BROKEN ARROW PUBLIC SCHOOLS

Educating Today ’\ Leading Tomorrow

9

Contract Committee Review Request
MUST BE COMPLETED IN FULL Date:

Contract/Agreement Vendor: [Municipal Accounting Systems, Inc.
Name of Vendor & Contact Person

accounts@wengage.com
Vendor Email Address

2022-2023 Finance software renewal

Describe Contract {Te qy, progrom, } -prof p , etc.)
Please use Summary below to fully exploln the contract purchose , any titles, and details for the Board of
Educatlon to review.

[Finance, HR, Payroll |

Reason/Audience to benefit

4-4-2022 [$75224.70 ]
BOE Date Amount of agreement

Person Submitting Contract/Agreement for Review:|Cathy Mitchem I

PLEASE SEND THROUGH APPROPRIATE APPROVAL ROUTING BEFORE SENDING TO BOARD CLERK

Principal &/or Director or Administrator'zNaga"e Eneff |

Does this Contract/Agreement utilize technology? YES/NO
If yes, Technology Admin; Ashley Bowser

. ,
Leadership Team Member:LlelL. 7’ I‘J |

Funding source:(General Fund 11| [11-2511-653-000-0000-000-050 |
Fund/Project OCAS Coding

[2022-2023 Annual Finance software contract for IAccounting - Wengage appropriated
funds, treasurer, activity funds, personnel, and purchase requisition and the NEW

Employee Document Module for employee on-boarding.
Ii] Consent |includes phone support and cloud software service for the district.

D Action

Summary This areo must be lete with full explanation of controct

The Contract/Agreement should be recelved 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
agendu by lanet Brown. By following this process, the liability of entering into an agreement is placed with

the district rather than an individual,
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lustomer: BROKEN ARROW PUBLIC SCHOOLS MAS: MUNICIPAL ACCOUNTING SYSTEMS, INC,
Addr: 701 SOUTH MAIN Addr: 908 EAST 35TH STREET
BROKEN ARROW OK 74012 SHAWNEE, OK 74804

Jdctober Membership: 18574
P Phone: (800)749-5691  Fax: (405)275-7091

Re-Occurring Fiscal Year Charges

Re-Occurring Fiscal Year Charges are based on the membership (200 minimum) from the latest October 1 caunt.

Description Total
Appropriated Funds $27,861.00
Payroll NA
- Usage Fee Included In Appropriated Funds
Treasurer §5,572.20
Activity Funds $2,786.10
Personnel $5,572.20
Purchase Requisition $5,572.20
Employee Document Management $27,861.00
Total 2022-2023 Fiscal Year Charges: $75,224.70

‘erms and Conditions

The software charge includes phone support for one (1) designated contact per application. Additional contacts can be added at an additional cost.
MAS shall provide the phone support during normal business hours of 8:00 a.m. to 5:00 p.m. CST, Monday through Friday, exclusive of holidays. MAS
shall have full and free access to the Customer equipment and software to provide support.

The software charge includes interactive online training via training videos and webinars.

On-site training (by appointment only) will be charged $750.00 per day from 9:30 a.m. through 3:30 p.m. CST and $.55/mile roundtrip, Additional time
is $100.00 per hour.

Customer agrees that MAS shall not be liable to Customer for any incidental or consequential damages, loss, or other liabilities arising out of the use
or inability to use the software.

The terms and conditions of this agreement supersede those of all previous agreements between the parties with respect to the use of the software
and such use hereafter is subject to the terms and conditions of this agreement.

This agreement shall be governed by the Laws of the State of Oklahoma.

oftware as a Service

Definitions.
(a) Application means the software and other material used by MAS to access, configure, and provide the Services. The Application(s) identified in the

Service Order Agreement are Hcensed on a subscription basis and delivered as hosted online software using the Software as a Service (SaaS) model.
(b} Charges mean the fees payable by Customer pursuant to the Software Service Order Agreement,
{c) Customer Data means any data that Customer sends to the Service and any data that Customer receives from the Service in fulfillment of a

request, excluding any content deemed to be Intellectual Property.
(d) Documentation means instructions and examples pertaining to appropriate integration with and proper use of the Services.
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{e) Intellectual Property Rights means all intellectual preperty rights, including patents, trademarks, trade name, service mark, copyright, trade
secrets, know-how, process, technology, development tool, ideas, concepts, design right, domain names, moral right, database right, methodology,
algorithm and invention, and any other proprietary information (whether registered, unregistered, pending, or applied for).

(f) Privacy Policy and Terms of Service means the MAS Privacy Policy and Terms of Service in effect at the time of this Agreement, which is
incorporated herein by reference and which is subject to change without notice.

(g) Service shall have the meaning set forth in the MAS Privacy Policy and Terms of Service.

(h) Service Order Agreement means the Software Service Order Agreement delivered by MAS to Customer which sets forth the service and fees for
the current fiscal year,

(i} Usage Data means any data that MAS collects or generates during the performance of the Service, including nen-confidential elements of
Customer Data.

Service,

{a) MAS Obligations. MAS hereby agrees, subject to and during the term of this Agreement and the Privacy Policy and Terms of Service: (i) to provide
the Service to Customer; (i) to grant or procure a right for Customer to access and use the Application as a part of the Service only; and (iii) to use alt
commercially reasonable efforts to prevent unauthorized access to, or use of, the Service.

(b} Customer Obligations, Customer hereby agrees, as allowed by Oklahoma constitution or law, subject to and during the term of this Agreement: (i)
to comply with the Privacy Policy and Terms of Service; (i) not to reverse-engineer the Application; (ili) to use an appropriate integration methed for
the valume and/or nature of queries to the Service; (iv) that it is solely responsible for all of its activities and for the accuracy, integrity, legality,
reliability, and appropriateness of all Customer Data; (v) to use all commercially reasonable efforts to prevent unauthorized access to, or use of, the
Service, and notify MAS promptly of any such unauthorized use; {vi) to comply with all applicable laws in using the Service, wherever such use cccurs,
and not use, or require MAS to use, any Customer Data obtained via the Service for any unlawful purpose; and {vii), to accurately represent
Customer's use of the Service and data obtained from the Service.

Service Order Agreement. The Service Order Agreement will be effective only when signed by Customer and MAS, Any modifications or changes to the
Services under any executed Service Order Agreement will be effective only if and when memorialized in a mutually agreed written change order
signed by both Parties.

Access to the Service, Attribution, and Charges.

{a) Customer Accounts. Customer must provide MAS with valid contact information prior to receiving access to the Service in compliance with the
Privacy Policy and Terms of Service.

(b) Data Preparation & Configuration. Customer will ensure that: (i) Customer Data is in proper format as specified by the Documentation; and {if) no
other software, data, or equipment having an adverse impact on the Service has been introduced.

Availability, Maintenance, and Technical Support.

{a) Availability & Maintenance. MAS will use commercially reasonable efforts to make the Service available. Downtime for maintenance, upgrades,
enhancement, or any other reason, may be scheduled at any time.

{b) Technical Support. Unless otherwise provided in the Service Order Agreement, MAS will offer technical and customer support on a first-come,
first-served basis during regular business hours, Central Standard Time,

Third-Party Software Integration Acknowledgements, Representations, and Agreements. MAS will provide software as part of the Service that will
allow the Customer to share data with third-party applications,

{a) Itis understood and agreed that MAS is not responsible for the security of the data once it has been provided by the Customer to a third party
using the Service.

{b) Itis understood and agreed that MAS Is not releasing this data to a third party. It is acknowledged and agreed that under no circumstance shall
MAS be deemed to be a direct or indirect transferor of information/data to any third party, MAS is only providing software that will allow the
Customer to share data with third-party applications.

(c) Customer hereby represents that it is aware of all duties, requirements and restrictions set forth under The Family Educational Rights and Privacy
Act (FERPA) (20 U.5.C. § 1232g; 34 CFR Part 99}, Children’s Online Privacy Protection Act {COPPA) {15 U.5.C. §5 6501-6508), the Health insurance
Portability and Accountability Act {(HIPPA), the Health Information Technology for Economic and Clinical Health Act (HITECH Act), and any other law,
statute, or ordinance.

(d) Customer hereby represents that it shall perform all duties and requirements set forth under The Family Educational Rights and Privacy Act
(FERPA) (20 U.5.C. § 1232g; 34 CFR Part 99), Children’s Online Privacy Protection Act (COPPA) (15 U.S.C. §§ 6501-6508), the Health Insurance
Portability and Accountability Act (HIPPA), the Health Information Technalogy for Economic and Clinical Health Act {(HITECH Act), and any other law,
statute, or ordinance. )

{e) Customer hereby represents that it shall refrain from performing any act restricted under The Family Educational Rights and Privacy Actv(FERPA]
{20 U.5.C. § 1232g; 34 CFR Part 99), Children’s Online Privacy Protection Act {COPPA) {15 U.S.C, §§ 6501-6508), the Health Insurance Portability and
Accountability Act (HIPPA), the Health Information Technology for Economic and Clinical Health Act {HITECH Act), and any other law, statute, or
ordinance. ) .

{f} Customer hereby agrees that it shall, as allowed by Oklahoma constitution or law, defend, indemnify, reimburse, and make whole in any manner,
MAS for any form of damages sustained as a direct or indirect result of the Customer's failure to follow any duty, requirement, restriction or ot!zer that
is mandated under The Family Educational Rights and Privacy Act (FERPA) (20 U.5.C. § 1232g; 34 CFR Part 99), Children’s Online Privacy Protection Act
(COPPA) (15 U.S5.C. §§ 6501-6508), the Health Insurance Portability and Accountability Act (HIPPA), the Health Information Technology for Economic
and Clinical Health Act (HITECH Act}, and any other law, statute, or ordinance. This shall include any and all attorney fees,
and other that MAS could incur. )
(g) Customer represents that it shall obtain all necessary authorizations

costs, expenses, expert fees,

{including authorizations from any parent/guardian, student or other
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interested third person) as required by law before any information/data Is transferred by it to a third party,

T, Inteliectual Property Rights,

(2} MAS Intellectual Property. MAS and its third-party licensors {as appropriate) shall retain all Intellectual Property Rights in the Service and Usage
Data. Except as expressly set forth herein, no MAS Intellectual Property Rights are granted to Customer.

(b) Customer Intellectual Property, Customer retains all Intellectual Property Rights In Customer Data. Customer grants MAS a license: {i) to use the
Customer Data to the extent necessary for the performance of the Services; (ii) to keep an archival copy subject to the provisions of the relevant data
protection regulatlons‘; and (iii) to create Usage Data by collecting non-confidential elements of Customer Data, such as dates, location codes,
equipment types, carriers, and other data as determined by MAS and in conjunction with automatically generated data such as IP address, time, and
frequency of access.

{c) Feedbac.k Ret.atlng to Services, MAS shall have a perpetual, royalty-free, irrevocable, worldwlde license to use and incorporate into the Services
any suggestions, ideas, modification requests, feedback, or other recommendations related to the Services provided by or on behalf of Customer.

(d) Derivatives and Compilations of Usage Data. MAS shall have a perpetual, royalty-free, irrevocable, world-wide license to use, sublicense, and
publish derivative works and compilations resulting from collection and analysis of Usage Data.

Privacy and Personal Information.

{a) MAS's Privacy Policy. MAS’s Privacy Policy and Terms of Service, made a part hereof, is avallable at WWw.wengage.com.

Term; Termination.

{a) Term. This Agreement Is effective for the fiscal year set forth in the Software Service Order Agreement unless earlier terminated by either
Customer or MAS.

{b) Termination Without Cause. Customer may terminate this Agreement by discontinuing use of the Service and paying any remaining charges. MAS
rr;‘ay terminate this Agreement by discantinuing its provision of the Service to Customer, in which case Customer is not obligated to pay any remaining
cnarges,

{c) Breach. MAS may terminate this Agreement if Customer breaches any material obligation provided hereunder, including Customer’s obligations
specified in Section 2(b}, which breach is not cured within five {5) days of MAS's notice to Customer.

0. Confidential & Proprietary Information, For purposes of this Section, a Party receiving Confidential & Proprietary Information (as defined below) shall
be the "Recipient” and the Party disclosing such information shall be the "Discloser.”

{a) Acknowledgment, Customer hereby acknowledges that the Service (including any Documentation, source code, translations, compilations, partial
copies, and derivative works used in connection with the Services) is provided using confidential and proprietary information belonging exclusively to
MAS or its third-party licensor (as appropriate), and MAS hereby acknowledges that Customer Data contains confidential and proprietary information
belonging exclusively to Customer or relating to its affairs (in each case, "Confidential & Proprietary Information”). Confidential & Proprietary
Information does not include: (i} information already known or independently developed by Reciplent outside the scope of this relationship by
personnel not having access to any Confidential & Proprietary Information; {ii) information in the public domain through no wrongful act of Recipient,
or (iii) information received by Recipient from a third-party who was free to disclose it.

(b} Covenant. Recipient hereby agrees that during the Term and at all times thereafter it shall not use, commercialize, or disclose such Confidential &
Praprietary Information of the Discloser to any person or entity, except to its own employees and agents having a "need to know" (and who
themselves are bound by similar nondisclosure restrictions), and to such other recipients as the Discloser may approve in writing; provided that all
such recipients shall have first executed a confidentiality agreement in a form acceptable to Discloser, Recipient shall not: (i) alter or remove from any
Confidential & Proprietary Information of the Discloser any proprietary legend, or (i) decompile, disassemble, or reverse engineer the Confidential &
Proprietary Information (and any information derived in violation of such covenant shall automaticaily be deemed Confidential & Proprietary
Information owned exclusively by the Discloser). Recipient shall use at least the same degree of care in safeguarding the Confidential & Proprietary
Information of the Discloser as it uses in safeguarding its own confidential information, but in any event at least reasonable care, Upon termination or
expiration of this Agreement, and regardless of whether a dispute may exist, Recipient shall, upon request by Discloser, return or destroy (as
instructed by Discloser) all Confidential & Proprietary Information of Discloser in its possession or control and cease all further use thereof,

(c) Injunctive Relief. Recipient acknowledges that violation of the provisions of this Section would cause irreparable harm to Discloser not adequately
compensable by monetary damages. In addition to other relief, it is agreed that injunctive relief shall be available without necessity of posting bond to
prevent any actual or threatened violation of such provisions,

1. Motices. Notices sent to either Party shall be effective when delivered in person or transmitted electronically, one (1) day after being sent by overnight
courier, two (2) days after being sent by first class mall postage prepaid to a physical address provided by the Customer, or five (5) days after being
sent by email from MAS to the address in the Customer account. A copy of this Agreement and notices generated in good form shall be treated as
“original" documents admissible into evidence unless a document’s authenticity Is genuinely placed in question.

2. Survival, Termination shall have no effect on the Parties’ rights or obligations under Section 8 ("Privacy and Persanal Information”}; Section 10
{"Confidential & Proprietary Information”), Section 13 {"Independent Contractor Status”), any payment obligations or any provision which by Its nature
should survive.

3. Independent Contractor Status, Each Party and its employees and agents are independent contractors in relation to the other Party with respect to all
matters arising under this Agreement. Nothing herein shall be deemed to establish a partnership, joint venture, association, or employment
relationship between the Parties, Each Party shall remain responsible and shall, as allowed by Oklahoma constitution or law, indemnify and hold
harmless the other Party, for the withholding and payment of all federal, state and local personal income, wage, earnings, accupation, social security,
worker's compensation, unemployment, sickness and disability insurance taxes, payroll levies, or employee benefit reguirements now existing or
hereafter enacted and attributable to themselves and their respective people.

4. Miscellaneous, This document and the documents incorporated herein constitute the entire agreement between the Part‘ies with respect to the
subject matter hereof and supersede all other communications, whether written or oral. MAS reserves all rights not specifically granted herein.
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Nelther Party shall be liable for delays caused by events beyond its reasonable control, except non-payment of amounts due hereunder shall not be
excused by this provision. Any provision hereof found by 2 tribunal of competent jurisdiction to be illegal or unenforceable shall be automatically
conformed to the minimum requirements of law and all other provisions shall remain in full force and effect. Waiver of any provision hereof in one
instance shall not preclude enforcement thereof on future occasions.

‘repared By: WMW Date Prepared: 3/14/2022

\ccepted By (please circle one): Superintendent / Board President

ignature: Date Accepted:
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