual: ' $4,100.00
Paymamni Schodulay
Yoarl Yanr2 Yewd
34,100 NA NIA

Hyoa karvo quostions about Ry erdor plooza contact
e Zockrison ot mikoeBekiEsbrcom

Plezsa emel purchero onders to salpsGeldiobs.con
Cdl Lobs Podon] D &1 271815581

* CONFIDEMMAL **
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EXHIBIT B - Support Services Guidelines

SUPPORT SERVICES GUIDELINES

Tha following support servicas guldelines (*Guidalinas®) describe the suppart services avalabla under
the Enterprisa SaaS License and Support Agreemant.

For purposes of thesa Guidelines, th term “Application Services” will mean, collectively, the following
softwars programs provided by Cldl Labs an s “softwaro s 3 servics” basis: (1) DesignPLUS, () TidyUP,
(3) UDOIT Cloud, (4) ReadyGO; other products may ba added to this list in tha future.

Capitzlized terms used in thesa Guidalines and not defined [n the taxt ere defined balow under
“Dafinitions." '

DEFINITIONS

For the purpose of these Guidelines, the capitalized terms below will have th; foflowing masnings
“Cidl Labs Support SEf* means the Cid| Laba representatives responsitile far handling Requests,
“Degignated Reprasentative” means designatad customar administrators and suppart represanietives.

9End Usar” will mean any ofiour faculty members, students, staff, employees, or agents whomyou have
sutharized to access and use the Application Services on your behalf in accordanca with this Agreement.

“Fagtura Request” means a Request by a Designated Rapresantative to Incorporate a new feature or
enhance an exiating feature of the Application Services that Is cumrently not avallable.

*Norma) Business Hours* means the standard hours of aperation for Cidi Labs support steff, excluding
weekands and holidays as documentad on aur support partal, Genesally, thesa hours are Monday -
Friday, 8 AM to 5 PV Mountsin Time. '

“Priority* means the dlassification of a customer’s Request and Is usad to establich targetrespanse
timas. Cidl Labs Prioifty levels are: !

Urgent ~ Service Unuszbla

High = Service Saverely Impalred
Normal - Service Partially impalred
Low ~ Servies Fully Useble

*Raquest® means a request from Customer to Cid] Labs Support Staff for tachnlea] support ta resclva a
guestion or problam raport regarding Cldl Labs Application Servicas,

*Servica Unusable” lsany dmwmwhmmmmerhmbhhmumﬁnmhppllmﬂm Services
for tha majorfty of its End Users. Custorners must identify a Request as Sanvica Unusable by dasignating
1t as an Urgent Priarity support Request.
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*Standard Raquest” means a Requsst mada by Customar to Cidi Labs that Is not a Servics Unusabla
Recuest of Feature Request.

*Support Inddant” maens a singla requast for asslatanca to rusolve cne Request.

“Support Services” means our normal provision of advice, direction and suppart via emall and telephone
ragarding Application Services and which shall be provided (n the Engilsh language.

USE OF CID! LABS SUPPORT SERVICES

Ouwr Responsibllities

We will use commerclally reasonable efforts toz (1) provida our Support Services a3 described In these
Guldalinas for You durlng Namme{ Business Hours* {(Monday thru Friday, 8 AM to 5 PM Moumtaln Time);
{2) raspond to Your Requasts within the target response times; (3) keep Clelf Labs Application Services up
to date; (4) and provide current and ralevant online self-help tools for End Users and sdministrators.
«Ploase note that wb Intend 1o offer 24/7/365 supportIn the future, but thig s nat cumently avallzble.
Your Responsibiiiias

You shalt (1) be responsible for End Users' compliance with the Enterprise Sea$ Licensa and Support
Agreement; (2) use reasonable efforts to fix any error, configuration problem, matfunction, o network
connectivity Issue without escafation to Cidl Labs; (3) and work callabaratively with Cidl Labs Support
Staff to resolva Requests by providing timely respansas to Inquides from Cidi Labs Support Staff,

We will not ba abla to resslvs ofl Requests

Wa do try, but we will not be able to provide answers to, or resolva all Requssts.

Services Not Provided as Purt of our Support Serviees

Some services are not provided as part of our Support Services and may require a sapurate sorvicas

enigagément. Examples include:

iRl

Migration lssues

Improper usage of the Application Services

Requests for Integration with 3% party services

Unsupported changed to tha canfiguration

Provislon of patchas to resolve nan-Urgent Iseures . .
Assistanca with understanding CSS, HTML, JavaScript, LTI and other key technolaglas relsted to
Application Services .

fssuies known by Us not 1o be related to tha Application Servico Reelf

»  Devalopmant of themes or tamplates

CUSTOMER'S DESIGNATED REPRESENTATIVES
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You may deslgnats up to fve (5) individuals for the purposes of Requesting suppart, and may designate
aubstituts parsonnel by providing Us natice. Thess Designated Representatives should ba staff members
that have been trainad es Application Service administrators,

Your Designated Reprasantativas are managed [n Cldl Labs' support portal found at
: ) and will have the abifity to Initiata support Requests ag described In these
@uldsllnee, Your Designated Representatives should set up an accolnt in the support portal.

SUPPORT REQUESTS

You can contact Us with a Requast for support anytime through the Cldi Labs support portal, or by
emalling supperi@didiabs.com, and by phone during Normal Business Hours. Each Request submitted
by emall or through our onfine support portal will generete a unlque Support Case, If You Intiata the
Request by phana we will croste the Suppart Case for You. You will receive 21 acknowledgement
immadiately, and can monitor progress through the support partal, Once & Support Cesa hes been
Inftizted, You can provide updates and additional Information via emall.

Yau designata the pricrty of each Request. Upon receiving a Request frem Your Deslgnated
Representative, We will begln evalusting the Request and will respand within the target responsa time
for the designated priarty lavel, Wa raserva thie right to reclasslfy the Priofty Deslgnation of a Request if
We belleve that tha designation Is Incorrect. We will inform You of any chengs, and You may appel any
mﬁﬂﬂcnn '

Our Terget initlel Response Times dapend on the designated Priarity of 3 Request. Urgent priority
support Requests are responded to with a target Initkal responsa tima of 30 minutes and are responded
to 24x5 (Mon,-Fil; we'l do aur best an weskanda untll we move ta a 24/7/345 offering). High priorly
mppcnaequemamraspmdudhmﬂ\atargatlnﬂ:lalmpomﬂmofmahaw.mma!mdm
priority support Requests era respanded to during Normal Business Hours,

Our approach to Resalition dapends an the designated Pdority of a Requast. We will use commerdially
reasanable means to rasalve Service Unusable (Urgant) Requests as quickly as possible and will keep you
informed every 30 minutes untl the Service has bean restarad, unless you agrea to lesser fraquency. For
* High, Nommal, and Low Priofity support Requssts we will use a commerelally teasonabla affort untfl the

—REaUeE B resaived:

You can make Featura Raquasts of Us. If Cicli Labs deems s Request as a Feoture Racjuest, We will add
the Retuest to Our product backlog ta prioritiza for conlderation In a futura update of relesse of the

Senvices and will consider the Requést as resolved, Clclf Labs Is not obfigated to Include any
such Featura Raquest In fitura updates or relaasos,

W&pm&da&mpnrtforerEndUwsscletymmah self help machanisma such as the support partal
knowledgebase, onlina help systems, and community forums which are accesslble through tha Cidl Labs
wabsite: www.cidilabs.com, or such URL s Cld! Labs may provide. You are raspanaible for raspanding to
any questions and requests by End Users or othe thind partios refating to Your usa, o¢ Your End Users’
usa of the Servicas, with such aupport esrvices to ba provided st Your own expense.

SCHEDULED MAINTENANCE
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To engwe optimal parformance of the Application Servicas, Cldi Leba resarves a period of ime to
conduct rautine malntenance, The schedule of routin malntanance Is published on our support portal,

In mast cases, Malntanance will have limited or no negative Impact on the availabliity and functionality of
the Application Services. I Cid| Labs expacts planned Malntenan¢a to negativaly affect the avallability or
functionaltty of the Services, Cldi Labs will uss commerdially reasonsble effarts to provida at least seven
days’ advanca notica of the Maintenance. In addition, Cldl Labs may perform emargency unscheduled
Maintananca 2t any fime, If Cld| Lebs expects such emergancy unscheduled Malntenanca to negativaly
affect the avallability or functionelity of the Services, Cldi Labs will use commerdially reasonable efforts to
provida advance notice of such Melntenance.

Thera will alwsys be a need for routine updates, If you report a bup that requires coda modification to
resolve, thet Ax will ba Included In a future product release.

GENERAL PROVISIONS

Cld! Labs may updata these guldalines from time ta time and we will natify You any time we mske a
change. NotiRcations will be made to tha contact listed in Section 12 of tha Enterprise SesS Ucenze and

Suppart Agreement,
We will provide all support In the English language.

Term of Support, Cidi Laba will provide the support services described In these Guidellnesduring the |
Temn of tha Enterprisa Saa$ Licenss and Support Agreement and will have no cbligstion to provide any
Support Services to You after the explretion or termination of tha Agreement.
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EXHIBIT C — Implementation and Training Services

STATEMENT OF WORK

Cidl Laba will activate Application Services In Its doud environment. Cnce activated fn your Production
Instance of Canvas, Application Servicas will be avallable In Productlon, Test and Beta Canvas Instances,
tn addition, we will provide an onboarding experlence to help you quickly beneftt from your Application
Bervices.

Onboarding Services

In order to help you successfuly get sturted with Cid! Labs Applicetion Servicas, Cidi Labs will provide
the following: .

Standard One-Time Senvices

All standiard services are daliverad virtually through the usa of conferancing and screen-sharng
applications and are racorded for your raferancs. There are optians avallable for these services toba
dalivered through parsonalized sppalntments or through our cohort/group tralning schedule.

Generally, sach Imptementation and trﬁlnlng packaga (regerdless of Application Sarvicas) indudes:

« inatallation Call —Cid! Labs activates your Application Services In cur Saa$ nvironment and
installs them In your Froduction Canvas Instance.

o Functlonal User Training, Baslc Features— Cid) Labs wif] traln users on the basic set of features
and functionality Inchuded In tha Application Serica,

e  Functional Usar Training, Advanced Featuras = Cid) Labs will train users on the advanced sat of
features and functionafity Indudad In the Application Service {nate: not all Application Services

require Advenced tralning). .
» Administrator Tralning — Cidl Labs instructs you on how to configure and customize Application
* Services for your institutional use.

*  Project Managemdnt - Cid) Labs will cocrdinate tha delivary of these One-Time Sarvicas.

Chedeln

A Cidi Labs representative will checkeln with your Cidl Labs administrator within 60 to 90 claye from
launch to roview your progress and provide pro-activa deployment support. This checkdn may include
the fellowing optional trafnlng:

«  Gptional Feflow Up Tralning — Cldf Labg will conduct a 1-2 hour wab-based follow up tralning
that covers the toplcs you would like to explore In more depth now that you have some
axparlence using the Application Services.
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