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Contract Committee Review Request

MUST BE COMPLETED IN FULL Date: 7.28.21
Contract/Agreement Vendor: DeslgnPlus IS THIS A NEW
Name of Vendor VENDOR? IF SO,
Jacoba Behunin 385.404.6442 PLEASE PROVIDE :
Contact Person Phone Number W9 ’
S55WS00S
Address And
Salt Lake City uTt 84101
City State 2ip Vendor
jacoba@cidilabs.com] Registration
Email address
Date of services
Person Submitting Contract/Agreement for Review: Jennifer Peterson ESC
Name Site

Reason for Review: (New Agreement, Renewal...): Renewal

Audience/Group to benefit from Contract/Agreement:
PLEASE SEND TO APPROP,

roval:
STACIE CHASE
Principal and Director or Administrator:

:?urev
Does this Contract/Agreement utilize technolégy? No%

Has it been reviewed by the Chief Wgy Officer? No
If yes, Approved by: /et
(sigdature) Technology /Appraval
Leadership Team Member: an [ &%4@7
Signature
Funding Source: V)M\A

Description OCAS Coding
Process: PLEASE FOLLOW ALL STEPS

. The Contract/Agreement is reviewed and approved by site Principal/ Director/
Administrator.
. If Technology related, the Contract/Agreement is reviewed and approved Technology.
. Prepare Board Agenda Memorandum and attach to Contract/Agreement.
. Begin the requisition process and place a comment in the Notef section that says,
“Please hold req pending board approval on %74[ .S "
Date of BJard Meating
. Attach this form with Contract/Agreement and Board Memo
. The appropriate Leadership Team Member will review and submit to the Contract Committee
. Keep copy for your records
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 8:30a.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 Stacie
Chase. By following this process, the liability of entering into an agreement is placed with the district rather
than anindividual.

i

i

1

J)
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MEMORANDUM

To: Dr. Janet Vinson
From: Karla Dyess
Date 7.28.21

Re:  Cidi Labs/DesignPLUS

SUBJECT

Accept and approve the three-year agreement between Broken Arrow Public Schools and
DesignPlus for the revised contract reflecting a 3 year agreement. Total cost to the district for
three years is $8,300.00. J. Peterson

ENCLOSURE/ATTACHMENTS
Agreement

SUMMARY

DesignPlus offers the product CidiLabs. This is an online tool that makes creating and managing
online courses through Canvas simple and engaging for our teachers and students. Cidilabs
overlays HTML in Canvas to create visually pleasing content that is interactive. This is a 3 year
agreement with this being the first year. For year 1 the cost is $4,100.00, for year 2 the cost is $2,100.00

and for year 3 the cost is $2,100.00. We are in year two. Tlnsagreemem reﬂects a 3 year agreemem
instead of 1year agreement.

FUNDING
Bond Instructional Funds

RECOMMENDATION
Approve

700 SOUTH MAIN STRUET ¢ BROKIN ARROW. ORKLAHOMN 74012« N8.269.5700 « F 91825943404« WWW.BASCHOOLS.ORG ‘



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]
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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
4
/1l
Y
B et
rimted Mama:
Steve Allen
Tl $
Roe Prardsd
Cate:
b - 7 -0

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

Acknowledged by

Cidi Labs 2



EXHIBIT E
Cidi Labs Extension/Renewal Term Order Details

LI Order Number: 0-21-2340
R 5]
cidilabs el en

Term End Date: 6/30/2023
55W900 S
Salt Lake City, UT 84101
USA
(385) 404-2434
Order Details:
Name: Brandon Chitty
Organization:  Broken Arrow School District Subscription Term: 2 YR Pd annually
Address: Payment Terms: Net 30
Email: blchitty@baschools.org Currency: usD
Phone:
QTYy ITEM DESCRIPTION UNIT PRICE EXTENDED
$aa$ subscription to use Cidi Design Tools
which include the DesignPLUS, Multi-tool, and
Upload/Embed Image LTI tool. SaaS
Annual DesignPLUS agreement for K-12 enrollment 0-1499;
2 Subscription renewal to agreement O-21-1514 $2,100 $4,200
Total: $4,200.00
Payment Schedule:
Honetd Year 2 Year 3
- $2,100 $2,100

If you have questions about this order please contact:

Two year renewa | of Mike Zackrison at mikez@cidilabs.com

D e S| g n P LU S pd annua I ly. Please email purchase orders to sales@cidilabs.com
Cidi Labs Federal ID #: 37-1816981

Replaces 0-21-2198 ++ CONFIDENTIAL **

Acknowledged by

Cidi Labs



DocuSign Envelope ID: 63848DDC-EEBA-4873-841E-0D3AAB73A520

replaced with 0-21-2340 2 YR DesignPLUS renewal
3 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, B and 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 period 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.

3

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: 63848DDC-EEBA-4973-841E-0D3AAB73A520
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THE PARTIES HAVE SIGNED BELOW to indicate their acceptance of the terms of this

Amendment No. 1.

CIDI LABS, LLC:

DocuSigned by:

Siﬂﬁ&e: $60.

DOEBS73AEACA4D3. .

Printed Name:
Mike Zackrison

Title:
CEO

Date:

6/15/2021 ] 1:32 PM PDT

Cidi Labs

BROKEN ARROW PUBLIC SCHOOLS

~NJ A

rinted Name:

Steve Allen

"Bot Pnoordsd

Date:

L -7 -20\




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

EXHIBIT D
Cidi Labs Extension/Renewal Term Order Details

d Order Number: 0-21-2198

Cl l Term Stant Date: manon
Term End Date: 6/30/2022

SSW 3005

Salt Lake City, UT 84101

usa

13851 403.2434

Orger Desails:

Name: Brandon Chitty

Organization:  Broken Arrow School District Subscription Term: 1R

Address: Paymant Terms: Net 30

Email: tlchitneEbaschools.ong Currency: uso

Phone:

Qry ITEM DESCRIPTION UNIT PRICE EXTENDED

5335 subsariplon 1o use Cidk Design Tochs
which (nclude the DesignPLUS, Multi4ool, and

Image LTl tonk. SeaS
Anmull)euyﬂus m::’mzmmm $10,500 $10,500
replac_ngm_Q_QJ_ZBAD_ZlR_D_e&gnELLLS_Lenﬁ wal
Total: £10,500.00
Payment Schedule:
Year 1 Yaar 2 Year 3
$10,5C0 N/A N/A

(f you have ques:ions atout this order please contact:
Mike Zackrison at mikez@cidilabs.com

Plaase email purchase orders 1o sales@cidilabs.com
Cidi Labs Federal ID #: 37-1816981

#* COMFIDENTIAL **

Cidi Labs



Quots Numben , 20-1514

lssue Date: 621/2020
Explres: 7122020
B5W 9008
9ok Laka Clty, UT 84101
Usa
1305) 4042434
Qugte Dasalls:
Name: Brandon Chitty -
Organtzation:  Broken Arrow Pubillc Schools onltne gnly Subscription Term: 12 MO
Addrass: . Poymbnt Tarms: Net 30
Ernall: bichilty@baschools.org Cutrency: Us
Phane:
[+124 TEM DESCRIFTION UNIT PRICE EXTENDED
$23% fubsciption to uss Cd Design Tooly
Angal RasfaePLUS mmw%o ;U:'L?:gdm'.“
1 Sobsedption " aguoqment loc k-2 Tlar A . 2,100 $2,100
Onauime fes for bage
1 g N e e e $2,000 $2,000
Total: $4,100.00
Payment Schedule:
Year 1 Yoar2 ° Year3
84,100 32,100 32,100

i you have quastlong about this quote pleass contact:
Mlko Zuckriaon bt mikez@cldilabs.com

A Entarpdse SaeS License snd Suppart Agraemant will ba farwarded after scceptancs of this quate,
Pleaga emall purchasgoe ordera to sales@cidllabs,cam
Cidi Labs Fedaral ID 8: 37-1814781

This Queta Is subject to sxazution ol » tgned Order Poan betwean Cidl Laby, LLC (“Tlg! Labs*) and Customer ke the products or sarvizes qubted
an &t subjace to T Lib's Entarptse Sae§ Liconsd sud Support Agraemant, Prichg Is valid through this Cuota Explration date snd rlovs aag
Inclutte any ¥pplicabla wisk, .

Pagmentiomng ara noted abeve. lntsrestwill ba chargod at tha rato of ona and ena-half parcont (1.5%) por moath o/ tha highast Gwhd rate
vhdchover la f2ss, on afl unpuly amaunts 30 doys past tha dua dag.

¥+ CONFIDENTIAL **
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Cidi Labs Terms and Conditions
Enterprise Saa$ License and Support

The uss by Broken Arow Public Schools (“Licensea”) of Cldl Labs, LLC's {Cldi Laba®) Software-as-a-
Service (“Saa$") Applications (*Software,” or "Application Services"), Is expressly conditioned on each

partles’ accaptance of the following terms shd conditions Induding Exhibits A, B, and C {collectively the
TAgresmsnt” or “Terms®}):

1, DESCRIPTION OF SERVICE(S)

Cidi Labs provides the following Application Services that Integrate with and enhanca the Canvas
Learning Management Systsm (LMS) (“Canvae). The Application Services marked ("X") below are
coverad hy this Enterprise SaaS Ucanse and Support Agraement and the terms and conditions outfined
hereln. Cldi Labs Application Services include:

X DeslgnPLUS = Deslgn Tools for Canvas: these provide Licenses’s users with the bility to

rapidly bulld course structures, style content, manipulate Images, chack acceusihility of page content and

many other capabllides Inslde Canvas. DesignPLUS conslsts of two LTI {Leaming Toals Interoperability)
" tools, a JavaSedptbised content editing toal, and tha CSS and JavaScript flles nacessary to support the -
content created with the tools. Seme content created using DesignPLUS Inside a Canvas course
depancls oin server calls to JavaScript and C5S flles residing on Cldl Labs' satvers to preperly rendar, All
content craated with thesa toals resldes In Canvas and is owned by Licensae, This application daes not
access or stora any student Information. For proper operation, DealgnPLUS requlres Licensae to add
lings ¢f cade to their custam CSS and JavaSaript.filesinside Canvas, - .° - - . .

— TidyUP: this Is a file clean up tool far Cenvas. it Is an LTI tool that helps users see what coursa
files are In use, not In use, and allows bulk dalstion of files, amang other features, Please note that files
dalatec! with this tool can NOT be recovered by Cidl Labs. Cidl Labs s not responsible for data loss dua
to uga of this tool. This application doas not sccess or store any student Information. .. -

___.UDOIT Cloud: this is o course-evel accessibility checking LTl tool that helgs users ses what
accessihility lssues are present In thalr course conterit 2nd agsists In fixing them. Cldf Labs ls NOT'
responsible for any content accessibillty lssuss discovered, but not fixed by tha user, o not discoverad
by UDOIT Claud due to Inadequadles of the software, fn no way does use of this product create any type
of warranty insucing that inaccesslble contant will not be pressnt [nsida Canvas. Licensae agrees that
Cidl Laba may NOT be held responsible in any way-in the event a lawsuit Is brought againat Licensea by
any of Its constituants for violating web content accesalbility laws. This application does not sccess o
stora any student Informatian,

— ReadyGO: this Is a LTl tool that allows teams to easlly assess, monitor, and manage the
raadiness of thelr coursas before tha start of a new term. This application does not access or store any
studant information. It does store Information about courses and staff members,
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To use Cidl Labs Application Services, Licenses must hava access to an Instance of Canvas and obtain
access to the Intemet. The Softwara does not Include access to Canvas, the Intamet, or the equipment
necessary for Licensee to ohialn such access, .

The specific services to be deliverad by Cidl Laba are defined in Exhibits A, B, and C,

2, BILLING POLICIES

Payment for Software-as-a-Service (S2a8) Is billed annually snd due in advance, Secand and subsequent
yaer Invelces for multiyear agreements are genersted up to sixty {60) days prior to the first day of the
calendar month for which this Agreement’s tem begins (as defined In Exhiblk A). All payments are due
within thirty (30) days of Invales recelpt by Licensee. If payment Is not recaived withn sixty (40) days of
invoice recelpt by Licensee, Cidi Labs reserves the right to suspend access to Agplication Services.

Payments for Application Services mada after sixty (60} days of invalca recelpt by Licensea ara
consiclerad delinguent and may be subjact to reasenable interest, collsction, and legal feas.

Licansea agrees to pay Cidi Laba for all charges agreed to per this Agreement. Licensas acknowledges
that na full or partisl refund of Implementation fees or the inftial or current year's licanse fee will be given
If Application Services are canceled,

Cidl Labs resesves the right to change the prices, terms, and conditions of Application Services at the
conclusian of this Agreemant's Inftial term (as dofinad In Exhibit A\ Ckdi Labs agrees to negotiate follow-
an contracts for support In good falth,

Ranewal of this Agresment is not automatic, and as such any changes or extensians will not be effective
absent the exacution of an addendum to this Agreament or a raplacament agraemant.

3. SERVICE LEVEL GUARANTEE -

Tha following Cldl Labs service guarentees are made to Licensee while operating under a 5aaS Licensa:

A, Application Services Avallabliity: Network connactions batween sn operating-Cldl Labs
Agplication and the Intamet will be avallable to tha Licensee free of Interruptions 99.9% of the
time, not Including downtime Incurred during nomal or scheduled maintanance windows (as
defined in Exhibait C), For the purposas of calculating the 99.9% figure, tima from unused
malntenance windows cannot ke used to offset downtima that occurs outsida the parameters of
Section 15.

B. Interruptions: In the event a Licensse &xperiences an Application Services interruptian for more
than thirty (30) consecutlve minutes and Is unabla to transmit and recaive Information from the
Softwars system, and Licansee notifies Cicll Labs Immedlately of such avent and Cidi Labs
determines that such Interuption was caused by Cidi Labs' nability to provide Application
Services for rexsons within Cldl Laks’ control and nat as a rasult of any actions or Inactions of
Licensee's equipment or any third partles (including fallure of Canvas of third-party squipment),
and such Inability is not a result of standerd scheduled maintenance of Application Services, Cidl
Lzhs will, upon Licensea's recuest, eredit Uicensae's account with & pra-rated amount of the total
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annuel llcensing cost equivalent to two hundrad percant 200%) of the langth of the Interruption
that exceads the parameters set forth In Section 3A. Ugensee credit may not axceed the pro~

rated amount equivalent to one month's fees of the respective Application Services in any single
calendar month..

4. SECURITY

Cldi Labs Application Services integrate with Canvas and therefore raly on Canvas' authentication
services for user authorization and authentication. Usars access Application Services exclusively through
Cenvas. Cidi Labs Application Services use LTI and the OAuth2 protacol to authenticata end allow users
to parform actions within the Software, without obtalning the user's password. The Softwara stores the
fellowing Information on a server that Ts secured by an authentication scheme and a firawall: (1)
encrypted user OAuth credantials, (2) application logs that Include user damaln, page url, browser
Information, emor detaifs, and (3) institution Identifiers and LT] credentfals. The Softwara doss not callect
any student Information as this data fs not requlrad for the Softwars to uperata, Cid) Labs makes
avallabla In Its suppart partal detalled descriptions of all Canvas APl endpoints utlized and data
accessed; stored ar pushed to Canvas by the Softwars. Physica) and elsctronlc measures ensure that no
outslde unauthorkzed access can be obtained to Cldi Labs servers.

Ligengee acknowledges and agrees that, due to the Inharent qualities of the Intamet, Cld] Labs cannot
pravent and, therefors, Is not respanelble for security breaches unralatad to its providing of the
Softwara, norls Cidi Labs responsibla for Licensea's fallure to melntain the canfidentlalify of Licansee's
Canvas account information and/or passwards. Furthermore, Licensee is entirely responsibla for any and
dll activitles that cccur under Licenses's gccaunt.

Each party agrees to Immediataly notify the other of any unauthorized use of accounts or any other
known breach of sacurity. Licansee is respansible for maintaining the confidentlality of Ucensee's LT
corisurriar kays and secrets, and s fully responsible for all activities that oceur under Licensee’s accounts.
Licansee agrees to (s) Immediately notify Cidi Labs of any unauthorized usa of Licanses's accounts
Involving the Softwara or any other known braach of security invelving the Software, and (b) make good-
falth efforts to ansurs that Licensee's users exit fogout) fram Licensee's Canvas account at the end of
aach session. ) L
Licensee agrees that Cid] Lebs Is not lisble for any loss or damage arising from Licansee's fallure to
comply with the paragraph above.

5. LICENSEE CONDUCT

Some Cidi Labs Application Services help users create contant ln Canvas. Licanses agrees that content
created with Applications Serviced Is tha sole respansibility of the person fram which such Licensea
content origlnated. Licensee, and not Cldl Labs, is entirely responsible for all Licensea content thatis
created or updated via Applicatian Services. Clell Labs does not control the Licensge cortent created via
Application Services and, as such, does not guarantee the accuracy, Integrity, or quality of such Ucensge
contant. Under no circumstences will Cldi Labs be {lable In any way for any Licensea content, including,
but nat limited to, any errors or omissiong In eny Ucensee content, any accassibiflty lssuas that violate
web content accessillity laws present [n Licensae contsnt, or for any loss or damags of any kind
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Incurred 3s a rasult of the use of any Licenses cantent created, published, or otharwlse updated vis
Appication Sawvices. Licansae agrees to use Application Services In a manner consistant with any and all
applicabla laws and regulations. Specifically, Licansee agrees not to use Application Services for any
unlawful, offensive, harassing, or deceltful purpcse. Tranemlisslon of materfal, {nformatian, or software In
viclation of any lacal, stats, or faderal law is prohibited and is @ bremch of these Terms,

6, INDEMNITY

Each party agrees to Indemnily and hold the other (ncluding its subsidiaries, affiliates, officers, agents,
partners, snd employaes) harmless from any dlalm or demand, including reasonable attamey's fees,
mads by any third party due to or arfsing out of matertal that Licansee ereates or updates with
Application Services; Licansee’s usa of Application Services, either party's violation of these Terms or of
any rights of another, or Cld| Labs’ providing of Application Services.

7. NO RESALE OF CIDI LABS APPLICATION SERVICES

Cidi Labs grants Ucansee a limited, non-exclusive, non-transferable, revocable license to use Application
Servicas only for s stated purposes. As a licensae of Application Services, Licenses may not rent, lease,
grent a sscurlty Interest In, sell, resell, or otherwisa transfer any rights Licansee hasin the use of
Application Services. Licensea further agraes nat to raproducs, duplicate, copy, of explaft for any
commerial purposss, any portion of Application Services, use of Application Services, or accass to
Application Services. .

Under the license described in the previous peragraph, Licensee Is prohibitad from modifying,

translating, disassemibling, decompliing, or reverse englneering or otharwise ettampting to derive the
source code for the aperation of Cidl Laba Application Services or creating derlvative works based an
Cld! Lebs SoRware or parts of the Software. For purposes of these Teqms, “reverye enginasing”. ghall

tean the examination or analysls of Application Services to determilne its source cade, structure,
organization, Intarnal design, @lgotithms, or encryptlon devices.

The preceding paragraph dos fiot apply to UDOIT Cloud since jts source cade s open source.

8. TERMINATIONOEAGREEMENT™ ~~ ~~ =777 77

Single-year agraements automaticalfy terminate 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 agresment,

Prepaid or annually invelced, multlyaer agreements automatically terminste at the Term End Date
definad in Exhible A. Ranewal of such agreements 1s not sutomatic and will be dona only by either (1) the
execution of an addandum ta this Agreement prior to the end of the subscription term: or (21 3
replacement agresment.

Any duly executad sgreament may be tarminated by elther party Immediately upon writtan notice In the
avent that tha other materially breaches the terms of this Agreemant. n such am event, the terminating
party shall hava the right to terminate this Agreemant and all ather ordars forthwith, Cidi Leba will not
refurid any subscription fees unlass Clel Labs fa In Breach of this Agreement.

——— — -
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Upon any termination of this Agreement, Ucensee shall caase all use of the Application Services by
disabling the Application Servicas' Canves integration and take such other actions that Cidl Labs may
reasonably request in writing to ensure that accass to Application Sarvices ls terminated, All Licensee
data, Including any archived, backup, or offline coples, wil be delsted frem Cidi Labs’ servers and
archives within 90 days after terminatien of Agreement.

9. FORCE MAJEURE

Neither party shall ba responsible for fajlure to perform under thess Terms when ks failure results from
any of the following causes: acts of Gad or public enemles, war, Insurrection or dot, fire, flood,
explosion, earthquake or serlous accldent, strike, laber trouble ar work Interruption extarnal to that
party, or any cause beyond ita reasenable control.

10. CID} LABS' PROPRIETARY RIGHTS

Licensee acknowladges and agrees that Cidi Labs Application Services and ary necassary software used
in connection with Jts Application Services contaln proptiatary and confidential Information thatls
protected by spplicable Intsllectual property and other laws. Excapt es expressly authorzed by Cidi
Labs, or lts partners, Licenses agraes not to madify, rent, lasse, laan, sell, distibute or create derlvative
works based on Cldi Labs Apglication Services, In whole or In part, Licensee agrees not to access
Application Services by any means other than through the Interface that ls provided by Cldi Labs for use
In accassing ita Application Services,

11. DISCLAIMER OF WARRANTY

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE APFUICATION SERVICES ARE
PROVIDED: “AS IS™ WITHOUT WARRANTY OF ANY KIND, ORAL, WRITTEN, STATUTORY, EXPRESS OR
IMPLIED, INCLUDING, BUT NQT LIMITED TO, WARRANTIES OF PERFORMANCE OR
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. LICENSEE BEARS ALL RISK RELATING
TO QUALITY AND FERFORMANCE OF THE APPLICATION SERVICES. WITHOUT LIMITING THE
FOREGOING, CIDI LABS DOES NOT WARRANT THAT ALL ERRORS CAN BE CORRECTED, OR THAT

-OPERATION OF THEAPPLCATION SERVICES SHALL BEUNINTERRUPTED UR ERROR-FREE,
PARTICULARLY DUE TO THE RELIANCE OF APPLICATION SERVICES UPON CANVAS AND THE
CANVAS API, OVER WHICH CID] LABS HAS NO CONTROL. :

Because same statas may not allow the axcluslon of implied warrantles, such Emitation may not apply In
its entlrety to Licensea.

12, LIMITATION OF LIABILITY

IN NO EVENT WILL CIDI LABS, ITS SUPPLIERS, SHAREHOLDERS, OFFICERS, EMPLOYEES OR AGENTS
BE LIABLE FOR ANY LOST PROFITS, INDIRECT, INGIDENTAL, SPECIAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING DAMAGES DUE TO LOSS OF DATAOR GOODWILL,
ARISING OUT OF THIS AGREEMENT OR THE USE OF OR RELIANCE UPON THE APFLICATION
SERVICES, EVEN IF CIDI LABS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. [N NO
EVENT SHALL CID! 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 QOBTANNED FROM THE
APPLICATION SERVICES, UNDER NO CIRCUMSTANCES WILL CIDI LABS' TOTAL LIABILITY OF ANY
KIND ARISING OUT OF OR RELATED TQ THIS AGREEMENT INCLUDING BUT NOT LIMITED TQ
WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND REGARDLESS OF WHETHER ANY ACTION

OR CLAIM IS BASED ON CONTRACT, TORT, OR OTHERWISE, EXCEED THE TOTAL AMOUNT PAID BY ’

LICENSEE TO CIDI DURING THE IMMEDIATELY PRECEDING SIX-MONTH PERICD (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 FALURE 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 LIABILITY 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 required by or outlinad In this Agresmant shall ba mede certified, signature-guarantaad postal
mall using tha following:

Clditabs LILC Broken Arrow Schools
ATTN: Mike Zackdson ATIN:

Street Address Stroat Address

55 W900S '

IR ALV N Tillaa DK

City / State / ZIP City / State / ZIP
mikez@cidilabecom

Emall Address Emall Addrass

Notification of a changs to either party's contact information will be made to the other party via
cartifled, signature-guarantaed postal mall. The non-recelpt of the required notica due to personnel
reassignment, departure, or neglect by the Intended reciplent will not constituta a fallure to dellver by
the delivering party.

General announcemants to Licenses that are not related to the terms of this Agreement may ba made
via email, regular mall, or our support portal found at titpsy//support.cldilabs.com.




Medifications and additions to any part of this Agreament may be mada only via amendments or
eddendums that have been fully-exacuted (via signatures) by both partles.

14. CONFIDENTIAL INFORMATION

Obligstions: Each party willz{1) protect the cther party’s Canfidential Infarmation with the same standard
of card ftuses to protact its own Confldential Informatiar; and {2) not diselose the Canfidentlal
Infarmation, excapt to affiliates, amployses and ngents whe need to know it and who have agreed In
writing to keep It confidential, Each party (and any affillates, smployees and agents to whem It has
disclosed Cenfidential Information) may use Canfidential Information only to exsrciss rights and fulflf its
abllgations under this Agraement, while using reasanable care to protect it. Each party s responsibla for
any actlons of itz affiflates, employees, and agents In violation of this Section.

Exceptions: Confldential Infomatian dees not include Information that: (1) tha rediplent of the
Canfidential Information already knew; (2) becomes public through no fault of the recipient; (3) was
Independantly developed by tha raclplent; or {4) was rightfully given ta the raciplent by another party.

Requlrad Disclosure; Each perty may disclosa tha ather party’s Confidentlal Informatlon when required
by law but anly after it, if legally permissible: (1) uses commerclally reasonabla effarts to notify the other
party; and (2) glves the other party the chance o challenge tha disclosure,

15. TRADEMARK AND COPYRIGHT INFORMATION

Cidi Labs, the Cidi Labs logo, and other Cldi Labs logos and product names ara trademarks of Cidl Labs
(the "CldI Labs Marks") or are used by Cldi Labs through llcense agreements with the respactive
trademark owners, Withaut Cidl Labs’ prier pamisslon Licenses agrees not to display or use, In any
manner, the Cldi Labs Marks except as provided within Application Services, -

Licensea, Licansee's logos, typagraphic representation of Licensee’s namefs), and ather Licensee marks
and namas ara trademarks of Licensae (the “Licensee Marks®), Without Llcensea's axpréss witten
consent, Cld| Labs agreas not to display or use, n any mannar, the Licensee Marks except as s
necessary to provida the services deserlbed [n Section 1.

76, SCHEDULED MAINTENANCE

To ensure aptima! performance of Application Services, Cldi Labs reserves a period of thne to conduct
rautine maintenance, The schechila of routina mathtenances published an aur support portsl and mors
datalls are Included in Support Services Guidalines (Exhibi B). Malintenance performad outslde the
regularly schaduled window and sbsenc tha advanced notifications outlined In Exhibie B will be
considered unscheduled and will count agalnst the guarantaes set forth in Saction 3.

17. MARKETING AND PUBLICITY

-

Cicli Labs may use Licensee's name In its Licanssa list to Include, but aot be limited to, postings to the
Cldi Labs website, financial reports, and prospectuses identifying Licenses a8 a Licensea. Licansee's
aceount must be In good standing with Cidi Labs to remaln listed. Licensea’s logos and typograph




cepresentation of Licansee’s name will not be used In any form at any time without Licansee's exprass
writtan consent.

From time to time, Cidi Labs sefects candldates from Its Licensee list with whom [t wichas to announce a
business relationship or generate a joint press release, Should Licensas ba so selected, Licensaa shall

have an oppartunity to review and approve each press release prior to Its lssuance. Uicensea’s approval
shall not be unraasanably withheld or delayed.

18, ASSIGNMENT

\lcansea shall not assign or othenwlse transfer this Agreement or the rights granted hereunder without
the prier written congant of Cldl Labs,

Cid} Labs shall ba permitted to assign this Agraement to any successor o ll o substantially afl of the
assats of Clidi Labs orthe business unit of Cld Labs that s In the business of licensing the Application
Services, whether by mergar, scqulsition, asset szle, exclusive license, stack sale or othanwisa,

19. SURVIVABILITY

The provisions of Sections 2, , 12, 13, 14, and 17 of this Agraamant ehall surviva its tanmination by
alther party.

Any/all other provistons assoclated with this Agreement shall expire at the conclusion of the term
defined in Exhibit A ahsent the exacution of axtanslon(s) as allowed for In Section 8.

20, GENERAL INFORMATION

Thesa Terms and any Exhibits referanced within constitute tha entire agresment betwaen Licensee and
Cldi Labs and govem License’s use of Application Servicas and supersede any prior agreaments
betwaen Ucsnsee and Cldll Labs. Licensee also may he subjact to additionsl terms and! conditions that
may apply when Licensee uses affiliate servicas, third-party contant o third-party software. Thase Terms
2nd the relationship betwsen Licensas and Cldi Lebs be govemed by the laws of the State of Utal

o vy ORISR
T T e
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without regard to lts conflict of law provisicns. Licansse and Clidf Labs agree to submit to the perscnal
and exclusive jurisciction of the courts locatad within the Stata of Utsh. The fallure of Cidl Labs to
exarcise or enforce any right or pravision of these Tarms shall not constituta a walver of such right or
provislon. If any provision of these Terms ls faunded by a court of competent Jurisdiction to be invalid,
the parties navertheless agrea that tha court should endeavor to give effect to the parties’ Intention as
veflectad In the provision, and the other provisions of these Terms ramaln in full force and cause of
actlon srising out of or related to use of Application Services or thase Terms must be filed within one (1)
year after such clalm or cause of action afosa or be forever barred, The gection titles In tha agreemant
are golaly used for the canventence of the parties and have no legal or contractual significanca, Cldi Labe
provides Cidl Tools to Licensea subjact to these Tarma. Unless explicitly stated atherwlse, any new
featura that sugmants or enhances current varalons of Application Services, including subseguent
raleases of Application Services, shall ba subjact to these ssme Terms,

{Signatures on next page)
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AGREED AND ACCEPTED BY:

The signatories below are officers of thelr respactive organizations and each has the approval and
suthority to maka thils Intent on bahalf of the organization:

Cidi Labs:

Al —
Signature
Michan! Zatkdsnn

Printed Name
CEO

8142020

Broken Arow Public Schools

Slgnature

Steve Dllen

PFrinted Name .
06 ©honrgsnt
Title

l2°QY 2000

Date




EXHIBIT A - Cidi Labs Application Services Order Details

PR H Ordor Number: ©.20:1514
@ Cldllabs Yo St Oate: IR
Tem End Oaton 8120021
sSWemg
Feltaka Gy, UT 3I0Y
utA
DR
Order Datalst
Namot Brandon Cllity
Oranitption;  Breken Amow Publle Schools online only Suhseription Tome 12M0
Address: Poyment T Nat 30
Emaib bichittyGbaschools.ong Cutroney: uwso
Fhonat
Qry fTEM DESCRIPMON UNIT PRICE EXTENDED
<]
e BRI
Vo Wecle (T $2,100 2100 '
Oao-ikeo U bt krpamantation,
1 Aplemecnonfeniens  ecndyuration e cobot o sondees. $2,000 $2,000
Tetal: $4,100.00
Paymant Sd\odu;lg
Yot | Yanr2 Yeuwd
34,100 VA NIA

Hyou havo quostions sbout this crdar plossa contact
Miko Zadison ot mkeaScidiabs.com

Plansa emell purchaso orden to selos@ediiobs.com
Cldl Labs Padors) D 82 3741816981

% CONFIDENTIAL *
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EXHIBIT B - Support Services Guidelines

SUPPORT SERVICES GUIDEUINES

The following support services guldalines {*Guidelinas”) describe the suppart servicas avallable under
the Enterprise SzaS License and Support Agreemant.

For purposes of these Guidelines, the term *Application Services” will mean, collectively, the following
software programs provided by Cldi Labs ana “software as a servics” basls: (1) DeslgnPLUS, (4 TidyUP,
(3) UDOIT Cloud, {4) ReadyGO; other procucts may ba added to this list in tha future,

Capitalized terms used in thesa Guidalines and not defined in the text are defined below undar
“Dafinitions.” ’

DEFINITIONS

For the purpose of these Guldelinas, the capitalized terms below vill have the fallawing meanings:
*Cldi Labs Support Swf* means the Cid| Laba reprasentatives responsible far handling Requests,
“Degignated Reprasentative” means designated customer administrators and support reprasantatives.

9End Usar” will mean any of your faculty members, students, staff, employees, or agents whorm you have
sutharized to access and use the Application Sendces on your behalf in accardance with this Agreement.

“Feature Request” means a Request by a Designatad Representative to Incorporate a new feature or
enhance an exiating faatire of the Application Services that (s curnently not vallable.

2N ormal Business Hours® maans the standard hours of operation for Cidi Labs support staff, excluding

weekands and holidays as documented on aur support partal, Generally, these hours are Monday -
. Friday, 8 AM to 5§ P Mountaln Time.

“Priority” means the classification of a customer’s Request and Is usad to establish target response
times. Cidi Labs Priosty levels acet !

Urgent ~ Service Unusabla

High ~ Service Saverely Impalred
Nommal - Service Partielly Impalred
Low ~ Sarvlce Fully Usable

“Rauest® means a request from Customer to Cldi Labs Support Staff for tachnical support ta rasclve a
question or prablem report regarding Cld) Labs Application Servicas.

“Service Unusable” ls any situation where Customer Is unable to accass orusa the Application Services
for tha majority of its End Users. Customners must idantify a Request as Sernvica Unusable by designating
It as an Urgent Priarity support Request.

12
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“Standard Request” means a Request made by Customer to Cldi Labs that ks not a Servics Unusable
Request of Feature Request.
"Support incident” meens a single requast for asslatance to resolve cne Request.

[l

“Support Services” means our normal proviston of advice, direction and suppart via emall and talephene
regarding Application Services and which shall be provided In the English language.

USE OF CID! LABS SUPPORT SERVICES
Our Respansibllities

We will use commerclally reasonable efforts toz (1) provida our Support Services as described In these
Guldalinas for You during Neime! Business Houns* (Monday thru Friday, B AM to 5 PM Mountain Time);
{2) respond to Your Raqussts withir the target responss timas; (3) kesp Clell Labs Application Services up
to date; (4) and provide current and relevant online self-halp tocls for End Users and administrators.

*Please note that we Intend to offer 24/7/365 support [n the future, but this Is not currently avallable.
Your Responsibllities

You shalt (1) be responsible for End Users' compllance with the Enterprise Saa$ License and Support
Agraament; (2) use reasonable efforts to flx any error, configuration problem, melfunction, or network
connectivity Issue without escalation to Cldl Labs; (3) and work collaboratively with Cidl Labs Suppost
Staff to resolva Requests by providing timely responsss to Inquiries from Cidi Labs Support Staff.

We will not be abla to resglva all Requests

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

Servieas Not Provided as Purt of our Support Services

en

Some services are not provided as part of our Support Services and may require a saparate services
igagament. Examples include:

Migration lsaues

Improper usage of the Application Services

Requests for Integration with 3% party cervices

Unsupported changes to the canfiguration

Provislon of patchas to resolve nan-Urgant Issues

Asglstance with understanding CSS, HTML, JavaScript, LTl and other key tedmologles related to
Appllcation Services .

Issiies known by Us not to be related to the Application Service itself

»  Dovalocpment of themes or tamplates

CUSTOMER'S DESIGNATED REPRESENTATIVES

» & = a a2 @
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You may deslgnata up to fiva (5} individuals for the purposes of Requesting suppost, and may dasignate
substituts parsonnal by providing Us notice. Thase Designated Representatives should be staff members
that have been tralned as Application Service administrators.

Your Dsslgnated Reprasentativas ere managed In Cldf Labs' support portal found at

] and will hava the ability to Initlats support Requests as desaribed In these
Guldslines, Your Deslgnated Representatives should set up an aceount In the support portal.

SUPPORT REQUESTS

You can contact Us with a Requast for support anytime through the Cldl Labs support portal, or by
emalling suppori@didiabs.com, and by phone during Nonmal Business Hours, Each Request submitted
by emall or thmugh our. onfine support portal will generate a unlque Suppert Case. If You Inftiate the
Request by phane wa will create the Support Case for You. You will receive an acknowledgement
immed!ately, and can ionitor progrese through the support partal. Once a Support Case has baen
Inftiated, You can provide updates and additional Informatien via emall.

You designata the priorty of each Request. Upon racelving a Request from Your Deslgnated
Rapresentative, We will begin evaluating the Request and will respand within the target responsa time
for the designeted priority lavel, Wa reserve tha right to reclassify the Priority Daslgnation of a Request if
We belleve that the designation Is Incarrect. We will inform You of any chengs, and You may appeal any
reclessification. '

Our Terget Initial Response Times depend on the daslgnated Priarity of & Request, Urgent priority
support Requests are responded to with a targat Initfal response tima of 30 minutes and are responded
to 24x5 (Mon.Fri,; wa'll do our bast on weekands until we mova ta a 24/7/345 offering). High priority
support Requests 2re responded to With a target intial response time of one hour. Nonmel and Low
priority support Requests are responded to during Normal Business Hours.

Our approach to Resolistion dapends on the designated Pdorlty of a Request. We will use commercially
reasonable means to resalve Service Unusable (Urgent) Requesta as quickly as possible and will keep you
infermad every 30 minutes untl] the Service has been restared, unless you agree to lesser fraquency. For
High, Normal, and Low Pricrty support Requasts we will use a commerclally teasonable affort until the

.ﬂam@.

You can make Featura Raquasts of Us. If Cicl Labs deems » Request as & Feature Request, We will add
the Requast to Our product backlog ta priortiza for conaldecation In a future update of relessa of the
Application Services and will consider the Requést as resolved. Cldi Labs Is not obligated to Include any
such Featura Request In fiture updates or releasos,

Wa provide Support for Your End Users solely through self help mechanisma such as the support portal
knovdedgabase, onlina help systems, and community forums which are accessible through the Cid| Labs
website: www.cldilabs.com, or such URL 25 Cld| Labs may provide. You are responaible for rasponding to
any questions and requests by End Users or ather third parties relating to Your use, or Your End Users’
use of tha Servicas, with such support services to ba provided st Your own expense.

SCHEDULED MAINTENANCE
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To ensure optimal performance of the Application Services, Cldi Labs resarves a peried oftme to
conduct rautine malntenance, The schedula of routine malntenance is published on cur support portal.

In mast cases, Malntanance will have fimited or no negativa impact an the availability and functionality of
the Application Services. |F Cidi Labs expects planned Malntenanca to negatively affect the avallabliity or
functionality of the Services, Cldi Labs will uss commerdally reasonable afforts to provide at least seven
days’ advance notice of the Melntenance, In addition, Cidl Lebs may perform emergancy unscheduled
Maintananca at any time, If Cldi Lebs expects such emergancy unscheduled Malntenanca to negativaly
affect the avallabllity or functionality of the Services, Cldl Labs wifl use commerclally reasonable efforts to
provida advance notice of such Malntenance.

Thera will 2lweys be a nesd for routine updates, If you report a bug that requires code modification to
resolve, that fix will be Included in a future product releasa.

GENERAL PROVISIONS

Cldf Labs may updata these guldalinas from ime ta time and we will natify You any time we make a
change. Notifications will be made to the contact listed in Section 12 of the Enterprise SaaS Uicense and
Suppart Agreement,

We will provida all support [n the English language.
Term of Support, Cidi Laba will provide the support services described In these Guidalines during the

Term of the Enterprisa Saa$ Uicense and Support Agreement and will hava no obligation to provide any '
Support Services to You after the explration or termination of tha Agreement.
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EXHIBIT C — Implementation and Training Services

STATEMENT OF WORK

Cidi Laba will activats Application Services in Its cloud envirenmant, Once activated In your Production
Instance of Canvas, Application Servicas will be avallable In Production, Test and Beta Canvas Instances.

tn addition, we will provide an onboarding experlence to belp you quickly benefit from your Application
Services.

Onboarding Services

In order to help you successfully get started with CIdI Labs Application Servicas, Cidi Labs will provide
the following: . ;

Standard One-Time Services

All standland services ara dafivered virtually through the use of conferencing and screen-sharing
applications and are recorded for yaur raferance. Thére ere options avallable for thess services to be
delivered through parsonalized appaintments or through our cohort/group tralning schedule.

Generally, sach Implementation and trélntng package (regardless of Application Senvices) includes:

+ {nstallation Call - Cidl Labs activates your Application Services In our Saa$ snvironment and
installs them In your Production Canvas Instance,

o  Functlonal User Tralning, Basic Faaturgg - Cidi Labs will traln users on the basic set of features
and functionality Included In the Application Service,

o Functional Lsar Tralning, Advanced Featuras - Cid) Labs will traln users on the advanced sat of
features and functionality Included In the Application Service (nate: net all Application Services

require Advenced tralning). ;
«  Administrator Tralning ~ Cidi Labs instructs you on howto configure and customize Application
* Sarvices for your Institutional use.

v Project Managemént— Cid) Labs will cocrdinate tha delivry of these One-Time Services.
Chediin

A Cidi Labs representativa will check-In with your Cidt Labs adminlstrator within 60 to 90 daya from
launch to raview your progress and provide pro-activa deployment support, This check-in may Include
the fallowing optional tralning:

«  Optional Follow Up Tralning — CidI Labs will conduct a 1-2 hour wab-based {ollow up tralning
that covers the toplcs you would like to explore In more depth now that you have soma
exparience using the Application Services.
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