INSTRUCTURE

6330 South 3000 East, Suite 700, Salt Lake City, UT 84121, United States

Cusiomer information

Services Order Form

Order
Diate:

Q-11063-4
9/812016

Customer
Address

Gity .
Stale/Pravince.
Zip/Postal Code.
Country

Black Hawk Collsge
6600 34th Ave
Meline

Hinois

61265-5809

Uniled States

Contact
‘Phane

‘Emait

Billirg Conitact.
Billing Phone
Billing Eimalt

Mitehiell Bergason (BHC ITS)
(308) 796-5643
bergesonm@bhc.edu

Canvas Cloud Subscriplion “FTE Cloud S5za8% 20142017 113172018 3872 USh 21.00. UsD 84,312
Subscription '
Custoim URL $4,500 ‘Bubseription | 2//2017 43112018 ‘USD 1,500.60 UsD 1,500
{Per Year) Add-ehns
24x7-Suppor  80% of Support 21102017 13112078 usp Usbh 16,262
Subscriplion 15,262.00 ’
{Min $2500}

Canhvas Gloud Subserption FTE Gloud Saas 2{1/2018 173112019 3,872 USD 241,06 USD 81,312
Subseription
Custom URL, $1,500 Substription 2Miz018 3172019 USD 1,500.00 “USD 1,500
{Per Year) Adt-ang :
24%7 Bupport ChoY, of .Support 21142018 1{31/2019 uso USD 16,262
i Subsergtion 16,262.00
{Min $2500)

Canvas Cloud Subseriplon FIE Cloud Saa8 2142018 13142020 3,872 USD 21.00 UsD 81,312
) ) Subscription :
Custom LIRL $1,500 Subsertption | - Zfif2019 143142020 UsD 1,500.00 UsD 14,5000
C {Por Year} Add-ons,
24x7 Support 20% of ‘Support. 2H/3099 ‘143142020  usD USD 16,262
Subseription 16,262.00
{Min'§2500)

Canvas Cloud Subscription- FTE Gioud $aas 22020 1¥3ir2o21. 3,872 usD 21.00 usD 81,312
Subscriplion
Custom URL $1,500 Sibseription 2){1.'292[_1 13102021 UsD 1,500.00 USD 1,500
(Per Year) Add-ons )
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i

‘247 Support 20% af Support 2172020 fr3tfz0z1 1 UsEy USD 16,262
Subscription- -16,262.00
{MIn:$2500).

Ganvas Cloud Subscription ETE ‘Cloud Saas: 2Hi2024 113172022 jgr2 USD 21.00 USD 61,312
‘Bubiséription
Custorn URL 1,500 | ‘Subscripion | -Z1/2021 “1/31/2022 1 USH1,50000 UED 1,500
{Per Year) Add-ons.
24%7 Support 20% of Support 212021 113112022 1 - usD. UsD 16.262
- Subsctplion ’ 16;262.00 ’
{Min $2500)

Grand Tofal: USD495270:00

RalE

FTE means-ihe pumber of ful-ime equivalent studants caleulatéd inaccordance wiih the dafinilion pabliskied by the Integraled Postsecondary Education Data Sysiem,

Paymerit Terms: Customer agrees 1o pay to Insiruciure the applicabte fees set forth on this order form For. any Year 1 recurring cosls, training
and Implemettation feas Custoiner must pay such amount to- lhstructure Net 30.on'the date. of this ofder. For gach’ term, Instruclure WIN invoice
Custemer 30 days prior to the béginning of such term-:and Customar must pay such invaice within 30-tays of receipt. Tralnings will expira at

12 months from the later of the conbract start date or the subscription starf date, specifis to this arder form, unless olherwise specified by, olher-
start and &nd dates in the order abova, All ather contract itams: subject to expiration will be billed 30 days prior to expirafion ‘and due subject to:
standard payment t&rms unless otherwise explicitly stated elsewhere in this agreement.

Duration: Instructure will commence the 'pro__vis_ian‘o‘f support:and cioud subscription services on the date thatis the later of: (i) ninety days-prior
-to the Start Date; and {if) the effective date. This-order begins on the inilial date Hsted above under Term, and confinues. until the [ast dale listed
-above, tinless sooner terminalet under the Agreement,

Miscellaneois: In connection with ceriain Services, Instrycture shalt provide Customer atcess to its application-programiming interface ("API"}
forno additional fee. Usage and access to-thie AP! will be subject to the Instrutture API Policy; as mdy be updated by Instructure from time-to
tima,

Instructure’s support terms can be faund ak
Canvas. & Catalog: hitplfwww.canvasims.comfpolici ggfg_pggﬂ—le[mg
Bndga mgp s, gatbndg m;‘sup_go_rt-t_er_ma

Theprice associatad with-the order form is only available if executed no fater than 5111/201

Notes
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By executing this order form below, each party indicates that it agrees fo be legally bound by this order form, including the attached terms and
conditions or terms and conditions of the Customer's initial order form which govem this order form.

Black Hawk College Instructure, inc.
Signature: r)?; /{_{"l/ £ ’__.I AL ‘:‘f Signature:
J
Name: M| ke O M g_‘t CEG Name:
e WA tas(N Mahaer e
Date: ’) / 7% / / é/ Date:
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BLACK HAWK COLLEGE
- BOARDREPORT =

Board Report #9020
September 22, 2016

AWARD OF FIVE-YEAR CONTRACT EXTENSION CANVAS LEARNING MANAGEMENT
SYSTEM FROM INSTRUCTURE, INC. SOFTWARE LICENSING AGREEMENT

‘REPORT:

In December 2011, a district-wide Bl'ac_k..Hawk_- College Learning Management
System (LMS) Commitiee recommended adoption of Canvas as the' LMS for the
College. A survey was conducted through the Teaching Learning Center to

determine the efficiency and productivity of Canvas’s ability to manage, document,

track, and repart e-learning content. The outcome of this. survey documented
satisfaction with the product to justify recommendation of the two-year contract
extension in 2015, Canvas has been used since this time with a Fall 2012 to Fall
2015 increase in numbier of courses using the system by 130 .courses; and 35
additional instructors using the system. While in Spring 2018, there were 3,602
students. and 157 instructors utilizing Canvas. The current coniract, expires
January 31, 2017.

A five-year contract renewal with Instructure, inc. for Canvas LMS has been
negotiated at 399,074 per year, for 2 total of $495,370. Our current annual rate is
$122,446, '

RECOMMENDATION:

it is the recommendation of the College: President that the Board of Trustees
approves the Award of a Five-Year Contract Extension of Canvas Leaming
Management System from Instructure, Inc. for a fotal of $495 ,370.00. Funding will

come from the Technology Fees Fund.

Reviewed and Prepared. by:

Amy Maxeiner, Ed.D., PT Bettie A. Truitt, Ph.D.

Vice President for Instruction and President
Student Services







Attachment to B.R. #9020
September 22, 2016

The contract renewal fees for the extension are:

Year 1 $89,074
Year 2 $99,074
Year 3 399,074
Year 4 $99,074
Year s $99,074
Grant Total $495,370
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INSTRUCTUR
6330 South 3000 East; Suile 700. Salt Lake City. UT 84124, United Statés

Customer information

Services Order Form
Qrder #: G-11083-1

Date: 20112016

Custainar Biack Hawk College Conkact
Address G600 34th Ave Phone

City Malihe Etnail
State/Provinge llinoie Billirig Contact.
Zip/Postal Codg 61265-5899 Billing Phohe
Country o United States | Billing Email

Mitch Bergeson
{308) 796-5643
bergesonm@bhc.edu

Description

| Category

firlca .

“Canvas Cioud SiBsctiption FTE £loud Saas 212017 32018

3872 Us0 26.03 USD 100,788
Subscrption
Custom URL $1,500 Subsoription 2112017 1i31i2018 T ‘USD %,500.00 (isD 1,500
{Per Year) Add-ons
24x7 Support 20% of Support 2112017 143172018 1 usp USD 20,158
Bubserption | ' 20,157.63
{Min $2500)
Year+ Sub-Tolal. ' ' USD 122,448
. ‘Recurring Total. USD-12§,44§'
Grand Tolal: USD 122446.00 |

Postsecondary Education Data System,

FTE means the number of full-time equivalent students calculated in-accordance with the definition published by the Integrated
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Docusign Envelope ID: 200ECE34-8134:4464-97B8-747B0EDICB20

Payment Terms: Customér agrees to pay toInstructure the applicable fees set forihon this ofder form. For'any year 1 recurring costs and
implementation fees, Customer. must pay such amount to Wastructura Net.30 on the date of this order. For each term, Instructure will invoice
Customner 30 days prior to the beginning of such term and Custemer must pay such invoioe within 30 days of recelpt, All irainings are invoiced
immediately and expire 12 mofiths from the contract date, Al other confract items subject to expiration will bebilled 30 days prior to explration
and due subject fo standard payment terms unless otherwise explicilly stated elsewhere Iri this agreement.

Duration:"This order begins on'the Initial daté listed above under Tesm, and continues until-the last date listed ebove, unless séoner ferminated
under the Agreement, '

Miscellaneous: in connadtion with certain sefvices; Instrugture-shall provide Cuslomer aggess to lts applicatioh-pragramming inferiace {"API")
for no additibnal fee. Usage and access to the API will be subject to the Instructure API Policy, as may be Uiidated by-Instructure from time to
“fime. C

Instructure’s support lerms can.be found at:
Canvas & Catalog: AR 5, GOl

The price associated with the drder form is:only available'if executed no later than 5{1’:];’2’0'1_6

Notes

By executing this order form below, each party indicates that it agrees'to kie legally bound by this order form, including the attached terms and
conditions gr terms and-conditions of lhe Customer's initial order form whish -govern this. order-form:

Black Hawk College Instructure, ine..
. DocuSigned by: -
fonature: - o .
Signature: M{‘;L. M Signature
— AB2ARGBAAAFAES...
Naime; Mike Méleg Mame:
Title: Purchasing Manager Title:.
Date: 241672016 Date:
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Instructure Standard Terins and Conditions

This dotument outlines the sténdard contractital terms and conditions (“Terms") that apply to the provision of any products or'services by
instiueture, Inc. ("Instructure™) to the entity identified on the Order Form (*Customer); Thesé terms are fncorporated into:the: Grder Form and
together, the Order Fomm and these Terms are the "Adreeiment.” An “Order Form® means any order for the provision of products or services
“signed-by Gustorher. ’ ' ) ' ;

1. Services. Subject tothe-terms of this Agréement, Instructure will provide the Service specified o the Order Form, "Service" meansthe
.proprietary software as a service providéd by Instructure-and made available through a URL In a hested environment and other relatéd services
provided by Ihstucture as further described in the Order:Form. “User” means an’individual who is authorized by the Customer to use the Service
and Customner has:paid for such use. '

‘2. Restrictiohs, Customer shali not (and shalt not permit Users to): (a) sell, rent, iease, lend, sublicerise, distribute, or otherwise fransfer or i
provide access to the Service orthe AP ta any person, firm, 6r entity except as expressly autharized hereln, o access the Service to build a

competitive service or product, or copy any feature, funttion or graphic for competitive purposes; (b) modify,.adapt, alter or create derivative works
from the Serviée or the APl or to merge the Sérvice or any subpart thereof (including proprietary markings) with other services of software, or
remove or modify any propristary markings or restrictive fegends inthe Bervite, éxcept as provided inthis Agreement; (c) use the Senvice fo; (1)
store, fransmit or create libelous, dbscene, deceplive, defamatory, pornographic, racist, sexval, hateful, unlawiul, torfious matetials or ofherwise
“objectionable (except as necessary for.Gustomer's Instructional purposes, but in-all cases in complance with applicable Jaw and fegulation), or

(if} hatm.or impersonate any personor violate the rights of any third-patty rights; (d) interferé with or disrupt the integrity or padormance of the
‘Senvice; (e} attempt to gain unauthorized access to the Service or its related systems or networks; ar {f}) introduce viruses, Trojan horses, worris,
spyware, or otfier such malicious code into the Service,

3. Custemer Responsibilitizs. Customer: {4) Is solely responsible for Customer Gontent and all activities a_fising from its-Users, and (b}.mirst.
keep its passwords secure and confidential; and notify Instructure promptly of any known or sispectsd unauthdrized access to the Service,

4. Instructure Responsibilities, ‘Instryctire shalf provide: (a) alf updates-and upgrades to the Service o Customer that Instructure provides
to its customers generally for no-addifional charge; and {b} Support (“Support™) pursuant fo the termis of Instructure's cusfomer support, whicki fs
specified at hitp:/fiwww.canvasims.com/pdlicies/supportternis, '

5. Fees. As consideration for the subscription to the Service, Custorrier shall pay all fees(“Fees”) set forth in the-Order Form, All Fees wil :
be: due from Customer within thirty {30) days of receipt of invoice, unless ctherwise agreed to in the Crder Farm, All Fees owed by Custoinar i
aré exclusive of, .and Customer shall pay, all sales, use, VAT, exdise; withholding; and other texes that may bé levied in connectian-wlih this

6. Service Lével Agreement. Insirecture will use commercially reasonable efforfs t6 make the Sefvice available with an Annual Uptinre
Percentage of at least 99,9% {“Service Gommitmeant”), In the event (stiicture does not meet the-8ervice Commitrent, Customerwill be-eligible
to receive a service credit as described-below. The maximum amount of the credit is 1/12-of the.anntal subscription fee for a twelve (12) month
period. The. service credit is Salculatéd by faking the numbsr of hours the Service was.unavailable: below the Service, Commitment, and multiplying
it by 3% of 1412 the annual subscription fee. If the Customer has been using the Service for fess-than 365 days, the precading 365 days will be
used, but any days prior to Customer's use df the Service will be deernad to have had 100% availability. Any unavallabliity occurring priorto a
credit cannot be used for-any future claims. The Service Commitment does.not apply fo.any scheduled cutages, staridard maintenanice windovis,
fofte majeure, and outages that result-from. any fechnology-issue originating from Customer or a User. Customer's'sole and exclusive remedy

for breach of the warranty in this Secllon B will be for Tnstructure 1o provide'a credit as provided in this. Section 6; provided that Customer notifies

Iristructire in writing of such claitn within the applicable month Customer hecomes eligible or 30 days after.

7. Representations and Warranties. {nstructure warrants that: (a) the functicnality or features of the Service and Support may change but
will not materially degrade during the Term, and (b} the Services will conform ta its then current-docurmentation. As Cusfomer's exélusive remedy
and Instructure's sala liability for breach-of the warranty.set forth-in this Section 7, ta) Instructure shall correct the nén-gonfofming Service at no 5
additional.charge to Custorner, or{b) in the-event instructure is unable to comect such deficieficies after.good-falth efforts, Instructure shall refund
Customar ametints paid that are atiributable o the defective Service from the date Insiructure received such nolice. To receive warranty remedies,
Customer must promptly. report deficiencles in writing'to Instructure, but no later than thirty (30) days of the first date the deficiency. is identified by

Cuistamer,

8. Compliarice. Fach party will comply with alt applicatle laws and regulations {including ail applicable expoit control faws and restrictions) with
respect o its activities under this Agreement. Insiruclure will Implemerit reasonable, administrative, technical,.and physlcal safeguards in‘an effort
to secure its facllities arid systeims from unatithoiized atcess and to sécuraithe Gustomer Content. '

8. Aggregated Data. As between the parlies, Instructure owns the aggregated and statistical data derived from the operatibn of the Service,
including, without fimitation, the number of records:inthe Seivice, the number and types of transactions, configurations; and reporis processed

-In the Service anid the performance results for-the Service (the “Aggregated Dats"), Nothing herejishall be construed as prohibiting Insfructure’ i
“from.-tiliZing the Aggregaled Data, provided that Instructure’s use-of Aggregated Data will not revéal the identity, whether diréctly or indirectly; of’ i
any individual or. specific.data enterad by dny individial into the Sarvice. '

10, _Limitation of Liability, EXCEPT AS EXPRESSLY PROVIDED IN-SECTIONS 6 & 7, INSTRUCTURE DISCLAIMS ALL WARRANTIES,
WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, TITLE, NON-INERINGEMENT, AND FITNESS.FOR A PARTICULAR PURPOSE. INSTRUGTURE DOES NOT WARRANT
THAT THE SERVICE WILL BE UNINTERRUPTED OR BE ERROR-FREE. EACH PARTY AND IT5 SUPPLIERS SHALL NOT BE LIABLE TO
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DocuSign Envelope ID: 20DECE34-8134-4464-97B8-247BOEDSCE20

THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, EXEMPLARY, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING
OUT OF OR RELATED TO THIS AGREEMENT OR THE USE OR INABILITY TO.USE THE SERVICES (INCLUDING, WITHOUT LIMITATION,
‘COSTS OF DELAY, 1.OSS OF DATA, RECORDS OR INFORMATION, AND ANY FAILURE OF DELIWERY OF THE SERVICE), EVEN IF THE
OTHER PARTY HAS BEEN NOTIFIED. OF THE LIKELIHOOD. OF SUGH DAMAGES. EXCEPT FOR.A PARTY'S INDEMNITY OBLIGATIONS IN
SECTION 18, EACH PARTY'S CUMULATIVE MAXTMUM LIABILITY FOR DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT
(WHETHER IN CONTRAGT, TORT OR OTHERWISE) SHALL NOT EXCEED THE AMOUNT PAID BY CUSTOMER WITHIN THE PRECEDING.
12 MONTHS UNDER THIS AGREEMENT, GUSTOMER ACKNOWLEDGES THAT INSTRUCTURE 1S NOT RESPONSIBLE FOR THIRD:PARTY
SERVICES-MADE AVAILABLE THROUGH THE SERVICE.

. Conﬁdenﬁa[sty Each party acknowledges that the other party may disclose its Confidential Information fo the othet in the performance of
this Agreement. Accordingly, each. party shalk: (a) keep the Confidential information disclosed by the other party confidential; (b) use Confidential
Information only for.purposes of fulfilling its ohligations hefeunder, and {c} disclose such Confidential Information only to the: receiving party’s
.employees wha have-a need to'know and only for the purposes of flfi illing this Agreement. As used herefn, "Confidentlal Information”

means Inforrnation i the possession or under the control of a party of a proptietaty nature relating to the-technical, marketing, prodict-andfor-
‘busiress affairs or propnetary and trada; secret information of that patty in-oral,-graphic, written, electranic or maching readable form. Confidential
Informiation: shall not include Information that;. {a) the receiving party pdssesses prior to: acquiring. ft from the: olher; (b} bacomes avallable to '
the public-ortrade through no violation by the recaiving party of this paragraph, {(c) is given to the receiving party by a third party not under a
confiderntiality obllgatmn to the discloding party, (d) is develdped by the receiving: party mdependent[y of ang without refiance-on conﬁdentlal or
‘proprietary informalion provided by the disclosing party, or {e} the receiving parly is advised. by counsel Iy required to be gisclosed by faw,

12. ‘Propristary Rights. As between Cuslémer and Instructire, the Instrusture Inteliectual Projierly is; and shall at all times remain, the sole
aind exclusive proparty.of instructirs. Customer shali have no- right to use, copy, distribute or create derivative Works of the Instructure Intellectual
Property except as expressly provided hersin. Instructure shall have the right; in its sole discretion, to modify the Instructure: Intellectual Property.
“Instructurs lnteltectual Property” means the Service, and all' improvemenits, changes, enhancements and components-thereof, and all

ather proprietary materials of instructure-andfor its licensors that are delivered, provided or used by !nstructure ih the course of pericrming the :
Services, as wall as alf other intellectual pioperty owhed by nstructure and afl copyrights, paténts, iradématks and frade names, frade saorets, i
specifications, methodo[ogles docuimentation, algorithms, criteria, designs, report formais and know-how, as well as and any underlying source i
code and-objéct code related thereto.

13. Customer Owied Content. As between Inglructure and Customer, any and all information, data, results, plans, sketches; fext; files, links,
images, photos, videos, audio files, notes or other materials uploaded by a User through the: Service remain the sole property of Custamer
{“Customer Cantent”). Instructure may use the Customer Conterit i’ provide and i mpmue the Services in accordance with this Agreement.or
‘Customer's instructions.

14, ‘Féedback, INSirlcilive riay Sefd Surveys to Usars (o morz thdh orice’esich y&iat) to solicit feedback regarding peformarite of (e Service
and suggestions for improvements. (such feedback will e stored in anonymous and aggregate form). Gustomer, and each User {to the extent
Customer has such right), hereby grants Instricture anirrevocable, royalty-free perpetual license to use all feedback and sugyestions regardiriy
the Service.

15. TFerm. Theterm (“Term").of this Agreament shall begin on date identif ed as the Effective Date.on the QrdérFom and shall continue for the
time. petiod set forth in the Order. Fofm, untess terminated by the parties in.accordance with Section 16,

16. Termination. ‘Either parly may ferminate this-Agreement for the material breach-of any provision by the other party if such material breach
remains uncyred for thlrty {30) days after receipt of writfen notice of sush breach from the non-Hreacking party, Such termination right shall be in.
addition te any othér rghts and rémadias that may be avallable to the non—breaching party. in the avent the Agreement s terminated, al} Order
Faorms are simulianeously terminated. Upon expiration or termination. of this Agreement: {a) Customer Shall immediately cease using lhe Services;
and (b) in connaction with certain Services, for a periad of 2 months following:expiration or termiriation, Customer may expott the Customer
Content through'the API or by using the éxport feature within the Service.

17. Suspensmn of Service. Insifucture. may immediately suspend the Service and remove. applicable. Clistomer Content if Customer andfor its
Users have violated a law of the terms of this Agreement. Instructure may try to contact Customer in advance, but it is not required to do'so.

18. Infnngement IFa third party claims the Servite infiinges that party's patent, copyright or other proprietary right, Instructure will defend
Custoimer against that claifm at [nstructure's expense and pay all tosis, damages, and aftomney's fees, that 2 courl finally awards or that are-
included in a settlement approved By Instruciure, pmwded that Custorner {a) promptly notifies instructure in writing of the claim; and {b) allows
Instructure to contrel, and cooperates with Instruciure i, the.defénse and any related settlement. IF such a clain is made, Instruciure may continue
to enabls. Customér to use the Service or'to modify it Such that it becoiigs nori- :nfnnglng i Instructure détermines that these allernatives are: not
reasonably available, instructure may terminate the Service without any liabllity to Customer-upon notice. to Customer and with the tetum of any
prepald-and unused fees. The :nfnngement indemnity obligations in this Section 18 do. not apply to the extant the lnfrlngement ¢laimi arises from
{&) any techpology riat provided by Instructire or otherwise ideritified by Instricture in wiriting.as interoperable, (b} use.of the Service othér thanin
accordance with this agreement and the applicable Senvices documentatian, (c) the Customer Content, andfor {dj modification or alteration to the
Services by.anyone other than; Instructure. If a third:party claims:that-any part of the Customer Content Infringes or viclates a patent, trademark,
trade secret, copyright or-other intellectual property right, or there are third~ parfy claims arising out'of Gustomes's breach of this Agreefient,
Gugtomer will defend Instructure: against that clalm af Customer's expense and pay ali ¢osts,-damagas, and attotney's fees, that a.court finally
dwards orthat are included in a seffement appmved by Customer, provided that Instructure: (a)- promptly notifies Gustomer In Writing of the claim;
and (b) allows Customet to contral, and cooperates with Customer In, the defensa and-any related seftlemerit,

18. General. Any notice by a party undér thig Adgreement shall be in writing and either- personally deliverad, delivered by facsimile or sentvia.
repuiable overnight courier {such.as Federal Express) or certii ied mail, postage prepaid and return'reteipt requested, addréssed to, the other
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party atthe address specified in the Order Form or stich other address of which either. party may from time to time nofify. the otherin actordance
with this Section-19. A copy of all fotices to Instricture shall Be sent to: Instructure, inc., 6330 South 3000 East, Ste. 700 Salt Lake City, UT
84121, Attention: General Counseél, For purposes of senvice messages and notices about the Service, Instructure may place a banner nofice or
send an-¢émail te.an email address associated with an account, It is the User's responsibility ta ensure that a current email address is associated
with their account: All notices shall Be in Enghsh and shall he deemed effective upon receipt. If tistructire Is unable to perform its obligations
under th15 Agreenient due to circumstanices beyond its reascriable. «control, inciuding, but not fimited to, acts of God, earthiquakes, hacker-attacks,
actions-or decrees of govemimental bodies, changes in applicable laws, or.communicatipn or power failures; such obligations will be suspended
so long as those dircumstances persist. This Agreement shall be interpreted, governed and construgd by the laws of the State of Delaiare Withaut
regard io the actual staté-or country of incorporation or résidence of Customer, Instructure i iz acting in performarice of this Agreement as an
independent contractor to-Customer. If-any term of this agreement is invalid or unenforceable, the other terms remain in.effect and the Invalid or
unenforceable provision will be deemed modified sg that it fs valld and enforceable to the maximum extent pérmitted by Taw. Amendrents tg this
Agreement must be made in’ wntlng and signed by both partles unless othenwise specified in the Agreement. This Agraement constitute the ehire
agraement. betwesn the parties with respect to the subject matter of this Agreement, and any prior representafions, statements, and agreements
relating thereto:are superseded by the terms of this Agreement. Instructure rejects additional or confiicting terms. of any Custormer form-purchaging
document. Customer shal! not assiyn this Agreement, Iif whole orin part, to any ehtlty without Instructure’s prior written consent. Any attempt to
assign this Agreement, in whola.or parl In-contravention of this Sectlon, shall be.void. This: -Agreement shall be bindling-upon and. shall i inure-to the:
benefit of the parties hereto and their successors-and pemmitted. assigns. Any failure by either party fo enforce the other party's strict parformance
of any provision.of (his Agreement will ot constituts 2 walver of s right to subsequently eriforte siich provision or any other provision of this.
Agréement. Customer-agrees to allow Instructure to use-its name, loge and non- compelitive use details in both text-and pictures in its various
marketing communlcatfcns and matenals. in accordance with Gustomer’s trademari gundallnes and policies. Any terms that by theif nature survive
termination of expiration of this agreement, will sorvive {Including, buit ot imited to, Sections 10, 12; 15, 16 and’ 18),
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Board Report #8749
October 16, 2014

AWARD OF TWO-YEAR CONTRACT EXTENSION

CANVAS LEARNING MANAGEMENT SYSTEM FROM INSTRUCTURE, INC.

REPORT:

SOFTWARE LICENSING AGREEMENT

Initially, a district-wide Black Hawk College Learning Management System (LMS)
Committee was established to analyze LMS options due to the expiration of the contractual
services with the Blackboard Corporation vendor. Following a thorough product evaluation
which also included bid processes.and specifications conducted.in accordance with College
procedures and Tllinois law, it was the unanimous recommendation of the LMS Committee -
that BHC contract the services of Instructure, Ine. for the provision of training,

- migration/conversion support,-access, and-user support for Canvas LMS (December; 2011).

The Instructure Inc. proposal (asseciated with RFP 06-12) included a three-year contract
(expires1/31/15) which granted the College the option of eitending the agreement for.an
additional two years at the Coliege’s discretion. A survey was conducted through the-
Teaching Learning Center to determine the efficiency and productivity of Canvas’s ability to
manage, document, track, and report e-learning content. The outcome of this survey
documented satisfaction with the product to justify recotnmendation of the- two-year

contract extension.

Additional noted features to support the two-year renewal of the services of Instructure,

Inc. include:

» Instructure Inc, services are provided directly to Black Hawk College via a hosted system,
which eliminates the need for a third party vendor to provide hardwareand operating
system software; thus, relieves the College of the custodial burden of maintaining and
supporting the. LMS system and data: 1ccally.

@ The Canvas application contains: tools to facilitate course preparation; assessment;
multiple forms of dommunication with students; analync, customizablllm and flexibility
to allow instruction to-deliver content to stiuderits in various modes with the primary.
consideration being functmnallty and ease of use for students and instriictors.

o Canvas s extremely reliable; averages more than 99.9% uptinie,

» Canvashas exceptional security sirengths, disaster recovery protocols, and resource
allocation to support varying leveis of demand by the College.. Updates are securely
implemented.
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The contract renewal feis forthe extension are:

Yearl $116,684.

Year 2 122,492

Grand Total $239,176
RECOMMENDATION:

Itisthe recommendation of the President that the Board of Trustees approves the Awa_rd of a. Two-Year
Contract Extension of Canvas Learning Management Systern from Instructure, Inc, for $239,176. Funding
will come from the Technology Fees Fund.

Reviewed and Prepared by:

A [ - _ Ly !
& . - ‘ A N NE: "
R0 10
Lee ]. Weimer, D.M.A. ‘Bettie A. Truitt, PH.D.
Interim Vice President for Instruction and Interim President

Student Services
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.. 533050 ast, Suite 700, Salt (ke City, U1 84121

_ Services Order Form
Customer Contact Iniformation

‘Custorher Black Hawk College Conlact Mike Meleg
Address 6600 34th Ave Phone _(399) 796-5002
Email melepm@bhe.edu

_ City Moline
State/Provinée _iL
Zip/Postal Code 61265-5899

‘Country _United States

_D_escrlpt'ibn . Teim ' Metric - Quantity Price Total

Canvas Cloud-Subscription | 27172015 | 1/31/2016 FTE BT 52478 $95.987.00
C T 20%of ' .

Premium Stipport - 2/1/2018 1/31/2016 | subseription 1 $19,197.00 $19,197.00

Custom URL, a1/2018 | 173172016 “-gggfgp‘?“ 1 $1,500.00 $1,500.00

Sub-Total $116,684,00

Year?Z _ .
Description Term __Matric Quantity Price Total
Canvas Cloud Subseription. | 2/1/20016 1 1/3172017 FTE 3,872 $26.04 I'  $100827.00
' ' o 20%.of _
Premium Support ‘2/1/2016 1/31/2017 | subseription 1 $20,155.40 $20,165,00.
N . (Min 2.5K) _
Cu_stqm_ URL 2f1/2016a 173172017 $1,$22r[}-per 1 $1,500.60 $1.500.00
' - - Sub-Total | §12249%.00 |
[ ' - " Ton R‘ecﬁrring _ .
{ Description. _ Term 1 Metric | Quanfity Price | Total

Sub-Total $0.08
Grand Total |~ $239,176.00

FTE Definition o N .
ETE means the number of fidi-time equivalent students calculated in accordance with the definition published by the
Integrated Postsecg ndat'Y'Ed_t_:;at{oﬁ' Data System.

One Timeé Opt-Out: Custonyer has the one time optiod to 'canceI this Order Form, and any assdciz_ztc_d-z_l_gr'e_'emen_fs, hy
‘providing written notification 1o hstructure na later than 30 days pricr t the end of the inliial torm (1/31/2016). Any
prepatd amounts to Instruciure will riot be refinded. .
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I-_"a_j;menl' Terms; Customeitagrees to pay to-Instructure the applicabite fees set forth on dig ovder forn.
For the initial term Customer must pay such.am_oum__[_-:}.I'_nst_ru_ctm_-c_('m the daté of this érder,
For each subséquent te_rm..lnstru_ctpre’ will invoicé Customer 30 days prior to the beginuing of such term-arid
Custormer mustpay sicli invoice within 30 days-of receipt.

Duration: Thig bfder'bcgius-qn the initial date listed abave inder Terin, and continnes until the last dace listed sbove, unless
Soonerterminated under the Ageecnient,

Terms: This orderis.governed by 'the terms of Master Subscription Serviees Agreentent between the ])ui'tie;;_{f\'gre_t_ement),
which terms are incorporated into this'order foi all purposes. If there is a confiict betweer the terms gfeliis ordev and the

Apreement, this order governs, This orierand the Agieement are the antire agreement hetwaen the parties, and they
supersede and replace sl priorand sontemporaneous negotiations, agreements, representations and distussions regarding
this subject matter. Only a signed writing of the parties may avvend thisortler. Ariy terms used in this order butnordefined,
will use the definitions in the Agresinent, )

._Black-Hawk Coilege _Instructure, Inc,

Signature:/-lg\ Signature: %ﬂé« M
= "'\“-Jf’_.l.-'_ - : - : — " - —
Name: (LA A& we gt Name: M m{f‘ i St _

Tite:  Dnt VP figlvuehead Shadint Sonkg | g, Se BT Aual g5t

Date: f‘k‘../{? f“r" Date: Ot 90,3‘?’)?!—1
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Customer Contact Information

6330 South 3000 East, Suite 700, Salt Lake City, UT 84121

Services Order Form

Customer _Black Hawk College

Contact Mike Meleg

Address 6600 34th Ave Phone (309) 796-5002
Email _melegm@bhc.edu
City Moline
State/Province IL
Zip/Postal Code 61265-5899
Country United States
Lt
Year 1
Description Term Metric Quantity Price Total
Canvas Cloud Subscription 2/1/2015 | 1/31/2016 FTE 3,872 $24.79 $95,987.00
i 209% of |
Premium Support 2/1/2015 1/31/2016 subscription 1 $19,197.00 | $19,197.00
(Min 2.5K) !
Custom URL 2/1/2015 ' 1/31/2016 $1’f,ggr[}'° er 1 $1,500.00 | $1,500.00
]
Sub-Total | $116,684.00
Year 2
Description Term Metric Quantity Price Total
Canvas Cloud Subscription | 2/1/2016 | 1/31/2017 FTE 3,872 $26.04 $100,827.00
20% of '
Premium Support 2/1/2016 | 1/31/2017 subscription 1 $20,165.40 i $20,165.00
, (Min 2.5K)
|
Custom URL 2/1/2016 | 1/31/2017 “'f,ggr{]f’e’ 1 $1,500.00 $1,500.00
1
Sub-Total | $122,492.00
Non Recurring
Description Term Metric | Quantity Price | Total
Sub-Total | $0.00
Grand Total $239,176.00
FTE Definition

FTE means the number of full-time equivalent students calculated in accorda
Integrated Postsecondary Education Data System.

nce with the definition published by the

One Time Opt-Out: Customer has the one time option to cancel this Order Form,
providing written notification to Instructure no later than 30 days prior to the en
repaid amounts to Instructure will not be refunded.

and any associated agreements, by
d of the initial term (1/31/2016). Any
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Payment Terms: Customer agrees to pay to Instructure the applicable fees set forth on this order form.

For the initial term Customer must pay such amount to Instructure on the date of this order.
For each subsequent term, Instructure will invoice Customer 30 days prior to the beginning of such term and
Customer must pay such invoice within 30 days of receipt.

Duration: This order begins on the initial date listed above under Term, and continues until the last date listed above, unless
sooner terminated under the Agreement.

Terms: This order is governed by the terms of Master Subscription Services Agreement between the parties (Agreement),
which terms are incorporated into this order for all purposes. If there is a conflict between the terms of this order and the
Agreement, this order governs. This order and the Agreement are the entire agreement between the parties, and they
supersede and replace all prior and contemporaneous negotiations, agreements, representations and discussions regarding
this subject matter. Only a signed writing of the parties may amend this order. Any terms used in this order but not defined,
will use the definitions in the Agreement.

Black Hawk College Instructure, Inc.
[ ___,,—"'_'_7 S
L R —— |
| Signature: Signature:
Bl
Name: LEE NE T U HT Name:
Title: _I_.,q T U_P T UJT" uehoadd Studow A iy Title:
Date: (3 /ﬂ [y Date:
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INSTRUCT.

9020 South Sandy Parkwiay, Suite 300, Sandy, UT 841170

-Services Order Form

.Customer Contact Infavivation

Customer __ Blacl Hawk Coilégs_ Contact Miku Meleg

Address GO Sath Ave - Rhone . (305Y796-5002
Cisy Moliie - .'l:'fnﬁll'_ snélegm@bhic.edu
State/Province iL
Hjp/postal code 61265-589%

Desérlption Term | Metrle Quantity: Price ) Total
Capvas Vanity URL 41721113 S1500 1 $1,500,00 $1,5400
2/1/13 ta3f31/14 31,500 1 $1.500.00 £1,560
2/1f1dm /31718 £1,500 1 £1,500,00 $5,500,
Total $4,500

Trnplementation &Tratning Services faehdis

@ Production accowic sebup, o .

@ Aushentication integration agststance {Rr-sipartéd Tertity providers aily, {Le. LA, GAS.or SaML 2.0),

@ Starter aininjs to be' dellvered.online, Adminidieator Training, Support. Trainug, User Training, '

@ Site Branding (scltvel colur beader w/ lago;) ) - ] )

@. Basic 815 endpoint (We enable the, Instrucere bulk enrallfment ARl which aceeptsupdates provided ifvEhve Canvas SIS Tmport Format}
@ Production Suppért Configuiatian fag sypparriicketing syswem. ’
* TestInstaice (Testinstaince that refreshies we ekly}

lUsg_r “w‘é}u.h' pfm‘um or'full-thine siudent, tencher, oradiministratne of Customer’s pducational Institution, which is suthorized by Custames e use the Service with 2
ogin credential. ] tist ;

FIE neans the st af fuli-tiere edolvalete stodénts ealshinted o aeenidinge with the definition meblished by-tie lseteprared Hostaecondary Bdueaticn Dala
Systeni, T LR T e '
Listomey 1:11m_t_n]jnua!iy 0otffy tnstructure oFits 1ost recent repartert FTE euunt witlilo 30 days ol the fillag,

I{the refursed FI'E gount for seth year (afierent than the nymber of estimated FTES In the Fez tableabove, then the reported FTE couriv-will bé used 1o
cakcutlate thie Feos fortlie ranewal Subseripting Term illreetly floeing the filing date of the mast revent reported FTE counk N ’

Payment Teris: Costamer apreasto pay tolnstructire the appilcalite fees se forth on this arder form.
., Far the imitial term Custamer st prisuch athount Instructire or the dave of thls piders
For cach sithsaguent tern, instreeturé whll Invoice Castomer 30 days prior to. thebegning of soch ternt and Customse must pay surh nvofee within 30 dags |
of recalpt, ’ : o
Burition: This syder bagins on thelmital date {lsted Above under Term, and.cattimues unel the kst date Hated above, uriléss sponer terminated snder.the AgFeemint.
Ferimg: This-oidler is poverne by e -iprins df Master Subsertption Services A i"eéiner:t_he:\-\-ieéa1-:i1e parties {Agreoment), which terins are Incorporated jato thiz

ariler for all perposes. 1 there |5 4 sonfiict between the terms: of this ord et uid the Awreement, this order goverps, This order an the Agreementart the entlre”
agreemient ehivgern the partics, and they superzede alid replacs al Erlur and eofiténiporaneons negatisthons, agreeknents, representattons apd dizeiresions reparding

thiesubjict mateer. @by a signed wiiting.el the parties may amend thiz arder, Any terms used in this arder bt not deflied, whiuse the definltions in the Agrecn_lep_t.

LR TR

"Name;

'. Bri, St o gt Yeustomer Instruct'ure;/{_i}t. P ’
e et g . “f Z@ ; :
O g it S By S U GO {7
s 7
Wk Name: '%ﬁ" {Llfl’/‘-J SC‘IF{{/
b Lo ¢

i

Title: :
bar,__ 1)1}







(7 INSTRUCTURE

Services Order Form

9020 South Sandy Parkway, Suite 300, Sandy, UT 84070

Customer Contact Information

Customer Black Hawk College Contact Mike Meleg
Address 6600 34th Ave Phone (309) 796-5002
City Moline emalil melegm@bhec.edu
State/Province IL
Zip/postal code 61265-5899
- L ¥ ¥ el
Description Term Metric Quantity Price Total

Canvas Vanity URL 4/17/12to1/31/13 51,500 1 $1,500.00 51,500
2/1/13to 1/31/14 $1,500 1 $1,500.00 $1,500
2/1/14t0 1/31/15 $1,500 1 $1,500.00 $1,500
Total $4,500

Implementation & Training Services includes:

@ Production account setup,

® Authentication integration assistance (for supported identity providers anly, (i.e,, LDAP, CAS or SAML 2.0).

@ Starter training to be delivered online, Administrator Training, Support Training, User Training,

@ Site Branding (school color header w/ logo.)

@ Basic SIS endpoint (We enable the Instructure bulk enrollment AP! which accepts updates provided in the Canvas 51S Import Format.)
@ Production Support Configuration for support ticketi ng system.

@ Test Instance (Test instance that refreshes weekly)

Fsgr man: ?1 p]art-l:ime or full-time student, teacher, or administrator of Customer's educational institution, which is authorized by Customer to use the Service with a
0gin credential.
ETE means the number of full-time equivalent students calculated in accordance with the definition published by the Integrated Postsecondary Education Data

Y

Customer must annually natify [nstructure of its most recent reported FTE count within 30 days of the filing,

If the reported FTE count for such gear is different than the number of estimated FTEs in the Fee table above, then the reported FTE count will be used to
calculate the Fees for the renewal Subscription Term directly following the filing date of the most recent reported FTE count.

Payment Terms: Customer agrees to pay to Instructure the applicable fees set forth on this order form .
For the initial term Customer must pay such amount to Instructure on the date of this order.

F?r each subsequent term, Instructure will invoice Customer 30 days prior to the beginning of such term and Customer must pay such inveice within 30 days
of receipt.

Duratien: This order begins on the initial date listed above under Term, and continues until the last date listed above, unless sooner terminated under the Agr

Terms: This order is governed by the terms of Master Subscription Services l{t&greement between the parties (Agreement), which terms are incorporated into this

order for all purposes, If there Isa conflict between the terms of this order and the Agreement, this order governs, This order and the Agreement are the entire

agreement between the parties, and they supersede and replace al] frior and contemporaneous negotiations, agreements, representations and discussions regarding
Is subject matter. Only a signed writing of the parties may amend this order. Any terms used in this order but not defined, will use the definitions in the Agreement

=2\ Libe
BACld Uafle foithio) oo mer Instructure, Inc.
(e By:
By: = -
: £ .

Name: "1 £t Camap DELL Won
Title: EXELUTIV e\ (€ 126604 ¥t AV Ve Y E 1 08 Title;

v Fu '\_n VTR T 0A AN
Date: ‘ ./' 4 “ £ s Date:

BE







T INSTRUCTURE

Services Order Form
9020 5auth Sandy Parkway, Sulte 300, Saridy, BT 84070,

Listomer Contact Inforination

‘Customer Black Hawk Caliepe. ‘Contact Mtlee Meleg:
- Address 6600 34t Ave . Phime (305} 796-5002
City. Moline emall melepm@bhcadu
State/Province IL
Zip/pestal tade . 51255:5859

S e T

Description Term. Metrle Quantity Price Total-
“Canvas Vanity URL T 4417712 (e 1731713 51,500 1 51,500,00 51,500
2/3/13t01731/14 ;500 i 51,500,600 1,500
2/1714101/31/15 51,500 1. $1,500.00 51,500
Total $4,500

Implementation & Tralning Services hictdes

-@ Productian accouns setup: ) L

& Autheniicatlon dneggration sssistance {for supparted |dencity providers only, (iie., LDAP, CAS or SAML 2:0),

@ Starter tratning b be didlvered oniing. Adwiistrater Training; Support Trafning, User Traiting,

& 5ite Branding (scheol cojor header'w/ logo.) ) : )

P-dasic SISendpoi: (We enatile e Instructice bullcenioliment AP which aceepts npdates pravided in the Canvas 515 import Fermat.)
@ Production Supgert Configura tion far support tickethng systetm, o C '

-0 TestInstaiice (T45t instanee that.refreshes weeldy)-

Usa[:r-meréns_ a p[art-time-a_r fubl-time student, teacher, ur administrator of Customer's educations! Institition, which 1s_authn'r'lz_ed.'by fustomer to use the Servicewith a
ipgln ccedenttal, . : :

ETI_-: flegus.the nimber of fullstime equivalént stuiie_nt; ealculated i aceordancéwith the'delinition pub[iéhed 'l':y the Integrated Pastsecondsty Educatfon Dita
gstem. Al : . ; ‘ " Ak

Custorer must anriually natlfy Wstriteture of it mast vecent reporter FTE count within 30 days ofthe Ming,

Ifthe reported FTE toynt for suck ge is different than the number of estimated FLEs in the Fee table abinve, then:thie répovted FTE caunt wili beused ts
-calrutate.the Foes for tho.renewal $1

tbscriptlon Terant directly foitowing the filing date of the most recent reported FTEtount.
Payment Terms; Customer agrees to pay o Instricture the-applicalile feesset torth on this order farm ,
For the jnizlal term:Castamer must pay such amount i lnstructure on the'date ofthls arder,

F?_r q:ai*ih subseguent terag, Instroctare will invoice Customer 30, days irtor to the begirnlng oF such term and Customer st paysuch ihvoi_r:e within 30 days
of receipt. . . :

Buration: This order begins on the inital dite listed-abiove under Tertm, and continties unt the Tast date Jisted above, unless soonier terminated under the-Agreement|

Terms: This.orider is soverned by i terme of Master Subscriiitlon Services ﬁ‘\igréémgnt benween the partles {Agrecment}, which terms.areIncorporated Into this
order-for all nurpases, |¥there is 4 conflict batwiren the terms of thiz order oo U Agreement, thiz arder governs, This nrder and the Agreement are the entdre .

ggreement bebween the parties, ahd they supersede and replace ail prior and cunt_e'mpm_'nneuus‘ue%'utlatmns. agreetiants, represertations and discussions regarding
this subject matter, Oaly 4 signed writing of the parties mayamend this order Any terms wsed In this order but notdelined, wilt use the deflnitions In the Agréement.

o _

BLAAL hepgie .X{)L.‘-?"cu'-s‘fqnw'_r ) InStriciurs, M.
By:
Name:

i ot \l . !?-'T"_? ;.J«_ Py
Ticle: S W £ AR :ﬁﬂ:\- : Tite:
A TR LT QT 6 T
Date: W /{ E-’{fz' h PR ’ Date:

itE.







EHINSTRUCTURE Services Order Form
9002 South Sandy Farkway, Saridy, UT-84070-

Customer Contact informatlon

Customar- Black Hawk Calteps . Contact. Mlke Melep
Address G600 34th Avie Phone (309} 7965002
ity Moliie: emall___melegm@hhcedy
Sule/Province iL ) ’ '
Ztp/ptisial code 61265-5109
I + r L i ] h L [ 2
Péscription 154 Totz}
Canvhs Cloid 2/1/12 to 133118 FTE 872 32141 -$82,900
2143t 1731414 “FTE 3872 S22.48 $87.050
241714 to /315 FTE 3,872 $2361 591,400
Canvaj Support-Basic /111212531 /12 WA 50,
) . 20% of . 11.08
Carvas Suppert-Premium 6/1/12: 1/11/13 subiseelntlon HiA s11053 $11,083
. s e A e e b, 0% of i
Cajpvag Suppors:Piemium PAMS L] tion NiA s17410 $17410
; i ] : 20% of ; :
_Canvn.s Su_ppnr:-Frcnlfum 2114t if3 if1s subzerlption A ) 518,28D. £18,280
Iniplementation & Tralning N7A WA WA £8,000 $B.008
Training Woskshog A "2 51,000 3,000
Toinl $319.093

Implemeiitation & Traldilng Services inefudes:”

* Produrezlon account setup, .

v Aul atfon ntegratton ass) e (for supnorted identlty providers onty , {Le. LDAP, CAS sr5ai, 2.0),

* Starter Imalning to e dellvered online. Administrotar Tratalhg Supaort Tranin g User Tralning.

»Slte Brapding fsthoa color heaterw/ loge) . .

# Baslc SIS andpalnt{We enable the ingtructers butk enroilment AP vhich ag tepts Updates provided in the Canvas SIS Impart formar)
# Produciloh Sspport Configuration for suppers teke Hng syster, - ’ ’ ]
+ TestInstance [We provide 2 test Instance Tar # pesibd of 50 days.} H

Usermaons a part-time or folltime $tudent, teacher, or admiajsiratar of £'s educations! Institutlen, whichis amcharlzed by Costomer (5 use the:
Service with-a login credentlal, ’ : T :

FTE teans.the mimberof fill-dme ¢qeivalent students caleulnted b accordance with the deflnltlon putillshed by.the Integrated Pastsstnndary
Eduratlan Data Systeem. o : : o

Custamer mustannvalty notlfy insiructune 57its most recen rpored. FTE cavnt within 70 dags ofthe A,

IF the reported FTE count far such year Is different than the vumber of estimated FTEs In the Fee ksble 2biove, ther the reported FTE count will
be used to calcutate the Fres for the rerinwal Subscrtptlon Tefm directly Toltawing the Aling date of the most recent reporied FFE count.

Payment Terms: Cusideaer agrees to pay o Tnatructure the applicatile fees serlorth on this order foem .

Eor the Initial term Custemer miist pay:such amigunt to Testructurs on e dite af this snder, -
Custamer wili be involoed far the Prembum Supparl termol 5/1412-1/31/13.0n 7/ /12 witha peymenc due date of 7715 /12:

Foreach subsequent reri, Instructure wilfInvolce Customer 30 days prior ta the baginng of such tepmtdng Customer must pay such veice
withtn 30 days of recedpt, - L :

5,1'.'1 rﬁg_un:._Thié ordir begins on the inftial date llsted.above under Term; and continues until the fastdate listed abiove, unless sooner tarm fated Under
-Rgreemien : ) C o

'Terms; This order bs governed by the terms af Master Subscrinton Services Azl ient e vien the partes (Apr ), whith termrare L
[lncorparated inta this order for al plrposes. {fshere ix a confllct hetsewen the serme al this drdcrand the Ageeement, this erder governs. This order sad
the Agrerinent are the patire agresment bebween the {aardes, and they supersede and mLKlarz'_all priar and eamemporgnesus pegetiations, Agretments, i
represchtations and discusstans regarding this sublect matter. Only 3 sfened.writing of the partles may amend this order, Any'terms used fn thiserder !
but nat dedflned, Wik ise the deflinlfions in Thehgreement o F 5 e AR !

MBLALY A e o
'B}:Mﬂ éw
wameMIKE & MiELE ¢

wite AR G136 MaaAGER, Tiiei__Confgtlen
pae_1 2 {12 Dake: 2443 _ @







GINSTRUCTURE " Services Order Form

9092 Sauth Sandy Pa riovay, Sandy, UT 84070

Customer Contact Information

Customer Black Hawk College Contact Milie Melep
Address, S600 341l Ave Flione. {309} 7965002
City, Moline email mitegm@bhcedu
State/Provinge iL : ) ;
'Z'ip /pastal code- (61265-5800 . !

Description Term ] Buantity Prica . Total

Canvas Clond 2/1/12 m'1-;31/13 FYE- ‘3,872 $2141 _ $82,500
2/1/13te1/31/14 FTE 3872 §22.48 367,050 .

2/1/1410 1/31/15 ns 3872 '$23.61 391,400

Canvas Support-Bastc 2/1/12 ta 5/31/12 N/A $0
Canvas Support-Premiim “671/12 1731013 su:fi?ﬂ“gm H7A $11.053 '$11,053
Canvis Support-Prembim 2f113 w 1/31/14 _su:g’;? "tfm N/A $17410 $17,410
Canvas Support:Preinium 2/1f14ta1/32/15 suifsi?-{i’ "lnfan nao | 418,280 $18280
Implamentatlon & Traintig Win “N/A NJA $8,000 $6,000
Traiiing Workshop NfA ' 3 41,000 £3,000
Total $219,083.

Implenientatlon & Tralnlng Services includes:

-# Prodicon account senup,. o . ) . . )

 Authentication Integration 2sgistance (Iorsupported identity providers.only, (e, LOAP, CAS or SAML 2.0,

- Starter iralning to be delivered aniine., Administrator Tratning, Support ‘Tratning, User Training.-

- Site Brandng {school coldr header w/ logoy} . ) ) - o :
 Basic 513 endpoint {We znable the [nstructure bulk snrsllment API whichaccepts-apdates provided knthe CanvasSIS Ifipore Farmar) i
» Protluction Suppirt Configuration for suppart teketlng system; ’ !
»Fest Instance {We Ffovide a test Fstance for a pesléd.of 60 days:)

User means a part-tinte or full-time studeat, teacher, or admbysiratot of Customers educa tional insettutfon, which I authorlzed by Customer t usethe
Service with altoglh credental, : 5 : by

FTE piteans the fiumber of full-time equlvalent students ealculated 1o accardance with the definition published by the Intégrated Postsecondary
Education Datz System; - . A .

Customer mustannually notlfy Instructure of Its'mest Fecent reported FTE cou nt.\;\flthlh 30 days of et B

IFthe.reparted FTE caunt far such year fs different thap the number of estimated FTES In the Foe table shove; then the reported FTE cotnt wilt
‘be used to faltulate the Fees for the rerewal Subserfpdon Term directly follewlng the Hllng date of the mostrecentrepoerted FTE count.

Payment Terms: Customer agroes to pay ko Instructure the applicable fees setforth on this afder form .. :

For the Inftial term Customer must pay such amount to kastructure on thé date of this order; o
Custoimer will be involted for the Premium Suppart termeof &f1/12 - 1731713 an 7/1/12 witha payment; due date of 715712, :

For eac) subsequent term, tnstructure will Lnvolee Cystomer 30 days prior to the beginning of such term &id Cstomer must pay such lnvolce-
within 30 days of recelpt. ) S )

&grxtiolg::h 12;1‘?. arder beglns on the Inital date Nsted aboye under Térm, and contiriyes whtil the last date listed above, unbess sponer tarminated under
Terms: This arderis governed by the terms of Master Subscription Secvices Asceement borwesn the parties (Agreement), which terms are .
incorperated Into this order for 8l purposes. 1P therels a conflict hetweien the tefms of this opder and the Agréemens, this order governs; This order 3pd
the Agreément are the entire agreement between the parties, and thei stpersede and riﬁ]a“ all prler and contempar 1egatiations, agr : :
representatlons and dlstusstons re _rdln%this sublect matter, Only a's(gned writlhg'of the parties may amerid this order, Any terms used In Chis order :
burnot defined, will use the defipitions ke Apreemene.

RCAZY BAWK Coefelitomer . ' Instructurs, Inc.. '
Nama:M H(E '&- /VLELE'.C( Nams:
ite: PORUUNGING MR GER. e

‘Date: 1]'1-{? I_.m—' Dater; '







- INSTRUCT !

Master Subscription Services Agreement

This Master Subscription Services Agreement is between Instructure, Inc; a Delaware carporation (Instructire), and thé entity or individual
agreeingto these terms (Customer). It is datéd as of the date Instructure signs below. '

LEARNING MANAGEMENT SYSTEM SOFTWARE SERVICE. This agreement pmvides Custamer access to a learning management system

-software as-a-service, under ari order. Instructure will provide this service through a uiigue URL to be provided by Instructure within a hosted

server environment under the terms below (Service). This agreemert contemplates one or more orders for the Services, which orders are

.governed by the teims of this agreement.

User means 2 student, teacher, or administrator of Customer's educational institution, which is authorized by Customer to use the

‘Service with a login credential.

1) USE OF SERVICES.

2)

3)

a).

b).

Q.

d).

)

Instructure Responsibilities. Instructure must provide cistomer support for the Services under the tériiis of Instructure’s Customer
-Support.(Suppert), which is located at btip://vovwinstruckure. com/policies/support:terms, and are incorporated into this agreement

forall purposes.

(Customer Responsibilities. Customer (i} is solely responsible for Customer. Conterit; User activity and all activity in its account in the

Service, {ii} must use commercially reasonable éfforts to prevent unauthorized access to its-account, and notify Instructure promptly of
any such uniauthorized access, ahd [iii) may use the Services.only in accordance with applicable Javi.

Customer'R'esﬂ‘ict_ions: 'Cu.s_‘tqmer maynot, and will enstire that exch User does not,

i, sell, resell, rent or lease‘the Services or-AP1 (defined helaw),

ii. use the Services (for non-Customer educational purposes). to store or transmit infringing, unsolicited marketing emails; tibelous,
obscene, deceptive, defamatory, pornographic; racist, sexual, hateful, or otherwise objectionable, unlawful or tortious ‘material, or
any other material in violation of a third-party right,

lif, -use the Services to harm or impersenate ariy person, or for ariy commercial purpose,

iv. interfere with or disrupt the integrity or performance of the Services, or

v. ‘attempt te gain unauthorized access to the Services'or their related systems.or networks:

APL Access. Instricture provides access to its application~-programming interface (API) as part of the Service for no additional fee.
Subject to the other terms of this Agreement, Instructure grants Customer a non-exclusive, nontrinsferable, terminable license to
operate the AP only for purposes of interfacing Customer's techriclogy applications or sérvices with the Service as aliowed by the APL
The Instructure API Policy islocated at hity:// wiww.instrusiurs.cogs nolicies Japi- policy

i Customer-may not use the APl in-a manner--as reasonably determined by Instructure--that exceeds reasonable request volume;
constitutes excessive or abusive usage, or fails to comply with the API policy or with any part of the APL if any of these occur,
Enstructure can suspend or terminate Customer's access to the APJ on a temporary or permanent basis, _

ii. Instructure may change or remove existing endpoints or fields. in AP] results upon at least 30 days notice to Customer (via email};
but Instructure will use commercially reasonable efforts to support the previous version of the API for at least 6 months, However,
Instructure may add rew endpoints or fields in. API results without prior notice to Customer.

iii. Instructure will maintain and provide access to an AP, tnless it terminates the API for:all customers witli notice, as it is not
technically feasible or economically viable to continve granting access to the APL.:

iv. The APYis provided onanAS IS' and "WHEN AVAILABLE' basis. Instructure has no liability to Customer as a.tesult. of any-change,

temporary unavailability, suspension, or termination of access to the APJ,

'Customer Owned Content. All information, data, results, plans, sketches, texts, ﬁies,'links,'.images, phaotos, videss, audio files, notes, or

other materials uploaded vnder Customer's account in the Service remains the sole property of Customer, as bietween Instructure atid
Custemer (Customer Content). Customer graots Instructure the right to use the Customer Content solely for purposes.of performing

.under this-agreement. During the term of this agreement and for 3 months after expiration or termination, Customer may export.the.

Customer Content through the'API or by using thé .expott featiire of the Service.

PAYMENT TERMS. Ciistomer must pay all fees as specifisd on the order, but if not specified then within 3¢.days of receipt of an invaice,
Customer is responsible for the payment of all sales, use and other similar taxes. A1l orders are non-cancelable and the fees. are man-
refundable {except as expressly provided'below).

WARRANTY/SERVICE LEVEL AGREEMENT and REMEDY.

A).

Compliance with FERPA Warranty Each party represents and warrants to.the other party that it wilt comply with all applicable

provisions of the Family Educational Rights and Privacy Act, as amended (FERPA), and other laws with respect to its activities under
this agreement; including without liniitation, Instructure’s obligations under FERPA as a “schpal. official” and FERPA's "legitimate

educational interests”: lmitation on use or disclosure of education records, Instructure ‘will implement reasonable and typical

administrative, technical, and physical safeguards to secure its farilities ‘and systems from unautharized access, and to secure the
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5)

B).

C).

D).

E)

Customer Confidential Information {defined below) and data. Instructure agrees: . to abide by FERPA's Jimijtations on re-disclosure of

_persenally identifiable infermation: in.education records; td riot use or-disélose education records created or received from, by, oron

behalfof Customer- or its students for any purpase other _thg_n the purpose for which such disclosure-is made; and to notuse or disclose.
such educationrecords exceptas permitted by this agreement, as required by law, or as-authorized by Customer:-in writing.

Services Availability Warranty. Instructure:warrants to. Cu‘stumef..(l] that commercially reasonable efforts will be made to maintain
the online avajlability of the. Service for a minimium. of availability in‘any given month as provided in the chart below {excluding
scheduled outages; force majeure, and outages that result from any Customer or user technology issue), (if) the functionality er

features of the Services may change but will not materially. decrease during a paid term, and (iii) that Support may change but-will nat

materially degrade doring any paid term.
Availability Warranty Credit/Refund
99.9% Anntial Avaflability Percentage. 3% of the pro-rated subscription fee {for that month).
Maximum amount of the credit/refund is 100% of the pro-rated subscription fée. (for that marith).

Annual Availability Percentage is calculated dy subtracting from 100% the percentage of 5-minute periods during the preceding
365 days-in which all of the Services:were in a state of no connectivity during a 5-minute period. ' _
*  IFCustomer has been.using the Services for less than 365 ddys, the preceding 365 days will be used but any days
prior to Customer’s use of the Services will be deemed to have had 100% availability. o
- Any unavailability occurring prior to a successful eredit claim cannot bie. uséd forany future claims.

LIMITED REMEDY. CUSTOMER'S EXCLUSIVE REMEDY AND INSTRUCTURE'S SOLE OBLIGATION FOR BREACH of the warranty in B
will be for Instructire-to provide a credit-as provided in'thé chart.above (if this agreement is not renewed, then a refund); for the
month; provided that Customer notifies Instructure of such clain within the applicable month-or 30 daysafter,

Third Party Links and Third-Party Services Disclaimer. The Service may contain links to third-party web sites (including:without
limitation, links provided by instructors) or access third-party services‘(including without limitation, turnitin.comn and Google docs).
Such-sites and services are not under the contrel of Instructure, and Ihstructure is not responsible for the content brany link on such
sites-or for the témporary or permanent unavailability of such third party-services.

WARRANTY DISCLAIMER. INSTRUCTURE DISCLAIMS ALL OTHER WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE AND FITNESS FOR A PARTICULAR PURPOSE. THE SERVICES MAY BE INTERRUPTED OR
CONTAIN AN ERROR.INSTRUCTURE DOES NOT'GUARANTY TRAT THE SERVICE CANNOT BE HACKED: '

MUTUAL CONFIDENTIALITY.

a).

b).

c).

a)

Definition of Confidential Information. Confidential Information means all confidential information disclosed by a party (Discloser)
to the other party (Recipient), whether orally or in writing, that is desigriated as confidential or that reasonably should be undsrstood
to be confidential given the nature of the information and the circumstances of disclosure {Confidential Information). Instructure's
Confidential Information incliudes without limitation the Services and ifs parts and pricing (including without limitation the Service
user interface design, icons and layout), .

Protection of Confidential Iriformation, The Recipient must use the same degree of care that it uses to protect the confidentiality of
its pwn confidential information (but in no éventless thar reasonable care) not to disclese or use any Confidential Information of the

Disclosing Party for any purpose outside the scope of this agréement. The: Recipient nust: make commercially reasonable efforts to

limit-access to.Confidential Information of Discloser to those of its employees and contractors who need such access for purposes

consistent - with this agreément and who'-have signed confidentiality agreements with Recipient no-less restrictive than the

conﬁdenﬁ_alit’:y-t__erms of this agreement. ' '

Exclusions: Conﬁc_ien_tial Informatien excludes information thati (i) is or becomes generally known to-the public without breach of any
obligation owed to Discloser, {ii) was. known to the-Recipient prior to its disclosure by the Discloser without breach of any obligation
awed to the Discloser, (iit) is received from a third party without breach of any obligation owed to Discloser; or (iv) was independently

-developed by the Recipient without use or access to the Confidential Information.

Disclosure Required by Law. The Recipient may disclose Confidential Information to the extent required by law or court:order; but
wil} provide Digcloser with advance noticé to seek a protective order.

PROPRIETARY RIGHTS.

2)..

‘Reservation.of Rights by Instructure. The software, workflow. processes, user inferfare, designs; know-how, API "in_form'a_t_ian_ and.
.other technelogies provided by [astructure as part of the Services are:the proprietary property of nstriacture and its licensors; and ail

i'ig_ht, title and interest in and to such jtems, including all -asso_ciate_d.-ihtell_e_ctua] ‘propérty: rights, reniain only with Instructure
lastructure reserves-all rights unless expressly granted in this -a_g'réement .
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b). Customer Restrictions, Customer ray not:

i reverse engineer the Services orthe AP, _ _
i remove or madify afy praprietary marking or réstrictive legends in the Service; or
1ii. access the Service to build a competitive service or product; or copy any feature, function or graphic for competitive puiposes.

c). Feedback. Instrucutre may contaét each User (no- more tharn once each year) for the sole purpose of seeking aggregate anonymous
feedhack regarding performance of the Services and suggestions for improvements. Customer, and gach User (to the exfent Customer
has.siich right), hereby grants Instructure-an irrevoeable, myaltyvfree perpetual license to all feedback and suggestions regarding the
Services.

6] EXCLUSION OF DAMAGES AND LIMITATION DF-LIABIL'ITY.

a). EXCLUSION OF CERTAIN DAMAGES. INSTRUCTURE IS NOT LIABLE FOR ANY INDIRECT, SPECIAL, [NCIDENTAL OR CONSEQUENTIAL
" DAMAGES ARISING OUT OF OR RELATED TG THIS. AGREEMENT {INCLUDING WITHOUT LIMITATION, COSTS OF DELAY, LOSS OF
DATA, RECORDS OR {NFORMATION, AND ANY FAILURE OF DELIVERY OF THE SERVICES),

b).. LIMITATION OF LIABILITY, EXCEPT FOR INSTRUCTURE'S TNDEMNITY OBLIGATIONS, INSTRUCTURE'S LIABILITY FOR DIRECT
DAMAGES ARISING OUT OF OR RELATED "G THIS AGREEMENT (WHETHER IN CONTRACT, TORT OR OTHERWISE) DOES NOT:
EXGEED THE ACTUAL AMOUNT PAID BY CUSTGMER WITHIN THE PRECEDING 12 MONTHS UNDER THIS AGREEMENT.

7) TERM, TERMINATION, RETURN OF DATA ANDSUSPENSION OF SERVICE.
a). Term. This agreement continues for the duration specified on the order (Term),

'b). Mutual Termination for Material Breach IFeither party is I material breach of this agfeement. (including without limitation rion-
payment of any amounts owed Instructure), the other party may terminate this agreement at the end of a written 30-day notice/cure.
peried, if the breach has notbeen curéd.

€). Return or Destroy Upon Termination. Upen termination or expiration -of this agreement for any reason, Custormier must pay
Instructure all @miounts owed, and destroy or teturd all property of Instructure. Customer will confirm this destruction or return
requirement.in writing upon request of Instructure.

d). Retiurn of Cusfomer Content.

i. Within 2 manths after termination, upon requiést [nstructure will make the Service available for Customer to export the Customer
Cantent as further described in Section 1(e). o
I After such 3-month period, Instructurg has no obligation to maintain the Customer Coritent and may destroy it

€). Suspension of Service and Removal of Customer Content for Violations of Law.ox Policy. [nstructure may immetiately suspend
the Services and remiove applicablée Customer Content if it in good faith believes that, as part.of using the Services, Customer may have
violated z faw or a resfriction in this-agreement, Instructure may try to contact Customer in-advance, butit is not fequired to do so..

8) GOVERNING LAW AND FORUM. This agreement is governed by the laws of the State of Utak, without regard to conflict of law principles.
Any dispute arising out of or related to.this agreement may only be brought in the state and federal courts for Salt Lake County, UT. Both
paities consent to the personal jurisdiction of such courts and waive any claim that it is-an inéonvenient forum. WNothing in this agreement
prevents either party from:seelting injunctive relief i in 2 court of. competent)urlsdmtmn The prevalling party in any litigation is entitled to
recover its attorneys’ fees’ and costs froni the other party

9) INDEMNITY.

a). By Instructure for lnfrmgement. if a third- -party: claims that Customer’s use of the Services (other then. related to any Customer
Content) infringes, that party's patent, copyright or otlier proprietary right, Instructure will defend Customer agamst that claim at
Instructure’s‘expense and pay all ¢osts, damages; and attorney's fees, that a court fi inally awards or that are included in a settlément
appruved by Instructure, provided that Customer;

1. promptly notifies Instructure in writing of the.claim; and
1i. dllows Instructure to control, and cooperates with-Instructure in, the defense and any related settlement,

‘I such a claim is made; listruicture coild continue fo enable Customer to use the Services or to modify it. If Instructure determines that
these alternatives are not reasouah]y available, Instructure may términate the Services {without any Hability to Customer] upon notice
to Customer and with the return &f any. prepaid and. unused fees:

b): By Customer, If a third-party claims against Instructure that. any partofthe: Customer Content: infringes or- vmlates a patent, copyright.

‘or ather right, Custotiier will defend. Instructure against that claim at Customer's expense.and pay all costs, damages, and attorney's
fees, that a court finally awards or that are included in a settlementapproved by Customer; provided. that Instructure;
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i. promptly notifies Customer in writing of the claim; and
ii. allows Customer to control, and cooperates with Customer in, the defense and any related settlement.

10) MISCELLANEOUS OTHER TERMS.

a).

b].

c).

d).

e).
f).
g)-

h).

i).
j)-
k).

Money Damages Insufficient. Any breach by a party of this agreement or violation of the other party’s intellectual property rights
could cause irreparable injury or harm to the other party. The other party may seek a court order to stop any breach or avoid any
future breach.

Entire Agreement and Changes. This agreement and the order constitute the entire agreement between the parties, and supersede
all prior or contemporaneous negotiations, agreements and representations, whether oral or written, related to this subject matter. No
modification or waiver of any term of this agreement is effective unless both parties sign it.

Publicity. Customer agrees to act as a reference account that will, upon Instructure’s reasonable request, provide Service-related
comments to the press, potential investors, and current or prospective customers and participate in Service-related case studies.
Customer agrees to issue joint press releases with Instructure regarding the Services, as approved by Instructure. Customer agrees to
allow Instructure to use its name, logo and non-competitive use details in both text and pictures in its various marketing
communications and materials, in accordance with Customer’s trademark guidelines and policies.

No Assignment. Neither party may assign or transfer this agreement or an order to a third party, except that this agreement with all
orders may be assigned as part of a merger, or sale of all or substantially all of the business or assets, of a party.

Independent Contractors. The parties are independent contractors with respect to each other.

Enforceability. If any term of this agreement is invalid or unenforceable, the other terms remain in effect.

No Additional Terms. Instructure rejects additional or conflicting terms of any Customer form-purchasing document.
Order of Precedence. If there is an inconsistency between this agreement and an order, the order prevails.

Survival of Terms. Any terms that by their nature survive termination or expiration of this agreement, will survive.
CISG does Not Apply. The Convention on Contracts for the International Sale of Goods does not apply.

Force Majeure. Neither party is liable for force majeure events.

BLACK
HAW

Instructure, Inc.

Signature

7
Name

Name

exeteniVe V€ JULF bEx 47RO Eled 21T

Title

{ [1Z _}l'Z, Title

Date :

Geoe >4 AVE :
mouve , TL @269
Address
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INSTRUCTURE
Master Subscription Services Agreement

This _M_aste1:.St{bscr_iption_-Seri.i'lces Agreenient is between Histructure; Inc, 2 Delaware corporation (in_stru_ctu_re),_and_' the entity or individug!
-agreeing to these tering (Customer], Itis dated as of the date Instructure signsbelow.

LEARNING MANAGEMENT SYSTEM SOFTWARE SERVICE. This agreement provides Customer ‘access to. a leariing management system
software as-a:service, under an order, Instructure will provide thiis service throughi a unique-URL to bé provided by Instructure within a hosted-

server environment under thé terms below (Service). This agreement contemplates. one or more orders for the Services, which orders.are
governed by the terms of this sgreament.

»  User means a student, teacher, or administrator of Customer’s educational institutfon, which is authorized by Ciistoriier to use the

Service with a login credential,
1) USE OF SERVICES.
a). instructureResponsibilities. Instructure must provide customer support-for the Services under the.terms of Instructuia’s Customer

Support (Support), which is located at b vuisinstry 0/ /supporitetms, and are incorporated intd this agreement
for all purposes, '

k). Customer Responsibilities. Cu_srorr_mr (i) is solely responsibie for Custemer Content, User activity and all activity in its account in the
Service, (i) must use commercially reasqnablé efforts to prevent unauthorized access to its aecount, and notify instructure promptly-of
‘any such unauthorized access, and (i) may use the Services only.in accordance with applicable lave.

:c),  Customer Restrictions: Customer may not, and. wiil ensure that each User.does noty

1. sell, vesell, rent or lease the Services'or API {defited below),

H. use the'Services (for non-Customer educational purposes). to store or trahsmit infringing, unsoliclted miarketing -emails, libelous,
cbstene, deceptive, defamatory, porhographic, racist, sexual, hataful, of otherwlse objectionable, unlawiul or tortious material, or
any gther material in viglation of a third-party right, o

fil. use the Services to harm or {iipersonate any perstn, or for any commercial purpose,

Iy, Interferewith ar disrupt the integrity or performance of thé Services, or '

v.. attempt to galn-unauthorized access to the Services or their related systems ot netwgrks.

d}. API Access. Instrucfurs provides access to its application-programming intefface {AP1] as part of the Service for no additional fee,
Subject to-the othet terms of this Agreement, instructure grants Custumer 2 non-exclusive, nontransferable, terminable. licanse: to-
operate the APJ cnly for purposes of interfacing Customer's technology applications or Services with the Service as allawed by the APL

The Instructure AP! Policy is located at htfpi/fwwitinstructure.cim /paticies fapi-pokicy,

i Customer may not use the API in a manner--as reasanably determined by Instructore--that exceeds reasonable request volume;
constitutes excessive or dbusive usage, or fails to comply with the AP! policy or with any part of the APL If any of these oceur,
“Instructure can suspend or terminate Cisstomer's access to the APlona temporary or permanent bsjs;

if. .Instructire may change or remove existing endpoints. or fields in AP] resuilts .upon at least.30 days notice to Customer (via email),
but Instructure will use ecommerciaily reasonable efforis.to support the previois versian of the APIforat least 6 months. However,
Instructure may-add new endpoints or fields in API results without prior notice to Customer.

AL Instructure will matntatn and provide access to an AP, unless It terminates the. AP for.all customers with notice, as it is not

. techhieaily feagible or economically visble to continue granting access to.the AP}, _

fv, The AP is provided on dn 'A% IS' and “WHEN AVAILABLE' basTs, Instructure has no liability to Customer as a-result of any change,

temporary unavailability, suspenision, or termirnation of access to the AP,

€). Customer Owned Content. Allinfarmation, data, results, plans, sketches, texis, flles; links, images, photos, videos, audio files, notes, or
other materials uploaded under Customer's account in the Service remains the sole propesty.of Customier, as between instructure:and
Lustomer (Customer Content). Customer grants Instructure the right to use the Customeér Contént salely for:purposes of performing
under this agreement, Duting the term of this agreement and for.3 months after explration or tarmination, Customer may export the
Customer Content through the AP1or by using the export feature of the Service.

2) PA‘;I’MEN'T TERMS, Customer 'must pay all fees ai specified on the ¢rder, but if not specified then within 30 days of re;eipt of an invoice,
Customei is responsible for the payment-of all sales, use and other similar taxes, All orders are non-cancelable and the fees are non--

refundable (exceptas expressly provided belaw).
3) WARRANTY/SERVICE LEVEL AGREEMENT and REMEDY,

-A}. Compliance with FERPA Warranty Each party représents and warrarits to the otlier paity-that It will comply with all applicable
“provisforis of the Family Bducational Rights and Privacy Act, as aniended (FERPA), and-other laws with respect to {is activities under
this agreement, including without limitation, [nstructure's obligations. under FERPA-as a "school official” and FERPA's "legitimate
educational interests” limitation on use or disclosure of -education records. Instructure will Implemert réasonable and typical
‘administrative, technical, and physical safeguards to securé its facllities and systems. from unauth orized access, and to secure the
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B):

Customer Confidential Infarmation (defined helow) and dats. Instructure dgreés: to abide by FERPA's limitations:on re-disclosure of

personally identifiable information i education records; to not use-or distlose education recards created or recelvéd from, by, or og

‘behalf of Customer or its students for any-purposg other than the purpese for which such fisclosure is made; and to not use or disclose

suich:education records except as permitted by this agreement, ag Tequired by taw, or as authorized by Customer i writing.

Services Availability Warranty.Instructuré warrahts-to Customer, (i) that commertially reasoriable éfforts will be made to maintain

" the online avafiahility. of-the Service for a minimum of availdbility in. any giver month as provided in the chadt below (excluding

).

P

E).

#).

b).

cl

d).

scheduled jutages, forée majeiire, and autages that resuit from any:Customer or pser technology issue); {if} the functionality or

‘features of the Servlces may change butwill not materially decrease during a patd rerm, and (ifi} that Support may change but wlllnot.
_miaterially degrade during any paid term; ' '

Availability Warranty Credit/Refund
95,96 Anpual Avallabllity Percentage 3% of the-pro-rated subscription fee (for that month).
Maxithum-amaount of the credit/refundis 100% of the-pro-rated subscription fee {for that month).

Anrnal Availability Percentage is-calculated by subtracting from 100% the percentage-of S-minute periods durlng the precéding
365 days in-which all-of the Services were In astate of no connectivity during a 5-minute perind;:
»  |fCustomer has been using the Services for less thar 365 days, the preceding 365 days will be used but any days.
prior te Citstomer's use of the-Services will be dégmed to have had 100% availability,
* -Any unavyailability occurring priot to a successfil credit-claim cannot be used for any future claims,

LIMITED REMEDY: CUSTOMER'S EXCLUSIVE REMEDY AND INSTRUCTURE’S SOLE UBLIGATION FOR BREACH of the warranty in 8-
will be foi Instructure to provide a credit as provided In the chart-above (IF.this agreement is not renewed, then a refund), for the'

_month; provided that Customer notified Instructure of such claim within the applicable inonth er 30 days after.

Third Party Links-and Third-Party Servicés Disclaimer. The Service may contzin links to third-party web sites (including without
{Imitation, links provided by instructors] or access third-party services {including without lmitdtion, turnitin.com and Google dots],
Stch sites and.services dre aot under the control of Instructure, and Instructure Is not responstble for the content-or any Hnk on such
sites or for the temporary or permanant unavailability of such third party servites, o

WARRANTY DISCLAIMER, INSTRUCTURE DISCLAIMS ALL OTHER'WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE AND FITRESS FOR A PARTICULAR PURPOSE, THE SERVICES MAY BE INTERRUPTED OR
CONTAIN AN.ERROR,INSTRUCTURE DOES NOT GUARANTY THAT THE:SERVICE CANNOT BE HACKED.

-MUTUAL CONFIDENTIALITY.

Definition of Confidentizl Information. Confidential Infofmation means alt-confidenttal information disclosed by a party (Discloser}
to the other party (Recipient), whether orally or in writing, that Is designated-as confidential or that reasonably should be understood
to be confidential given the ature of the,information and the circumstances-of disclosure (Confidential tnformation). Tnstricture's
Confidential Information Includes withiout limitation the-Services ‘and ts.parts and- pricing. {including without limitation the Service
user interface design, icohsand fayout).

Protection of Confidential Informaticn. The Recipient must use tie samé dégree of care that it iges:to protect the confidentiality of
1ts own confidential information (but [ rio event less than reasonable care} not te disclose or use ariy Confidentlal lnformation of the
‘Disclosing Party for any purpose outside the scope of this agreement. The Reciplent must make commercially reasonable éfforts to
limit'aceess to Confidential Information of Biscloser to those of ifs employees and contractors whe need such-access for purposes

cansistent with, this agreement and who have signed confidentiglity .agreements. with Recipient no less réstrictive than the
confidentiality terms of this agreement

Exclusions, Confidential nformation excludes information that: ({15 or becomes.generally kndwh to the public without breach of any
obligation owed to Discloser, (i) was known to the Recipient prior to fis disclosure by tie Discloser.without breach of dny obligation
awed to the Discloser, (iif) 1§ recelved from a third party withott bréachi 6f any obligatioh owed to Discloser, or (iv) was independently
developed by the Reciplentwithout use or access to the Confidential Information.

Disclosure Required by Law. The Recipient may disclose Confidential Informationto the extent required by law or court ordey but
will provide Disclosér with advance notice to seeka protective order.

PROPRIETARY RIGHTS.

al.

Reservation of Rights by Instructure: The software, workflow processes, user interface, designs, knowrhow; AP fnformativn and
othér technologles provided by Instructura as part of the Services are the proprietary property of Instructure and its licensors, and all,
right, Hile -and interest i1 and te such items, including all assaciated inteflectual property rights, remain only with listructure.
Instructure reserves all rights unless expressly granted In thisagreemeésit. ' .




b).

c).

Customer Restrictions; Customer may nok

L reverse engineer the Services or the AP;
H. remove or modify any proprietary marking.or restrictive fegends in the Service; or
lii. ‘access the Service-ta builda cumpetitive service or product, or.copy any feature, Function’ or graphicfor competitive purposes.

Feedback. Instrucuire may tontact each User (no more than once each year) for the sole purpose of seeking aggregate anonymous,

feedback regarding performance of the Services and suggestions for improvements, Customer, and each User (to the extent Customer

has such right), hereby grants Instructive aiv irfevocable, royalty-free perpetual license o alf feedhack and suggestions regarding the .

Services,

6). EXCLUSIDN OF DAMAGES AND LIMITATION OFLIABIL'ITY.

al

b)

-EXCLUSIQN OF CERTAIN DAMAGES. INSTRUCTURE IS NOT'LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR' CUNSEQUENTIAL
DAMAGES ARISING DUT OF OR RELATED TG THIS AGREEMENT (INCLUDING, WITHOUT LIMITATION, COSTS OF DELAY, LOSS OF
DATA, RECORDS OR INFORMATION, AND ANY FAILURE OF DELIVERY.OF THE SERVICES).

LIMITATION OF LIABILITY. EXCEPT FOR INSTRUCTURE'S INDEMNITY OBLIGATIONS, ANSTRUCTURE'S LIABILITY FQR DIRECT
DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT (WHETHER IN CONTRACT; TORT OR OTHERWISE) DOES NOT
EXCEED THE ACTUAL AMOUNT PAID BY CUSTOMER WITHIN THE PRECEDING 12MONTHS UNDER THIS AGREEMENT.

7) TERM, TERMINATION, RETURN OF DATA ANDSUSPENSION OF SERVICE.

a):
b).

¢k

dj.

&)

T'erm; This-agreement cont_fnuc_s-_for the diiration specified on the érder (Termy),

Mutual Termination for Material Breach, if ‘either party [s in material breach of this agreement (incfuding without limitation non-
payment of any amounts.owed [nstructure), the othér party may terminate this agreement at the end of a written-30-day notice/cure
peried, if the breach has-not been cured.

Return or Destroy Upon Termination. Upon termination. or expiration of ‘this agreement for any reason, Customer must.pay
Instructure all ameunts owed, and déstroy of returs ali property of Instructure, Customer will corifirr this destruction or return
requireritent in'writing upon request of Instructure.

Return of Customer Content.

L Within 3 inopths after termination, upon request Instructure will make the Service available far Customer to. export the Customer

Content as further described In Section el _ _
it. After such 3-mohth period, Instructute has no obligation ta maintain the Customer Content and may destroy it.

Snspension ol'Serwce and Rémoval of Custoiner Content for Violations of Law or Policy. Instruéture:may immediately suspend
the Services'and remave applicable Custormer Content if it in goed faith believes that, as part of using the.Services, Customer may have
viclated a Jaw or a restriction inthis agreemeant, Instructure may try to contact Customer in advance, but it is not réguired to do so.

B} GOVERNING LAW AND FORUM., This agreement is governed by the laws of the State of Utah, without regard to conilict of law principles;
Any disputa arising out of or related. to this agreement may only be brought in the state and federal courts for Salt kake Cotinty, UT. Both
parties consent to thi personal jurisdiction of such courts'and walve any claini that-it is an-inconvenlant forum. Nothing tn this agreement
prevents:eithér party frém seeking injunctive relief in a.court of competent jurisdiction, The prevailing party in any 1|t1gatmn is-entitled to
recover itsattorneys' fees and costs from the other party.

91 INDEMNITY,

a).

b). .

By Instructure. for lnfrmgement AF a third-party claims that-Cistomer's ‘use of thé Services (other than related to-any Customer
Content) infringes that party's patent; copyright oc. other proprietary right, Instructure will defend Customer against that claim at
Instructire's expense and pay all costs, damages, and attornej's fees, that a.court finally awards or that afé influded in a setlement
approved by instructure, providad that Customer:

i. promptly notifles nstructure in, writing of the claim; and
if. allows Instructure to contrel, and cooperdtes with Instriicturé {n, the defesise and any. related settlement,

If sttcha claim is. made, Instructure could continue to. enable Lustomer to use the Services or to modify it, If Instructure determines that.
these alternatives are not’ reasunany avaflable, Instructure may terminate the Services [withaut any Hability to Custcmer) upon natice
to Custormer and with the-return ofany prepaid and-unused fees,

By Custamer, If a third-party claims agalnst Instvucture that any part of the Customer Cdritent (nfringes or violates 4 patent, copyright
or other right, Customer will defend Instructuré against-that claim at Customer's expense and pay all costs, damages, and attorney’s
fees, that a-cpurt finally awards ot th atare ingluded in a settlement approved by.Castomer, provided that Instricture:
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I, promptly natifies Customer in-wiiting of the claim; and
:{1. allows Customer to control; and cooperates with Customer in, the-defense and any related settlement,

10) MISCELLANEOUS OTHER TERMS.

&) Money Damages Insufficienit Any breach by a party of this agreément or vw!atmn of the ather party's. mte]lectual property rights
could cause frreparable lnjury or harm to the other party. The dtheér party may seek a court-ofder to stop any bréach or aveld any
future breach,

'b). Entire Agresment and €hanges. This.agreement and the order constitute the entire agreement between the partles, and supersede

.all prior or contemperaneous negotiations, agreements and representations, whether oral or written, related to this subject matter, No.
modification or walver of any teri of this agrésiment Is.effective unless both pardes sign it

c). Publicity, Customer dgreés to'act as a reference account that will, upon {nstrictire’s reasonable request, provide Service-related
comments to the press, potentlal investors, and cuirent or prospective customers and participate in Service-rélzted case studms._
Customér agrees to issue jeint press releases with Instructure regarding the Services, as approved by Instructure. Customer agrees to
allsiw Mstructure to’ vse {ts name, logo and non-competitive use detalls In both text and pictures’ in {ts various -marketing:
communications and materials, in accordance with Customer’s trademark guidelines and policies.

d). ‘No Assignment Neither party may assign or transfer this agreemert or'an order [0 a third party, except that this agreement with all

" orders may be-assigned as part of a merger, or sale-of all or: substantially-all of the busliness or assets, of a party.

e); Indépendent Contractors. The parties.are independént contractors with respectte each other:

. Enfdrceability: fahy term of this agregment is invalld or unenforceable, the otherterms rémain inéffect

g). ‘Nog Additional Terms, Instructure rejects.additional or conflicting termis of any _Cu_stqmer'fcrm-pg_rcﬁasi_ng__ document. .

h). OrderofPrecedence, If there is an infonsistency bebween this agreementand an _ordér, the order prevails.

). Survival of Terms.Any terms thatby theif nature survive terminatlon or expiration of this agreement, will survive.

7). CISG does Not:Apply, The:Convention on Contracts for the Intérnational Sale of Goods does not apply.

k). Force Mdjeuie; Neither party is liable for force miajelre events,

Beack
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