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Type A Customer Agreement –  (08/2016) 

 

 

 
CUSTOMER AGREEMENT 

 

This Customer Agreement (this “Agreement”) is entered into and made 
effective as of July 1, 2017 (the “Customer Agreement Effective Date”), 
between D2L Ltd. (“Provider”) and South Dakota Board of Regents 
(“Customer”). Prior to the Customer Agreement Effective Date, the University 
Corporation for Advanced Internet Development d/b/a Internet2 
(“Internet2”) and Provider executed the Facilitation Agreement. The Parties 
agree as follows: 

 
1. Customer Term 

 
(a) The Initial Customer Term for this Agreement is five (5) years. If 
Customer is a Special Billing Date Customer, the Initial Customer Term shall be 
the number of years listed above plus the Launch Term. 

 
(b) This Agreement will commence on the Customer Agreement 
Effective Date, and, unless automatic renewal is prohibited by Governing Law, 
will automatically renew following the Initial Customer Term for an unlimited 
number of consecutive Renewal Customer Terms until either Party provides 
the other Party with at least three (3) months’ advance Notice that it does not 
wish to renew the Initial Customer Term or the then-current Renewal 
Customer Term, as the case may be. Unless earlier terminated in accordance 
with a Party’s rights hereunder, this Agreement will terminate on the last day 
of the Customer Term. 

 
2. Certain Rights 

 
2.1 Generally During the Customer Term, Provider grants Customer (a) 
the right to access and use, and permit and enable Users to access and use, 
the Services in the capacities and subject to the other conditions set forth in a 
Customer Order Form; and (b) all other rights granted to Customer by Provider 
in this Agreement. 

 
2.2 Customer Applications 

 
(a) Notwithstanding anything in this Agreement to the contrary, 
Customer will have the right throughout the  Customer Term to develop 
Customer Applications, and in connection therewith (and at no charge) (i) 
Provider will provide technical support with respect to the API to enable the 
development and use of all Customer Applications; and (ii) Provider will 
provide the format of the interfaces or protocols provided under this 
Agreement, if any, for the API to the extent necessary for Customer to develop 
any Customer Applications 

 
(b) Customer will have the right throughout the Customer Term to use 
all Customer Applications and to distribute such Customer Applications to 
Users for use by Users and to any other Persons to whom Provider has made 
the API available, for use by such Persons and their respective users. As 
between Customer and Provider, Customer will own all rights, title and 
interest, including all Proprietary Rights, in and to all Customer Applications. 

 
3. Pricing and Payment Terms; Audits 

 
3.1 Rates and Payments 

 
(a) The rates for the Services are set forth in Exhibit B. Notwithstanding 
anything in this Agreement to the contrary, other than the Fees (which are 
determined by the rates set forth in Exhibit B or, if applicable, are otherwise 
expressly set forth in the Customer Order Form(s)), no other fees or other 
amounts of any kind will be due to Provider from Customer. Provider will have 
no right to charge any Persons other than Customer (such as Customer’s 
employees) any fees or other amounts for or related to the Services. 

(b) Within thirty (30) days after the start of the Customer Term, or as 
otherwise set forth in a Customer Order Form, Provider will send to Customer 
an invoice for (i) the annual Fees for the Services for the initial Contract Year, 
or initial Contract Years, whichever is applicable, and (ii) any initial set-up, or 
other non-recurring, fees for the Services that are set forth explicitly in the 
applicable initial Customer Order Form. On or about the commencement of 
each Contract Year after the initial Contract Year, unless Customer has already 
made its payment for such Contract Year, Provider will send to Customer an 
invoice indicating the applicable Fees due from Customer to Provider for the 
Services for such Contract Year. 

 
(c) If a Customer is a Special Billing Date Customer, Section 3(b) above 
shall not apply and instead this Section 3(c) shall apply. If applicable, the 
Customer Requested Billing Date is indicated in Exhibit F. Within 
approximately forty-five (45) days after the start  of the  Customer Term, 
Provider will send to Customer an invoice for the Launch Term for (i) the pro 
rata amount of the annual Fees for the Services for the Launch Term; and (ii) 
any initial set-up, or other non-recurring, fees for the Services that are 
expressly set forth in the applicable initial Service Order. Thereafter, on or 
about the commencement of each Special Billing Date Customer Contract 
Year, Provider will send to Customer an invoice indicating the applicable Fees 
due from Customer to Provider for the Services for such Special Billing Date 
Customer Contract Year. 

 
(d) Without limiting the effect of any other provisions of this 
Agreement, Provider may generate and deliver to Customer other invoices in 
connection with the Services in addition to those described in Section 3.1(b); 
provided that, (i) such invoices, as well as the manner and timing of their 
delivery, have been mutually agreed to in writing and in advance by the 
Parties, and (ii) such invoices are expressly contemplated by, based upon, and 
consistent with an additional Customer Order Form executed by Provider and 
Customer. (For example, if Customer originally ordered a certain quantity of 
Services for twenty-four (24) months but decides after twelve (12) months 
that it wishes to increase the quantity of Services it receives, it should enter 
into an additional Customer Order Form with Provider at that time and 
Provider shall send an invoice reflecting the pro rata amount (which shall be 
calculated in days) due in connection with Customer’s decision to increase the 
quantity of Services that Customer receives). Provider will send any such other 
invoices to Customer, if applicable, in a timely manner. 

 
(e) Each invoice from Provider to Customer in connection with this 
Agreement shall contain a line item explicitly listing the taxes, if any, applicable 
in connection with Customer relating to the Services, and such taxes are 
considered part of the Fees. If Customer is legally entitled to an exemption 
from the payment of any taxes related to the Services, and Customer provides 
legally sufficient evidence of its tax exemption status for each taxing 
jurisdiction for which Customer claims an exemption, Provider will honor 
Customer’s tax exemption and not charge taxes related to the Services for 
which the exemption is applicable. Under no circumstances shall Customer be 
responsible for taxes imposed on Provider’s income. 

 
(f) Within thirty (30) days of invoice receipt, Customer shall pay to 
Provider, in U.S. dollars, all undisputed Fees set forth in such invoice. Customer 
shall notify Provider in writing of any good faith disputes regarding any Fees 
within thirty (30) days of receipt of the applicable invoice (otherwise Customer 
waives its right to dispute the applicable Fees after such period). Customer 
shall cooperate in good faith with Provider to resolve any disputed Fees as 
soon as possible (but no later than thirty (30) days after Customer sent Notice 
of the dispute). Customer shall pay to Provider all resolved Fees, if any are 
owed, within thirty (30) days after the dispute is resolved. 
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3.2 Financial Audits 

 
(a) Provider will maintain, for a period of at least two (2) years after 
such books and records are created or for such longer period of time as may 
be required by Applicable Law, all books and records relating to this 
Agreement, and Provider’s performance of its obligations under this 
Agreement. Such books and records will be available for review and audit by 
Customer during Provider’s normal business hours at the location(s) where 
such books and records are normally maintained by Provider. Any audit of 
Provider’s books and records shall be conducted upon no less than thirty (30) 
days’ prior written notice, and no more than once per calendar year. 

 
(b) If an audit by Customer reveals an overpayment by Customer to 
Provider in connection with the Fees, Provider will promptly refund to 
Customer the amount of the overpayment. If such overpayment exceeds five 
percent (5%) of the total dollar amount of the payments audited, Provider will 
also promptly reimburse Customer for the reasonable costs of such audit(s). 

 
4. Indemnification, Limitation of Liability, and Infringement 

 
4.1 Indemnification 

 
(a) Provider shall indemnify, defend and hold harmless Customer 
Indemnitees from and against all Damages incurred by Customer Indemnitees 
in connection with any third-party Claims under, arising out of, or related to (i) 
an allegation that any of the Services infringe upon, misappropriate, or violate 
the Proprietary Rights of a third party; (ii) any Claims made by Provider 
Contractor/Agents against any Customer Indemnitees; (iii) a material breach 
by Provider of any of its obligations under Section 7; or (iv) any breach of, or 
inaccuracy in, any of Provider’s representations and warranties in Section 10.3. 

 
(b) Customer will give prompt Notice to Provider of any Claim for 
which Section 4.1(a) is applicable, provided that failure to do so will not be 
deemed a breach of this Agreement, and such failure will not relieve Provider 
of its indemnity obligation if such delay  does not prejudice the defense 
thereof. Subject to Governing Law, Provider shall have full and complete 
control over the defense and settlement of any Claim, provided that it will not, 
without Customer Indemnitees prior written approval, enter into any 
settlement agreement that admits fault on the part of Customer Indemnitee 
or requires Customer Indemnitee to make any payment. 

 
(c) If Provider so requests, at Provider’s cost and expense, Customer 
Indemnitee will provide Provider with reasonable assistance with the defense 
of any Claim. In addition, at Customer’s option, cost, and expense, Customer 
Indemnitee shall have the right to participate in the defense of any Claim with 
counsel selected by Customer Indemnitee. 

 
4.2 Limitation of Liability 

 
(a) TO THE EXTENT PERMITTED BY GOVERNING LAW, NEITHER PARTY 
NOR THEIR AFFILIATES, AGENTS OR CONTRACTORS, WILL BE LIABLE TO THE 
OTHER PARTY OR THEIR AFFILIATES, AGENTS OR CONTRACTORS FOR ANY 
INDIRECT, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, SPECIAL, OR INCIDENTAL 
DAMAGES UNDER, ARISING OUT OF, OR RELATED TO THIS AGREEMENT EVEN 
IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY 
WAS REASONABLY FORESEEABLE. THE FOREGOING LIMITATION ON LIABILITY 
SHALL, HOWEVER, NOT BE APPLICABLE TO PROVIDER’S INDEMNIFICATION 
OBLIGATIONS UNDER THIS AGREEMENT. 

 
(b) To the extent permitted by Governing Law and except as provided 
in Section 4.2(g), a Party’s liability to the other Party with respect to a Section 
4.2 Event, irrespective of the number of Claims under, arising out of, or related 
to such Section 4.2 Event, shall be limited to the greater of (i) Five Thousand 
Dollars ($5,000), or (ii) the amount that Customer is required to pay Provider 

under this Agreement for the Services for the twelve (12) month period ending 
on the date of the occurrence of the applicable Section 4.2 Event. 

 
(c) TO THE EXTENT PERMITTED BY GOVERNING  LAW, 
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, IN 
NO EVENT WILL ANY OF THE OFFICERS, TRUSTEES, DIRECTORS, PARTNERS, 
BENEFICIARIES, JOINT VENTURERS, MEMBERS, STOCKHOLDERS OR OTHER 
PRINCIPALS OR REPRESENTATIVES OF EITHER PARTY, DISCLOSED OR 
UNDISCLOSED, EVER BE PERSONALLY LIABLE TO THE OTHER PARTY UNDER, 
ARISING OUT OF, OR RELATED TO THIS AGREEMENT (INCLUDING FOR DIRECT 
OR CONSEQUENTIAL DAMAGES), AND THE PARTIES HEREBY WAIVE THE RIGHT 
TO RECOVER DAMAGES FROM ANY SUCH PERSONS. AS TO AN INDIVIDUAL 
PERSON, HOWEVER, THE FOREGOING SENTENCE OF THIS SECTION 4.2(c) WILL 
NOT APPLY, WITH RESPECT TO DIRECT DAMAGES, TO AN INDIVIDUAL IN THE 
EVENT OF WILLFUL MISCONDUCT OR FRAUD BY SUCH INDIVIDUAL, OR TO AN 
EMPLOYEE OF  CUSTOMER WHEN SUCH PERSON IS ACTING OUTSIDE THE 
SCOPE OF HIS OR HER EMPLOYMENT. 

 
(d) NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN 
THIS AGREEMENT OR THE FACILITATION AGREEMENT, IN NO EVENT SHALL 
INTERNET2 HAVE ANY LIABILITY TO CUSTOMER (i) UNDER, RELATING TO, OR 
ARISING OUT OF THIS AGREEMENT OR THE FACILITATION AGREEMENT, OR (ii) 
FOR THE ACTIONS (AS SUCH TERM IS DEFINED IN THIS AGREEMENT) OF ANY 
USERS, CUSTOMER, OR PROVIDER, INCLUDING FOR ANY BREACH BY EITHER 
PARTY OF THIS AGREEMENT. 

 
(e) Provider waives any right to bring any Claims against any ES User. 
Such Claims may only be brought against Customer in such instance, will be 
subject to the limitations of liability set forth in this Section 4.2, and may only 
be brought against Customer if they are arising out of this Agreement. 
Notwithstanding the foregoing, Customer shall assist  the Provider  by 
communicating with ES Users to cease and desist from any unlawful activities 
and/or misuse of the Services, and in the event Customer does not assist 
Provider, Provider’s waiver of its right to bring Claims as set forth in this section 
will be null and void. Without limiting the foregoing, under no circumstances 
shall Customer have any liability to Provider under, arising out of, or related 
to, the Facilitation Agreement, as Customer is not a party to the Facilitation 
Agreement and has not agreed to incur any obligations under the Facilitation 
Agreement. All obligations of Customer are set forth in this Agreement. For 
the avoidance of doubt, Internet2 and Provider may amend the Facilitation 
Agreement at any time without Customer’s consent. 

 
(f) Notwithstanding anything in this Agreement to the contrary, under 
no circumstances shall Customer, including under, or with respect to, this 
Agreement, have any liability to Provider relating to any Actions of any Non- 
ES User (and the Actions of Non-ES Users shall not be attributable to 
Customer), and Provider waives any right to bring any Claims against Customer 
relating thereto, including in connection with any violation of the Policies by a 
Non-ES User. Notwithstanding the foregoing, Customer shall assist the 
Provider by communicating with Non-ES Users to cease and desist from any 
unlawful activities and/or misuse of the Services, and in the event Customer 
does not assist Provider, Provider’s waiver of its right to bring Claims as set 
forth in this section will be null and void. 

 
(g) The monetary limitations on liability contained in Section 4.2 shall 
apply regardless of whether the liability is based on breach of contract, tort 
(including negligence), strict liability, breach of warranties, or any other legal 
theory, and regardless of whether a Claim is made during or after the 
Customer Term. But notwithstanding the foregoing, the monetary limitations 
on liability in Section 4.2(b) shall not apply as to such Party, as applicable: (i) 
with respect to the indemnification obligations of Provider under this 
Agreement; (ii) to liability for Damages caused by a Party’s gross negligence or 
willful misconduct; (iii) to liability for personal injury or death caused by the 
negligence of a Party; (iv) to fraudulent misrepresentation by a Party; (v) to 
violation by a Party of the other Party’s Proprietary Rights; and (vi) as to 
Provider, to any breach of Section 7 of this Agreement by Provider, or any 
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breach  of,  or  inaccuracy  in,  Provider’s  representations  and  warranties  in 
Section 10.2 of this Agreement. As to Customer’s exposure for liability, clauses 
(ii) through (v) immediately above shall only apply to the extent such are 
permitted to apply under Governing Law, and without waiver of sovereign 
immunity, if applicable. 

 
(h) Notwithstanding anything in this Agreement, Customer and/or its 
Users are solely responsible for appropriateness or content type of Customer 
Data made available to or by Services and Customer shall ensure that a 
process is established, maintained, and communicated to Users with respect 
to any claim the User may have with respect to the quality, accuracy, or 
appropriateness of Customer Data provided over or via the Services. 
Provider has no, and shall not incur any responsibility with respect to  
policing, or monitoring Customer Data and to the maximum extent permitted 
by law, Provider disclaims all liabilities to Customer, through any act or 
omission as it relates to the unlawful or unauthorized use of Services by  
Users 

 
4.3 Infringement If Customer's use of the Services is, or in Provider’s 
reasonable opinion is likely to become, enjoined or materially diminished as a 
result of a claim of infringement, misappropriation, or violation of any 
Proprietary Right of any third party, Provider will promptly notify Customer, 
and Provider will, at its sole cost and expense, (a) procure the continuing right 
to provide the applicable component(s) of the Services; or (b) replace or 
modify the applicable component(s) of the Services in a functionally 
equivalent manner so that they no longer infringe, misappropriate, or violate 
any Proprietary Right of any third party. If Provider is unable to accomplish 
either (a) or (b) within thirty (30) days after it  provides the notification 
referenced above in this Section 4.3, without limiting any other rights or 
remedies of Customer against Provider, Customer will have the right to 
terminate this Agreement, just the applicable Customer Order Form(s), or just 
the applicable Services, whichever it so chooses, upon sending a termination 
Notice to Provider. 

 
5. Termination and Effect of Termination 

 
5.1 Termination 

 
(a) If either Party materially breaches this Agreement, the non- 
breaching Party shall have the right to give the breaching Party written Notice 
of breach. If the material breach is not cured within forty-five (45) days after 
the breaching Party’s receipt of such Notice (or such later date as may be 
specified in such Notice), the non-breaching Party shall have the right to 
terminate this Agreement, and if the non-breaching Party is Customer it will 
also have the right, if it wishes, to terminate the applicable Customer Order 
Form(s), or the applicable Service(s), whichever it so chooses. 

 
(b) Each Party shall have the right to terminate this Agreement by 
giving the other Party Notice of termination in the event: (i) the other Party 
becomes insolvent or makes a general assignment for the benefit of creditors; 
(ii) a petition under the Bankruptcy Code is filed by the other Party; or (iii) a 
petition under the Bankruptcy Code is filed against the other Party and the 
other Party has not secured a dismissal of such petition within sixty (60) days 
after the petition is filed against the other Party. 

 
5.2 Effect of Termination 

 
(a) Notwithstanding anything in this Agreement to the contrary, 
termination of this Agreement shall result in the automatic termination of all 
exhibits and Customer Order Forms attached hereto. 

 
(b) Upon termination of this Agreement for any reason, any and all 
liabilities accrued prior to the effective date of the termination shall survive. 
The provisions of this Agreement that by their nature are continuing will 
continue  in  full  force  and  effect  and  will  bind  the  Parties  beyond  any 

termination of this Agreement, and any liabilities accrued before the date of 
termination will survive. 

 
(c) Whenever a Party has an express right to terminate this 
Agreement, and as to Customer one or more of the Customer Order Forms, or 
any of the Services, unless expressly stated otherwise, such Party will not incur 
any liability to the other Party as a result of such termination except where 
otherwise expressly set forth in this Agreement. 

 
(d) Notwithstanding anything in this Agreement to the contrary, if 
Customer terminates this Agreement, one or more of the Customer Order 
Form(s), or any Service(s), where Customer has a right to do so, without 
waiving any other rights Customer may have, Provider will: (i) promptly refund 
to Customer an amount equal to the Fees prepaid by Customer for any period 
of the applicable Customer Term which has not yet occurred if Customer has 
terminated this Agreement; and (ii) promptly refund to Customer an amount 
equal to  the  Fees prepaid by Customer for  any period of  the  applicable 
Customer Term which has not yet occurred in connection with the Customer 
Order Forms if the Customer terminates such Customer Order Form but not 
this Agreement; or (iii) promptly refund to Customer an amount equal to the 
Fees prepaid by Customer for any period of the Customer Term which has not 
yet occurred in connection with any of the Services if the Customer terminates 
certain Services but does not terminate this Agreement or any Customer Order 
Forms. For example, if Customer had paid $120,000 in Fees under this 
Agreement and the Customer Term was one year and Customer terminated 
this Agreement where it had a right to do so with four months remaining in 
the Customer Term, Provider would refund to Customer $40,000. 

 
(e) On the expiration or earlier termination of this Agreement, but 
before the Deletion Date, notwithstanding anything in this Agreement to the 
contrary, Provider will, at Provider’s cost, fully cooperate with Customer in 
connection with any transition assistance that may be reasonably requested 
by Customer, as described in Section 7. Provider will cooperate with Customer 
and otherwise promptly take all steps required to assist Customer in effecting 
an extraction and export of all Customer Data on the terms set forth in 
Sections 7.7 through 7.10. 

 
6. Confidential Information 

 
6.1 Treatment of Confidential Information 

 
(a) All Confidential Information shall be and remain the property of the 
Person whose Confidential Information it is. 

 
(b) A Receiving Party (i) shall limit access to the Disclosing Party’s 
Confidential Information solely to those of the Receiving Party’s employees, 
or Contractor/Agents, who have a direct and immediate need to know such 
information in connection with the performance of its obligations under this 
Agreement, and (ii) shall protect the confidentiality of the Disclosing Party’s 
Confidential Information using no less than a commercially reasonable degree 
of care, and at least to the same extent that the Receiving Party protects the 
confidentiality of its own confidential information. 

 
(c) Unless, and then only to the extent, it has received the Disclosing 
Party’s prior written consent, a Receiving Party shall not copy or reproduce 
any of the Disclosing Party’s Confidential Information except as necessary for 
use in connection with performing its obligations under this Agreement or as 
required by Governing Law. In addition, and then only to the extent Provider 
has received Customer’s prior written consent, Provider shall not remove or 
otherwise extract from Customer’s facilities, or maintain on Provider’s 
equipment, any Confidential Information of Customer 

 
(d) A Receiving Party shall, after it becomes aware, promptly notify the 
Disclosing Party orally and in writing if any of the Disclosing Party’s 
Confidential Information in Receiving Party’s possession is the subject of a 
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Legal Request, or is improperly or impermissibly used, disclosed, copied, 
removed, or extracted, as applicable. Upon receipt of a Legal Request, the 
Receiving Party shall promptly, if permitted by Applicable Law, attempt to 
redirect the requesting third party to the Disclosing Party. If a Receiving Party’s 
redirecting efforts are unsuccessful or impermissible, it shall, if permitted by 
Applicable Law,  prior to disclosure, provide  as much Notice  of  the  Legal 
Request to the Disclosing Party (which Notice will include, if permitted by 
Applicable Law, a copy of the Legal Request) as is reasonably practicable to 
allow the Disclosing Party to seek a protective order or file a motion to quash. 

 
6.2 Length of Confidentiality Obligation. The confidentiality 
obligations in this Sections 6 will survive for the Confidentiality Period. During 
the Confidentiality Period, Provider will promptly return to Customer or 
destroy Customer’s Confidential Information on Customer’s request without 
retaining any copies thereof, with any destruction confirmed in writing by 
Provider. Notwithstanding the foregoing, Provider shall not require any 
Confidential Information that it provides to Customer that is necessary for 
Customer’s or its Users use of the Services to be returned or destroyed prior 
to the end of the Customer Term. 

 
6.3 Any Conflict between Sections 6 and 7 Regarding Customer Data. 
As to Customer Data, if there is any conflict between Sections 6 and 7, Section 
7 will control. Nothing contained in this Section 6 will be deemed in any way 
to limit the obligations of Provider under Section 7, including with respect to 
more restrictive obligations under Section 7. 

 
7. Customer Data 

 
7.1 Rights in and to Customer Data 

 
(a) As between Customer and Provider, all rights, including all 
Proprietary Rights, in and to Customer Data will  remain at all times the 
exclusive property of Customer. This Agreement does not grant Provider any 
rights, title or interest, whether express or implied, in and to any data, content 
or intellectual property of Customer or any Customer Data, except for the 
limited right to Process Customer Data, and then only as expressly stated in 
this Agreement and solely to the extent necessary for Provider to fulfill its 
obligations under this Agreement. In no event will Provider gain any rights, 
title or interest, whether express or implied, in and to any data, content, or 
intellectual property of Customer or any Customer Data as the result of any 
Processing of such data, content, or intellectual property. 

 
(b) Customer (including through one or more Customer 
Administrators) shall have the right, at all times during the Customer Term and 
thereafter until the Deletion Date, for any reason whatsoever in Customer’s 
sole discretion (including for purposes of e-discovery or a Legal Request), to 
access, copy, remove, or extract any or all Customer Data, and to do so by 
using, at Customer’s option, the Provider Platform, Provider Portal, or any 
applicable Customer Application for Customer. At any and all times prior to 
the Deletion Date, on Provider’s receipt of a written request from Customer, 
Provider will, for no charge, (i) provide reasonable assistance to Customer to 
retrieve Customer Data in formats approved by Customer, and (ii) provide 
Customer with any existing logs or other information applicable to Customer 
in formats approved by Customer. 

 
(c) If at all possible, Provider will provide Customer with at least five 
(5) business days’ Notice prior to filing a petition seeking to take advantage of 
any law relating to the bankruptcy or insolvency of Provider and where 
possible will immediately provide Notice to Customer if Provider is adjudicated 
to be bankrupt, is the subject of a petition seeking the liquidation, 
reorganization, winding-up, dissolution or adjustment of indebtedness of 
Provider, if Provider becomes insolvent or makes an assignment for the benefit 
of creditors or if a receiver is appointed for Provider. If as a result thereof 
(i.e., of any of the foregoing) Customer is no longer able to access, copy, 
remove or extract Customer Data in the ordinary course of business, then 
within three (3) business days following Provider’s receipt of written 

request from Customer, Provider will, as specified by Customer in such written 
request, explain how the Customer Data is stored and can be accessed, and 
either (i) enable the Provider Platform for a period of at least thirty (30) days 
for use by Customer (including through one or more Customer Administrators) 
in order that Customer can access, copy, remove, and extract the Customer 
Data using the Provider Platform, Provider Portal or any applicable Customer 
Application; or (ii) electronically deliver to Customer in a readily usable format 
all of its Customer Data segregated on a per Account basis. 

 
7.2 Data Privacy 

 
(a) Provider will perform background checks on all personnel who 
have the potential to access any Customer Data. Such background checks will 
be performed in accordance with applicable law, including specifically (i) Social 
Security Number traces, (ii) seven (7) year felony and misdemeanor criminal 
records checks of federal, state and/or local records (as applicable) for job 
related crimes. Provider will ensure that  personnel who have a felony 
conviction, who are listed on the OFAC, BIS or DDTC lists, or who otherwise 
have a negative background check as determined by Provider’s reasonable 
employment policies (which must be consistent with Applicable Law) will not 
have access to any Customer Data. 

 
(b) Provider will use Customer Data only for the purpose of fulfilling its 
duties under this Agreement and Provider will not share Customer Data with 
or disclose it to any third party except for a Provider Contractor/Agent, and 
then only as expressly provided for (and subject to the restrictions and 
limitations set forth) in this Agreement. By way of illustration and not of 
limitation, Provider will not use such data for Provider’s own benefit and, in 
particular, will not engage in “data mining” of Customer Data or the sale of 
Personal Data. 

 
(c) Without limiting any other restrictions on Provider in Sections 6 
and 7, but in addition thereto, Provider shall only provide access to Customer 
Data to those employees and Provider Contractor/Agents who need to access 
the data to fulfill Provider’s obligations under this Agreement and that are 
bound in writing by restrictions at least as stringent as all of those set forth in 
Sections 6 and 7 relating to Confidential Information and Customer Data, 
respectively. Provider will ensure that its employees and Provider 
Contractor/Agents who perform work under this Agreement have successfully 
completed annual instruction of a nature sufficient to enable them to 
effectively comply with all data protection provisions of this Agreement. 

 
(d) Without limiting Provider’s other obligations under this 
Agreement, Provider will comply with all requirements specified under 
Applicable Law with respect to the protection of Personal Data. Without 
limiting the foregoing, but in addition thereto: 

 
(i) Provider agrees that Provider is a “School Official” (as that term is 
used in FERPA) with a “legitimate educational interest” in any Customer Data 
that is protected by FERPA and, therefore, Provider agrees that with respect 
to all Customer Data that is protected by FERPA that Provider Processes or 
controls, Provider will comply with all obligations that FERPA imposes on a 
School Official. Provider will ensure that each Provider Contractor/Agent is a 
“School Official” (as that term is used in FERPA) with a “legitimate educational 
interest” in any Customer Data that is protected by FERPA, and agrees that 
with respect  to all Customer Data that  is protected by FERPA that  such 
Provider Contractor/Agent Processes or controls, such Provider 
Contractor/Agent will comply with all obligations that FERPA imposes on a 
School Official. 

 
(ii) Provider makes no representations, warranties or covenants that it 
is or will become compliant with the Health Insurance Portability and 
Accountability Act of 1996 and its implementing regulations (“HIPAA”). 
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(iii) Provider’s storage and management of Customer Data will in all 
respects, including administrative, physical and technical respects, meet the 
privacy and security standards set forth in the Gramm-Leach-Bliley Act, 15 
U.S.C. §§ 6801-6809 and its implementing regulations. 

 
(e) Provider will not give one User (other than a User that is a 
Customer Administrator who may still only receive access to Customer’s 
Customer Data) access to another User’s Account or Customer Data unless the 
User whose Account or Customer Data is to be accessed has given Provider 
express written authorization to provide such access to another User. 

 
(f) Provider will ensure that all servers that will Process Customer Data 
are located only in datacenters located in the continental United States and 
Canada. Provider may only Process Customer Data outside of the continental 
United States with the prior express written permission of Customer, and then 
only in such territory(ies) or country(ies) as identified in any such prior express 
written permission. 

 
7.3 Data Security 

 
(a) Provider will ensure that all facilities used to Process Customer 
Data will employ at least commercially reasonable best practices, including 
appropriate administrative, physical, and technical safeguards, to secure such 
data from unauthorized access, disclosure, alteration, and use. Without 
limiting the foregoing obligations of Provider, (i) such measures will be no less 
protective than those used to secure Provider’s own data of a similar type, and 
in no event less than reasonable in view of the type and nature of the data 
involved, (ii) Provider will employ all commercially reasonable measures, 
including storage on separate physical media, to ensure that Customer Data 
and Account(s) are not accessed by any other customer of Provider unless 
Customer has given Provider written consent to provide such access, and (iii) 
Provider will not allow any media device that may contain Customer Data to 
leave Provider Service Locations without Customer’s written consent. 

 
(b) Provider will (i) use commercially reasonable security tools and 
technologies in connection with the Provider Platform; (ii) use commercially 
reasonable software application protection security technologies in the 
Provider Software; and (iii) promptly update and upgrade the tools and 
technologies referred to in (i) and (ii) as updates and upgrades to such tools 
and technologies become available, within no later than a commercially 
reasonable period of time from when the applicable updates and upgrades 
become available. Without limiting the foregoing obligations of Provider, at a 
minimum, Provider will use at least the same security tools and technologies 
in connection with the Services as it uses for its general business, commercial 
and enterprise customers. Provider will also comply with applicable industry 
standards now in effect or subsequently adopted relating to security tools and 
technologies for the types of services and software provided under this 
Agreement. 

 
(c) Provider will use commercially reasonable tools and services to 
identify and protect against spam, harmful code, viruses, malware, phishing 
and other attacks. 

 
(d) Provider has established, and will maintain, the data security policy 
and practices applicable to the Provider Platform as set forth in the Provider 
Online Information Security Policy, as such Provider Online Information 
Security Policy may be improved upon by Provider from time to time during 
the Customer Term. 

 
(e) With regard to the data security practices of Provider in respect to 
Customer Data, throughout the Customer Term, Provider will at a minimum 
abide by data security practices that are at least as protective as the data 
security practices set forth in the Provider Online Information Security Policy 
in effect as of the Customer Agreement Effective Date. 

(i) At a minimum, in the Provider Online Information Security Policy 
or otherwise upon request by Customer, Provider will supply information 
regarding (x) a detailed description of the level of security and encryption 
Provider will apply to Customer Data; (y) a detailed description of access 
security protocols utilized by Provider to prevent access to Customer Data by 
unauthorized third-parties, unauthorized Provider personnel, or other 
customers of Provider; and (z) a business continuity plan that details Provider’s 
disaster recovery processes, policies and procedures, including the use of 
geographic redundancy, data backup/recovery, disaster recovery plan testing, 
and utilization of uninterruptible power supplies and backup generators, so 
that Provider will be able to continue to fulfill its obligations under this 
Agreement in the event of hardware failure, software failure, power failure, or 
the occurrence of any disaster or other event beyond the reasonable control 
of Provider. As it relates to Provider’s business continuity plan in clause (z) of 
this Section 7.3(e)(i), Provider’s information security processes will include 
disaster recovery testing that tests Provider’s disaster recovery processes, 
policies and procedures no less than once every two years after the Customer 
Agreement Effective Date. 

 
(ii) Intentionally Omitted. 

 
(iii) Notwithstanding anything to the contrary contained herein or in 
the Provider Online Information Security Policy, in the event of any conflict 
between the terms and conditions of the Provider Online Information Security 
Policy and the other terms and conditions of this Agreement, the other terms 
and conditions of this Agreement will control. 

 
(f) Without limiting any other provision in this Agreement, Provider 
will ensure that: 

 
(i) within the twelve (12) month period prior to the Customer 
Agreement Effective Date and annually thereafter during the Customer Term 
(as well as promptly after any Security Incident), with respect to Provider and 
the Service Locations, as applicable, an Independent Third-Party Auditor 
conducted, and will conduct, the Audits, certified, and will certify, Provider and 
the Service Locations, as applicable, as compliant with SSAE 16, SOC 2, Type 2, 
and ISO 27001, and issued, and will issue, Provider the Audit Reports for itself 
and the Service Locations; 

 
(ii) it provides true and correct copies of the then-current Audit 
Reports to Customer on or around the Customer Agreement Effective Date 
and within thirty (30) days of issuance for each additional Audit Report issued 
to Provider during the Customer Term for itself and its Third Party Service 
Locations; and 

 
(iii) it promptly remediates any errors identified in an Audit Report that 
could reasonably be expected to have an adverse impact on the Services, and 
material control deficiencies identified in an Audit Report. 

 
(g) For any physical media that Provider has used in relation to the 
storage of Customer Data, Provider will employ Physical Destruction or Digital 
Sanitization (i) when such physical media is either damaged or replaced, and 
(ii) following the end of the Customer Term and in accordance with the timing 
set forth in Section 7.8. With respect to clause (ii), Customer will have the right 
to elect  to have  either Physical Destruction or  Digital  Sanitization of  the 
applicable media devices. If Customer elects Digital Sanitization and Provider’s 
performance of Digital Sanitization is unsuccessful, Provider will then employ 
Physical Destruction. 

 
7.4 Data Integrity, Loss and Availability Provider will take all 
commercially reasonable measures and all measures it generally provides to 
other business, commercial or enterprise customers, which will at a minimum 
be consistent with the Provider Online Information Security Policy, including 
regular  data  integrity  audits,  to  protect  against  loss  of  Customer  Data, 
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deterioration of Customer Data, and degradation of  the  quality and 
authenticity of Customer Data. 

 
7.5 Response to Legal Requests and Demands or Requests for Data 

 
(a) Upon Provider’s receipt of a Legal Request in connection with any 
Customer Data, Provider will promptly attempt to redirect the requesting 
third-party to Customer to acquire any Customer Data. If Provider’s redirecting 
efforts are unsuccessful, and, if not prohibited by Applicable Law from doing 
so, Provider will, prior to disclosure, provide as much Notice of the Legal 
Request to Customer (which Notice will include, if permitted by Applicable 
Law, a copy of the Legal Request) as is reasonably practicable to allow 
Customer to seek a protective order or file a motion to quash. 

 
(b) If Provider receives a legal demand to provide information about 
Customer under the Communications Assistance for Law Enforcement Act, 18 
U.S.C. §2522, Provider will immediately notify Customer, and provide 
Customer all other information reasonably requested by Customer relating 
thereto, including the point of contact at the Department of Justice in 
connection with such matter, if applicable. 

 
7.6 Security Incident Response Without limiting Provider’s other 
obligations or liabilities under this Agreement, whenever there is a Security 
Incident, Provider will promptly (a) notify Customer and the Customer 
Technical Contact of the Security Incident in a timely manner to meet the 
breach notification requirements under Applicable Law; (b) investigate the 
Security Incident; (c) provide Customer with detailed information about the 
Security Incident  uncovered as a result of  the investigation or  otherwise 
known by Provider and Provider’s remediation plan; and (d) take reasonable 
steps to mitigate the effects and to minimize any Damage resulting from the 
Security Incident. Following the occurrence of a Security Incident, Provider will 
(i) take prompt and appropriate corrective action aimed at preventing the 
reoccurrence of a similar Security Incident in the future, including remediation 
of any errors or control deficiencies identified in a Security Incident and (ii) 
provide Customer with a post Security Incident report. 

 
7.7 Data Retention and Disposal. Provider will maintain Customer 
Data in a User’s Account and will not Securely Delete or otherwise delete 
Customer Data in a User’s Account: (a) unless Customer or the applicable User 
deletes such Customer Data; or (b) until Provider deletes such Customer Data 
after termination or expiration of the Customer Term in strict accordance with 
Section 7.8 below (including with respect to the timing for deletion set forth 
in Section 7.8). Optional archiving services available as part of the Provider 
Platform will enable Customer to immediately place a “hold” on the 
destruction of Customer Data that has been archived. 

 
7.8 Data Transfer Upon Termination or Expiration. Following the end 
of the Customer Term, Provider will retain Customer Data in Customer’s 
Accounts (the account features and functionality of which will then be limited 
to data retrieval features and functionality) until the Deletion Date. On the 
Deletion Date, Provider will disable Customer’s Accounts and Securely Delete 
the Customer Data. 

 
7.9 Retention Period 

(b) Commencing on the Deletion Date, Customer shall not be able to 
extract the Customer Data from Customer’s Account(s). 

 
7.10 Features Notwithstanding anything to the contrary contained in 
this Agreement and without limiting any of Provider’s obligations set forth in 
this Agreement, if at any time during the Customer Term Provider agrees with 
its other business, commercial or enterprise customers generally to a greater 
obligation concerning or related to data privacy, data security or data integrity 
than is set forth in Section 7 of this Agreement, Provider will, at its sole cost 
and expense, thereafter also provide Customer with the benefit of the greater 
obligation that Provider agreed to fulfill for its other business, commercial or 
enterprise customers generally, except to the extent that Customer does not 
wish Provider to have such greater obligation as to Customer and so notifies 
Provider. Without limiting Provider’s obligations under Section 9.2 and this 
Section 7.10, Provider agrees that it will not make any Modifications or take 
any other actions that will require Customer to pay additional amounts in 
order to continue using the Services unless Customer agrees in writing 
otherwise 

 
7.11 Questionnaire. After the Customer Agreement Effective Date, 
Provider shall promptly complete the Questionnaire and shall promptly 
provide to Customer, either by making it available on a publicly accessible 
website or through such other means as agreed to by Customer. 

 
8. Provider Proprietary Rights, Restrictions and Disclaimers 

 
8.1 Proprietary Rights. The Services are licensed and/or provided, and 
not sold, to Customer. Provider reserves all rights in the Services not expressly 
granted to Customer or its Users under this Agreement. No title to or 
ownership of any Provider Software or Documentation of Provider is 
transferred to Customer, who shall have the right to use the Provider Software 
and Documentation as permitted under this Agreement. 

 
8.2 Restrictions Except as otherwise set forth in this Agreement 
(including in Section 2.1), Customer shall not (a) market, license, sell, 
distribute, lend, rent, give, assign, or transfer the Services to a third party; (b) 
disassemble, reverse engineer or decompile the Provider Software, or prepare 
derivative works from any component of the Services, or attempt to discover 
any portion of the source code or trade secrets therein (but this clause shall 
not limit Customer’s rights to develop Customer Applications in accordance 
with this Agreement); or (c) remove, obscure or alter any notice of copyright, 
trademark or other proprietary right appearing in or on any component of the 
Services. 

 
8.3 Disclaimers. OTHER THAN THE EXPRESS WARRANTIES (AND THEN 
AS TO PROVIDER ONLY AND NO OTHER PERSON) SET FORTH IN THIS 
AGREEMENT, (a) NEITHER PROVIDER NOR ANY OTHER PERSON PROVIDES ANY 
EXPRESS OR IMPLIED WARRANTIES IN CONNECTION WITH THE SERVICES, AND 
(b) PROVIDER  HEREBY EXPRESSLY DISCLAIMS ALL SUCH  WARRANTIES, 
INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. THESE DISCLAIMERS SHALL APPLY EXCEPT TO THE 
EXTENT, IF AT ALL, THAT GOVERNING LAW DOES NOT PERMIT THEM. 

 
9. Provider Policies, Modifications, and Suspensions 

 

(a) No later than three (3) business days prior to the termination of the 
Customer Term, Customer shall contact Provider and inform Provider in 
writing whether it wishes to have its Retention Period end on the date that the 
Customer Term terminates or whether it wishes to have its Retention Period 
end on the date that is ninety (90) days after its Customer Term terminates. If 
Customer does not timely make an election pursuant to the previous 
sentence, Customer shall not be deemed in breach of this Agreement and 
Customer’s Retention Period shall end on the date that is ninety (90) days after 
its Customer Term terminates. 

9.1 Provider Policies 

 
(a) Notwithstanding anything in the Policies or this Agreement to the 
contrary, (i) the Policies do not apply to Customer or ES Users (and regardless 
of whether Customer or ES Users clicked-through or otherwise agreed to the 
terms of the Policies), except that certain portions of the Policies shall inure to 
the benefit of Customer and ES Users to the extent set forth in the last 
sentence of Section 9.1(c), and (ii) Provider hereby waives any right to bring 
any Claims against Customer and ES Users under, arising out of, or relating to 
the Policies. 
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(b) The Policies only apply to Non-ES Users. Access to the Services by 
Non-ES Users is subject to those Non-ES Users complying with the Policies. 

 
(c) In the event of any conflict between the terms and conditions of 
the Policies and the terms and conditions of this Agreement, the terms and 
conditions of this Agreement will control. If the Policies, which, for the 
avoidance of doubt, include any modifications to the same, contain any terms 
or conditions that pertain in any way to data ownership, data privacy, data 
security, data integrity, data retention or data transfer, and this Agreement is 
silent on the matters addressed by any such terms and conditions contained 
in the Policies, such terms and conditions contained in the Policies will be 
deemed to conflict with the terms and conditions of this Agreement unless 
they in no manner whatsoever limit the obligations of Provider to, or 
otherwise adversely affect, any Non-ES User. In addition, notwithstanding 
anything in Section 9.1(a), 9.1(b), or Section 10.12 to the contrary, if the 
Policies impose any obligations, restrictions or liabilities on Provider that are 
not already included in this Agreement (e.g., liabilities in addition to, and not 
in lieu of, those liabilities of Provider set  forth in this Agreement), such 
portions of the Policies will be deemed to be incorporated by reference into 
this Agreement to the benefit of Customer and all Users, but such portions of 
the Policies will not be deemed to bind Customer or ES Users, including by 
imposing any obligations, restrictions or liabilities on Customer or ES Users. 

 
(d) With respect to any modification of either of the Policies, (i) 
Provider will provide to Customer via e-mail to the Customer Administrator(s) 
the greater of (x) sixty (60) days advance Notice, or (y) the amount of notice 
Provider generally provides to its other business, commercial or enterprise 
customers, and (ii) if Customer reasonably believes that such modification will 
adversely affect any Non-ES User, Customer will have the right to terminate 
this Agreement, just the applicable Customer Order Form(s), or just the 
applicable Service(s), whichever it so chooses, upon sending a termination 
Notice to Provider. 

 
(e) Provider represents that other than the Policies, there are no other 
forms of “terms of service,” “terms of use,” “end user license agreement,” 
“privacy policy,” or the like that are otherwise generally applicable to some or 
all persons who use the Services. 

 
9.2 Modification of Services 

 
Provider may make Modifications to the Services from time to time. Provider 
supports one active version of code for the Services and will be updating that 
code with new product features and fixes on a monthly basis, in accordance 
with processes identified in this section with respect to Updates and 
Modifications. Bug fixes, corrections, minor updates, and minor 
enhancements (collectively called “Updates”) will be made to the Services 
every month. Provider will provide at least sixty (60) days advance notice to 
Customer (via e-mail to Customer Administrator(s)) of any material adverse 
changes to the Services, and in no event less advance notice of each 
Modification as Provider generally provides to any of its other business, 
commercial or enterprise customers. Notwithstanding the foregoing, Provider 
will not remove any of the material functionality or features of the Services 
except on twelve (12) months’ notice to Customer (via e-mail to Customer 
Administrator(s)) unless otherwise agreed to in writing by Provider and 
Customer. Modifications will not be automatically implemented in the 
Customer environments; instead, the Modifications will be client-enabled, 
meaning that Customer can use these client-enabled Modifications in its test 
environment for up to twelve (12) months and Customer can choose to enable 
these Modifications in their production environment any time within this 
twelve (12) month period. After twelve (12) months, these client-enabled 
Modifications will be automatically enabled within Customer’s production 
environment. In the event of a planned Modification or the removal of any 
functionality or features of the Services, Customer will have the right to send 
Provider a notice of objection, and Provider shall discuss any objections 
Customer may have with the proposed Modifications. Upon the Modification 
implemented in Customer’s test environment, Customer may terminate the 

affected Customer Order Form(s) upon sending sixty (60) days prior 
termination notice to Provider and a pro-rata refund will be paid for unused 
portion of Fees paid. Following any termination, any Fees owed based on 
liabilities accrued prior to the effective date of the termination will be paid by 
Customer in accordance with payment terms in this Agreement. 

 
9.3 Suspension of Services 

 
(a) Provider will have the right to suspend a User’s or Customer’s 
access to the Services, in whole or in part, only (i) if Provider reasonably 
believes that such User’s or Customer’s use of the Services represents a direct 
or indirect threat to Provider’s network  operation or integrity or to any 
Person’s use of the Services; (ii) if Provider reasonably believes that such 
User’s or Customer’s use of the Services constitutes a disruption, where a 
disruption includes distribution of unsolicited advertising  or chain letters, 
defamatory, libelous or offending content, propagation of computer worms 
and viruses, or unauthorized use of the network to enter, or attempt to enter, 
another network machine or Provider’s other customers’ instances; (iii) if 
reasonably necessary to prevent unauthorized access to Customer Data; (iv) 
to the extent necessary to comply with Applicable Law; or (v) where Provider 
reasonably believes or suspects there has been a material breach of the 
restrictions on use of the Services set forth in this Agreement or the Policies, 
including any breach claimed by any person or entity that the Customer Data 
or Customer branding infringes their intellectual property rights (e.g., a DMCA 
claim). Provider will provide Customer with (x) reasonable advance Notice of 
any suspension and the reason for such suspension, and (y) an opportunity to 
discuss the matter with Provider before such suspension occurs, unless such 
delay will materially harm Provider, Provider’s network, or any Person’s use of 
the Services, or enable unauthorized access to Customer Data, or if such delay 
is not allowed under Applicable Law (in which cases Provider will promptly 
notify Customer of such suspension once it has occurred), or if Provider is 
unable to provide such advance Notice due to compliance with Applicable 
Law. 

 
(b) As to any suspension permitted in Section 9.3(a), Provider will (i) 
use reasonable efforts to suspend only the minimum portion of the Services 
necessary to address the issues giving rise to the suspension; and (ii) suspend 
the provision of the Services to only the Users whose Actions necessitated the 
suspension if at all practicable. In addition, Provider will promptly restore a 
User’s or Customer’s access to the Services once the reason for the suspension 
is no longer present. 

 
(c) Customer will have the right at any time(s) to suspend or terminate 
any of its Users’ access to the Services in accordance with Customer’s policies 
or practices. 

 
10. Miscellaneous 

 
10.1 Mutual Representations and Warranties Each Party represents 
and warrants to the other that (a) this Agreement has been duly executed and 
delivered and constitutes a valid and binding agreement enforceable against 
such Party in accordance with its terms; (b) no authorization or approval from 
any third party is required in connection with such Party's execution, delivery 
or performance of this Agreement, except, with respect to Provider, from 
Internet2 to the extent required by the Facilitation Agreement; and (c) the 
execution, delivery and performance of this Agreement does not violate the 
terms or conditions of any other agreement to which it is a party or by which 
it is otherwise bound. 

 
10.2 Additional Representations and Warranties of Provider In 
addition to Provider’s representations and warranties set forth above and 
notwithstanding anything to the contrary contained in this Agreement, 
Provider represents and warrants to Customer that (a) Provider has the power 
and authority to grant Customer the rights set forth in Section 2.1, and, 
without limiting the foregoing, that the Services, to the best of Provider’s 
knowledge, shall be free of any rightful claim of any third party by way of 
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infringement, misappropriation, or the like; (b) the Services shall conform in 
all material respects to the Documentation; (c) Provider is an “Equal 
Opportunity Employer”; (d) Provider is not and will not be delinquent on the 
payment of any undisputed taxes due to any state in the United States or 
country or jurisdiction in which Customer is located if such delinquency may 
harm Customer or may materially impact Provider’s ability to comply with one 
or more of its obligations under this Agreement; (e) Provider has not been 
barred in any jurisdiction from contracting as a result of a conviction for bid- 
rigging or bid rotating or as a result of a conviction or admission of bribery or 
attempted bribery; (f) no officer, director, partner or other managerial agent 
of Provider has been convicted of a felony under the Sarbanes-Oxley Act of 
2002 or under any state or federal securities laws within five (5) years from 
the date hereof; and (g) the Services are and will remain in conformance with 
all federal disability laws, including Section 508 of the Rehabilitation Act, and 
will also remain in conformance with Level AA of the W3C Web Content 
Accessibility Guidelines 2.0. 

 
10.3 Press Releases and Other Public Disclosures 

 
(a) Except for Customer’s right set forth in Section 10.3(b), neither of 
the Parties shall have the right to issue a public statement or press release 
regarding, or otherwise publicly discuss, this Agreement without the prior 
written consent of the other Party. 

 
(b) Notwithstanding anything to the contrary in this Agreement: (i) 
Provider shall not have the right to publicly disclose Customer’s name without 
Customer’s prior written permission; and (ii) subject to Provider’s style 
guidelines, Customer shall have the right during the Customer Term to identify 
Provider as a provider, supplier or commercial partner of Customer, whichever 
is applicable, in connection with this Agreement, and in connection therewith, 
to display Provider’s supplied logo on its website and other Provider pre- 
approved (in writing) marketing materials. 

 
(c) Internet2 shall have the right (i) to issue a public statement or press 
release disclosing, or otherwise publicly disclose that Customer has agreed to 
receive the Services from Provider in connection with the “Internet2 NET+ 
Program,” and (ii) in connection therewith, subject to Customer’s style 
guidelines, to display Customer’s supplied logo on the website of Internet2 
and any marketing materials pre-approved in writing by Customer. 

 
10.4 Open Source License Restrictions. Provider will not use, 
incorporate, modify, distribute, provide access to, or combine the computer 
code of Customer with any other computer code or intellectual property in a 
manner that would subject Customer’s computer code to Open Source License 
Terms. 

 
10.5 Support Services and Service Level Agreements. Provider will at 
all times comply with the support and service level agreement sections of 
Exhibit A. Provider will within thirty (30) minutes after any outage send 
Customer Notice of the outage via e-mail to e-mail addresses to be designated 
by Customer or provide Notice in another prompt manner if the outage affects 
e-mail service. 

 
10.6 Insurance 

 
(a) Provider represents and warrants that it has in force, and will 
maintain in force throughout the Customer Term and thereafter to ensure 
Customer is protected, adequate workers’ compensation, commercial general 
liability, errors and omissions, cyber liability insurance and other forms of 
insurance policies sufficient in nature and amount to protect from the 
conduct, acts or omissions of Provider, its employees and Provider 
Contractor/Agents. The insurance shall include adequate coverage for (i) 
liability arising from theft, dissemination, and/or use of Customer Data; (ii) 
network security liability arising from the unauthorized access to, use of, or 
tampering   with   computer   systems;   and   (iii)   liability   arising   from   the 

introduction of a computer virus or other malicious code or functionality into, 
or otherwise causing damage to a computer system, data, network or similar 
related property. Each insurance policy will have only such deductibles as are 
reasonable and customary. 

 
(b) Provider will ensure that the commercial general liability policies 
and cyber liability policies referenced in Section 10.6(a) will all include 
Customer and its invitees, guests, partners, principals, employees, agents, 
servants, representatives, successors, and assigns as additional insureds in 
connection with the activities and services of Provider, its employees and 
Provider Contractor/Agents contemplated by this Agreement. Such insurance 
will be occurrence based policies, will include blanket contractual liability of 
Provider under this Agreement and will remain in effect  throughout the 
Customer Term and for at least as long as the last Retention Period after the 
termination of this Agreement. 

 
(c) Upon request from Customer at any time, Provider will promptly 
forward to Customer a certificate of insurance verifying that Provider has the 
insurance set forth in this Section 10.6. 

 
10.7 Contractual Relationship and Third Party Beneficiaries 

 
(a) The Parties are entering into this Agreement as independent 
contracting parties. This Agreement shall not be construed to create an 
association, joint venture, partnership or employee/employer or 
agent/principal relationship between the Parties or to impose any partnership 
liability upon any Party. 

 
(b) The Parties acknowledge that Internet2 is not a reseller of the 
Services, and that Provider (i) is the sole provider of the Services to Customer, 
(ii) will provide the Services directly to Customer, (iii) is not a subcontractor or 
agent of Internet2, and (iv) is not in any way providing the Services to 
Customer on behalf of Internet2. Without limiting the foregoing, but for the 
avoidance of doubt, (x) Internet2 is not an agent of Provider or Customer, (y) 
Internet2 shall not have any liability to Customer or Provider under, arising out 
of, or related to this Agreement, including in connection with the actions or 
omissions of, or breach of this Agreement by, Provider or Customer, and 
Provider and Customer hereby waive any Claims against Internet2 in 
connection therewith, and (z) all references, representations, warranties and 
covenants made in this Agreement (including in any exhibits attached hereto), 
whether express or implied, concerning in any way Provider and/or any of the 
Services, are made by Provider and not by or in conjunction with Internet2. 

 
(c) Internet2 shall be deemed a third-party beneficiary of this 
Agreement with respect to the following Sections: 4.2(d), 10.1, 10.3(c), 10.7(b), 
and 10.19. 

 
10.8 Contractors/Agents; Third Party Services 

 
(a) Provider shall have the right to use Provider Contractor/Agents. All 
Actions of Provider Contractor/Agents when acting on Provider’s behalf in 
connection with this Agreement are attributable to Provider for all purposes 
under this Agreement. Without limiting the foregoing, Provider will ensure 
that each of its agreements with Provider  Contractor/Agents include 
provisions requiring that the Provider Contractor/Agents agree to abide by 
and comply with, to the same extent that Provider is obligated to abide by and 
comply with under this Agreement, the obligations, representations, 
covenants, warranties and agreements of Provider. 

 
(b) Customer shall have the right to use Customer Contractor/Agents. 

 
(c) If Customer requests or selects any third party software or services 
to be integrated or used with the Provider Platform or Services,          
Customer agrees that Provider may allow such third party providers to access 
Customer Data as required for the interoperation of such software or 
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services with the Provider Platform or Services. Any exchange of data or 
other interaction between Customer and a third party provider is solely 
between Customer and such third party provider. Provider shall not be 
responsible for any disclosure, modification or deletion of Customer Data 
resulting from any such access by a third party provider. 

 
10.9 Notices. Any Notice made by either Party to the other must be 
made in writing (except where otherwise expressly stated in this Agreement 
that oral notice or email notice is permitted) and will be effectively given if 
addressed to the Party to be notified and deposited in the United States Postal 
Service using certified or registered mail, postage prepaid with return receipt 
requested, or shipped by a nationally recognized overnight courier service, or 
delivered in person to such Party. Any Notice mailed is effective three (3) days 
after it is deposited in a depository of the United States Postal Service or 
overnight services, and any Notice delivered in person to a Party will be 
effective when received. Notices must be addressed to: 

 
If to Customer: 

 
 
 
 
 
 
 
 
 

With (copy) to: 
Name: 

 
Address: 

 
 

Attn: 

Email: 

 

If to Provider: 
 
 
 
 
 
 
 
 
 

With (copy) to: 
Click or tap here to enter text. 
If to Internet2: 
UCAID/Internet2 
100 Phoenix Dr., Suite 111 
Ann Arbor, MI 48108 
Attn: James A. Pflasterer, Chief Financial Officer 
Email: japflasterer@internet2.edu 

 
With (copies) to: 
UCAID/Internet2 
1150 18th Street NW, Suite 900 
Washington, DC 20036 
Attn: General Counsel 

When required under this Agreement, Notice will be provided to the following 
technical contact (s): 

Customer Technical Contact(s): 

Attn: 

Email: 

Attn: 

Email: 

10.10 Non-waiver. The failure of either Party to insist upon or enforce 
strict performance of any of the provisions of this Agreement or to exercise 
any rights or remedies under this Agreement will not be construed as a waiver 
or relinquishment to any extent of such Party's right to assert or rely upon any 
such provision, right or remedy in that or any other instance. 

 
10.11 Assignment. Neither Party will assign all or any part of this 
Agreement without the other Party’s written consent. Notwithstanding the 
foregoing, each Party shall have the right, upon providing advance notice to 
the other Party, to assign or transfer all of its rights and obligations under this 
Agreement (a) to an Affiliate or (b) in connection with a merger or a sale of all 
or substantially all of its assets or stock (and then only to the merged or 
purchasing entity), provided that in the event of assignment under either (a) 
or (b), such assignee/transferee agrees to be bound by the terms and 
conditions of this Agreement (and for the avoidance of doubt any assignment 
by Provider to a Person must include an assignment to such Person of all of 
Provider’s responsibilities, obligations, etc. under the Agreement). Any 
assignment or delegation to the contrary will be deemed void from inception. 
Subject to the foregoing restrictions, this Agreement will be fully binding upon, 
inure to the benefit of and be enforceable by the Parties and their respective 
successors and permitted assigns. Provider will not assign its rights and 
obligations under this Agreement except where it is also assigning to the same 
Person its rights and obligations under the Facilitation Agreement. 

 
10.12 Integration. This Agreement, including all exhibits and Customer 
Order Forms that are, or may be hereafter, attached to this Agreement 
constitutes the entire agreement, and supersedes any and all prior 
agreements, whether written or oral, between the Parties with regard to the 
subject matter hereof. Notwithstanding the foregoing, Exhibits C and D of this 
Agreement shall not be incorporated into this Agreement, except to the extent 
set forth in the last sentence of Section 9.1(c). 

 
10.13 Customer PO. Any Customer PO shall only be used to facilitate the 
purchasing of Services by Customer and will not have the effect of amending 
or modifying this Agreement, or altering the obligations or rights of the Parties 
with respect to the Services or otherwise in connection with the subject 
matter of this Agreement. 

 
10.14 Severability. If any provisions of this Agreement are conclusively 
determined by a court of competent jurisdiction to be invalid or unenforceable 
to any extent, the remainder of this Agreement will remain in full force and 
effect. 

 
10.15 Governing Law; Dispute Resolution. This Agreement will be 
construed and enforced in accordance with Governing Law, without reference 
to its choice of law rules. The Parties agree that any legal action or proceeding 
under, arising out of, or related to this Agreement shall be brought exclusively 
in the courts located in the state in which Customer’s main campus is located 
and each Party waives any objection to the propriety or convenience of such 
venues. Without limiting the foregoing, the Parties agree to act in good faith 
with respect to this Agreement and efforts to resolve any dispute. Subject to 
Section 4.2, nothing in this Section 10.15 will preclude the Parties from any 
rights or remedies under the law, including the right to seek equitable relief 
without first seeking to resolve a dispute informally. 

 
10.16 Compliance with Applicable Law. Provider will comply with all 
Applicable Laws in connection with the subject matter of this Agreement, and 
its performance under this Agreement. 

 
10.17 No Drafting Presumption and Construction. The  terms of  this 
Agreement will not be construed either in favor or against either Party by 

Customer 
Name: 

South Dakota Board of Regents 

Address: 306 E Capitol Avenue, Ste. 200 

Pierre, SD 57501-2545 

Attn: 

Email: 

 

Name:  
D2L Ltd. 

Address: 
500 York Road 
Towson, MD 21204 

Attn: Legal Department 

Email: legal@D2L.com 
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virtue of a Party’s involvement in preparing or reviewing this Agreement, as 
each Party had the opportunity to review, and have its counsel review, the 
terms of this Agreement prior to its execution. Throughout this Agreement, 
the terms “includes” or “including” shall mean, respectively, “includes, but is 
not limited to,” or “including, but not limited to.” In addition, headings used 
herein are for convenience only and shall not have any separate legal effect. 

 
10.18 Counterparts; Signature by Electronic Means Only. This 
Agreement may be signed in counterparts, which together constitute the 
Agreement. A signature delivered by electronic means or by facsimile will be 
considered an original. 

 
10.19 Usage Report. Customer consents to Provider sharing with 
Internet2 all information regarding Customer’s use of the Provider Platform as 
is necessary for Provider to comply with Section 7.2(b) of the Facilitation 
Agreement, which section provides as follows: “On or about the first day of 
each month during the Facilitation Term, Provider will provide Internet2 with 
all information regarding Customers’ aggregate use of the Services during the 
prior month. In addition, on or about the first day of each anniversary of the 
Facilitation Term, Provider shall provide Internet2 with all information 
regarding Customers’ aggregate use of the Services during the prior twelve 
(12) month period (which information in this instance shall not be categorized 
by month, but instead shall consist of annual totals for the prior twelve (12) 
month period). Provider will also provide Internet2 on an ongoing basis with 
access to reports on the Provider Platform and Internet2 may copy and retain 
those reports as Internet2 may deem reasonably necessary. Provider will 
aggregate and anonymize all such information referenced in this Section 7.2 
so that no Customer Data is identifiable from the information provided in 
connection with the reports referenced above.” 

 
10.20 Hardware and other Equipment. As of the Customer Agreement 
Effective Date, Provider is not offering any hardware or other equipment 
under the Facilitation Agreement. If at any time Provider begins to offer any 
hardware or other equipment in connection with the Facilitation Agreement, 
the Parties will amend this Agreement to reflect the necessary changes 
thereto if Customer wishes to receive such hardware or other equipment. 

 
10.21 Access to Customer’s Premises or Systems. If Provider needs to 
gain access  to Customer’s premises or systems, Provider  will  obtain 
Customer’s advance written consent, which at Customer’s option may be 
conditioned on Provider executing an agreement  that Customer requires 
third-parties to execute under such circumstances. 

 
10.22 Scope of Employment. For purposes of this Agreement, any 
references in this Agreement relating to whether a Person was acting in the 
scope of his or her employment with Customer will be construed to mean that 
a Person was acting in the scope of his or her employment with Customer if 
and only if Customer reasonably determines that such Person was acting in 
the scope of his or her employment, and Customer notifies Provider of the 
same. 

 
11. Definitions. The following terms when capitalized have the 
meanings specified below: 

 
“Account” means an account for Customer, a Customer Administrator or a 
User that is created using the Services. 

“Actions” means, individually and collectively, actions, omissions, 
representations, covenants, or warranties. 

“Additional Customer Order Form Effective Date” means the effective date of 
an additional Customer Order Form, as contemplated in Section 3.1(c). 

(a) “Affiliate” means, with respect to any Person, any Person 
controlling, controlled by or under common control with such Person. 

“AICPA” means the American Institute of Certified Public Accountants. 

“API” or  “Application Programming Interface” means the interfaces and 
protocols that are provided by Provider to Customers for the purpose of 
Customers’ development of solutions and applications that can operate with 
the Services on an automated or scripted basis. 

 
“Applicable Law” means, with respect to any Person, matter or thing, any 
Federal, state or local statute, law, ordinance, rule, administrative 
interpretation, regulation, order, writ, injunction, directive, judgment, decree 
or other requirement of any Authority then applicable to such Person, matter 
or thing. Applicable Law includes Governing Law. 

 
“Audit Reports” means the SOC 2 Report, the ISO 27001 Report, and the 
Service Location Audit Report, collectively. 

 
“Audits” means, collectively, (a) a SSAE 16, SOC 2, Type 2 audit examination of 
Service Locations (inclusive of the primary data centers from which Provider 
provides the Provider Platform to Customers), that is conducted in accordance 
with AT section 101 of the AICPA attestation standards, (b) an audit of 
Provider Service Locations and Third Party Service Locations (inclusive of the 
primary data centers from which Provider provides the Provider Platform to 
Customers), for compliance with ISO 27001, and (c) an annual security audit of 
Provider Service Locations and Third Party Service Locations (inclusive of the 
primary data centers from which Provider provides the Provider Platform to 
Customers) to be performed by an Independent Third-Party Auditor in 
accordance with applicable industry security standards. This defined term is 
not meant to include the financial audits reference in Section 3.2. 

 
“Authority” means any governmental, quasi-governmental, regulatory or 
administrative body, agency or authority, any court or tribunal of judicial 
authority, any arbitrator or any public, private or industry regulatory authority, 
whether national, Federal, state or local. 

“Claim(s)” means, individually and collectively, claims, actions, demands, suits, 
or proceedings. For the avoidance of doubt, Claims shall include Claims 
brought by an Authority. 

“Confidential Information” means all proprietary or non-public information, 
data, systems, deliverables, technology, methodologies, specifications, trade 
secrets, software, business plans, operations, products, methods, procedures, 
reports, customers, services, equipment, systems and facilities of a Disclosing 
Party identified as confidential or that would reasonably be considered 
confidential, regardless of the form or method of communication, and any 
requirements owned by a Disclosing Party or licensed by a Disclosing Party 
from a third party.  Confidential Information does not include: (a) information 
that is (i) at the applicable time available to the public without breach of this 
Agreement, (ii) obtained from a third party having no obligation of 
confidentiality with respect to such information, or (iii) independently 
developed by the Receiving Party without reference to Confidential 
Information of the Disclosing Party; and (b) this Agreement. For the avoidance 
of doubt, Customer Data shall be considered Confidential Information. 

 
“Confidentiality Period” means the period that commences on the Effective 
Date and ends five (5) years after termination of this Agreement, unless a 
longer period of time is required by Governing Law. 

 
“Contract Year” means each twelve (12) month period during the Customer 
Term (commencing on the first day of the Customer Term and thereafter 
commencing on each anniversary of the first day of the Customer Term). 

“Contractor/Agent(s)” means Customer Contractor/Agents or Provider 
Contractor/Agents. 

“Customer Administrator(s)” means an individual person or persons assigned 
by Customer as a primary manager for the Services with the authority to create 
and manage Accounts within the Provider Platform that are associated with 
Customer. 
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“Customer Applications” means applications developed by Customer that 
connect to the Provider Platform via the API. 

“Customer Contractor/Agent(s)” means any independent contractors, 
subcontractors, or other non-employees that perform any of Customer’s 
obligations hereunder or act on behalf of Customer in connection with this 
Agreement. 

 
“Customer Data” means all data, inclusive of metadata, including Personal 
Data and all binary text, sound, image, video or other files, including, 
applications, that are uploaded to, transmitted by, accessed by, processed by, 
or stored on the Provider Platform based on this Agreement by, or on behalf 
of, Customer or any User through Customer’s or any User’s use of the Services 
or created by Customer or a User through use of the Services. 

 
“Customer Indemnitees” means, collectively, Customer, its successors, 
assigns, Affiliates and subsidiaries and each of their respective members, 
managers, directors, officers, shareholders, agents, employees and 
representatives. 

 
“Customer Order Form” means each document attached to (and incorporated 
by reference into) this Agreement as an order form that is used by Customer 
to contract for Services, and which is executed by both Provider and Customer. 
A current version of the Customer Order Form is set forth in Exhibit F. For the 
avoidance of doubt, “Customer PO’s” are not Customer Order Forms. 

 
“Customer PO” means an order or similar type of document submitted by 
Customer in connection with this Agreement. None of the exhibits or 
Customer Order Forms to this Agreement are a Customer PO. 

 
“Customer Requested Billing Date” means the billing date requested by a 
Special Billing Date Customer as set forth in Section 3(c). 

 
“Customer Term” means the period of time commencing on the Customer 
Agreement Effective Date and (a) ending on the last day of the Initial Customer 
Term if there are no Renewal Customer Terms, or (b) otherwise ending on the 
last day of the last Renewal Customer Term. 

 
“Damages” means, individually and collectively, damages, costs, liabilities, 
and losses and expenses, including reasonable attorneys’ fees. 

“Deletion Date” means the date that is ten (10) business days after the end of 
the Retention Period. 

“Digital Sanitization” means using a digital sanitization tool on damaged or 
physically replaced media in order to ensure the destruction of Customer Data 
stored on such media. 

“Disclosing Party” means the Party that is disclosing Confidential Information 
to the Receiving Party. 

“Documentation” means any written or electronic documentation that 
Provider provides or makes available to Customer. For the avoidance of doubt, 
the Provider Platform includes the Documentation related to it, and the 
Provider Software includes the Documentation related to it. 

“ES User” means any User who is or was an employee of Customer, but such 
User is only considered an ES User with respect to his or her Actions that were 
within the scope of his or her employment with Customer at the time they 
were taken. For the avoidance of doubt, with respect to the Actions of a 
current or former employee that were taken outside the scope of his or her 
employment with Customer (or were taken at a time when such person was 
not an employee of Customer), such person will be considered a Non-ES User 
in such circumstances, and Customer will not have any responsibility or liability 
in connection therewith. Without limiting the foregoing, ES Users also exclude 
any User who was never an employee of Customer, such as a student that 
attends Customer’s institution, and Customer will also not have any 
responsibility or liability in connection with any such User. 

“Facilitation Agreement” means the “Type A” facilitation agreement executed 
by Provider and Internet2 that provides, among other things, Internet2 with 
the right to market the Services to certain Persons. 

 
“Fee(s)” means the amounts payable by Customer to Provider under this 
Agreement in connection with Provider’s provision of Services to Customer 
(including applicable taxes, if any). For clarification, when not used as a defined 
term, “fee(s)” shall have the common meaning of fee(s), price(s), cost(s), or 
charge(s). 

“FERPA” means  the  Family  Educational  Rights  and  Privacy  Act,  20 U.S.C. 
§1232g, and its implementing regulations. 

“Governing Law” means, if Customer is an institution of higher education, the 
law of the state in which Customer’s main campus is located. If Customer is 
not an institution of higher education, “Governing Law” means the state 
where Customer’s principal place of business is located. 

 
“Independent Third-Party Auditor” means a reputable independent third- 
party auditor (a) experienced in conducting in-depth audits of third-party 
service organizations and issuing service organization control reports in 
accordance with statements on auditing standards issued by the Auditing 
Standards Board of the AICPA; and (b) accredited to conduct (i) SSAE 16, SOC 
2, Type 2 audits of third-party service organizations, and (ii) audits of third- 
party service organizations for compliance with ISO 27001. 

“Initial Customer Term” means the term indicated in Section 1 of this 
Agreement. 

“ISO 27001 Report” means an ISO 27001 service organization control report. 

“Launch Term” means the time period between the Customer Agreement 
Effective Date and the Customer Requested Billing Date. 

“Legal Request” means a request pursuant to Applicable Law (including any 
public records law or regulation) purporting to require disclosure of Customer 
Data or any other Confidential Information. 

“Modification” means a significant change to features or functionalities of the 
Services, or new major features or functionalities. 

“Non-ES User” means any User who is not an ES User. 

“Notice” means any notice, communication, request or reply made by one 
Party to the other Party in connection with this Agreement. 

“Open Source License Terms” means third-party license terms that require 
that computer code be generally (a) disclosed in source code form to third 
parties; (b) licensed to third parties for the purpose of making derivative 
works; or (c) redistributable to third parties at no charge. 

“Party” means Provider or Customer. The plural refers to both Provider and 
Customer, collectively. 

“Person” means an individual, partnership, corporation, limited liability 
company, university, trust, decedent’s estate, joint venture, joint stock 
company, association, unincorporated organization, governmental body or 
agency, or other entity. 

“Personal Data” includes personal identifiers such as name, address, phone 
number, date of birth, Social Security Number, and student or personnel 
identification number; personally identifiable information contained  in 
student education records as that term is defined under FERPA; IP address; 
driver’s license number; other state- or federal-identification numbers such as 
passport, visa or state identity card numbers; account number or credit or 
debit card number, or an account number or credit card number in 
combination with any required security code, access code or password that 
would permit access to an individual’s financial account; and such other data 
and information as may be specified by Applicable Law as “personal data” or 
the equivalent thereof. 

DocuSign Envelope ID: F5D6F77B-4280-4C4A-80B7-544BC2BF5175DocuSign Envelope ID: 68FCBAE7-B91F-4D05-AEC3-52D60F8B9D39



D2L – Net+ Customer Agreement 

Page 12 of 33 
 

 

 
“Physical Destruction” means physically destroying damaged or physically 
replaced media through crushing, shredding, incineration and/or melting in 
order to ensure the inaccessibility of Customer Data stored on such media. 

“Policies” means, individually and collectively, the Terms of Service and the 
Privacy Policy. 

“Privacy Policy” means the privacy policy of Provider that is applicable to 
certain Users, as specified in Section 9.1. A current copy of, or link to, the 
Privacy Policy is set forth in Exhibit C, as such Privacy Policy may be modified 
from time to time by Provider, but subject to Section 9.1. 

“Process” means, individually and collectively, access, process, transmit, 
receive, or store. 

“Processing” means, individually and collectively, accessing, processing, 
transmitting, receiving, or storing. 

“Proprietary Right” means any patent, copyright, trademark, trade secret or 
other intellectual property or proprietary right. 

“Provider Contractor/Agent(s)” means any independent contractors, 
subcontractors, or other non-employees that perform any of Provider’s 
obligations hereunder or act on behalf of Provider in connection with this 
Agreement. 

“Provider Online Information Security Policy” means the document referred 
to as the online information security policy of Provider set forth at 
https://www.d2l.com/security/, or any replacement site designated by 
Provider of which Provider notifies Customer, as such Provider Online 
Information Security Policy may be improved upon by Provider from time to 
time during the Customer Term. 

“Provider Platform” includes, as of the Customer Agreement Effective Date, 
the features and functionality described on Exhibit A as being part of the 
Provider Platform, and all additions, updates, new versions and new releases 
thereof made by Provider from time to time following Notice to Customer. 
This definition is not meant to limit Provider’s obligations under Sections 9.2 

“Provider Portal” means a secure online portal (e.g., website) provided by 
Provider through which each Customer is able to (a) manage Accounts within 
the Provider Platform (including, all updates, new versions and new releases 
of the Provider Platform) and (b) manage, and locate technical information 
about, the deployment and use of each component of the Provider Platform. 

“Provider Service Locations” means data centers owned or operated by 
Provider from which Provider provides the Provider Platform to Customers. 

“Provider Software” means the software applications that are set forth and/or 
described on Exhibit A as being part of the Provider Software, and all additions, 
updates, new versions and new releases thereof made by Provider from time 
to time following Notice to Customer. This definition is not meant to limit 
Provider’s obligations under Section 9.2. 

“Questionnaire” means the Cloud Security Alliance Consensus Assessment 
Initiative Questionnaire. The Questionnaire can be found at 
http://cloudsecurityalliance.org/research/grc-stack/. 

“Receiving Party” means the Party that is receiving Confidential Information 
of the Disclosing Party. 

“Renewal Customer Term(s)” means each one (1) year period for which this 
Agreement is renewed, and which periods occur after the end of the Initial 
Customer Term and begins on an anniversary of the Customer Agreement 
Effective Date. 

“Retention Period” means the ninety (90) day period immediately following 
the date the Customer Term expires or is earlier terminated, except that if 
Customer notifies Provider that Customer wants the Retention Period to end 
on the date the Customer Term expires or is earlier terminated, the Retention 
Period will end on such date for Customer. 

“Section 4.2 Event” means an act, omission, representation, covenant  or 
warranty giving rise to any Claim(s) under, arising out of, or related to this 
Agreement. 

“Securely Delete” means, with respect to Provider’s deletion of Customer 
Data, that no Person will be able to reasonably locate or extract the Customer 
Data from the Provider Platform after the Deletion Date. 

“Security Incident” means any of the following: (a) any unlawful or 
unauthorized access to any Customer Data stored on equipment used by or on 
behalf of Provider or in facilities used by or on behalf of Provider; (b) any 
unlawful or unauthorized access to any equipment used by or on behalf of 
Provider or in facilities used by or on behalf of Provider that has resulted in, or 
Provider reasonably expects may result in, loss, disclosure or alteration of 
Customer Data or any such equipment or facilities; or (c) any incident for which 
Provider is unable to promptly determine whether any unlawful or 
unauthorized access to any Customer Data stored on any such equipment used 
by or on behalf of Provider or in facilities used by or on behalf of Provider has 
occurred. 

“Service Location Audit Report” means an audit report in connection with the 
Service Locations that will (a) address the control procedures used at the 
Service Location(s), including specifically an assessment of (i) whether the 
control procedures were suitably designed to provide reasonable assurance 
that the stated internal control objectives would be achieved if the procedures 
operated as designed, and (ii) whether the control procedures operated 
effectively at all times during the reporting period, and (b) in the case of data 
loss or misuse, identify the data that was lost or misused, identify the Person 
responsible, identify what steps the Service Location has taken to mitigate the 
impact of the data loss or misuse, and what corrective steps the Service 
Location has taken to ensure such data loss or misuse does not reoccur. 

“Service Locations” means Provider Service Locations and Third Party Service 
Locations. 

“Services” means, individually and collectively, the Provider Platform, the 
Provider Software (if any), the Support Services, the Provider Portal, and any 
other services identified in Exhibit A as being offered by Provider to Customer. 

“SOC 2 Report” means a SSAE 16, SOC 2, Type 2 service organization control 
report. 

“Special Billing Date Customer” means a Customer that elects a Customer 
Requested Billing Date. 

“Special Billing Date Customer Contract Year” means each twelve (12) month 
period during the Customer Term commencing on the first Customer 
Requested Billing Date and thereafter commencing on each anniversary of the 
Customer Requested Billing Date. 

“SSAE” means the Statement on Standards for Attestation Engagements. 

“Support Services” means any support services identified in Exhibit A. 

“Terms of Service” means the terms of service applicable to certain Users, as 
specified in Section 9.1. A current copy of, or link to, the Terms of Service is set 
forth in Exhibit D, as such Terms of Service may be modified from time to time 
by Provider but subject to Section 9.1. 

“Third Party Service Locations” means any data center from which Provider 
provides the Provider Platform to Customer that is not owned or operated by 
Provider as well as the owner or operator of such data center. 

“User(s)” means any individual who is utilizing the Services through Customer. 
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In witness whereof, the Parties have executed this Agreement effective as of the Customer Agreement Effective Date. 

 
ACCEPTED AND AGREED: 

 

 
D2L Ltd. South Dakota Board of Regents 

Name Name 

Title Title 

Date Date 
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7/26/2017

DocuSign Envelope ID: 68FCBAE7-B91F-4D05-AEC3-52D60F8B9D39

CFO

Brandon Nussey
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1. Provider Platform 

THE BRIGHTSPACE NET+ BUNDLE INCLUDES: 

EXHIBIT A 

• Learning Environment to offer an innovative combination of easy, flexible, and smart teaching and learning tools, built-in accessibility adherence, powerful 
measurement and assessment options, and standards-based technology. 

• Learning Repository to upload, store, manage, and share content and learning resources 

• ePortfolio to expand learning engagement, networking, and collaboration 

• Core Analytics and Advanced Analytics to drive strategic improvements and impactful decision making based on actionable data 

• Brightspace Data Platform providing near real-time reporting with data from across the entire learning ecosystem 

• Bronze Support: providing telephone support Monday to Friday from 8am to 8pm in your time zone, and the ability to submit incidents via email 24x7x365. 
Upgraded support packages available for an additional cost. 

• Smart Start Essentials  Implementation:  Provider provides  a primary point  of  contact and  materials  to  help guide  you  through a  successful  client-led 
implementation based on standard configurations. Smart Start Platinum available for an additional cost. 

• Basic Training: includes virtual Administrator Tools training for Learning Environment, Learning Repository and ePortfolio, and basic Insights training. Also 
includes access to more than 400 video tutorials for all users. Standard and custom packages available for an additional cost. 

2. Provider Software 

INTENTIONALLY BLANK 

3. Support Services 

Support shall be as specified below. 

4. Definitions 

4.1 Emergency means an Incident that is time critical, materially impairs the use of applications and is essential to the operation of Customer’s business. 
4.2 General Support means access to the client web site, general notifications, advisories, newsletters and similar services. 
4.3 Incident means a query regarding, or user-identified concern about the Provider Platform. 
4.4 Support means Provider Platform assistance, help desk and remote support, updates, fixes, and other services set out in this Support Services section. 

 

5. Authorized Support Contact Name(s) (ASC) 
5.1 Customer shall provide name(s) of its Authorized Support Contact(s) (or “ASCs") to Provider. Authorized Support Contact(s) will have privileges to log and 
monitor Support. Authorized Support Contact(s) may access Provider’s client website (www.Brightspace.com) for information about how to obtain documentation and 
available updates. The Authorized Support Contact may contact Provider Support up to the number of Incidents specified below in section 15 based on the level of 
Support selected. 

 

6. Support 
6.1 Provider provides Support to Customer during the times specified in the table below in section 15 based on the level of Support selected. 
6.2 Support is available to record Incidents, explain the functions and features of the Provider Platform and clarify the contents of documentation.  Incidents 
may be submitted through Provider’s web-based portal, or using a predefined Provider Support email address, or by calling the Provider helpdesk. 

 

7. Remote Access 
7.1 To allow Provider to assess Incidents in the Provider Platform, Customer shall use reasonable efforts to permit Provider remote access to Customer’s systems. 

 

8. Additional Authorized Support Contact(s); Number of Contacts 
8.1 Additional Authorized Support Contact(s) beyond the number specified in the table below in section based on the level of Support selected, may be available 
at an additional cost. Please contact Provider for further information. 

 

9. Escalation 
9.1 If Provider is unable to resolve a request in a reasonable length of time, or if the priority or severity of the request changes due to external factors, the 
request will be escalated. Provider support may request additional information to assist in the understanding of the problem.  Escalation may require further research 
by the Help Desk, consultation of other Provider support staff members, and/or consultation with the Provider development team. 

 

10. Other Services 
10.1 Customer may not use Support for services other than Support.  Services not identified in this Support Services section, including training, implementation, 
modifications, configuration and communications, are charged at the applicable rates for such services. 

 
11. Language of Support 
11.1 All Support will be provided in the English language unless agreed otherwise in writing. If Support is provided in another language without written agreement, 
then there is no guarantee of follow-up or to provide further Support in a language other than English. 
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12. Termination 
12.1 Support is terminated when the Agreement expires or is terminated. 

 

13. Reinstatement 
13.1 If Customer is in default for payment under the Agreement, Provider may, at its option, (a) charge a reinstatement fee to reinstate Support and charge for 
future Support according to Provider’s then-current support policies; or (b) decline to provide Customer Support. 

 

14. End Users 
14.1 If Customer elects to purchase optional end user support, End user Support for questions about the Provider Platform will be available to Customer’s end 
users via the options listed in the table in section 15 based on the level of support selected. 

 

15. Support Features Table 

 

 Bronze Silver Gold 

 
 

Incidents included per 
month 

5 
 

(Additional monthly 

contacts, are available at the 

cost set forth in the 

applicable Order) 

Unlimited Unlimited 

Approved Support 
Contacts 1 ASC 2 ASCs 3 ASCs 

Hours of Support 8:00am to 8:00 pm EST Mon- 

Fri 
24x7x365 24x7x365 

Incident Reports 
N/A N/A Monthly 

SLO Reports 
N/A N/A Quarterly 

Cloud Performance 
Dashboard N/A N/A Yes 

Root Cause Analysis 
Reporting N/A N/A N/A 

Historical Incident Access 
Yes Yes Yes 

Support Review 
Meetings N/A N/A Semi-Annual 

End User Support Access 
N/A Chat, Email, and Web Chat, Email, Web and Phone 
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16. Severity Level Definitions & Target Response Times 

Severity Levels Scope 

Severity 1 – Emergency:  

Provider Platform is down; critical problem with a very high impact on 
day-to-day use 

Provider Platform is not accessible to any users 
Critical tools needed for normal operation are not usable 
Critical data is not accessible 
Data is being lost due to a problem with the Provider Platform 
The security of the Provider Platform is being compromised 

 

Severity 2 – High 
 

Use of the Provider Platform is significantly impaired, making it very 
difficult to use in the manner intended 

Provider Platform is up and running yet users are unable to access entire components 
Presence of the problem prevents a particular tool or function from working and there 
are no alternatives to achieve the desired end result 
A problem that is causing significant impact to portions of the Provider Platform. For 
example, a high number of users in a class having difficulty posting information in a 
discussion area, or users cannot access a specific course. 
Custom tools that are not working after an upgrade 

Severity 3 – Moderate  

All major functionalities of the Provider Platform are working and the 
installation is up and running, but there are several small Incidents within 
some functionalities that make the Provider Platform difficult to use; 
minimal impact on the Provider Platform as a whole 

Problem is not serious by nature 
No data loss 
Overall Provider Platform has not failed 
Unexpected results within routine tool or function 
An Incident limited to a small number of users 
Incidents specific to a user not significantly affecting use of the Provider Platform 

 

Severity 4 – Low (default) 
 

Authorized Support Contact needs instructions, minor issues with little 
to no impact on the Provider Platform as a whole. Informational requests 
about the Provider Platform, feature requests and general inquiries are 
considered low in severity. 
All tickets default to “Low Severity” initially. 

No effect on Provider Platform 
Minor questions on usability, informational requests about the Provider Platform, or 
feature requests 
Isolated unexpected behavior that cannot be reproduced and has little to no impact 
on the Provider Platform or the users 
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Administrator Support 

 

Support Offering Level 

 
Service Level Objective 
(SLO) 

 
Severity 
Level 

 
Initial Incident 
Engagement 

 
Communication 
Frequency* 

Target 
Resolution 
Time 

 
 
 

 
Bronze 

 
 
 

 
80% (Within Time Shown) 

N/A 
One 4 Hours N/A 

N/A 
Two 24 Hours N/A 

N/A 
Three 48 Hours N/A 

N/A 
Four 48 Hours N/A 

 
 
 

 
Silver 

 
 
 

 
80% (Within Time Shown) 

24 Hours 
One 60 Minutes N/A 

3 Business Days 
Two 24 Hours N/A 

7 Business Days 
Three 48 Hours N/A 

7 Business Days 
Four 48 Hours N/A 

 
 
 

 
Gold 

 
 
 

 
80% (Within Time Shown) 

24 Hours 
One 30 Minutes Every 4 hours 

48 hours 
Two 4 Hours Every 8 Hours 

72 Hours 
Three 12 Hours Daily 

5 Business Days 
Four 24 Hours Daily 

 
 

End User Support 

 
Support Offering Level 

 
SLO 

 
Web Response 

 
Phone Response 

 

Chat Response 

Silver + Basic EU 80% (Within Time Shown) 60 Minutes N/A 90 Seconds 

Gold + Standard EU 80% (Within Time Shown) 60 Minutes 45 Seconds 90 Seconds 
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Service Level Commitment 
 

a.         Definitions 
Available means the Provider Platform is available for Customer’s use. 

Cloud Services Fees means the fees for the hosting by Provider or its vendors of the Provider Platform for Customer’s access and use under this Agreement (i.e.; the 
fees attributable to the “Brightspace Net+ Bundle License Fee” described in Provider’s pricing in this Agreement). 

Downtime means those times in which the Provider Platform is not Available, not including Emergency Unavailability and Scheduled Unavailability. 

Emergency Unavailability means those times when the Provider Platform is unavailable for Customer use resulting from an event that is outside Provider’s commercially 
reasonable control to mitigate unavailability through industry standard processes and network design or those unavailable events arising from Customer error or 
negligence. 

Measurement Period means each calendar month commencing from the effective date. Each calendar month shall constitute a distinct Measurement Period. 

Scheduled Unavailability means the times in which the Provider Platform is not Available: 1) in accordance with posted maintenance schedules which may, in the sole 
discretion of Provider, be changed from time-to-time on 30 days’ notice, or; 2) as a result of an agreement between Customer and Provider (for example, to accomplish 
an update). 

b. Availability. Throughout each Measurement Period the Provider Platform shall be Available at least 99.9% of the time. 

c. Downtime and Emergency Unavailability. Provider shall undertake commercially reasonable efforts to rectify any Downtime or Emergency Unavailability. 

d. Notice of Emergency Unavailability. If possible, Provider shall make commercially reasonable efforts to provide Customer reasonable notice prior to making the 
Provider Platform unavailable for Customer use during Emergency Unavailability. 

e. Reporting, Investigation & Classification. Customer shall report incidents to Provider Support that it considers Downtime immediately, but in no event later 
than 24 hours from when Customer became aware of, or reasonably should have become aware of, the occurrence; failure to do so shall disentitle Customer to any 
credit for that incident under this Agreement. In reporting, Customer shall provide Provider sufficient information to investigate and classify the incident, including: 
date, duration, and description of occurrence. Provider shall investigate and reasonably classify any reported outage/occurrence as Scheduled Unavailability, 
Emergency Unavailability, or Downtime. In making its classification, Provider shall rely solely upon its own statistics software and monitoring equipment. 

f. Downtime Credit. If after investigation and classification, Provider determines that Downtime during the Measurement Period was such that Availability fell 
below the level stated in this section, Customer shall be entitled to a credit on Cloud Services Fees during the relevant Measurement Period, calculated on the following 
basis: 

 

Availability (x = Availability) Customer credit 

99.9% ≤ x N/A 

99.5% ≤ x < 99.9% 1% of Customer’s Cloud Services fee for that Measurement Period 

99% ≤ x < 99.5% 2.5% of Customer’s Cloud Services fee for that Measurement Period 

98% ≤ x < 99% 5% of Customer’s Cloud Services fee for that Measurement Period 

x < 98% 10% of Client's Cloud Services fee for that Measurement Period 

 
 

g. Remedy. Any credit so determined may only be applied against subsequent Cloud Services Fees invoiced for the next annual period and shall be Customer’s sole 
remedy if that Availability falls below the level stated in this section; provided, however, that if this Agreement is terminated or expires such that the entire credit 
cannot be applied for Customer’s benefit, Provider shall promptly refund such amount to Customer. 
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EXHIBIT B 
 

 
1. Provider Rates 

Rates 

 

See “Attachment A: D2L Brightspace Net+ Pricing” to this Exhibit B. 
All amounts listed in Section 1 of this Exhibit B (and the related Attachment) are exclusive of taxes. 

 
2. Modifications to Rates 

 
As long as Provider provides Customer with at least ninety (90) days’ notice on each occasion, once per year after the first anniversary of the Customer Agreement 
Effective Date, Provider may increase the rates set forth in Section 1 of this Exhibit B up to a maximum of five percent (5%) per year. 

 

3. Provider Warranty 
 

As to each Service, Provider represents and warrants to Customer that the rates set forth in Section 1 of this Exhibit B are at least ten percent (10%) below Provider’s 
then-current listed rates for such Service. In the event Provider advertises or otherwise causes a general decrease in its list price for any such Service (the “Decrease”), 
the rates will automatically be decreased for such Service so that they are still at least ten percent (10%) below Provider’s then-current list price for such Service, which 
reduction on rates will be effective no later than sixty (60) days after the Decrease. 
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Attachment A to Exhibit B: D2L Brightspace Net+ Pricing 
 

 <2,499 2,500-6,999 7,000-13,999 14,000-23,999 24,000-99,000 >100,000 

Brightspace Net+ Bundle License 

Fee 

 
$13.25/user 

 
$11.80/user 

 
$10.53/user 

 
$9.75/user 

 
$8.80/user 

$8.75/user 

 

Learning Environment 
 

Included 
 

Included 
 

Included 
 

Included 
 

Included 
Included 

 
Learning Repository 

 
Included 

 
Included 

 
Included 

 
Included 

 
Included 

 
Included 

ePortfolio (2GB with lifelong 

access) 

 
Included 

 
Included 

 
Included 

Included 
 

Included 
 

Included 

 

Core & Advanced Analytics 
 

Included Included Included Included Included Included 

 

Mobile Applications 
 

Included Included Included Included Included Included 

 

Brightspace Data Platform 
 

Included Included Included Included Included Included 

Video (Asynchronous and 

Synchronous) 

 
Included 

 

Included 
 

Included 
 

Included 
 

Included 
 

Included 

Learning Outcomes, Self- Paced 

Learning & CBE 

 

Included 
 

Included 
 

Included 
 

Included 
 

Included 
 

Included 

 

Open APIs Included Included Included Included Included Included 

 

Data Storage (500MB/FTE) 
 

Included Included Included Included Included Included 

 

Bronze Support 
 

Included Included Included Included Included Included 

 

Cloud Services 
 

Included Included Included Included Included Included 

Integrations: Standard SIS, HRIS, 

SSO, LDAP 

 
Included 

 

Included 
 

Included 
 

Included 
 

Included 
 

Included 

Smart Start Essentials 

Implementation Package 

 
$11,400 

 

$14,900 
 

$14,900 
 

$14,900 
 

$17,400 
 

Call for quote 

 

Basic Training 
 

$5,000 $5,000 $5,000 $5,000 $5,000 $5,000 
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Each tier in the table above provides a price per FTE (license fee). Any current D2L customer paying more per FTE than the price listed in their applicable tier will receive 
the new pricing on their anniversary date. To receive this new rate, customers must sign a minimum of a 3-year extension to their existing contract, and sign up under 
the Net+ contract terms and conditions. 

 

THE BRIGHTSPACE NET+ BUNDLE INCLUDES: 
 
• Learning Environment to offer an innovative combination of easy, flexible, and smart teaching and learning tools, built-in accessibility adherence, powerful 

measurement and assessment options, and standards-based technology. 

• Learning Repository to upload, store, manage, and share content and learning resources 
 

• ePortfolio to expand learning engagement, networking, and collaboration 
 

• Core Analytics and Advanced Analytics to drive strategic improvements and impactful decision making based on actionable data 
 

• Brightspace Data Platform providing near real-time reporting with data from across the entire learning ecosystem 
 

• Bronze Support: providing telephone support Monday to Friday from 8am to 8pm in your time zone, and the ability to submit incidents via email 24x7x365. 

Upgraded support packages available for an additional cost. 
 

• Smart Start Essentials Implementation: D2L provides a primary point of contact and materials to help guide you through a successful client-led implementation 

based on standard configurations. Smart Start Platinum available for an additional cost. 

• Integrations: Standard SIS, HRIS, SSO and LDAP 
 

• Basic Training: includes 2 seats of live, virtual public Administrator training and 4 seats of live, virtual public Instructor Tools training for Learning Environment, 

private training for up to 8 Administrators and 12 Instructors for both Learning Repository and ePortfolio, and basic Insights training. Also includes access to more than 

400 video tutorials for all users. Standard and custom packages available for an additional cost. 

Contract Conditions: 

5-year contract with 0% annual increase during initial contract term, with 50% transition discount* (see below for eligibility details) on Annual Fees in Year 1, OR 

3-year contract with 5% annual increase during initial contract term. 

* The 50% transition discount in year 1 of a 5-year contract is for new D2L customers only; existing D2L customers are not eligible to receive the transition discount, 
but will be able to take advantage of the lower pricing and cost reduction on their annual contract if they are currently paying more than the current pricing tier. 

 

Multi-Institution System Bids: 
 

The pricing contained here reflects a single institution. D2L will work with I2 to determine specific pricing and configuration requirements for both ‘All in’ or ‘Opt in’ 
pricing for multi-institution or system wide bids. 

 

If Product/Service is not included in this Agreement: 

 
If there is a new service or offering that has not been included in this Agreement, D2L may add it to the Agreement via written notification to Internet2 (email is 

acceptable) 
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A- la-carte Offerings 
 

D2L offers a number of optional value added products, and has flexibility with respect to how these value added products can be deployed in your organization. For 

example, these products may not necessarily need to be deployed across your entire organization, and can be priced accordingly. D2L can provide pricing options for 

these value added products in more detail upon request. Implementation fees may apply. 
 

 <2,499 2,500-6,999 7,000-13,999 14,000-23,999 24,000-99,000 >100,000 

 

Student Success 
 

$5.00 
 

$ 4.00 
 

$3.20 
 

$2.56 
 

$2.05 
 

$1.64 

 

LeaP 
 

$5.00 
 

$ 4.00 
 

$3.20 
 

$2.56 
 

$2.05 
 

$1.64 

 

Capture for Students 
 

$4.00 
 

$3.20 
 

$2.56 
 

$2.05 
 

$1.64 
 

$1.31 

 
 

Student Success: to proactively identify at-risk students and intervene to improve their rate of success 

 
LeaP: to help guide instruction and foster a personalized and engaging learning experience 

 
Capture for Students: to deliver lecture and presentation capture and webcasting 
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Support Upgrades 
 

Bronze Support is included in the Brightspace Net+ Bundle (detailed on page 1) 
 

PACKAGE FEE DESCRIPTION 
 

Silver Administrator Support 
 

12% of license fee • 24x7x365 email, telephone, and web-based support for a number of named 

contacts 

• Unlimited number of incidents per month 
 

Gold Administrator Support 
 

15% of license fee Same as Silver Administrator plus: 

• Priority queuing and major incident management 

• Monthly incident reporting 

• Quarterly SLO reporting 

• Semi-annual reviews of support service experience 

• Annual product roadmap review meetings 
 

Silver with End User Support 
 

18% of license fee Same as Silver Administrator plus: 

• 24x7x365 Chat and Email Incident Reporting for End Users 
 

Gold with End User Support 
 

28% of license fee Same as Gold Administrator plus: 

• 24x7x365 Telephone Incident Reporting (D2L-branded 800# for your end users) 

for End Users 

• 24x7x365 Chat and Email Incident Reporting for End Users 
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Technical Account Manager Services 
 

The TAM Program has four levels of service that offer a progressively increasing level of access and support: 
 

PACKAGE FEE DESCRIPTION 
 

1:10 
 

$25,000 • 10% TAM’s time over year as percentage 

• Bi-weekly meetings to discuss operational issues and actions 

• 1 face-to-face session per year (onsite or conference) 

• Annual roadmap review 

• Annual application health-check analysis and reporting 

• Semi-annual enhanced performance and user adoption reporting (TAM reports) 

• Quarterly reporting on status and priority of submitted feature enhancements 
 

1:5 
 

$50,000 • 20% TAM’s time over year as percentage 

• Weekly meetings to discuss operational issues and actions 

• 1 face-to-face session per year (onsite or conference) 

• Semi-annual roadmap review 

• Annual application health-check analysis and reporting 

• Annual enhanced performance and user adoption reporting (TAM reports) 

• Semi-annual reporting on status and priority of submitted feature enhancements 
 

1:2 
 

$125,000 • 50% TAM’s time over year as percentage 

• Weekly meetings to discuss operational issues and actions 

• 3 face-to-face sessions per year (onsite or conference) 

• Semi-annual roadmap review 

• Semi-annual application health-check analysis and reporting 

• Quarterly enhanced performance and user adoption reporting (TAM reports) 

• Quarterly reporting on status and priority of submitted feature enhancements 
 

1:1 
 

$250,000 • 100% Dedicated TAM’s time over year as percentage 

• Weekly meetings to discuss operational issues and actions 

• 4 face-to-face sessions per year (onsite or conference) 

• Custom roadmap review 

• Custom application health-check analysis and reporting 

• Custom enhanced performance and user adoption reporting (TAM reports) 

• Custom reporting on status and priority of submitted feature enhancements 
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Advisory and Consulting Services 
 

Advisory and Consulting Services includes the following core modules: 
 

• Strategic planning and program management 

• Communication and marketing strategies 

• Organizational readiness and engagement 

• Faculty readiness and engagement 
 

Each package includes elective modules in the base cost, as outlined below. Additional Elective modules can be purchased at any time. 
 

PACKAGE <2,500  FTE <10,000  FTE <50,000 FTE 

  

Core + 1 Elective 
 

Core + 2 Electives 
 

Core + 3 Electives 

 

COST 
 

$9,600 
 

$24,600 
 

$45,000 

 

ELECTIVE MODULES 

 
Training plan creation / optimization 

Assessment practices planning 

Outcomes planning service 

Competency-based education service 

Return on investment/value of investment studies 

Digital strategy 

Preparing for a data strategy 

Preparing for data governance 

Courseware services and/or training 

 

$1,800 / module $3,600 / module $7,200 / module 

 

Implementation Upgrade 
 

Smart Start Essentials is included in the Brightspace Net+ Bundle (detailed on page 1) 
 

 <2,499 2,500-6,999 7,000-13,999 14,000-23,999 24,000-99,000 >100,000 

 

Smart Start Platinum 
 

$18,000 
 

$29,000 
 

$29,000 
 

$29,000 
 

$50,000 
 

Call for quote 
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 SMART START ESSENTIALS SMART START PLATINUM 

 Client-led implementation: D2L provides a single point of 
contact and materials to help guide you through a successful 
implementation based on a standard configuration. 

D2L-led Implementation: D2L leads this process for you by 
providing a consultative and collaborative implementation 
service, leveraging our experience and best practices, to ensure 
a successful implementation for more custom requirements. 

 

Project Team 
• Leadership Sponsor 

• Implementation Consultant 

• Brightspace Trainer 

• Customer Success Representative 

• Leadership Sponsor 

• Project Manager 

• Implementation Consultant 

• Implementation Specialist 

• Brightspace Trainer 

• Customer Success Representative 

 

Solution 

Configuration 

• Implementation Workbooks 

• Deployment on Standard Configuration 

• Solution Standard Configuration Document 

• Implementation Workbook Assistance 

• Deployment of Standard Configuration 

• Configuration based on client specific requirements 

• Client Specific Visioning, Needs Analysis and Solution 
Configuration Document 

• D2L completes configuration of key variables within 
Brightspace 

 

Enablement 

Material 

• Brightspace 101 Implementation Course – Implementation 
Enablement Material 

• Faculty Enablement Toolkit 

• Community Enablement Material 

• Access to product guides, effective practices resources, 
product documentation, webinar program, help packages 
and toolkits 

• Brightspace 101 Implementation Course 

• Faculty Enablement Toolkit 

• Community Enablement Material 

• Access to product guides, effective practices resources, 
product documentation, webinar program, help packages 
and toolkits. 

• 2-hour virtual session with D2L Instructional Designers – 
creating inspiring courses in Brightspace 

 

Integrations 
• Configuration of Integrations within Brightspace • Configuration of Integrations within Brightspace 

• Assistance with testing of integrations 

 

Course 

Conversion 

• Enablement of course conversion tools. This includes Bulk 
Conversion Tools that allow migration of multiple courses 
at once 

• Enablement of course conversion tools. This includes Bulk 
Conversion Tools that allow migration of multiple courses 
at once 

• Assistance with review of the first 5 converted courses. 

 

Training 
• Includes     Online     Video     Tutorials     for     Brightspace 

Administrators, Instructors and Students 

• Learning  Repository  (.5  day)  Virtual  Administrator  Tools 
training included, based on bundle purchased 

• ePortfolio  (.5  day)  Virtual  Administrator  Tools  training 
included, based on bundle purchased 

• Brightspace  Instructor-Led  (fee-based)  and  self-directed 
(free) training options 

• Includes     Online     Training     Videos     for     Brightspace 
Administrators, Instructors and Students 

• Learning Repository (1 day) Administrator and Instructor 
Tools training included, based on bundle purchased 

• ePortfolio  (.5  day)  Administrator  and  Instructor  Tools 
training included, based on bundle purchased 

• Brightspace  Instructor-Led  (fee-based)  and  self-directed 
(free) training options 
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Premium SIS Integration Upgrade 

Standard SIS integration is included in the Brightspace Net+ Bundle (detailed on page 1). A premium upgrade solution is offered to clients that have some or any of the 
following requirements or needs: 

• Real-time capabilities 

• Deep integration with LIS compliant SIS Vendor 

• Deep integration with Banner 

• Flexibility to change configuration 

• XML formatted SIS data to validate against a schema 

• Any custom or special processing 

• Client cannot provide data in the D2L-specified CSV format 

• Client wants to leverage our expertise and experience 

The Premium SIS integration can be implemented using different technologies depending on your needs and the capabilities of your SIS. The Premium SIS Integration 
Options are IPSIS LIS, Banner Adapter (BIC), or Holding Tank (vendor agnostic). Data transfer with any of these premium options happens in real-time and/or batch. 

 

 

 <2,500 FTE <10,000 FTE <50,000 FTE 
 

IMPLEMENTATION 
 

$18,500 
 

$24,500 
 

$30,000 

 

ANNUAL FEE 
 

$6,500 $6,500 $6,500 

 

Training Upgrade 

 
STANDARD PACKAGE 

 
Cost: $12,500 with Smart Start Essentials 

Cost: $7,500 with Smart Start Premium 

Notes: 

Basic Training included in the Brightspace Net+ Bundle (detailed on page 1) 

Cost assumes virtual delivery. Travel costs for onsite delivery not included. 

Additional private training can be purchased at a daily rate of $2,500 / day plus travel 
 

ALL TRAINING IS CUSTOMIZED TO YOUR IMPLEMENTATION AND IS PERFECT FOR A TRAIN THE 
TRAINER ROLL OUT MODEL 

 

Learning Environment 
Administrator Tools: One (1) day of Private Training with up to 8 participants 

Instructor Tools: Two (2) days of Private Training with up to 12 participants 

 

ePortfolio 
Administrator Tools: A half (.5) day of Private Training with up to 8 participants 

Instructor Tools: One (1) day of Private Training with up to 12 participants 

 

Learning Repository 
Administrator Tools: A half (.5) day of Private Training with up to 8 participants 

Instructor Tools: A half (.5) day of Private Training with up to 12 participants 

 

Insights 
Training components are covered during implementation process. 

 

General 
Over 400 video tutorials plus user guides 
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CUSTOM PACKAGE 

Understanding that each client’s needs are unique, we offer the flexibility to design custom training packages. Let us help you build the perfect package designed for 
your unique needs based on the training options above. Contact D2L Sales Executive for more information and to set up your needs assessment. 
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EXHIBIT C 
 

Privacy Policy 
 

http://www.d2l.com/legal/privacy/ 

 
The above referenced Privacy Policy describes Provider’s practices regarding the collection and use of information provided by Customer’s students.  It is applicable only 
as set forth in the Agreement and does not supersede any provisions in the Agreement, including those regarding confidentiality or compliance with laws. For clarity, 
Customer’s students accessing the Provider Services provided under this Agreement are considered “enterprise users” as that term is used in the Privacy Policy, to the 
extent the Privacy Policy is applicable. The “enterprise user” terminology used in the Privacy Policy is not intended to reflect, relate to, or in any way supersede the 
distinction set forth in this Agreement between ES Users and Non-ES Users. 
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EXHIBIT D 
 

Terms of Service 

 
End user terms of use may apply to mobile applications installed by end users; such terms are between D2L and the individual installing the application, and do not 
supersede the terms of this Agreement. The current version of D2L’s end user terms shall be available at: https://www.d2l.com/legal/brightspace-eula/. 
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EXHIBIT E 

 
Governing Law Restrictions 

 
 

 
1. Replace section 3.1(f) with: 

 
Within forty-five (45) days of invoice receipt, Customer shall pay to Provider, in U.S. dollars, all undisputed Fees set forth in such invoice. Customer shall notify 
Provider in writing of any good faith disputes regarding any Fees within forty-five (45) days of receipt of the applicable invoice (otherwise Customer waives its 
right to dispute the applicable Fees after such period). Customer shall cooperate in good faith with Provider to resolve any disputed Fees as soon as possible 
(but no later than forty-five (45) days after Customer sent Notice of the dispute). Customer shall pay to Provider all resolved Fees, if any are owed, within forty-
five (45) days after the dispute is resolved. 
 

2. Insert section 5.1 (c): 
 
Customer termination of this Agreement in connection with a Non-appropriation pursuant to Section 10.23 shall not be deemed a default or breach of this 
agreement, but will otherwise be effected as provided under Sections 5 and 7 of this Agreement. 
 

3. Replace section 7.9 (a) with: 
 
No later than three (3) business days prior to the termination of the Customer Term or earlier termination date specified pursuant to Section 5, Customer shall 
contact Provider and inform Provider in writing whether it wishes to have its Retention Period end on the date that the Customer Term terminates or whether it 
wishes to have its Retention Period end on the date that is ninety (90) days after its Customer Term terminates; provided that Customer may require extensions 
exceeding ninety days where additional time is necessary to extract all Customer Data using the retrieval features and functionality made available by Provider 
pursuant to Section 7.8. If Customer does not timely make an election pursuant to the previous sentence, Customer shall not be deemed in breach of this 
Agreement and Customer’s Retention Period shall end on the date that is ninety (90) days after its Customer Term terminates. 
 

4. Replace paragraph 10.15 Governing Law; Dispute Resolution with: 
 

The Agreement and the rights and obligations of the parties hereunder shall be governed by the laws of the State of South Dakota, without reference to choice 
of law principles. Any disputes arising out of or related to the Agreement shall be brought only in circuit court of the Sixth Judicial Circuit in Hughes County, 
South Dakota, following good-faith efforts by the parties to negotiate a resolution; and the parties hereby submit to the sole and exclusive jurisdiction of such 
court waiving the objection to the propriety or convenience of such venues. Without limiting the foregoing, the Parties agree to act in good faith with respect to 
this Agreement and efforts to resolve any dispute. Subject to Section 4.2, nothing in this Section 10.15 will preclude the Parties from any rights or remedies 
under the law, including the right to seek equitable relief without first seeking to resolve a dispute informally. 

 
5. Insert section 10.23: 

 
Non Appropriation Customer is obligated only to pay such Payments under this Agreement as may lawfully be made from funds budgeted and appropriated for 
that purpose during the State's then current fiscal year. If the State fails to budget, appropriate or otherwise make available funds for payments following the 
then current fiscal year, this Agreement shall be deemed terminated at the end of the then current fiscal year. If the State amends its current fiscal year budget 
and appropriation to reduce Customer’s expenditure authority, and if Customer concludes that it must terminate this agreement in response to such legislative 
action, this Agreement shall be deemed terminated at the date stipulated in Customer’s notice to Provider. Customer agrees to deliver notice to Provider of 
such termination at least 60 days prior to the end of the then current fiscal year, or as soon as practicable in the event that reductions in current fiscal year 
budgets and appropriations require termination of this agreement, but failure to give such notice shall not extend the term beyond such then current fiscal year 
or beyond the date stipulated in the notice of a mid-year budget reduction. Termination under this clause shall not be deemed to be a default. 
 

6. Replace section 11 definition for Damages with: 
 

“Damages” means, individually and collectively, damages, costs, liabilities, and losses and expenses, but not reasonable attorneys’ fees. (Under Lewis v. State 
Dep't of Transp., 2003 SD 82,¶ 21, 667 NW2d 283 specific legislation is required before a state agency may be subject to claims for attorney fees.) 

 
 

DocuSign Envelope ID: F5D6F77B-4280-4C4A-80B7-544BC2BF5175DocuSign Envelope ID: 68FCBAE7-B91F-4D05-AEC3-52D60F8B9D39



D2L – Net+ Customer Agreement 

Page 32 of 33 
 

 

 
EXHIBIT F 

 

Customer Order 
Form 

 
Customer Order Form for D2L Brightspace 

 

Customer: South Dakota Board of Regents 
 

 

This Customer Order Form is incorporated by reference into, and is subject to, the Customer Agreement entered into and made effective as of the 

Customer Agreement Effective Date listed below, between Service Provider and Customer.  For an initial Customer Order Form, unless Customer 

is a Special Billing Date Customer, Customer will be invoiced based upon the Customer Agreement Effective Date. If Customer is a Special Billing 

Date Customer, for an initial Customer Order Form, Special Billing Date Customer will receive an invoice based upon the Launch Term and first 

annual period based upon the Customer Requested Billing Date. For any additional Customer Order Form, Customer will be invoiced based on the 

Additional Customer Order Form Effective Date listed below and such invoice will be prorated based on such Additional Customer Order Form 

Effective Date. 

 
Customer Agreement Effective Date: July 1, 

2017 This Customer Order Form is a: 

 ☒ Initial Customer Order Form 

□ Initial Customer Order Form for a Special Billing Date Customer 

• Launch Term: Click or tap here to enter text. 

• Customer Requested Billing Date: Click or tap to enter a date. 

□ Additional Customer Order Form 

Additional Customer Order Form Effective Date:     

 
 

Services Order Detail: 

 

 

 ORDER FORM 
Order # 01310773 

D2L Ltd. (“D2L”) 
ORDER DATE MARCH 16, 2017 

ORDER EXPIRATION DATE JULY 20, 2017 
 

500 York Road 
Towson, MD 21204 
Phone: 1-519-772-0325 

 

To 
 
 

South Dakota Board of Regents (“Client”) 
306 E Capitol Avenue, Suite 200 
Suite 20 
Pierre, SD, United States 57501-2545 

 
RE: 5-year Renewal 

 
 
 
 
 
 
 

Order Effective Date July 01, 2017 

Order End Date June 30, 2022 

Currency $ USD 
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Pricing Breakdown 
Item Year 1 Year 2 Year 3 Year 4 Year 5  

Pricing 

Period 

July 01, 2017 - June 30, 

2018 

July 01, 2018 - June 30, 

2019 

July 01, 2019 - June 30, 

2020 

July 01, 2020 - June 30, 

2021 

July 01, 2021 - June 30, 

2022 

 

Fees Due July 01, 2017 July 01, 2018 July 01, 2019 July 01, 2020 July 01, 2021  

FTEs 25000 25000 25000 25000 25000  

Software $220,553.19  $220,553.19  $220,553.19  $220,553.19  $220,553.19   

Support $31,200.00  $31,200.00  $31,200.00  $31,200.00  $31,200.00   

Total $251,753.19  $251,753.19  $251,753.19  $251,753.19  $251,753.19   

Pricing does not include applicable taxes.  

Pricing Details 

SOFTWARE INCLUDES  

Brightspace Learning Environment - Annual Fees 

Brightspace Learning Repository - Annual Fee 

Brightspace Insights Annual Fee 

Brightspace ePortfolio Annual Fees 

Cloud Services Annual Fee 

Test Environment Annual Maintenance 

Test Environment Cloud Services 

LDAP Integration Annual Maintenance 

SSO Integration Annual Maintenance 

Standard SIS/HRIS Integration Maintenance 

Standard Data Export Integration Annual Maintenance 

SUPPORT INCLUDES  

Silver Administrator Support - 2 ASCs and unlimited incidents per month* 

Additional Approved Support Contact (ASC) x 6* 

* Each additional ASC is $800.00. 
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D2L Ltd. 500 York Road, Towson, MD 21204 

Toll Free: 1 888-772-0325 (U.S. & Canada)  |  Telephone: +1 519-772-0325  |  Fax: +1 519-772-0324 

Via email 
 
December 21, 2016 
 
 
David Hansen 
Regents Information Systems 
4801 N Career Ave, Suite 121 
Sioux Falls, SD 57107 
David.Hansen@sdbor.edu 
 
Re: API Terms 
 
 
Dear Mr. Hansen: 
 
The purpose of this letter is to clarify that, with respect to access to and use of D2L APIs by South Dakota Board of 
Regents (“SDBOR”), any click-through or embedded terms and conditions presented as part of the process of obtaining 
the APIs, including the “D2L Non-Commercial Developer Agreement” (collectively, “Additional Terms”), do not apply to 
SDBOR. D2L acknowledges that such Additional Terms are superseded by the terms of Internet2 Customer Agreement 
between the University Corporation for Advanced Internet Development d/b/a Internet2, a not-for-profit corporation 
and South Dakota Board of Regents, and the terms of the Business Agreement between Internet2 and D2L Ltd. which 
apply to SDBOR as a third party beneficiary, as applicable. 
 
In order to obtain access to the APIs, SDBOR may be required to click through the Additional Terms or otherwise 
indicate acceptance. Any such acceptance by SDBOR is solely to gain access to the APIs, and will not cause SDBOR to be 
bound by the Additional Terms. 
 
D2L is excited to continue to work with SDBOR, and we look forward to supporting SDBOR’s future success, including by 
enabling integrations with D2L partners. If you have any questions, please contact your account manager, Tom 
Lockman, or feel free to contact me. 
 
 
Sincerely, 
 
 
 
Anna Forgione 
General Counsel and Corporate Secretary 
Anna.Forgione@D2L.com  
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Stephan Meyer 
Regional Sales Manager 

Stephan.Meyer@Desire2Learn.com  
 

305 King Street West, 
Suite 200, 

Kitchener-Waterloo, ON 
N2G 1B9 
Canada 

 
Tel: 519.772.0325   Fax: 519.772.0324 

 
 
 

All rights reserved.  Copyright 2007

mailto:Stephan.Meyer@Desire2Learn.com


 

 
 

 
Desire2Learn Cost Proposal for 
The South Dakota Board of Regents 
 2 April 17, 2007 

Desire2Learn Hosting Proposal  
 
Desire2Learn is proud to propose the following hosting solutions for the Learning 
Environment 8.2 to SDBOR and its member institutions.  We have structured the 
cost proposal to reflect the requirements communicated to us during the conference 
call May 29, 2007. 
 
Option 1: Desire2Learn Hosted Solution (Shared Hardware) 
 

Item 
Number Description Total Annual 

Fee 

1* D2L-Hosted (fully-shared) 
with dedicated instance $122,500/yr 

 
Option 2: Desire2Learn Hosted Solution (Non-Shared Hardware) 
 

Item 
Number Description Total Annual 

Fee 

2* 

D2L-Hosted (Non-shared)  
Dedicated App/Web and 
Database Servers, but 
shared File Servers 
 

$152,500/yr 

 
Server Configuration (5 Dedicated Servers) 
Dual Intel Xeon 3.XGhz or higher 
4GB RAM 
2 x 36GB RAID 1 
2 x FC HBA 
2 x 1000Mbps NIC 
 
*In addition to the annual Fee for the hosting solution, SDBOR would be required to 
license the Learning Environment and any other optional products as described in our 
original RFP Response. 
 
Desire2Learn Hosted Test Environment 
 
The following is an optional (but highly recommended) Test Environment for SDBOR. 
This would be hosted by Desire2Learn. 
 

Item 
Number Description Total Annual 

Fee 

3 D2L-Hosted Test 
Environment Hosting Fee $4,500 

4 
D2L-Hosted Test 
Environment Maintenance 
Fee 

$5,000 
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Disaster Recovery Service 
 
Desire2Learn offers a customizable Disaster Recovery Service for Hosted Clients. 
This engagement is aimed at organizations requiring an “Always On” approach for 
their online learners. Specific technical details on this service can be found in the 
attached ‘Hosting Services – Security Framework Document V4’ pages 28-30. 
 
 

Item 
Number Description Total 

Monthly Fee 

5 DR Offsite site Data 
replication $3,500/month 

6 Bronze Level Hot DR $6,500/month 

 
Desire2Learn would be happy to discuss both the hosting options and our disaster 
recovery services in detail with SDBOR. 
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Desire2Learn Self-Hosting Estimates for 
The South Dakota Board of Regents 
 2 June 4, 2007 

Desire2Learn Self-Hosting Guidelines  
 
Desire2Learn is pleased to provide the following self-hosting guidelines to support 
the deployment of Desire2Learn’s Learning Environment 8.2 to SDBOR and its 
member institutions.  
 
It should be noted these are general guidelines, we are happy to discuss all aspects 
of your infrastructure, staffing and deployment needs in detail to ensure you have 
comprehensive understanding of all costs associated with deploying a self-hosted 
solution. 
 
Desire2Learn General Assumptions: 
 

1.) SDBOR will be deploying a State-Wide Centrally Managed Model 
2.) The infrastructure must support a minimum of 25,000 FTE and be easily 

scalable over time to support a larger user community as requirements 
increase (example: doubling usage over a year) 

3.) The infrastructure suggested is consistent with what Desire2Learn would 
deploy for a Non-shared Hosted solution for SDBOR. 

 
Staffing 
 
Desire2Learn would recommend SDBOR have the following roles assigned to the 
deployment on an ongoing basis: 
 

1.) SQL Database administrator: Database indexing, backup, restore, permissions 
management and ongoing maintenance  

2.) Windows System Administrator: general IIS, and Windows Active Directory 
3.) Storage Administrator: General storage administration duties of SAN and 

backup layers 
4.) Network Administrator: Layer 7 Application Filtering and Layer 4 Firewall 

experience (Layer 7 for load balancers) 
5.) Desire2Learn Administrators: 1 per institution plus a minimum of 1 for the 

centrally management environment. 
 
Hardware and System Software 
 

1.) Servers 
a. 4 Application servers (Dual CPU 8 GB memory) running Windows 2003 

Standard 
b. 2 File servers Running W2K3 Clustering services (same config as 

application servers) running Windows 2003 Enterprise 
c. 2 DB servers (suggest 4 CPU dual core units from Sun V40 or equiv, 

IBM Razorback, or HP DL 585 configured with approx 32 GB of 
memory dual HBA’s, Dual 1000 TX NICs or greater) running Windows 
2003 Enterprise and SQL Server 2005. 

2.) Layer 7 Load Balancers: We prefer F5 Big IP, but we’ve also used Radware 
WSD/Application Director, Nortel Alteon and others. 



 

 
 

 
Desire2Learn Self-Hosting Estimates for 
The South Dakota Board of Regents 
 3 June 4, 2007 

3.) Layer 4 Firewalls (100 Mb throughput or greater). We recommend Checkpoint 
UTM 2050’s with HA kits. 

4.) Layer 3 switched Gb network core.  
5.) 2 Gb or greater Fiber Channel SAN with redundant controllers and 15K FC 

disk (10K or SATA disk is not recommended). We use 4GB Brocade Enterprise 
core switches in our hosting facility. 

6.) Based on SDBOR’s current footprint we suggest approximately 3.0 TB of 
storage will be required within the first 1.5 years. 

 
Desire2Learn estimates the costs for procuring the above noted Hardware and 
System Software would be approximately $650,000. This figure assumes SDBOR 
would be purchasing all new equipment and does not take into consideration annual 
maintenance and support. 
 
As noted, we would be happy to setup a call with you to review this information in 
more detail. 
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 QUOTATION 
Quote # 007925 

D2L Corporation 
EFFECTIVE DATE AUGUST 13, 2014 

EXPIRATION DATE NOVEMBER 29, 2014 
 

151 Charles Street West, Suite 400 

Kitchener, ON N2G 1H6 

 

+1 519.772.0325 

 

TO 
 

 

 

CC 

Monte Kramer, System VP of Finance and Administration 

South Dakota Board of Regents 

306 E Capitol Avenue, Suite 200 

Pierre, SD - South Dakota, 57501-2545 

Ruth Peters 

 

 

COMPONENT DESCRIPTION 
ONE-TIME 

FEE 
ANNUAL FEES DUE 

Learning Repository 

D2L Learning Repository Prorated Annual 

Fee for 08/13/2014-06/30/2015 – for 25000 

FTE  

$35,416.67  Upon Receipt 

Learning Repository 

D2L Learning Repository Annual Fee for 

07/01/2015-06/30/2016 – for 25000 FTE at 

1.70 per FTE 

 $42,500.00 01-July-2015 

Learning Repository 

D2L Learning Repository Annual Fee for 

07/01/2016-06/30/2017 – for 25000 FTE at 

1.79 per FTE 

 $44,625.00* 01-July-2016 

Course Attendance  
Course Attendance Prorated Annual Fee for 

08/13/2014-06/30/2015  
$426.25  Upon Receipt 

Course Attendance  
Course Attendance Annual Fee for 

07/01/2015-06/30/2016  
 $511.50 01-July-2015 

Course Attendance  
Course Attendance Annual Fee for 

07/01/2016-06/30/2017  
 $537.08* 01-July-2016 

Insights 
D2L Insights Prorated Annual Fee for 

08/13/2014-06/30/2015 – for 25000 FTE 
$50,000.00  Upon Receipt 

Insights** 
D2L Insights Annual Fee for 07/01/2015-

06/30/2016 – for 25000 FTE  
 TBD 01-July-2015 

Insights** 
D2L Insights Annual Fee for 07/01/2016-

06/30/2017 – for 25000 FTE  
 TBD 01-July-2016 

Admin Support 

Silver Administrator Support - 15 ASCs and 

unlimited incidents per month- Prorated 

Annual Fee for 08/13/2014-6/30/2015 (12% 

of annual license fees) 

$4,250.00  Upon Receipt 

Governing Agreement Name 
RE: Renewal 

 

Master Agreement 

Governing Agreement  Effective Date 

2007-08-13 
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Admin Support 

Silver Administrator Support - 15 ASCs and 

unlimited incidents per month- Annual Fee 

for 07/01/2015-06/30/2016 (12% of annual 

license fees)  

 $5,100.00*** 01-July-2015 

Admin Support 

Silver Administrator Support - 15 ASCs and 

unlimited incidents per month- Annual Fee 

for 07/01/2016-06/30/2017 (12% of annual 

license fees) 

 $5,355.00*** 01-July-2016 

Discount 
One -Time  Discount for D2L Insights Annual 

Fee - FTE 
-$50,000.00   

Total Fees  $40,092.92 $98,628.58  

 

 

*Subject to change depending upon the Consumer Price Index-Urban Consumers published by the U.S. Department of Labor (the “CPI”) for the 

applicable time period noted. 

**The Parties agree that Client may terminate Insights on June 30, 2015, by providing D2L with no less than 30 days’ written notice of its intention to 

do so. 

***Subject to change should Client choose keep Insights beyond June 30, 2015. 

 

CHANGES TO EXISTING GOVERNING AGREEMENT TERMS 

1 

Notwithstanding section A2.02 of the Applications Hosting Addendum, this quote extends the Governing Agreement from August 

13, 2014 through to June 30, 2017 (the “Renewal Term”). The Parties agree that following the Renewal Term, the Applications 

Hosting Addendum shall be extended for additional consecutive one (1) year terms, unless and until either Party notifies the 

other of its intent to terminate or modify the Applications Hosting Addendum at least 60 days before the end of the then-current 

term. 

2 Annual fees are subject to an annual increase reflected in the CPI plus 2%. 

 

Quotation Attachments 

1 Support Schedule (Silver) 

This Quotation may be accepted as a binding agreement (Authorizing Document) if it is signed and returned, or if a valid Purc hase Order 
(“PO”) referencing D2L’s Quote # above is provided.  Unless otherwise indicated, all other terms of the Governing Agreement remain in 
full force and effect.  No modifications to this Quote or supplemental terms provided on a PO or similar document will have a ny binding 
effect. 
 
 

This Quotation is valid up to and inclusive of the Expiration Date.  D2L reserves the right to accept or reject any PO or signed Quote  after 

the Expiration Date. 

To accept this Quotation, either issue a PO referencing the Quote 

# above, or sign here:  

 
 

Date: 
 

    

THE INDIVIDUAL SIGNING IS AUTHORIZED TO BIND THE CLIENT. 

*D2L Authorizing Signature: 
 

    Brandon Nussey, CFO 

* Authorizing signature required for fees greater than $20,000 

Date: 
 

     

Additional Financial Terms 

D2L agrees to waive storage overage charges provided that Client’s data storage does not exceed 500 MB/student in any contract year unless 

otherwise agreed between the Parties, and Client and D2L shall review Client’s data storage requirements at the end of each contract year to ensure 

this limit is not being exceeded. 
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SUPPORT SCHEDULE (SILVER) 

Support shall be as specified below.  These terms are subject to change in the reasonable discretion of D2L after informing Client.  Support fees are set forth in quotation 

#007925, which may be amended from time to time. 

S1 Definitions 

S1.01 Emergency means an Incident that is time critical, materially impairs the use of Software and is essential to the operation of Client’s business. 

S1.02 General Support means access to D2L’s client web site, general notifications, advisories, newsletters and similar services. 

S1.03 Incident means a query regarding, or user-identified concern about Software. 

S1.04 SLO means Support Level Objectives, as set out in Exhibit A hereto. 

S1.05 Support means Software assistance, help desk and remote support, Upgrades, fixes, and other services set out in this Support Schedule. 

S2 Authorized Support Contact Name(s) (ASC) 

S2.01 Client shall provide name(s) of its Authorized Support Contact(s) to D2L Authorized Support contact(s) will have privileges to log and monitor support.  In 

addition, named Authorized Support Contact(s) will have access to support available to End Users as specified below.  Authorized Support Contact(s) may access D2L’s 

client web site (www.D2L.com) for information about how to obtain Documentation and available Upgrades. 

S3 Support   

S3.01 D2L provides Support 24/7, 365 days per year to Client. 

S3.02 Support is available to record Incidents, explain the functions and features of Software and clarify the contents of Documentation.  Incidents may be submitted 

through D2L’s web-based portal, or using a predefined D2L Support email address, or by calling the D2L helpdesk.   

S4 Service Levels 

S4.01 Target Service Level Response Times are attached as Exhibit A. These service level responses are intended to be a general guideline of expectations for providing 

service to our customers. 

S5 Remote Access  

S5.01 To allow D2L to assess Incidents in the Software, Client shall use reasonable efforts to permit D2L remote access to Client’s systems. 

S6 Additional Authorized Support Contact(s); Number of Contacts  

S6.01 Additional Authorized Support Contact(s), beyond the one(s) currently included in the Fees and Rates Schedule, are available at the cost set forth in the Fees 

and Rates Schedule. 

S7 Escalation 

S7.01 If D2L is unable to resolve a request in a reasonable length of time, or if the priority or severity of the request changes due to external factors, the request will 

be escalated. D2L support may request additional information to assist in the understanding of the problem.  Escalation may require further research by the Help Desk, 

consultation of other D2L support staff members, and/or consultation with the D2L development team. 

S7.02 If Authorized Support Contact(s) reasonably believe(s) the request has been mis-categorized or the severity has changed due to changing factors at the Client’s 

site or elapsed time, the Authorized Support Contact(s) may contact Help Desk to request the Severity be reconsidered.  

S8 Other Services  

S8.01 D2L and Client shall meet quarterly to review SLOs, Incidents submitted and other metrics.   

S8.02 Client may not use Support for services other than Support.  Services not identified in this Schedule, including training, implementation, modifications, 

configuration and communications, will be charged at the Rates, except for out-of-pocket and per diem expenses. 

S9 Language of Support 

S9.01 All Support will be provided in the English language unless agreed otherwise in the Fees and Rates Schedule.  If Support is provided in another language without 

written agreement or modification through an Authorizing Document then there is no guarantee of follow-up or to provide further Support in a language other than 

English. 

S10 Termination  

S10.01 Support is terminated when the relevant Addendum expires or is terminated. 

S11 Reinstatement 

S11.01 If Client is in default for payment under the Master Agreement, D2L may, at its option, (a) charge a reinstatement fee of $10,000 United States dollars (USD) 

to reinstate Support in addition to all the pending unpaid amounts due and charged for future Support according to D2L’s then-current support policies; or (b) decline to 

provide Client Support. 
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EXHIBIT A 

Severity Level Definitions & Target Response Times 

Severity Levels Scope 

Severity 1 – Emergency:  

D2L Software is down or Client is unable to restart it; critical Software 

problem with a very high impact on day-to-day use 

Software is not accessible to any users 

Critical tools needed for normal operation are not usable  

Critical data is not accessible 

Data is being lost due to a problem with the Software 

The security of the Software is being compromised 

Severity 2 – High  

Use of the Software is significantly impaired, making it very difficult 

to use in the manner intended 

Software is up and running yet users are unable to access entire components 

Presence of the problem prevents a particular tool or function from working 

and there are no alternatives to achieve the desired end result 

A problem that is causing significant impact to portions of the Software. For 

example, a high number of End Users in a class having difficulty posting 

information in a discussion area, or End Users cannot access a specific course. 

Custom Tools that are not working after an Upgrade 

Severity 3 – Moderate  

All major functionalities of the Software are working and the 

installation is up and running, but there are several small Incidents 

within some functionalities that make the Software difficult to use; 

minimal impact on the Software as a whole 

Problem is not serious by nature 

No data loss 

Overall Software has not failed 

Unexpected results within routine tool or function 

An Incident limited to a small number of End Users 

Incidents specific to an End User not significantly affecting use of the Software 

Severity 4 – Low (default)  

Authorized Support Contact needs instructions, minor issues with 

little to no impact on the Software as a whole.  Informational 

requests about the Software, feature requests and general inquiries 

are considered low in severity.   

All tickets default to “Low Severity” initia lly. 

No effect on Software 

Minor questions on usability, informational requests about the Software, or 

feature requests 

Isolated unexpected behavior that cannot be reproduced and has little to no 

impact on the Software or the End Users 

 

Severity Level 

Call Center SLOs 
Communication 
Frequency SLO 

Initial Response Target Resolution 
Average Answer 

Speed 
Target Service Factor 

Severity 1 60 seconds 90% in 30 seconds N/A 60 minutes 24 hours 

Severity 2  60 seconds 90% in 30 seconds N/A 24 hours 3 business days 

Severity 3 60 seconds 90% in 30 seconds N/A 48 hours 7 business days 

Severity 4 60 seconds 90% in 30 seconds N/A 48 hours 7 business days 

 

DocuSign Envelope ID: 13AB8D2E-C5A2-4B0D-97E3-FC6E5F6D8D90



Document Name:. SOW Template 
Document ID: ICSwOOOOOS 

Version: vl.l 

Desire2Lean~::--D···-Mod-ifi•d'_17-Ju___."-13 

Innovative Learning Technology 

South Dakota Board of Regents 

DocuSign Envelope ID: 6C90AB73-11A0-4046-8D4B-B6B3087DD503



Table of Contents 

1.0 Project Description ................................................................................................. 1 

2.0 Project Scope .......................................................................................................... 1 

3.0 Deliverables ............................................................................................................. 1 

3.1 Analytics Implementation ..................................................................................................... 1 

4.0 Acceptance Criteria .................. : ............................................................................. 2 

4.1 Acceptance criteria for Analytics .......................................................................................... 2 

5.0 Desire2Learn Responsibilities ....... ~ ....................................................................... 2 

5.1 Project Management .............................................................................................................. 2 

5.2 Deployment ............................................................................................................................. 2 

5.3 Implementation ...................................................................................................................... 2 

5.4 Training .................................................................................................................................... 3 

6.0 SDBOR's Responsibilities ....................................................................................... 3 

6.1 Project Management .............................................................................................................. 3 

6.2 Other Personnel ...................................................................................................................... 3 

7.0 Implementation Plan .............................................................................................. 3 

8.0 Project Change, Decision, and Approval Requests ............................................. 4 

8.1 Change Requests ..................................................................................................................... 4 

8.2 Decision Requests .................................................................................................................. .4 

8.3 Other Approval Requests ...................................................................................................... 4 

9.0 Project Assumptions .............................................................................................. 5 

9.1 Project Assumptions .............................................................................................................. 5 

9.2 Out of Scope ...........................................................•................................................................ 5 

10.0 Scope Acceptance ................................................................................................... 6 

Appendix A: Change Request Form ................................................................................. 7 

Appendix B: Decision Request Form ............................................................................... 8 

DocuSign Envelope ID: 6C90AB73-11A0-4046-8D4B-B6B3087DD503



Project Description --·----·--·-------..........::===::::::...J 

Institution .. · · .. • •. South Dakota Board of Regents (SDBOR) 

P · N • ·· ... ·•·, Analytics Implementation rOJeCt , .atite-. ·, : 

Project Start-pate . February 14,2013 

SDBOR ProjectMl!n~ger · ... Ruth Peters 

Ruth Peters 

Robson Picinato 

Mike Ellis 

D2L Acco'l"i Man>.ger .· · · • ·. •· .. ·. Mario Sanchez 

1.0 Project Description 

This Statement of Work describes the scope, deliverables, assumptions, acceptance criteria, work effort limitations, and other 
particulars required to implement Desire2Learn products and integrations described herein for the South Dakota Board of 
Regents (SDBOR). The Statement of Work and the work provided hereunder are subject to terms and conditions contained 
in the Master Agreement between D2L Ltd. and South Dakota Board of Regents (SDBOR), dated August 13, 2007. 

2.0 Project Scope 

The scope is to implement the deliverables outlined in section 3.0. 

• Analytics Implementation 

3.0 Deliverables 

Desire2Learn will provide the following deliverables: 

3.1 Analytics Implementation 

• Desire2Learn will provide consulting, guidance and support to SDBOR to configure the Analytics Portal. The 
Analytics implementation includes the following consultations: 

o Business analysis and requirements gathering 

0 Document requirements and use cases 

o Configuration Support 

o Training -Admin 

• Desire2Learn Analytics will be implemented such that an end user can: 

o Use standard and ad hoc reporting in Analytics to query a database of interaction data related to the use of 
the Desire2Learn Learning Environment. 

o Access the Analytics Reporting Tool which allows site administrators to view standard reports, manage 
dashboards, create ad-hoc reports, and schedule email delivery of standard and ad hoc reporting 

o Access the Analytics Portal to generate, view, and download reports based on permission level 

Acceptance of this deliverable is described in section 4.1. 

1 
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Acceptance Criteria 

4.0 Acceptance Criteria 

The following describes the criteria by which completion of deliverables described in section 3.0 is indicated. 

4.1 Acceptance criteria for Analytics 

• Acceptance will be deemed complete when: 

o Desire2Learn has provided consulting, guidance and support to SDBOR to configure the Analytics 
Portal. The Analytics implementation includes the following consultations: 

• 
• 

• 

• 

Business analysis and requirements gathering 

Document requirements and use cases 

Configuration Support 

Training- Admin 

• And when an end user with sufficient permissions as defined by SDBOR can: 

o Run standard and ad hoc reports within Analytics to query a database of interaction data related to the 
use of the Desire2Learn Learning Environment. 

o Access the Analytics Reporting interface and is able to view standard reports, manage dashboards, 
create ad-hoc reports, and schedule email delivery of standard and ad hoc reporting 

o Access the Analytics Portal to generate, view, and download reports based on permission level 

o Access the new reports introduced in Analytics v2.0 such as Course Access, Learning Environment 
Logins, User Tool Access, Program Learning Outcome Evaluation. 

o Acceptance will be deemed to occur on the earlier of when the deliverables described in section 3.0 
substantially conform to their specifications or when they are first used in a production environment. 

The following documentation will be produced as part of this deliverable: 
o Analytics Workbook 
o Analytics Consulting Agenda 

5.0 Desire2Learn Responsibilities 

Desire2Learn will execute the required work effort as described in the project plan outlined in section 7.0. Generally, this will 
include the following services: 

5.1 Project Management 

Desire2Lcarn will provide ongoing project management for Desire2Learn project team members, including schedule, budget, 
scope, risk, and change control, throughout the duration of the implementation. The Desire2Learn implementation team will 
participate in regular project status meetings and the Project Manager will prepare weekly/monthly status reports 
demonstrating overall project health. 

5.2 Deployment 

Desire2Learn will install the required application code to fulfill the deliverables described in section 3.0 

5.3 Implementation 

Desire2Learn will provide consulting, configuration support, recommendations, and other work efforts as described in the 
proposed project plan outlined in section 7.0. 
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SOBOR's Responsibilities 

5.4 Training 

Desire2Learn will provide training to SDBOR's personnel as described in the proposed project plan outlined in section 7 .0. 

6.0 SDBOR's Responsibilities 

SDBOR will provide the required work effort as described below: 

6.1 Project Management 

SDBOR will-provide ongoing project management for their work effort in support of the project plan outlined in section 7.0. 
The SDBOR project manager will act as the single point of contact for the Desire2Learn project manager. The SDBOR 
project manager will be responsible for facilitating the following requests of SDBOR: 

• Decision requests 
• Change requests 
• Other approvals as required 
• Acceptance of delivcrablcs 

6.2 Other Personnel 

SD BOR will provide the appropriate personnel required to support the ongoing work efforts of the project as described in 
the proposed project plan outlined in section 7.0. 

7.0 Implementation Plan 

This sample implementation plan is meant to convey approximate task duration, sequence and dependencies only. The 
detailed implementation schedule will be jointly defined and documented by SDBOR and Desire2Learn in the project 
initiation phase. 
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r .... kName 

SD_BQRAnal~a; ~~ Projld;_~n 
lnitiation 

ProJect Kid:-offrJitJeti~ 
Projed; Planningmeeti~ PM,IC,SOOOl hr 
Develup initial projed: plan :PM 1 days 
Analvtks d"I!OCIJ~OO (org structure) I demo .:PM,IC,SOBOl hr 
S()OOR ~ion to uPSTadeta Analytks2.0& ComultirWJ:raining :SDOOR :tl daVS 
Projed: PW:nnins:meetirw PM,IC,SDBO 1 hr 
Book wnsultingsessionsfworkshops PM,SDBOR 5 days 

sow ~!!i_~-olf 97J18days 
........ ..,..,._ 175 days 

Dt!ploy SDOO_R Allalytic; v1.8 in Prod OS 42 days 
Verify site and ana_lyticr. tk!ployment :rc S days 
SDBORAnalytksupgradedto2.0 :os Odays 
VerilicatianofAnalyics2.0byiC IC 4day.> 

Traininga.~d Cc:tnsulting 3L44 days 
Sessionil: Adm_~-i;rt~duction to Analytics IC,SDBOR 1 hrs 
Session #2: Standard Reports and Data Domain Definition IC,SDBOR 2. h~ 
SDBOR internal meeti~ w prey fur reportingobjed:ivessession .SDOOR 1 hrs 
Session i3: CUent Report111f0bj~ Deep Dive • Workshop 1 :IC.SDOOR 1 hrs 
SDOOR internal meeting w prey for reportingobjed:ivei ~on :SDBOR 2 hrs 
Session li-t: Client Reporting Objective!> Deep Dive~ Workshop 2 IC,SDOOR 15 hrs 

Solution doa.nentation U.56 days 
_Review_iJ!ld ill\fe5ti_p:_e Use Oises fronJ sess_ion #3 IC 5 days 
Review and investigate Use Cases from session 1M IC S days 
iJ~IopUse~-~~;rtb~Propo!ial~w~ot IC 10days 
Se!osion5 ·Wrap up w Soiullon proposal review IC,SDBOR 1 hr 

Pro;ect Management 166.56 days 
Project Management activity PM[l%] 32 wlcs 
Project dasure 5 days 

Mon 1/1.1/D Fri 10/4/13 
'U...iii4Jn 'Wed jjWJn 
Thu 1/1:41_13 Thu 2/14/u 
Mon 2/25/13 Mon 2/25/13 
Mon 2/25/13 Yi~ 2/17ii3 
Wedl/1:7/13 Wedl/27/13 
Thu 4/lB/13 thu 4/lB/13 
Thu 5/30/13 Thu SiiOjil 
Thu 6/13/13 Thu 6/20/13 
Mon 2/1.5/l3 Wed 7/10/U 
a.1on1/1.1JU -Fri7/Uj_U 
Mon 1/21/13 :rue3f19/U 
:wed ¥20113 ·r~ 3/16iu 
Too7/9/13 Tue7/9/13 
_Too7f9/J.? Fri7/U/U 
.rue 7_f!:3/u wed 9/4/U 
tT~_!/~13 Too7/23/13 
TueB/6/13 Too8/6/13 
TueB/13/13 TueS/13/13 
Ttle'BtiO!u TueS/20/13 
.Wed8/1B/13 Yiwipivu 
Wed 9/4/13 w_W_9/4/_l3 
.WedB/l.l/13 Fri9tiJ/J3 
-Wed8f21/1,3 Tue8/27/13 
.Wed 9/4/13 Wed 9/11/13 
Wed 9/11/13 :Wed 9/25/13 
Fri9/27/13 Fri9/27/13 
1bu 2J1Nn Fri to/4/13 
Thu 2/14/U Wf!IJ 9/25/13 
Fri9/27/l3 Frll0/4/13 
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-~w-·--------- Project Change, Decision, and Approval Requests I 

8.0 Project Change, Decision, and Approval Requests 

8.1 Change Requests 

Scope changes and/ or additions requested by SDBOR (i.e. that are not documented in this statement of work) will be 
managed by following the Change Request process: 

1. Desire2Learn Project Manager will gather SD BOR requirements sununary 

a. Desire2Leam and SDBOR subject matter experts will be engaged as required for requirements refinement 

2. A change request form is created by the Desire2Learn project manager which documents: 

a. The scope of the change 

b. The impact of the change (both on schedule and cost) 

3. The change request is provided to SDBOR for approval who will respond within 15 business days, or the change 
request will be deemed not accepted. 

4. If SDBOR rejects the change request, no further activities will follow and SDBOR shall not be obligated to pay any 
additional fee or other amount in connection with such change request. 

5. If SDBOR accepts the change, SDBOR will approve and sign the change request. 

6. Desire2Learn similarly signs the change request and it becomes fully executed. 

7. The Desire2Learn project manager will incorporate the change into the project plan within 15 business days. 

8. The change, as documented, is then incorporated into the project plan with corresponding invoice(s). 

8.2 Decision Requests 

Decisions which do not affect Scope and/ or do not constitute a Change Request will be managed by following the process: 

1. A decision request form is created by the Desire2Learn project manager, which documents: 

a. The impact of the decision 

b. The amendments required to deliverables, timetable and/ or payment terms. 

2. The decision request is provided to SDBOR for approval who will respond within 15 business days, or the decision 
request will be deemed not accepted. 

3. If SDBOR rejects the decision request, no fmther activities. 

4. If SDBOR accepts the change, SDBOR will approve and sign the decision request. 

5. Desire2Learn similarly signs the decision request and it becomes fully executed. 

6. The Desire2Lcarn project manager will incorporate the decision request into the project plan within 15 business 
days, 

8.3 Other Approval Requests 

The SDBOR project manager is responsible for communicating approvals to the Desire2Learn project manager within 15 
business days of request (unless mutually agreed otherwise). 
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Project Assumptions 

9.0 Project Assumptions 

9.1 Project Assumptions 

• SDBOR will provide completed Analytics workbooks to Desirc2Learn by February 25, 2013. 

• The SDBOR Project Manager will facilitate and coordinate booking of meetings with representatives from each 
campus. 

• Given the large number of participants in the consulting/training sessions, the SDBOR Project Manager will 
facilitate and book internal sessions with campuSes and board representatives to discuss reporting requirements and 
review questions prior to the Client Reporting 0 bjectives Deep Dive workshops with D2L. 

• Deliverables required for this project will be produced during regular business hours unless otherwise agreed. 
Consulting/Training sessions will be conducted in business hours that accommodate both Central and Eastern 
Time zones. 

• Delays in any deliverables or dependencies that result in the need to reschedule other project deliverables and 
resources may result in a change request that could impact the project budget and/ or schedule. 

• Any proposed or requested changes to requirements documents represents a project change that will be 

documented using a change request form that summarizes the change and project impact (in terms of scope, budget, 
and schedule). 

• The timeline outlined in section 7.0 assumes that the Statement of Work is finalized and approved by March 8, 
2013. Any delay in finalizing the Statement of Work may result in rescheduling of the project to an unspecified 
future date based on availability ofDesire2Learn resources and the Dcsire2Learn project schedule. 

• D2L consulting and training on Analytics will start after SDBOR's Analytics installation is successfully upgraded to 
Analytics v2.0 in Production (scheduled for July Sth 2013). 

9.2 Out of Scope 

5 

Customization of the LE Ol' Analytics 

• Development of custom reports out of Analycics or LE. 

• Changes to the Org Structure within LE (e.g. changes to support reporting on Multi-Organization; Learning 
Outcome Assessment; Learning Outcome Evaluation reporting; Accreditation Reporting) 

• Student Success System implementation 

• Upgrade to newer version of LE or Analytics 

• Travel and related expenses are not included in scope of this Statement of Work. 

• Refreshes of the non-Production environments from Production are out of scope of this Statement of Work. 
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Scope AcceptanceJ 

10.0 Scope Acceptance 

~~ South Dakota Board of Regents 

Oo. v~l t:li'lde-"'. Srd~ cro 
"( /(J /13 I 

Date 

D2LLtd. 

Date 
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Appendix A: Change Request Form 

Appendix A: Change Request Form 

Date: Number: 

Details of Proposed Change 

an an item. 

item. enter a 

date. 

CR2 Choose Click Choose 

an here to an item. 

item. enter a 

date. 

CR3 Choose Click Choose 

an here to an item. 

item. enter a 

date. 

CR4 Choose Click Choose 
an here to an item. 

item. enter a 

date. 

CRS Choose Click Choose 

an here to an item. 

item. enter a 

date. 

CR6 Choose Click Choose i 
an here to an item. here to 
item. enter a enter a 

date. date. 
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Appendix B: Decision Request Form I 

Appendix B: Decision Request Form 

Date: Number: 

Details of Proposed Change 

Signed for and on behalf of the Supplier by its duly authorized representative: 

Signed for and on behalf of SDBOR by its duly authorized representative: 
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72 Victoria St. S., Suite 401, Kitchener, Ontario N2G 4Y9 
Tel.: (519) 772-0325 Fax: (519) 772-0324 

 
 

 

Joshua M. Riedy 
Academic Director, Electronic University Consortium 
South Dakota Board of Regents 
306 East Capitol Ave, Suite 200 
Pierre, SD 57501-2545 
 
Re:  South Dakota Board of Regents Learning Managment System RFP 
 
Dear Mr. Riedy: 
 
Thank you for the opportunity to respond to your RFP for a Learning Management 
System (LMS) for the South Dakota Board of Regents.  After careful examination of 
the requirements provided to us in the RFP, we believe that this is an excellent 
opportunity to deploy our software solution to meet your needs. Your prime contact 
for this evaluation process will be, I; 
 
Stephan Meyer 
Regional Sales Manager 
stephan.meyer@desire2learn.com  
Phone: 519-772-0325 x402 
 
As the sole bidder in this proposal, Desire2Learn Inc. (full legal name), we are not 
utilizing any subcontractors, and as such assume sole responsibility for all services 
proposed.  It is our understanding that no amendments to the RFP were issued other 
then the questions and answers provided on the project website. 
 
We have carefully read, understand and agree to all provisions of the RFP, however 
request an open discussion on several legal items upon further clarification. 
 
Desire2Learn can provide the SDBOR and its organizations with the finest available 
eLearning platform and an accompanying suite of professional services to ensure 
that the LMS exceeds your expectations now, and in the future.  We offer a flexible, 
modular platform that allows for complete customization.  Our unique architecture 
will enable your institutions to maintain the autonomy of distinct LMS environments 
while being hosted from a single Deisre2Learn instance, each branded with their own 
look and feel, unique roles, and organizational structure.  Our standards-based 
approach and special integration middleware give you the benefit of a smooth 
integration with your Datatel statewide SIS, while enabling multiple authentication 
mechanisms unique to each institution.  Desire2Learn excels in the ability to provide 
scalable and integrated resources to unify divergent systems in a standardized way.  
 
We hope to support your initiatives and help solidify your position as leaders in 
learning.  We welcome the potential opportunity to establish a strong partnership 
with the SDBOR and its member institutions and organizations.   
 
Sincerely yours, 

 
Stephan Meyer 
Regional Sales Manager 
Stephan.Meyer@Desire2Learn.com 
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3.8.2    Introduction 
 
Desire2Learn is recognized as a world leader with the most complete and adaptable 
suite of enterprise software products and services to power your learning 
infrastructure.  Our client success and experiences includes some of the world’s 
largest implementations of a state-wide higher education e-Learning platform.   
 
Our company’s client-centric philosophy and approach to software design and 
collaboration, as well as customization, flexibility and ease-of-use, separate us from 
others in the marketplace.  Our solution will provide the South Dakota Board of 
Regents’ system with a robust, scalable and consistent platform across the 
organization, with the ability to have sub-domains at each campus or other 
organizational unit. 
 
Our learning platform is the result of seven years of intense R&D and close work with 
our institutional and academic clients, including the University of Wisconsin System, 
University of Guelph (Ontario’s largest Distance Education program), Minnesota State 
Colleges and Universities, Florida Distance Learning Consortium, and hundreds of 
additional schools, colleges and universities.  The result is an exceptional platform 
with an easy-to-use and learner-centric interface and a minimal learning curve, 
allowing you to get started quickly and grow with ease toward your stated future 
objectives of increasing eLearning capabilities and positioning the University system 
to further evolve as a learning organization. 
 
Desire2Learn is uniquely positioned to provide your institutions with great flexibility 
and ease-of-use through the combination of powerful management (e.g., user, 
content, data, and organizational management) and communication tools (e.g., 
instant messaging, email, blog, calendars, events, news, discussions, conferencing, 
chat/whiteboard, and more).  Desire2Learn platform can help position you as a 
leader in providing outstanding opportunities to learners throughout South Dakota or 
the world.   
 
In addition, we can help you migrate your existing content from other LMS vendors, 
train staff, and integrate with your existing campus systems.  The migration of 
legacy data is usually a requirement in implementations similar in scope to yours, 
and Desire2Learn is experienced in this functionality.  We also have extensive 
experience in accepting recurring data feeds from diverse Enterprise Systems; we 
understand that an Enterprise Learning Environment should not function in isolation 
from the organizations’ other critical systems.   
 
Desire2Learn distinguishes itself in our pricing models, offering the best value for 
enterprise systems and the lowest total cost of ownership in the market.  We offer 
ongoing feature enhancements at no additional cost to our clients.  Our commitment 
to our clients with price stability and predictability allows you to accurately factor our 
solution in your budget process.  Desire2Learn has its priorities in order, and we 
always make certain that our clients are at the top of the list. 
 
Desire2Learn will not use subcontractors to provide any of the products or services 
described in this RFP response. 
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As your goals in Section 2 are reviewed, we note a significant alignment with the 
core strengths of Desire2Learn.  The “one-stop” solution for information 
dissemination and access to resources correlates with core strengths of 
Desire2Learn.  Our ability to host multiple campuses and organizations on a single 
instance of the software makes the management of your organization easier and 
more efficient.  We believe an eLearning platform should not dictate your approach 
to teaching and learning.  It should be tailored to your needs, desired look and feel, 
philosophy, vision, brand, and pedagogical approach.  Desire2Learn can be 
configured to accurately mirror your organization’s physical or organizational 
structure, if desired, and will allow for consistency and standardization in all areas of 
the implementation (e.g., reporting, portal and course branding, tracking 
requirements, administrative functions, data management, etc.).  This consistency 
can be maintained while still allowing for a high-level of autonomy among various 
learning organizations, departments, and campuses. 
 
This approach will also allow you and your organizations to leverage existing 
resources.  The Desire2Learn solution allows you to create unlimited user roles and 
organizational unit definition to meet the needs of all your organizations, as well as 
an array of interface customization capabilities.  Industry-leading adoption of open 
standards and specifications such as SCORM, IMS, AICC, IEEE and others ensure 
interoperability and portability for clients. 
 
Our robust reporting tools combined with information gathering tools (e.g. Survey 
Tool) will assist you in return on investment reports and studies and facilitate 
identification of resources needed for state economic development.  Other tools 
(e.g., Competency Management, Selective Release, Rubrics) will assist you in 
ensuring quality of resources and the quality of the learner experience.  Our tools 
and intuitive design will assist you in improving the quality and enjoyment of each 
customer’s experience through enhanced access to services.  The ease of enrollment, 
scheduling options, learning experiences, and access to learning history will enable 
your learners to better concentrate on meeting their learning objectives. 
 
Related to deliverables, we will be providing Learning Environment 8.1.  The LE is 
our flagship product, offering a complete web-based suite of easy-to-use teaching 
and learning tools.   
 
The Desire2Learn comprehensive Learning Environment 8.1 includes: 
 

• Desire2Learn Customizable Design, Branding, and Pedagogy:  
Renowned for our flexibility and customization, clients have the flexibility to 
customize or create a brand image, navigation bars, interface and 
accessibility preferences, and unlimited organizational units and roles with 
granular permissions. 

• Desire2Learn Easy and Convenient Course Management:  Desire2Learn 
provides the tools clients need to create effective multimedia enhanced 
content, quizzes, and other features for their courses through integrating 
multimedia with other course tools, linking course resources, and managing 
content from their desktops.  

• Desire2Learn Community Interaction and Collaboration:  Enhance 
interaction and foster a collaborative online learning community by enriching 
the learning environment and improving learner results.  Permissions enable 
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the administrator to control the level of security according to a role’s unique 
needs.   

• Desire2Learn Discussions, Grades, Statistics, and Feedback:  Effective 
online training, teaching and learning requires immediate feedback.  The 
Learning Environment produces vital, detailed, and statistical information for 
all of its learning tools automatically. Instructors can use the resulting data to 
adjust their teaching practices instantly. 

• Feature-Rich Desire2Learn Quizzing and Assessment:  Robust quizzing 
leverages the organizational structure by making quizzes and surveys 
available to multiple organizational units.  Questions of various styles and 
difficulty levels can be created, stored, and organized into a consolidated 
question library.  Instructors can share and randomize their questions, edit 
quizzes one at a time, preview and grade students’ attempts.   

• Desire2Learn Competencies:  Learner competencies allow organizations to 
standardize assessment and learning objectives across courses and formalize 
programs or degree certifications in an online environment.  Learning 
Environment 8.1 offers both basic and advanced views of competency 
libraries, wizards to permit simple development of new competencies, and the 
ability to easily share competencies within an organizational structure.  

• Desire2Learn Rubrics:  Creating scoring rubrics provides a powerful tool for 
setting subjective and quantitative assessment criteria for learners as well as 
structuring feedback.  Rubrics can be created with any number of evaluation 
levels and can be evaluated both automatically and manually.  

• Desire2Learn Reporting and Data Warehouse:  System usage reporting 
provides a valuable method of measuring institutional effectiveness, by 
generating reports in multiple render types, flexible report definitions and 
improved logging.  A data warehouse stores the information that is logged 
and is documented in the data dictionary.   

• Built-in powerful Desire2Learn Survey System:  A full-featured survey 
system supports all typical question types, emailing custom survey 
invitations, restricting the number of survey responses, providing optional 
anonymous surveys, full reporting and statistics, integration with course 
content, and export to external systems. 

• Conditional Releases and Learning Paths using Desire2Learn:  
Instructors can set unique learning paths and establish the access 
requirements for specific content, discussions, assessments, drop box 
assignments, news postings, checklists, surveys, and other learning tools.  

• Desire2Learn Dropbox:  Individual learners and groups can submit 
assignments to various drop boxes within a course.  Assignments can also be 
downloaded with appropriate naming conventions as a zip file for offline 
review, and instructors can email learners that have not submitted their 
assignments. 

• Desire2Learn Course Import & Export Components:  IMS compliant 
packages can be imported in bulk through a wizard-like interface.  This 
provides a faster, more efficient process for course and information transfer.  

• Desire2Learn Blogging:  Desire2Learn’s Blog options and permissions allow 
entries to be private or public, as well as providing published as RSS feeds.  
As a participant, you have the option to view user profiles when reading a 
user’s Blog, compile and print Blog entries, and attach comments.  

• Desire2Learn Email:  A fully featured email system is completely integrated 
with the Learning Environment.  The Desire2Learn email system is a full 
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internal / external email system.  This can also be integrated with other email 
systems using IMAP and other technologies.  Flexible permissions allow email 
options to be set based on each role.  Messages can be filtered by course 
offering. 

• Desire2Learn Ease-of-Migration:  Migrate easily from your existing 
platform(s) utilizing Desire2Learn's advanced course conversion toolset.  

 
Additionally, we will be offering the following services: 
 
Implementation - http://www.desire2learn.com/services/implementation.asp  
Course Migration - http://www.desire2learn.com/services/content.asp  
Training - http://www.desire2learn.com/training/  
Support - http://www.desire2learn.com/services/support.asp  
Hosting - http://www.desire2learn.com/services/hosting.asp  
 
A detailed work plan identifying and describing the services to be provided, including 
initial support during installation and testing, as well as a detailed plan for training, 
courseware conversion, and on-going technical support has been provided in the RFP 
in Sections 6.9.16 (Implementation), 4.11 (Support), 4.15 (Training), and 4.14 
(Course Migration), and in other sections throughout the response.  Installation and 
implementation are included in the one-time Implementation fee.  You will be 
provided unyielding and total support during installation and testing.  A Desire2Learn 
Account Manager will be assigned to be your primary point of contact and the AM will 
coordinate all issues related to the installation and testing. 
 
A detailed chart addressing the responsibility of SDBOR both before and after the 
implementation is included with Section 6.9.9.  Specifically, we recommend the 
following roles and responsibilities for the client team: 
 

• Project manager 
• Integration technical lead (one or more persons per institution) during the 

implementation/integration phases 
• Course conversion lead 
• Technical administrator – for on-going support of the system including 

database backups, server patches, etc.  
• Trainer – one or more persons per institution responsible for setup of courses 

and training instructors and train-the-trainer personnel, if required. 
 
Timeline considerations are addressed in Sections 6.9.16.3 and 6.9.16.6.   
 
We have done our best in our proposal to represent our truly state-of-the-art 
system, using as much description as possible.  However, a live demonstration is 
needed to appreciate the full elegance and simplicity of how Desire2Learn has 
packaged so much functionality and flexibility into an integrated eLearning system. 

 
The Desire2Learn Advantage 
 
We believe that service and support are the keys to building mutually successful 
relationships with clients so that we become true educational partners.  Through 
innovation, research and development, and customer feedback, we can continue to 
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build exceptional, industry-leading, enterprise eLearning solutions for educators at all 
levels. 
 

Features & Benefits Desire2Learn 

Blogging for education  

Data warehouse with reporting.  No need to run reports 
against your production database system. 

 

Rubrics tool.  Ability to construct rubrics that can be shared 
across courses/programs for evaluation and feedback. 

 

Competencies Engine.  Ability to track student learning 
outcomes/competencies across your institution(s), put real-
time metrics in the hands of students, faculty, and 
administration.  This tool is changing online education for 
many of our clients. 

 

Complete flexibility, modularity, and customizability  

SCORM 1.2 RTE3 Certified with Reporting and SCORM 2004 
Certification  
(1st Academic LMS to be Certified and only major academic 
LMS provider to have full support for SCORM as part core 
platform and not as a plug-in.) 

 

Standards-based Learning Object Repository (LOR) 
(1st and only major LMS provider with a standards-based LOR, 
and we are expanding our leadership in this area with our 
R&D group called SCORE – Sharable Content Object 
Repositories for Education) 

 

100% branded to your organization, individual system 
members, or even specific programs 

 

Unlimited user role and organization unit definition  

Powerful and diverse collaboration tools  

Students more connected to their peers and instructors to 
promote a greater sense of community 

 

Most advanced Quizzing and Discussion systems.  Includes 
the ability to share quizzes, surveys, self-assessments and 
discussions across courses. 

 

All tools instantly interlinked using Desire2Learn Quicklinks  

Simple, one-click editing of content and most interfaces, 
user-centered design – very intuitive system requiring less 
training and support 

 

Extensive experience in converting content and courses from 
other platforms and full support for IMS Course Packaging 
(IMS-CP) and IMS-QTI – the industry specification for 
importing courses.   
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3.8.3    Response to Requirements  

4 Response Information 
 
1 Has the Respondent been declared in default of any contract?  
 
Desire2Learn Response: 
 
No, Desire2Learn has not been declared in default of any contract. 
 
2 Has the Respondent forfeited any payment of a performance bond issued by a 

surety company on any contract?  
 
Desire2Learn Response: 
 
No. 
 
3 Has an incompleted contract been assigned by the Respondent's surety company 

on any payment or performance bond issued to the Respondent arising from its 
failure to fully discharge all contractual obligations thereunder?  

 
Desire2Learn Response: 
 
No. 
 
4 Within the past three (3) years, has the Respondent filed for reorganization, 

protection from creditors, or dissolution under the bankruptcy statutes?  
 
Desire2Learn Response: 
 
No. 
 
5 Is the Respondent now the subject of any litigation in which an adverse decision 

might result in a material change in the company's financial position or future 
viability?  

 
Desire2Learn Response: 
 
No, see answer below. 
 
The Respondent must identify any current or pending litigation in which the Respondent 
is involved in that has a significant effect on its ability to provide products and services 
through any contract resulting from this solicitation. Respondent will be required to 
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supplement this information if additional litigation arises during the term of the contract.    
 
Desire2Learn Response: 
 
While Desire2Learn does not believe that the following statement has any effect on 
our ability to provide the services and products through any contract resulting from 
this solicitation, we are providing the following statement in the spirit of complete 
disclosure: 
 
Desire2Learn Inc has recently been sued by Blackboard Inc for alleged patent 
violations.  Desire2Learn Inc is defending the suit vigorously and has engaged Foley & 
Lardner LLC (www.foley.com).  We deny the validity of Blackboard's patent, and deny 
any infringement.  Desire2Learn has instituted a webpage devoted to all public 
documents and related materials:  www.Desire2Learn.com/PatentInfo .  We are 
confident in our legal position, one which the educational community has 
overwhelmingly supported. 
 

4.1 SD Tax Identification Number and Federal Employer I.D. # 

South Dakota Tax Identification Number and Federal Employer I.D. Number is required 
if Respondent does business with the State of South Dakota.  This information may be 
used in the enforcement of federal and state tax laws.  Supplying these numbers could 
result in action to require Respondent to file state tax returns and pay delinquent state tax 
liabilities.  

South Dakota Tax I.D. Number:  applied for 
Federal Tax I.D. Number 98-0464830 

 
 

4.2 History of the Company/Respondent  

Describe the history of the company/Respondent and the history of its specific 
involvement with Learning Management Systems (LMS).  Describe the Respondent’s 
organization (e.g., parent company, age, size, number of customers, offices, number of 
employees, etc.), including a summary of ownership structure.  
 
Desire2Learn Response: 
 
Desire2Learn was founded on April 20, 1999, and officially incorporated on February 
25, 2000.  Our company has approximately doubled in revenue each over the last 
eight years and now has over 150 employees and over 400 clients.  Mr. John Baker, 
President and CEO of Desire2Learn and the employees of Desire2Learn are the sole 
owners of the company. 
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Office Location: 
 

305 King St. W., Suite 200, 
Kitchener, Ontario 
N2G 1B9 
 

Our business activities are solely in the delivery, support and maintenance of 
Enterprise eLearning Systems for Education, Government and Corporate institutions.  
One of the things that set us apart as a company is our company structure.  We are 
a privately owned company, with no external investors, no debt, and we have been 
profitable every year.  This means that we have the ability to focus 100% on our 
clients, as opposed to our competitors who need to focus on their investors, venture 
capitalists, Wall Street and others whose interests do not necessarily align with those 
of the end users.  We believe you will find that our company structure, people and 
culture are our strongest competitive advantage.   
 
As part of our business plan, Desire2Learn has one (1) LMS platform product that we 
offer to all of our customers this enterprise level implementation.  We do not charge 
extra for upgrading to the newest version of our platform.  We provide all upgrades 
to our system on a schedule of your choice at NO COST to our clients.  Our 
philosophy is to market the same enterprise product to all clients, big or small, and 
to provide the latest version to all clients. 
 
Another significant differentiator for our company is our practice of fixing the annual 
license cost for our products for the term of our contract with a client.  This allows 
clients to accurately budget for their learning platform and the popularity of this 
approach is evidenced by a number of our clients that have five to ten plus year 
contracts with Desire2Learn.  Again, due to the fact we do not answer to outside 
investors, but only to our clients, we maintain price stability better than others in the 
industry. 
 
We are now the leading enterprise-class learning system provider in North America 
(counting implementations with over 20,000 or greater active students), and the 
third largest in overall market share.  We have over four million licensed learners 
with over 400 client locations.   Desire2Learn continues to grow in a controlled 
manner to meet the high demand for our products and services.   

 
We have also formed a Large Institutional and/or System Advisory Board (LISA-B) 
consisting of the University of Wisconsin System, University of Arizona, Minnesota 
State Colleges and Universities, The University of Iowa, and The Ohio State 
University which meets at least twice a year (this year we have met once a quarter).  
We would welcome new large clients, including the SDBOR, to this advisory board. 
 
Desire2Learn’s eLearning Suite represents an integrated set of products built on a 
common platform.  The Learning platform represents the foundation of the eLearning 
Suite including the infrastructure for all products and services.  As the individual 
products share a common infrastructure, they integrate seamlessly to provide 
maximum value to clients.  The products and services include: 
 

• Learning Platform 
• Enterprise Learning Environment 8.1 
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• Learning Object Repository 3.5 
• LiveRoom 4.0 
• Registration and eCommerce 
• Implementation Services 
• Support Services 
• Content Services 
• Training Services 
• Hosting Services 

 
Desire2Learn is proud to offer its latest version (8.1) of the Desire2Learn Learning 
Platform to the South Dakota Board of Regents in response to this RFP.   
 
Testimonial:  
 

"The University of Wisconsin System licensed Desire2Learn in March of 2003 
for all of our fifteen institutions.  Within six months of the beginning of 
implementation, we have over a thousand courses using Desire2Learn.  
Hundreds of faculty members using the product have been enthusiastic about 
it, almost without exception.  This is testimony to the quality of the product, 
to the strong partnership between the staff at Desire2Learn, and to the staff 
that helped implement throughout the UW System, and to the thorough 
process by which the University of Wisconsin chose the product.  The 
University of Wisconsin intends to use Desire2Learn not only to improve the 
quality of instruction and learning in our credit and non- credit courses, but 
also to leverage the product's flexibility to reinvent staff and faculty training 
throughout our system.  We licensed Desire2Learn because we saw the 
opportunity to move beyond the standard course management system to 
begin to create a real learning platform for all our students and employees." 
 

Ed Meachen,  
Associate Vice President, 

Learning & Information Technology  
The University of Wisconsin System 

 
 
Demonstrate the product long-term viability and future development with a description of 
the Respondent's long-term development strategy and plans to ensure that both the 
proposed LMS and the Respondent, as a business company, remain viable in the market.  
In addition, describe the process by which the SDBOR requests for LMS enhancements 
would be considered and prioritized by the Respondent in formulating future research and 
development strategy.  
 
Desire2Learn Response: 
 
Going forward, our focus remains on providing innovative technology to assist our 
clients in their teaching and learning needs.  Desire2Learn plans to continue growth 
of our user base worldwide for our Learning Platform and to increase the user base 
and maintain our leadership in Learning Object Repository (LOR) technology by 
helping clients to collaborate.  We have introduced extensions to our product for 
synchronous tools, competency-based learning and other tools to meet the needs of 
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our clients.  In addition, we plan to develop our global support network to be the 
benchmark for Mission Critical eLearning environments.  We would be happy to 
discuss more about our vision and how it may align with your vision during a face to 
face presentation. 
 
Additionally, we will continue to be firmly focused on improving and developing new 
instructor and learner tools that will support all models of instructional delivery for all 
levels and types of learners.  Additionally, Desire2Learn follows standards and is 
committed throughout the current product and in all subsequent products to 
accepted standards.  We will continue to be a leader in researching emerging 
standards and in exploring with the applicable regulatory or standards agencies the 
requirements as new technologies emerge. 
 
With our migration to .NET architecture, Desire2Learn is poised to take full 
advantage of its modular architecture and innovate very quickly once the research 
and client input directs the innovation.  Desire2Learn Learning Environment (LE) 
Version 8.1 is our first release that uses Desire2Learn’s new .NET based 8-series 
framework.  While many existing tools like Quizzing, Reporting and Course 
Import/Export have been re-worked to use this new architecture, some of the 
platform still uses the 7.x ASP-based architecture.  As we update tools for future 
releases, we will progressively migrate all our code to the new 8-series framework 
and this will be a major focus for the short-term. 
 

Our product roadmap includes increased support for audio and video applications, 
increased object management in the Learning Object Repository, improved Metadata 
scalability, a full standards-based ePortfolio that further increases our ePortfolio 
functionality, increased copyright and Digital Rights Management capacity, increased 
portal functionality, providing increased scaffolding opportunities for learners, and 
most importantly, continuing to innovate in ways that eliminate the barriers of 
distance and course boundaries. 
 

Enhancements scheduled for near release include: 
 
• Ongoing compliance with standards and guidelines as they are completed 
• More synchronous applications, including improvement to audio and video 

support and improvement to application sharing functions 
• Enhancements to our e-commerce module 
• Enhancements to our Learning Object Repository, including improvement of 

metadata scalability, expanded Bulk Package/Upload/Publish capacity, and LOR 
homepages 

• Enhancements to our logging and reporting module 
• Continued enhancements for our client layer – allowing clients to build their own 

technologies 
• New intellectual property rights and digital rights management solutions 
• Improved online collaboration tools, including workflow management and 

collaborative content authoring tools 
• Built-in accessibility verification tools for new courses 
• Wireless applications and new solutions for mobile learning 
• Software to bridge the gap between in-class and online 
• Full migration of all tools to the 8x architecture 
• Increased integration of Portfolio toolsets 
• And much more! 
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When discussing vision, the Learning Repository (LOR) must be included.  
Desire2Learn is proud to be the first company to offer a fully integrated standards-
based Learning Object Repository, allowing our clients to store, tag, search, and 
reuse Learning Objects.  The Learning Object Repository allows content created in 
the Learning Platform or elsewhere to be shared across the hall, across campus or 
around the world. 
 
The Desire2Learn Learning Object Repository technology incorporates industry 
standards, such as SCORM/IMS, Dublin Core, and others.  It allows you to import 
new Learning Objects into a searchable repository where instructors can quickly 
incorporate the appropriate content into course topics within the Desire2Learn 
Learning Platform. 
 
Access is based upon user and role permissions and all activities are fully tracked to 
be subsequently reported upon.  The use of the linking feature enables a Learning 
Object (course, module, file, etc.) to be stored in one place and used in multiple 
courses anywhere.  When the author updates the object, changes replicate 
automatically to all courses in which it is being used.  This is an extremely powerful 
feature.  The LOR saves countless hours of rework, developing the same course 
multiple times, as well as data storage and management resources. 
 
The future of Learning Object Repositories lies in the ability to facilitate Federated 
Searching.  We are also using IMS DRI through a version of ECL to connect to any 
number of repositories.  The Desire2Learn LOR enables users to conduct federated 
searches across other repositories and library systems, and enables the sharing of 
Learning Objects with other institutions and organizations regardless of geographic 
location.  One prominent example of a currently supported repository is the 
Multimedia Educational Resource for Learning and Online Teaching (MERLOT) 
cooperative. 
 
A discussion of two key partnerships exemplifies our commitment to emerging trends 
in educational technology.  Our recent partnership with l'Université de Moncton and 
the National Research Council (Government of Canada's premier organization for 
research and development) provides for the development of an eLearning framework 
that will have a beneficial impact on Desire2Learn's core learning environment for all 
our existing and future clients.  In the education and training industries, there has 
been an increased demand for rich and interactive content with workflow-type tools 
to create content efficiently without compromising quality.  Current content 
development estimates vary from 10 to 100 hours of multimedia development time 
to produce one hour of online training.  As such, Desire2Learn, l'Université de 
Moncton, and the National Research Council proposed an eLearning framework 
(SynergiC3) to address the needs within the eLearning industry through creating a 
structure that would increase productivity of the development of various content 
forms. 
 
Key features SynergiC3 and the Desire2Learn partnership are intended to provide: 
 

• Improved efficiency - automation of key e-Learning design and 
development processes results in the elimination of many unnecessary 
steps and accelerates content development through tools and applications.  
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• Better process control and end product quality control – improved 
management of processes and quality control achieved through 
standardizing working methods and the availability of audit trails.  

• Flexibility – software control over processes enables their re-design in 
line with changing business needs.  

• Cost reduction – reducing costs for production of custom and generic 
highly interactive multimedia learning content.  

• Modular – modular software enables e-Learning professionals to integrate 
various tools as well as ensuring integration with existing and emerging e-
Learning framework solutions.  

• Integration and export – integration with ongoing international 
initiatives like the recently completed eduSource framework targeting 
Distributed Learning Object Repository Networks (DLORNs).  

• Integration of aspects of learning design for creating learning content, 
streamlining communications and production flow in educational and other 
multimedia production environments (including geographically dispersed 
teams using varied connection speeds).  

 
Additionally, CLOE (Co-operative Learning Object Exchange) has chosen 
Desire2Learn as a Learning Repository (LOR) provider “due to their innovative 
future-oriented thinking and leading edge attitude," stated Peter Goldsworthy, 
Manager of CLOE.  “Together with Desire2Learn research and software and the CLOE 
research and community we hope to have a winning combination for advanced 
Learning Object development." 
 
CLOE went through a thorough investigation of different LOR providers and 
determined that Desire2Learn was the only organization that answered all their 
questions pertaining to what they required in an LOR.  CLOE was also thoroughly 
impressed with the direction that Desire2Learn had taken in terms of its forward 
thinking functionality and product improvement.  They felt that Desire2Learn's 
leading edge technology would facilitate the organization's future growth and 
direction. 
 
CLOE will be working closely with Desire2Learn as they replace their existing 
application with the Desire2Learn Learning Repository, as well as working on a new 
peer review project.  This project will allow professors to get the most out of their 
publishing and tenure review which will be a significant feature for all CLOE users. 
 
Desire2Learn would like to bring this innovative spirit to the South Dakota Board of 
Regents’ projects and initiatives. 
 
Provide information on company background, long-term viability, and experience with 
similar projects with particular emphasis on local, state, and federal government work. 
Include any affiliations to other corporate or organization entities, as well as information 
on general organization and staffing, scale of operations, and the Respondent’s proven 
market for LMS.  Identify staffing levels (as full time equivalencies, if necessary) in the 
following areas: sales and marketing, financial, research and development, technical 
support, training, conversion of current products, and interface with other systems.  
 
Desire2Learn Response: 
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Our clients (using our LMS) have been winning first place awards from many 
organizations throughout North-America, such as the UCEA, NAWeb, etc., for 
distinguished distance courses, portals, overall learning system, and exemplar use of 
learning technologies – we are providing the industry-leading end-to-end e-Learning 
and portal solution. 

 
Desire2Learn also spends a considerable portion of its budget on R&D to ensure 
clients remain ahead of the competition and have the best technology to deliver their 
programs.  This is shown in our leadership in projects such as SCO-RE (Shareable 
Content Object Repository for Education – with the University of Wisconsin System, 
Academic ADL co-Lab, Florida Distance Learning Consortium, Southern Regional 
Education Board, Maryland State Department of Education, and others), C3L 
(Collaborative Content Creation Laboratory – a new way of authoring content in 
teams using embedded instructional design framework(s), templates, project 
management tools, and other technology), leading work done on SCORM, IMS, and 
on many other projects.  Desire2Learn is determined to listen closely to clients and 
continue to invest in R&D so we can remain two-three years ahead of all our 
competition in technology, service and support. 
 
We are actively involved in leading the way towards widespread improvement in 
learning technology for higher education.  We have sponsored many higher 
education learning technology events and spoken at several of these events.   
 
We are also working with and hope to expand our relationships with leading R&D 
organizations and standards in order to build the next generation of learning 
software with our innovative partnerships and client relationships.  And we listen, too 
- our ears are always open to our client’s needs and desires, often resulting in 
superior product enhancements.  We even have a Higher Education Advisory Team 
consisting of numerous educators and industry professionals to offer specific 
feedback and advice.  We would also hope to involve key representatives from your 
organization on our advisory team and to join our user communities. 
 
Desire2Learn has always been and will continue to be committed first and foremost 
to higher education and e-Learning.  Our original Learning Management System was 
designed for higher education, as we were working closely with a leader in the field 
of higher education (the University of Guelph).  More recently we have established 
ourselves as the clear leader in enterprise eLearning technology with some of the 
largest enterprise implementations in the world (i.e. University of Wisconsin System, 
and Minnesota State Colleges and Universities, MiCTA).   
 
Desire2Learn currently has 150 employees.  Percentage of Full time Employees (of 
~150 FTEs) dedicated to each area: 
 
R&D including QA – 43% 
Support/implementation/IT – 27% 
Training & content services – 10% 
Sales - 11% 
General Admin – 9% 
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We have numerous state clients (various State Departments of Education, state 
Colleges and Universities).  An example of a government client is the Canadian 
Defense League that is rolling out our LMS and LOR to over 120,000 users across the 
Department of Defense over the next five years in over 50 different educational 
institutions in CDA, Army, Navy, and Air Force. 
 
We currently serve over four million active users and 400 separate clients.  
Desire2Learn has been building tools for teaching and learning for the past seven 
years and has never wavered in its commitment to our academic clients.  Our focus, 
going forward, remains on providing innovative technology to assist our clients in 
their teaching and learning needs. 
 

4.3 Market Strategy 

Describe the software product(s) and services strategy, including markets served.  The 
SDBOR is particularly interested in knowing if products are designed for the higher 
education, technical education, K-12, or corporate training market.  Identify if there is a 
specific unit dedicated to support the higher education market and where it is located 
within the organization. Describe the Respondent’s commitment to the higher education 
market and provide a document such as a statement of commitment, press releases, and 
white papers. Include an organizational chart that shows how the higher education sector 
fits within the organization and how it is supported.  
 
Desire2Learn Response: 
 
Although we have developed specific tools and technology for K-12, associations, 
corporate, and government agencies, our primary focus has always been on the 
academic application of technology.  As illustrated in the figure below, the vast 
majority of R&D is dedicated to higher education: it receives 70% of our attention, 
whereas K-12 and associations/other receive approximately 20% and 10% 
respectively.  We also dedicate more than 80% of our sales and marketing effort 
towards higher education. 
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Desire2Learn’s Focus 

 

4.4 Patents  

Patents are an indication of leadership and commitment to a development direction. 
Describe any patents granted or pending that are relevant to this proposal, including the 
patent number. (If none, answer “None.”) Provide detailed information regarding any 
relevant patent litigation.  
 
Desire2Learn Response: 
 
Desire2Learn is currently in litigation regarding an alleged patent asserted by a 
competitor.  For further information about the suit and its status, please visit 
www.Desire2Learn.com/patentinfo.  We believe the suit is unfounded, and we are 
defending vigorously.  We do not expect that the suit will result in any material 
change to our financial position or future liability. . 
 

4.5 Software Enhancements and Upcoming Releases  

Describe the number, chronology, and nature of major software releases in each of the 
past five years, along with the anticipated schedule (or roadmap) for the next three years.  
 
Desire2Learn Response: 
 
Our product roadmap includes increased support for audio and video applications, 
increased object management in the Learning Object Repository, improved Metadata 
scalability, a full standards-based ePortfolio that further increases our ePortfolio 
functionality, increased copyright and Digital Rights Management capacity, increased 
portal functionality, providing increased scaffolding opportunities for learners, and 
most importantly, continuing to innovate in ways that eliminate the barriers of 
distance and course boundaries. 
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Enhancements scheduled for near release include: 
 
• Ongoing compliance with standards and guidelines as they are completed 
• More synchronous applications, including improvement to audio and video 

support and improvement to application sharing functions 
• Enhancements to our e-commerce module 
• Enhancements to our Learning Object Repository, including improvement of 

metadata scalability, expanded Bulk Package/Upload/Publish capacity, and LOR 
homepages 

• Enhancements to our logging and reporting module 
• Continued enhancements for our client layer – allowing clients to build their own 

technologies 
• New intellectual property rights and digital rights management solutions 
• Improved online collaboration tools, including workflow management and 

collaborative content authoring tools 
• Built-in accessibility verification tools for new courses 
• Wireless applications and new solutions for mobile learning 
• Software to bridge the gap between in-class and online 
• Full migration of all tools to the 8x architecture 
• Increased integration of Portfolio toolsets 
• And much more! 
 
Future Developments/Learning Environment: 
 
LE 8.1.1 Maintenance release for LE 8.1 
 
LE 8.2  Full migration of all tools to the 8x architecture 
  Beta – January 2007 
  General Access – May 2007 
 
In the last 36 months we have released seven upgrades in four month intervals (5.2, 
6.0, 6.1, 7.0, 7.1., 7.2, 7.3, 7.4) with approximately six to ten patches depending on 
what client requirements have been for enhancements between major versions.   
 

4.6 Vision for the Future  

Describe the Respondent’s plan for further development of its software/services during 
the next five years. Include information about the Respondent’s commitment to standards 
such as AICC, SCORM, IMS QTI, IMS Enterprise.  
 
Desire2Learn Response: 
 
Desire2Learn plans to continue growth of our user base worldwide for our Learning 
Platform and to increase the user base and maintain our leadership in Learning 
Object Repository (LOR) technology by helping clients to collaborate.  We have 
introduced extensions to our product for synchronous tools, competency-based 
learning and other tools to meet the needs of our clients.  In addition, we plan to 
develop our global support network to be the benchmark for Mission Critical 
eLearning environments.   
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Desire2Learn follows standards and is committed throughout the current product and 
in all subsequent products to accepted standards.  We will continue to be a leader in 
researching emerging standards and in exploring with the applicable regulatory or 
standards agencies the requirements as new technologies emerge.  As referenced, 
Desire2Learn is proud to be the first academic CMS/LMS to be SCORM certified and is 
currently certified to the highest level, SCORM 1.2 RTE 3 (full support) and SCORM 
2004, with the ADL Co-Lab.  Additionally, Desire2Learn continues to lead the 
industry towards standards adoption with fully integrated SCORM reporting and a 
SCORM compliant Learning Object Repository.  Desire2Learn is the platform of choice 
for the ADL CoLab to demonstrate SCORM. 
 
Other efforts underway with standards include: assisting publishers to utilize 
standards for their content, federated searching in partnership with MERLOT, 
development of an ePortfolio based on open standards with the Ohio State University 
and the extension of our Desire2Learn Learning Object Repository to a stand-alone 
platform that can work across networks independent of the LMS being used by your 
collaborative partners.  Desire2Learn is proud to have been chosen as the platform 
for the Canadian national repository project CLOE.   
 
With our migration to .NET architecture, Desire2Learn is poised to take full 
advantage of its modular architecture and innovate very quickly once the research 
and client input directs the innovation.  Desire2Learn Learning Environment (LE) 
Version 8.1 is our first release that uses Desire2Learn’s new .NET based 8-series 
framework.  Our product roadmap includes increased support for audio and video 
applications, increased object management in the Learning Object Repository, 
improved Metadata scalability, a full standards-based ePortfolio that further 
increases our ePortfolio functionality, increased copyright and Digital Rights 
Management capacity, increased portal functionality, providing increased scaffolding 
opportunities for learners, and most importantly, continuing to innovate in ways that 
eliminate the barriers of distance and course boundaries. 
 

4.7 Strategic Partnerships  

Describe any strategic partnerships or alliances with other technology or educational 
entities? If so, how might these benefit the SDBOR project? (If none, answer “None.”)  
 
Desire2Learn Response: 
 
Desire2Learn partners with clients of all sizes throughout the U.S. and around the 
world.  Our clients are an integral part of our development process, driving product 
requirements at every stage of development.  We often partner with clients to 
develop new technology.  Examples of this include development work with clients 
on the Learning Object Repository, integrated synchronous communication tools, 
portfolio tool development with the Ohio State University, and plans to develop PDA 
interaction for residents on rounds with the Chicago Medical School.  While we 
firmly believe that each client is unique, we can call upon our wealth of prior 
experience to assist you in implementing the best system to meet your individual 
needs. 
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Additionally, the Partner Network is Desire2Learn's industry "partner program” 
(http://www.desire2learn.com/partners/).  This program was created to support the 
collaboration requirements of Desire2Learn's clients, and represents a new phase in 
the growth and development of our company.  As we continue to grow we will look to 
create partnerships with organizations that share a similar passion for eLearning and 
client success. 
 
Establishing relationships with organizations to support the needs of clients is 
nothing new to Desire2Learn.  In fact, it is this commitment to our clients that has 
given rise to the Partner Network.  As we have grown we have come to recognize a 
need to better communicate and collaborate with solution providers focused on 
eLearning, and we are pleased to offer the Partner Network to support our growing 
network of industry alliances. 
 
The Partner Networks governing philosophy is to create win-win-win situations, 
enabling both organizations to provide better solutions and services to clients, 
enriching the eLearning experience. 
 
Following is a sampling of our current partners: 
 

• Sungard 
• Turnitin 
• Elluminate 
• Web Train 
• Design Science 
• Microsoft (Gold Certified Partner) 
• Sun 
• IBM 
• eLearn Campus 
• and many others with ongoing considerations 

 

4.8 Third Party Software  

Describe any relationships with other software providers that are relevant to this 
proposal. (If none, answer “None.”)  
 
Desire2Learn Response: 
 
Desire2Learn understands it is imperative that the chosen LMS vendors have a close 
working relationship with Datatel.  We understand these requirements and are 
diligently working with them to formalize a partnership.  We have done numerous 
integrations with Colleague, and are willing to facilitate a three way dialogue if 
SDBOR feels it necessary. 
 

4.9 Respondent Capabilities  

Describe the Respondent’s experience and capabilities in providing similar services to 
those required. Respondents describe their experience with and ability to deliver 
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centralized and decentralized LMS. Include a current list of all organizations with whom 
the Respondent has done business similar to that described in this solicitation within the 
last three years.  Identify specific projects, dates, and results.  
 
Desire2Learn Response: 
 
We have extensive experience in meeting client requirements similar to those of your 
institutions, including number of learners, single enterprise installation, integration 
with other administrative systems, course conversions, integration with third-party 
tools and more.  We have many clients that are of similar size to SDBOR, including 
the following clients: Fanshawe College (20,000 users) Rochester Institute of 
Technology (20,000 users) and the University of Iowa (28,000 users), and through 
large-scale state-wide single instance consortiums including Minnesota State 
Colleges and Universities, University of Wisconsin System The Florida Distance 
Learning Consortium, and The Ohio State University System. 
 
Multiple colleges/schools, data systems and roles are easily handled by the 
Desire2Learn platform.  Desire2Learn has proven its reputation as the most robust, 
scalable and reliable eLearning system for higher education in North America.  With 
single instance consortiums, such as the Minnesota State Colleges & Universities, the 
University of Wisconsin System, Calgary Board of Education and others, 
Desire2Learn has demonstrated 99.996% or better uptime in service of more than 
200,000 users on one instance. 
 
Of particular interest to SDBOR should be: 
 
Minnesota State Colleges & Universities 

• Single implementation of Desire2Learn serving 34 distinct higher-
education clients and over 370,000 students 

• http://d2l.project.mnscu.edu/  
 
The University of Wisconsin System 

• Single implementation of Desire2Learn serving 18 distinct higher-
education institutions and over 250,000 students 

 
The Tennessee Board of Regents 

• Single implementation of Desire2Learn (hosted by Desire2Learn) 
serving 45 campuses and over 185,000 students 

• http://elearning-wiki.tbr.edu/  
• Formally a complete WebCT state…switch to Desire2Learn 
• http://www.desire2learn.com/news/newsdetails_42.asp  

 

4.10 Project Management  

Identify personnel to conduct the project with details on training and work experience. 
Provide resumes describing the educational and work experiences for each of the key 
staff that would be assigned to the project. No change in personnel assigned to the project 
will be permitted without the approval of the system project director/manager.    
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Desire2Learn Response: 
 
Desire2Learn is committed to the success of this project, and as such, will dedicate 
many of its key personnel to this project: 

 

Role Skills and Experience 

Account 
Manager  

Dana Frigula 

Account Manager at Desire2Learn 

Dana graduated with an Honors B.A.Sc. of Mechanical 
Engineering with an option in Management Sciences from the 
University of Waterloo. 

Dana has a strong project management background having 
worked as a Project Engineer previous to her role at 
Desire2Learn.  Dana combines a strong customer focus with her 
in-depth knowledge of the Desire2Learn platform to ensure 
effective and high quality account management.  Dana provides 
all clients she manages with a dedicated single point of contact, 
and guaranteed accountability for all aspects of implementation 
and support of the Desire2Learn platform.   

Support 

Manager 

Normand Charette 
 

Manager, Support Services 
 
Graduate from C.E.G.E.P. of Valleyfield with a degree in 
Computer Science. 
 
Normand comes to Desire2Learn with over 21 years of 
experience in customer service and support.  He has a proven 
track record for enhancing and implementing processes and 
metrics in the service industry.  His primary role is managing 
the day to day operation of our Service Desk.  By implementing 
new processes and structure to further enhance the 
responsiveness and effectiveness of the group, in turn 
improving the client's availability to business critical systems. 
Norm takes customer satisfaction with great pride and as a 
foundation to create a world class Service Desk. 

Product 
Management 

Kenneth Chapman 

Product Manager 

Kenneth graduated with Distinction with an Honors Co-op 
Bachelors in Mathematics & Statistics and in Computer Science 
from the University of Guelph. 
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Kenneth has had extensive experience in customer service and 
functional design through his work supporting and implementing 
web and client server applications at Sybase Inc. in Waterloo.  
Since arriving at Desire2Learn at the beginning of 2003, 
Kenneth has played a major role in shaping the product and its 
functionality.  His primary role is the management of all aspects 
of the product and its release cycle.  He takes great pride in the 
amount of client input that goes into any new release, as well as 
the strong reputation we enjoy with our clients as the premier 
Learning Management System in the eLearning industry.  

Implementation 
Services 
Manager  

Cara Dekker 

Implementation Services Manager 

Cara graduated with an Honors Co-op Bachelors in Mathematics 
with an option in Management Information Systems from the 
University of Waterloo.  

Cara has a strong technical and customer facing background 
having 4 years of experience as a Business Systems Analyst 
previous to her role at Desire2Learn.  Cara works directly with 
technical parties to implement and configure the Desire2Learn 
system based on the clients’ environment and requirements.  
She makes recommendations regarding best practices based on 
experience with the system.  Cara also works with the client to 
integrate systems such as email, student/user information 
systems, and authentication systems with the Desire2Learn 
platform. 

Development 
Team Leader 

Jeremy Auger 
COO at Desire2Learn   

Jeremy graduated with an Honors Co-op B.Math in Computer 
Science with an Information Systems Option from the University 
of Waterloo.  He is responsible for day-to-day operations at 
Desire2Learn and heavily involved in product steering and 
corporate strategy development. 

Jeremy comes from a strong technical background having 
worked for numerous high-tech companies in North America.  
He has been actively involved in the eLearning revolution since 
its early days.  In 1994-1995 he was involved in developing one 
of the first fully-online distance learning initiatives in the world.  

Furthermore, Jeremy gained valuable management and 
entrepreneurial experience founding and growing his own e-
Commerce development/consulting firm in Montreal, Quebec.  
During this time, his company grew from a small three-person 
operation to a twenty-five person firm with offices in Montreal, 
Quebec and Waterloo, Ontario.  With a strong commitment to 
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customer service, and a desire to advance the state-of-the-art, 
Jeremy has been part of the Desire2Learn team since its 
inception, and continues taking a leading role in accomplishing 
success within the online education industry. 

Brian Cepuran 

VP Development at Desire2Learn 

Brian graduated with an Honors Co-op B.A.Sc. in Computer 
Engineering from the University of Waterloo, and will be 
responsible for the aspects of the development for this project.   

Brian has a strong software development background gained 
from years of experience in the high tech industry and building 
software for the educational sector.  This experience includes 
tremendous research in web-based technology design, 
architecture development, and usability issues.  His unique 
blend of skills, combined with a commitment to excellence, 
helps Brian to develop innovative additions to the Desire2Learn 
platform. 

Development, 
Support 
Leaders, and 
Enterprise 
Integration  

Brian Pearson 

VP Research & Development at Desire2Learn 

Brian graduated with an Honors B.Math in Computer Science 
from the University of Waterloo. 

Brian has a diverse background with a strong interest in new 
technologies.  Since joining Desire2Learn, Brian has focused on 
keeping the company on the cutting edge of eLearning.  He has 
also taken a leadership role within the development team, and 
is committed to pushing the limits of the state-of-the-art.  He 
has been developing mobile software solutions since 1998 and 
has worked extensively in wireless research projects at the 
University level.  Brian is also interested in relational database 
technology, specifically with performance and scalability.   
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Content 
Services Team 
Lead 

Heather Baker 

Director, Instructional Design 

Heather Baker, Director of Instructional Design, works in 
collaboration with the administration and facilitators to create 
and integrate new and existing strategies for supporting 
eLearning applications.  Heather has been heavily involved in 
the creation of the distance education courses at the University 
of Guelph, including the online MBA – Hospitality and Tourism.   

Heather will coordinate the development of instructional 
technology projects, assisting administration and facilitators in 
the analysis, design and development of effective instructional 
programs.  Heather's services will include assisting project 
management and implementing evaluation procedures to assess 
the effectiveness of technologies in the teaching/learning 
process. 

Manager 
Training  

Pierre Clavet 
 
Trainer / Formateur, Desire2Learn Inc. 
 

Pierre has been working as a trainer for Desire2Learn.  After his 
graduation from an Education degree at Université de Moncton, 
in 2000, he wanted to look for teaching opportunities abroad 
and decided to relocate to London, England.  He lived and 
worked in London for two years and then came back to 
Canada.  When coming back to Canada, he went to work in 
Montréal as a trainer, again for a couple of years.  After that, 
Pierre decided it was time he did his Master in Education.  He 
moved back to Moncton where he graduated from his bachelor 
and where he is currently living.  He enjoys helping others on 
how to use technology effectively for the purpose of learning 
and this is why Desire2Learn has been the perfect combination 
of learning, technology & helping others. 

 

4.11 Technical Support  

Describe any support to be provided by help desk and technical support or work with a 
partner. List the options for these services, including any web sites used for support 
purposes.  
 
Desire2Learn Response: 
 
At Desire2Learn, we look at our Service Team as one of the most important parts of 
our organization and not as something we can outsource or treat as a call center.  
We feel our ability to provide superior support is the reason why our client 
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satisfaction is so high and the reason our clients remain with us for the long term.  
We are confident that you will find that our service meets and exceeds your 
expectations. 
 
Support is managed by experts who are directly involved in product management, 
have direct access to senior management, and have accountability to report key 
metrics to the CEO of Desire2Learn.  Support also assists in the management of 
product releases to ensure they are successful and to ensure that they are always 
aware of product functionality.  The support team is also involved in all product 
development meetings.  We work hard to ensure our support team has all the 
resources required to be the best team in the industry. 
 
We can provide a Service Level Agreements (SLA) that provides targets for 
responsiveness and resolution.  Our fee-based support organization is available 24 
hours a day, 7 days a week, and 365 days per year.  SLAs guide the escalation 
process and provide targets for response and resolution times.   
 
Typically response times are immediate for telephone support, and usually under an 
hour for email correspondence and web discussions.  The technicians responding to 
issues are informed and equipped to address the vast majority of issues that come 
into the support center.  

Desire2Learn strives to resolve all generic (non-bug) problem tickets in a single 
phone call or email within 15 minutes and typically provides, at a minimum, an 80% 
resolution on first contact.  For those problem tickets that cannot be resolved within 
that time frame, the severity, priority and difficulty level of the problem come into 
play.  The priority of a problem ticket is based on the level of service that the 
customer has purchased (Basic, Premium or Premium Plus).  If, for example, the 
severity of the problem is low and the level of service is Premium, the problem will 
enter our support system with a higher priority than those customers who have a 
Basic level of service.  The problem ticket will begin an aging process that increases 
the priority level.   

Desire2Learn provides a live, interactive, customer-accessible Issue Tracker, where 
customers can submit issues and see the progress of the status of those issues as 
they are received, in process, or completed.  Issues are entered and tracked with a 
ticket number that can be accessed through Desire2Learn’s support system web site.  
This system also provides documentation, technical updates, informational releases, 
a discussion forum, and much more.  Clients can also choose to subscribe to an 
updates service through the portal that sends them vital system information updates 
and general news regarding the Desire2Learn platform.  
 
We have 3 levels of support: 
 
Basic 
Basic level of support where problems are logged into the SMS, triaged, troubleshot, 
escalated as appropriate and problems are resolved.  Customers who have Basic 
level of support receive access to web resources (FAQs, knowledge base, forum, 
technical support email) and ongoing access to patches and service packs.  Hours of 
support for Basic support customers are 8:00 a.m. to 8:00 p.m. in their 
corresponding time zone.  Support is available for after hours emergency issues 
(defined by the inability for any users to access the site/server that the Desire2Learn 
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application is running on).  Basic support customers may have one administrative 
contact (up to a maximum of three, depending on the size of the institution) with no 
end user support provided.  There is a guaranteed time of responsiveness via a 
Service Level Agreement, but this time is longer than for our Premium and Premium 
Plus Support customers, except for emergency issues.  Basic Support customers are 
limited to 20 customer contacts per month per approved Site Administrator. 
 
Premium 
Premium level of support where problems are logged into the SMS, triaged, 
troubleshot, escalated as appropriate and problems are resolved.  Customers who 
have Premium level of support receive access to web resources (FAQs, knowledge 
base, forum, technical support email) and ongoing access to patches and service 
packs.  24x7x365 support is provided to our Premium customers.  This 24x7x365 
support is provided via telephone, web form submission, customer created problem 
tickets using the Desire2Learn SMS, and email.  Premium Support customers may 
have one to a maximum of three administrators.  No end user support is provided.  
There is a guaranteed faster time of responsiveness via a Service Level Agreement.  
Premium Support customers will also be provided with a toll free number to call if 
they desire support via the telephone.  Premium Support customers are limited to 35 
customer contacts per month per approved Site Administrator. 
 
Premium Plus 
Premium Plus level of support is identical to Premium Support except that end user 
support is provided.  These end users may include faculty, staff, students, and those 
utilizing Desire2Learn in non-instructional situations (e.g., university committees, 
curriculum committees, student clubs and interest groups).  Premium Plus Support 
has two levels – low volume and high volume.  Premium Plus Support customers 
(depending on whether low volume or high volume level was purchased) have 75 to 
200 customer contacts per month. 
 
To facilitate our approach to R&D, Desire2Learn includes all product improvements, 
updates, and upgrades in its maintenance and support provided under standard 
Maintenance and Support Agreements, so that users always have access to the latest 
tools and technology.  We have technology that can roll out patches immediately 
(similar to Windows Update).  If desired, our system upgrade team can make 
changes to code, database structure, and more – all done remotely.  We also have 
software that allows us to verify versions of every component on the system to 
determine any differences between code versions. 
 

4.12 User Groups  

Describe any official (Respondent sponsored) user groups that are in existence and the 
nature of the relationship with the Respondent.  What mechanisms exist for proposing 
and prioritizing enhancements?  Is there an electronic discussion group?  List all relevant 
official user group forums, including group name, contacts, addresses, and phone 
numbers or URLs. Include a description of the process used to prioritize requests for 
added functionality and enhancements specific to the higher education market.  
 
Desire2Learn Response: 
 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 31 April 17, 2007   

During implementation, your team will include a Desire2Learn Product Manager who 
works with the client to map out new feature enhancements to ensure custom 
application development is done properly, or to work suggestions for features into 
the core platform road map. 
 
Our system encourages our clients to suggest changes and enhancements.  In 
addition to the information gathered at planning and implementation meetings and 
trainings, Desire2Learn can setup a user group for your institution that can be 
monitored by Desire2Learn for suggestions.  This user group would have access to 
discussion forums, feedback submission, and forms to suggest improvements.  Your 
project and account managers will also have the opportunity to prioritize, submit, 
and monitor progress on feature suggestions.  This group could also join a large user 
community of all our clients to share ideas and come together at events.  
Desire2Learn launched an Online User Group for all our clients this spring and has 
hosted three International User Conferences, all contributing to the development of a 
community of best-practices and rapidly expanding base functionality of the product.   
 
Additionally, a South Dakota Board of Regents Advisory or Steering Committee would 
be invited to join a Desire2Learn institutional and systems advisory board to discuss 
stakeholder needs, offer advice on direction, and identify future objectives of your 
organization.  We encourage this formal dialogue and process to establish effective 
lines of communication.  The extended Desire2Learn Community is a rich resource, 
and we look forward to all contributors, including those at South Dakota Board of 
Regents’ institutions, enhancing the Desire2Learn offering for all clients and users 
going forward.  
 
LISA-B (Large Institutional and Systems Advisory Board) 
 
“Today, a dedicated group of individuals, representing “about half the institutions” at 
UW, work continuously on requests for software updates, creating a feature request 
list. In addition, UW participates in a Desire2Learn group called LISAB—Large 
Institution/System Advisory Board—which compiles requests into a composite 
request, and prioritizes the list. In fact, says Christoph, “Just last week we delivered 
seven very high priority requests to the company, from the large customers.” 
Although many of the requests focus on making the existing system work better 
(rather than adding new functionality to it), Christoph does acknowledge the product 
innovations that are continually introduced by the company. Recent examples 
include a learning object repository (to store and share content across courses and 
schools) and ePortfolio functionality.  
”  
Excerpt from: http://campustechnology.com/articles/41719_4/  
- Kathy Christoph directs the Department of Academic Technology in the Division of 
Information Technology (DoIT) at the University of Wisconsin system  
 
 

4.13 Consulting Services  

Describe any professional or consulting services provided. Identify which services are 
optional and which are required for proposed product installation and the development of 
any Datatel (and any other banners including library, repository, IT) interface.  Include 
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cost of consulting services in the Cost Proposal.  See Section 7.  
Indicate in the Cost Proposal which deliverables recommended in the response require 
separate service agreements and any additional cost (e.g., professional service 
agreements). See Section 7.  
 
Desire2Learn Response: 
 
Desire2Learn Inc. provides full optional and professional and consulting services for 
its current customer base.  With software developers, curriculum developers, and 
instructional designers, Desire2Learn provides end-to-end learning solutions for 
higher education.  Desire2Learn’s services consist of, but are not limited to: 

• eLearning strategy consulting and development 
• Course conversion services 
• Learning platform consulting services 
• Professional instructional design consulting, including best practice 

development (optional for this implementation) 
• Course design and development (optional for this implementation) 
• Learning object design and development (optional for this implementation) 
• Second and third tier customer support (optional for this implementation) 
• Information technology support (optional for this implementation) 
• Advanced network engineering (optional for this implementation) 

 
Please note that all the consulting services will be provided with the software license 
fee and with the one-time implementation fee.  Additional consulting hours may be 
scheduled, but will not be necessary for the design, installation, and implementation 
of the project. 
 

4.14 Course Migration Services  

Describe in detail any conversion services provided, including assistance to convert 
course material and content from other course management environments to proposed 
environment. Include the cost of converting from WebCT to the proposed solution in the 
Cost Proposal. See Section 7.  
 
Desire2Learn Response: 
 
At Desire2Learn, we realize that course migration is one of the biggest concerns of 
an institution that is selecting a new eLearning Platform.  Desire2Learn provides 
full training, support and tools to make this process as simple and reliable 
as possible.  We offer both one-click single course and network batch conversion 
tools.  All procedures, and training materials you need, will be provided.  We have 
extensive experience in converting courses. 
 
Existing one-click import tools are built and available for importing from the following 
systems: 

• WebCT 
• Blackboard 
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• Prometheus 
• Angel 
• Ucompass Educator 
• SCORM-based courses 
• Any content/course package using the IMS Content Packaging standards. 

 
Desire2Learn would be pleased to work with your institution to determine the best 
approach for the migration of existing content into our system. We have extensive 
experience in converting course content into our LMS platform.  Desire2Learn staff 
will test a few courses for you, to make sure that the correct import tool is being 
used with a given CMS version, and then we train your staff to be able to use our 
one-click course import/conversion or perform a batch conversion.  This process has 
been tremendously successful, as our clients will attest.  At UWS, over 17,000 
courses were converted from Blackboard and WebCT.  Many of the faculty have 
taken advantage of the migration process to update and improve their courses using 
the additional features that Desire2Learn provides.   
 
IMS course packaging is fully supported for course import and export for content and 
quizzing in the Desire2Learn platform.  There is slight variation in the way that every 
vendor implements and extends the IMS standard, and Desire2Learn has built tools 
specifically to import WebCT courses.  Desire2Learn also imports SCORM Shareable 
Content Objects (SCO) packages based on SCORM 2004. 
 
The following standards are used for importing/exporting data to/from the 
Desire2Learn platform. 

• IMS Content Packaging – Course import/export 
• IMS QTI - Quizzing 
• IMS Enterprise – SIS integration 
• XML 1.0 

 
Content can be imported from any third-party content tool (e.g., offline tools such as 
FrontPage and Dreamweaver) and stored directly into the Desire2Learn content 
database by simply uploading the files through the file management interface.  
Courses exported from these products can be created in the Desire2Learn Learning 
Platform with just two mouse clicks. 
 
Any content that can be ported to WebCT from publishers can also be ported to 
Desire2Learn.  This is done by first porting this content into WebCT and then creating 
a standard course backup in WebCT.  The resulting course backup is then imported 
into Desire2Learn. 
 
Courses can be imported and exported from Desire2Learn using the import/export 
tool.  The resulting export package contains an XML based representation of the 
course and related materials.  This package is based on IMS Course Packaging. 
Desire2Learn also provides all partners with a complete exit strategy for course 
export, and this would be clearly defined in any business arrangement that is 
established. 
 
Once the export file from another platform has been created, a user in Desire2Learn 
simply uploads the package using the Import Course function in the Content 
administration tools.  The import is accomplished with 3 clicks online, and there is 
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also a server-side component that allows bulk conversion of any number of courses 
at once.  Each course takes 30 seconds to over 10 minutes to complete, depending 
on the size of the package.  The bulk course import tool can be run unattended at 
off-peak times for hundreds or thousands of courses. 
 
We can also work with you to migrate content that is not standards-based from your 
existing website into our course templates.  Desire2Learn includes a number of 
options for course authoring: HTML editor, WYSIWYG editor, cut and paste, drag-
and-drop (using WebDAV), upload files and import files.  These allow you to create 
any web based content in any product and easily include it in the Learning Platform.   
Using WebDAV it is a simple, one step drag-and-drop process.  Using the link from 
the content section to create a new topic, the process requires you to select the file 
to upload, then chose where in the file structure you’d like to upload the file to, and 
then select a title for the file (if it is not already automatically generated from the 
file), and a module to insert the file into the course navigational structure. 
 
In the current release of the Desire2Learn platform content authors can chose to 
store content within the Web Server/Application Server portion of the application.  
This allocation has been made to ensure that ANY type of imported content, such as 
3rd party course packs, can be implemented inside the Desire2Learn platform 
without the requirement to perform continuous changes to the database schema and 
tables.  As existing standards evolve and 3rd party content vendors still diverge over 
content guidelines, trying to ensure that all content resides within a database would 
be too limiting for any e-Learning application. 
 
Of special note is the fact that Desire2Learn is the only academic LMS that is both 
SCORM conformant and now SCORM-Certified.  No other academic LMS is listed as 
an industry partner or has been certified SCORM 1.2 RTE 3 and SCORM 2004 (full 
support) with the ADL Co-Lab.   

http://www.adlnet.org/index.cfm?fuseaction=certprodresults 
 
Several file formats for batch mode importing of test questions are available for use, 
including standard text or spreadsheet files, such as .csv files, as well as industry 
standard question formats, such as IMS-QTI.  This allows Desire2Learn users to 
import questions from whatever question/test generator they are familiar with, such 
as Respondus or Question Mark for example.  We also support IMS QTI, IMS Course 
Packaging, and several other key standards to ensure the import and export of 
courses is easy to use for our clients. 
 

Standard/Guideline Conformance 
IMS-enterprise v1.1 Yes 

IMS-QTI v1.2 Yes 
IMS Course Packaging Yes 

SCORM 1.2 Yes 
SCORM 1.3 Yes 

 

4.15 Training Services  

Training should be available for instructors/staff.  Describe training services provided.  Is 
customer site-based training available?  Include all details on the kind of training 
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included in this proposal (specify if training is video, self-paced, off-site, on-site, on-line, 
workshops, etc.). Include evidence of assessment of training and evidence that training 
provided is successful. Training is a vital part of any proposal, and the SDBOR must be 
able to compare and evaluate the training component of each proposal effectively.  
Include all costs of training in the Cost Proposal. See Section 7.  
 
Desire2Learn Response: 
 
There are two main tracks of training programs with the Desire2Learn enterprise 
suite of technology, specifically designed for individuals that teach or design content 
with Desire2Learn and others that administer and support the system. 

Teaching Track: 
 

• Primary Session: Teaching with Desire2Learn:  Teaching with 
Desire2Learn is geared towards instructors, instructional designers and any 
other individuals working with the Desire2Learn platform.  Administrators, 
helpdesk and technical support staff are encouraged to attend to gain a better 
understanding of how instructors, students and developers will be utilizing the 
system.  

• Optional Focused Session: Building Content in Desire2Learn:  This 
informative session is geared towards instructors, instructional designers and 
any other individuals building content in the Desire2Learn platform.  

• Optional Focused Session: Online Facilitation:  Online facilitation is 
geared towards instructors who will be facilitating collaborative activities 
within Desire2Learn.  This session will explore innovative facilitation 
techniques used in Desire2Learn’s discussion and chat/canvas tools.  It will 
also provide participants with time management tips, best practices and 
creative collaborative activities to use in course offerings.  

 
Administration and Support Track: 
 

• Primary Session: System Administration with Desire2Learn:  The site 
administration session is geared towards site administrators, helpdesk and 
technical support staff and other individuals who will be involved with the 
management of the Desire2Learn platform.  Administrators, helpdesk and 
technical support staff are strongly advised to attend this session.  

•  
• Optional Focused Session: Learning Object Repository (LOR):  The LOR 

session is geared towards instructors, instructional designers and any other 
individuals working with the Learning Object Repository in Desire2Learn.  
Administrators are encouraged to attend to gain knowledge on how to create, 
manage and effectively utilize Desire2Learn’s LOR within Desire2Learn. 

• Optional Focused Session: The DOME Session: This informative session is 
geared towards high-level administrators who will be responsible for 
managing the DOME (Desire2Learn’s Organization Management 
Environment).  
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Training Program Formats:  Desire2Learn's innovative training programs are 
delivered in three unique formats: on-site, web-enhanced and virtual training to 
accommodate your needs and desired learning styles.  The programs are designed to 
equip you with practical skills and knowledge on teaching effectively with 
Desire2Learn. 
 
Please see sampling of available program tracks on the following pages. 
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Primary Session: Teaching with Desire2Learn 

Duration: 8 hours (1 day) or 16 hours (2 day) 
Number of Participants: Up to 12 with one trainer  
 
Audience 
This informative session is geared towards instructors, instructional designers and 
any other individuals working with the Desire2Learn platform. Administrators, 
helpdesk and technical support staff are encouraged to attend to gain a better 
understanding of how instructors, students and developers will be utilizing the 
system. 
 
Prerequisites 
Familiarity with computers is strongly advised. Knowledge of learning managements 
systems, teaching and learning online is recommended, but not mandatory. 
 
Learning Outcomes 
Upon completion of the intensive instructor training session, participants will be able 
to: 

• Explore various tools located on the MY HOME and COURSE home pages.  
• Utilize key communication tools in Desire2Learn.  
• Communicate and give participants feedback in a timely fashion.  
• Create private groups and associate with discussions.  
• Effectively set up grades and Dropbox tools.  
• Construct modules, topics and Quicklinks within content.  
• Edit existing content using D2L’s editing features, including the HTML editor.  
• Design quizzes, exams and tests using a variety of available question types in 

the quizzing tool.  
• Explore the course management console.  
• Gain appreciation for the student view of the platform.  
• Apply best practices and teaching techniques highlighted in training.  

 
Topics 

1. Overview of the D2L Platform  
2. Communication Tools  
3. Assessment & Evaluation  
4. Creating Interactive Course Content  
5. Exploring the Course Management Console  
6. Student Impersonation  
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Focused Session: Building Content in Desire2Learn 
 
Duration: 4 hours 
Number of Participants: Up to 12 with one trainer  
 
Audience 
This informative session is geared towards instructors, instructional designers and 
any other individuals building content in the Desire2Learn platform. 
 
Prerequisites 
Familiarity with computers is strongly advised. Knowledge of learning managements 
systems, teaching and learning online is recommended, but not mandatory. 
 
Learning Outcomes 
Upon completion of the half-day session, participants will be able to: 

1. Explore various tools and features within the content tool.  
2. Upload files into the manage files tool.  
3. Construct modules, topics and Quicklinks in content.  
4. Assemble content using D2L's content manager.  
5. Edit existing content using D2L's editing features, including the HTML editor.  
6. Utilize the HTML Editor to format and create topics.  
7. Release a topic for a specific date and time.  
8. Examine broken links within the broken link viewer.  
9. Set up WebDAV on his or her computer.  

 
Topics 
Creating Modules & Topics  

 Create New File  
 Course Files  
 Upload New Files  
 QuickLinking  

The HTML Editor  
 Formatting  
 Inserting Images & Tables  

Manage Files  
 Creating Folders  
 Uploading Files  
 Working with Zip Files  
 Creating Topics  

Manage Content  
 Creating Topics  
 Bulk Adding Topics  
 Editing  
 Positioning modules and topics  
 Time Released Content Pages  

Editing Modules and Topics  
 Content  
 Properties  
 Release Conditions  
 Comments  
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Useful Administrative Features  
 Content Display Settings  
 Import Course  
 WebDAV  

Broken Link Viewer  
 Managing Broken Links  
 Best Practices  
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Focused Session: Online Facilitation 
 
Duration: 4 hours 
Number of Participants: Up to 12 with one trainer  
 
Audience 
This hands-on session is geared towards instructors who will be facilitating 
collaborative activities within Desire2Learn. This session will explore innovative 
facilitation techniques used in D2L's discussion and chat/canvas tools. It will also 
provide participants with time management tips, best practices and creative 
collaborative activities to use in course offerings. 
 
Prerequisites 
Familiarity with computers is strongly advised. Previous instructor training on the 
Desire2Learn platform is recommended, but not mandatory. 
 
Learning Outcomes 
Upon completion of this half-day session, participants will be able to: 

1. Create discussion forums and topics within a course.  
2. Create chat/canvas forums within a course.  
3. Utilize the manage groups tool in the Classlist  
4. Create private groups and associate with discussions.  
5. Design effective collaborative activities in D2L's discussion and chat/canvas 

tools.  
6. Discuss the importance of facilitation in collaborative activities.  
7. Identify facilitation techniques used to conduct activities in Desire2Learn.  
8. Outline the qualities of an online facilitator.  
9. Identify features with the D2L platform that will enable you to save time in 

planning.  
10. Communicate and give participants feedback in a timely fashion.  
11. Apply best practices highlighted during training within his or her D2L course.  

 
Topics 

1. Communication in D2L  
2. Discussion & Chat/Canvas Tool Overview  
3. Introduction to Online Facilitation  
4. Facilitation Techniques  
5. Facilitative Roles  
6. Designing Effective Collaborative Activities in D2L  
7. Time Management  
8. Giving & Soliciting Feedback  
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Primary Session: Site Administration in Desire2Learn 
 
Duration: 6 hours 
Number of Participants: Up to 8 with one trainer  
 
Audience 
This informative session is geared towards site administrators, helpdesk and 
technical support staff and other individuals who will be involved with the 
management of the Desire2Learn platform. Administrators, helpdesk and technical 
support staff are strongly advised to attend this session. 
 
Prerequisites 
Familiarity with computers is strongly advised. Knowledge of the management of 
learning managements systems, teaching and learning online is recommended, but 
not mandatory. 
 
Learning Outcomes 
Upon completion of the administrator training session, participants will be able to: 

• Understand the concept of organizational structure and how it applies to their 
organization.  

• Create users in Desire2Learn.  
• Enroll users into appropriate locations of the platform.  
• Create course templates and course offerings.  
• Manage the roles and security in Desire2Learn.  
• Manage the organization and shared files tools.  
• Construct homepages and navigation bars.  
• Utilize various organizational related tools such as manage global news, 

picture library, frequently asked questions and resource tools.  
• Create surveys and quizzes at the organization level of Desire2Learn.  
• Build organization grade schemes for course offerings.  
• Develop customized tool help for the organization.  
• If given permission, configure elements within the DOME.  
• Apply administrative management best practices highlighted in training.  

 
Topics 
Overview  

 Introduction to the D2L Administrative Tools  
 Understanding Organizational Structure  

Essential Administrative Tools:  
 Manage Courses  
 Manage Organization Files  
 Manage Roles and Security  
 Manage Users  

Organizational Related Tools:  
 Manage Global News  
 Manage Homepages  
 Manage Navigation Bars  
 Manage Picture Library  
 Manage Shared Forums  
 Manage FAQ  



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 42 April 17, 2007   

 Manage Registration Forms  
 Manage Resources  
 Manage Broken Links  
 Manage Mail Templates  
 Manage Shared Files  

Course Related Tools:  
 Manage Help  
 Manage Surveys  
 Manage Course Feedback  
 Manage Grade Schemes  

High-Level Administrative tool:  
 DOME  
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Focused Session: Learning Object Repository 
 
Duration: 4 hours 
Number of Participants: Up to 12 with one trainer  
 
Audience 
This informative session is geared towards instructors, instructional designers and 
any other individuals working with the Learning Object Repository in Desire2Learn. 
Administrators are encouraged to attend to gain knowledge on how to create, 
manage and effectively utilize D2L's LOR within Desire2Learn. 
 
Prerequisites 
Familiarity with computers is strongly advised. Knowledge of learning managements 
systems, teaching and learning online is recommended, but not mandatory. 
 
Learning Outcomes 
Upon completion of the half day intensive training session, participants will be able 
to: 

 Set up a learning object repository in Desire2Learn  
 Describe the importance of creating trust permissions in D2L  
 Align permissions within trusts and manage roles and security  
 Perform basic and advanced searches  
 Upload and publish learning objects (LOs) and assets to the LOR  
 Import course content from the LOR  
 Review the LOR access points in D2L  
 Explain the term metadata & its use in D2L  
 Create and view reports in the LOR  
 Effectively manage LORs and their associated trusts  

 
Topics 

1. Introduction to Learning Object Repository  
2. Searching and Retrieving Content  
3. Uploading & Publishing  
4. Importing Course Content from the LOR  
5. Access Points – LOR  
6. The Importance of Metadata  
7. Administrative Features  

o Setting up a LOR  
o Managing LORs and Their Trusts  
o Trust Permissions  
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Focused Session: The DOME Training Session 
 
Duration: 4 hours 
Number of Participants: Up to 8 with one trainer  
 
Audience 
This informative session is geared towards high-level administrators who will be 
responsible for managing D2L's Organization Management Environment. 
 
Prerequisites 
Familiarity with computers is strongly advised. Knowledge of the management of 
learning managements systems is highly recommended, but not mandatory. 
 
Learning Outcomes 
Upon completion of the DOME session, participants will be able to: 

 Describe key concepts and terms associated with the DOME.  
 Define organizational structure within the D2L system.  
 Modify form elements for the organization.  
 Distinguish which form elements will be displayed and required.  
 Outline the five default org unit types.  
 Create new org unit types for the organization.  
 Describe the importance of the configuration variable browser.  
 Configure variables for the organization.  
 Identify the Org Unit Editor.  
 Apply best practices highlighted in training.  

 
Topics 

1. Overview of Organizational Structure  
2. Configuration Variable Browser  
3. Org Unit Editor  
4. Org Unit Type Editor  
5. Form Elements  
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4.16 Potential Conflict of Interest  

Provide a list of all entities with which Respondent has relationships that might create, or 
appear to create, a conflict of interest with the work that is contemplated in this RFP.  
The list should indicate the name of the entity, the relationship, and an explanation of the 
conflict. (If none, answer “None.”)  
 
Desire2Learn Response: 
 
None 
 

4.17 Existing Contracts with SDBOR Institutions  

Provide a list and description of any contracts that currently exist with any SDBOR 
institutions for the product(s) offered in this proposal. (If none, answer “None.”)  
 
Desire2Learn Response: 
 
None 
 

4.18 Respondent References  

Include references from the five (5) companies/educational institutions for which LMS 
have been implemented.  At least three (3) institutions should be higher educational 
institutions or systems, if possible.  Contact information must be provided for each 
organization/institution, including client name, mailing address, contact person and title, 
e-mail address, and phone number.  Provide a brief description of the nature of the LMS 
provided for each client, the scale of the project, and the size of the company/educational 
institution.    
The SDBOR reserves the right to contact any or all references as part of the proposal 
evaluation process to assess the quality of work performed and personnel assigned to the 
project.  The results of any references will be provided to the evaluation committee and 
used in evaluating the proposal.  References should be submitted in a format similar to 
the Respondent Reference form located in Attachment D.  
 
Desire2Learn Response: 
 
1.  The University of Iowa 
Information Technology Services  
106 Lindquist Center South 
Iowa City, Iowa 52242-1589 
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Contact: Molly Longstaff 
Director, Academic Technologies  
molly-lonstaff@uiowa.edu   
(319) 335-5461 

Details:  
• Client for 2 years 
• Full Desire2Learn Learning Platform and LOR solution with integration, 

training and support 
• 60,000 students, with plans to expand 

2.  Florida Distance Learning Consortium 
1753 W. Paul Dirac Drive 
Tallahassee, Florida 32310 

Contact:  Susie Henderson 
Associate Executive Director 
SHenderson@distancelearn.org 
(850) 922-3274 

 A client for two years. 
 Full implementation of Desire2Learn for universities, colleges, and K12. 

3.  The Ohio State University 
Office of the CIO 
480 E Baker Systems 
1971 Neil Avenue 
Columbus, Ohio  43210 

Contact:  Susan Metros 
Deputy CIO, Executive Director for eLearning  
Metros.1@osu.edu 
(614) 688-8482 

Details: 
• A client since 2004. 
• Complete Desire2Learn Learning Platform 

4.  University of Wisconsin System 
5901 Research Park Blvd., Madison, WI 53719-1252 
 
Contact:  Kathy Pletcher 
Associate Provost for Information Services  
University of Wisconsin - Green Bay  
2420 Nicolet Dr., Green Bay, WI  54322  
pletchek@uwgb.edu   
920-465-2383 
 
Contact:  Ed Meachen 
Associate VP for Learning & Information Technology 
UW System Administration 
emeachen@uwsa.edu   
608-263-2571 
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Details: 
• Contract start date: 2003 
• Full implementation of Desire2Learn, with integration with PeopleSoft and 

other enterprise systems. 
 
 
 

6. Minnesota State Colleges and Universities 
 

Alfred H. Essa 
Associate Vice Chancellor, Deputy CIO 
+1-651-201-1467 
Details: 

• Multi-institutional implementation 
• Over 370,000 students between 34 institutions 
• Multiple integrations with a single 

implementation of Desire2Learn 
• Implementation of entire product suite 
• Largest higher educational VLE implementation 

in the world. 
alfred.essa@csu.mnscu.edu  

 
 

4.19 Sample License Agreement  

A SDBOR contract with the terms and conditions required by the State of South Dakota 
is required. For reference for the SDBOR, include a sample copy of a typical license 
agreement and service level agreement used to formalize the Respondent’s legal 
relationship with an institution of higher education or other public entity.  Variances 
between this sample and conditions required by the SDBOR do not constitute notification 
that the Respondent is taking exception to a term or condition.  Respondent must clearly 
list any exceptions taken in the proposal submitted.  The SDBOR reserves the right to 
reject a proposal on these grounds.  
 
Desire2Learn Response: 
 
Please see the accompanying Sample Master agreement provided as part of the bid 
package.   An electronic version has also been provided on the accompanying CD. 
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5 Proposal Information 
 
Desire2Learn respectfully requests an open dialogue with SDBOR, at the appropriate 
time, to address the following concerns we have regarding the following terms and 
conditions presented: 
 

1. Desire2Learn requests to discuss further the provisions regarding the Hold Harmless 
provision of the QuoteTerms.pdf document 
(www.state.sd.us/boa/opm/Downloads/QuoteTerms.pdf)  

2. Desire2Learn requests to discuss further the provision of termination for convenience on 
90 days notice.  Section 5.1.10.   

3. Desire2Learn wishes to discuss the extent of the phrase; damages for “significant 
downtime.”  Section 5.1.12.   

4. Regarding the Desire2Learn assurances that licenses can never be revoked or made 
inoperable by us during the term of the agreement – Desire2Learn agrees to, however 
we would need some indemnification for harm caused as a result.  Example:  if a newer 
version would avoid IP infringement, and SDBOR insisted on old version, we would need 
to make them responsible for any harm they, or we, sustained.  Section 5.1.14.  This 
point is an exception to the requested section 8.2.   

5. Section 5.1.18 –SDBOR states it is asserting ownership over software that operates 
within or integrates with our system.  If Desire2Learn provides the software, 
Desire2Learn should own it.  

6. Any indemnify (such as 8.2) should be limited by standard terms – such as providing 
Desire2Learn the ability to control litigation, etc.  This also should be the case for Section 
8.7.   

7. Desire2Learn requests to further discuss Section 8.8 – materials (software) prepared by 
Desire2Learn under an agreement would likely not be works for hire.  

8. Desire2Learn requests to further discuss insurance requirements, particularly state-
specific requirements, as we will have no personnel in the state.  Section 8.11.   

 

5.1 Special Terms and Conditions 

 
Respondent agrees to the following terms and conditions.  
 

5.1.1 Right to Reject Proposals and Negotiate Contract Terms   

 
The SDBOR reserves the right to reject any and all proposals.  The SDBOR may 
negotiate the terms of the contract, including the award amount, with the awarded 
Respondent prior to entering into a contract.  If contract negotiations cannot be concluded 
successfully with the top finalist, the SDBOR may negotiate a contract with another 
finalist.  The SDBOR reserves the right to reject any and all proposals and to not award 
any contract. Multiple contract awards may be made, if in the best interest of the 
SDBOR.  
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Desire2Learn Response: 
 
Desire2Learn understands and agrees. 
 

5.1.2 Demonstrations and Interviews  

 
The SDBOR reserves the right to name a date with two weeks’ notice at which selected 
finalists will be invited to present demonstrations and/or participate in an interview.  The 
SDBOR does not agree to reach a decision by any certain date; however, it is hoped that 
the evaluation and selection will be completed within 60 calendar days after the RFP 
deadline.  
 
Desire2Learn Response: 
 
Desire2Learn understands and agrees. 
 

5.1.3 Proposed Product Availability  
 
The product detailed in this proposal must be available according to the following time-
frame: core features are available for delivery no later than 45 calendar days after a 
contract is signed; Datatel interface features, if necessary, are available for installation no 
later than 60 calendar days after the master contract is signed.  
 
Desire2Learn Response: 
 
Desire2Learn agrees to the stated timeframes for deliverables. 
 

5.1.4 Award and Final Offers  

 
The award will be granted in one of two ways.  The award may be granted to the highest 
ranked responsive and responsible Respondent.  Alternatively, the highest ranked 
Respondent or Respondents may be requested to submit final and best offers.  If final and 
best offers are requested by the SDBOR and submitted by the Respondent, they will be 
evaluated against the stated criteria by the evaluation committee.  The award then will be 
granted to the highest ranked Respondent.  However, a Respondent should not expect that 
the SDBOR will request a final and best offer.  
 
Desire2Learn Response: 
 
We understand this provision. 
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5.1.5 Notification  

 
All respondents who respond to this RFP will be notified in writing of the SDBOR intent 
to award the contract as a result of this RFP by posting this information on the SDBOR 
RFP web site: http://www.sdbor.edu/euc/lms.   
 

5.1.6 Executed Contract to Constitute Entire Agreement  

 
In the event of contract award, the contents of this RFP, all attachments, RFP addenda 
and revisions, the proposal of the successful Respondent, as well as any additional terms 
agreed to in writing shall become part of the contract. Failure of the successful 
Respondent to accept these as a contractual agreement may result in a cancellation of 
award.  
 
Desire2Learn Response: 
 
We agree to these provisions. 
 

5.1.7 Source Code Escrow  

 
The Respondent shall keep and maintain current a copy of the source code in escrow with 
an escrow agent. The Respondent will pay all costs of providing and maintaining the 
source code in escrow, including the fee of the escrow agent. Prior to final system 
acceptance, the Respondent will provide the SDBOR Contract Administrator a copy of 
the agreement between the Respondent and the escrow agent to verify the source code 
has been placed in escrow. The agreement between the Respondent and the escrow agent 
will authorize the escrow agent to release the source code to the SDBOR in the event that 
one or more of these events occur:  

• The Respondent becomes the subject of a bankruptcy proceeding  

• The Respondent, or its successor organization, fails or refuses to support the 
software installed at the SDBOR site(s)  

• All or any material part of the source code is generally made available by the 
Respondent, with or without additional cost, to other users of comparable 
software  

• The Respondent, or successor organization, is unable to support the SDBOR 
site(s) as specified in this contract  
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Desire2Learn Response: 
 
Desire2Learn is willing to put the source code in escrow and is currently using an 
escrow service for other clients, especially our very large state-wide contracts. 
 

5.1.8 Obsolescence  

 
The SDBOR is responsible for long-term retention of instructional materials. It therefore 
requires a guarantee that instructional materials have a migration path to future revisions 
of the Respondent's software and that there is a guaranteed and reasonably 
straightforward "exit path" to systems of other vendors.   

• The Respondent must clearly state its guarantee that images, data, test banks, and 
other key course components will migrate smoothly to any future revision of your 
software ("smoothly" would be defined as having the system administrator follow 
Respondent supplied written instructions to run a Respondent supplied program or 
programs in batch mode to convert data, or any process that is simpler or more 
automatic than this).  

• The Respondent must clearly state its guarantee that images, data, test banks, and 
other key course components will export to software of other vendors and explain 
in detail how this process would be completed.  

 
Desire2Learn Response: 
 
Desire2Learn is able to guarantee that, to the best of our ability, that images, data, 
test banks, and other key course components will export to software of other 
vendors because of our adoption of standards.  The following standards are used for 
importing/exporting data to/from the Desire2Learn platform. 

• IMS Content Packaging – Course import/export 
• IMS QTI - Quizzing 
• IMS Enterprise – SIS integration 
• XML 1.0 

 
Any system that accepts export packages based on the referenced standards will 
accept the referenced content from Desire2Learn. 
 

5.1.9 Contract Term and Funding  

 
The contract shall be effective on the date indicated on the purchase order or the contract 
execution date and shall run for a minimum of (3) years from that date and be paid for 
annually.  Additional option periods may be added as agreed to by the SDBOR and 
Respondent if determined to be in the best interest of the SDBOR.  See Section 7.  
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Desire2Learn Response: 
 
Desire2Learn aggress that the effective date for the contract shall the date indicated 
on the purchase order or the contract execution date and that the contract shall run 
for a minimum of three (3) years from that date and be paid annually.  Additional 
options periods may be added as agreed by the SDBOR and Desire2Learn. 
 
 

5.1.10 Termination of Contract  

 
The SDBOR may terminate the contract at any time at its sole discretion by delivering 
ninety (90) calendar days written notice to the Respondent. Upon termination, the 
SDBOR’s liability will be limited to the pro rata cost of the services performed as of the 
date of termination plus expenses incurred with the prior written approval of the SDBOR. 
In the event that the Respondent terminates the contract, for any reason whatsoever, it 
will refund to the SDBOR within ten (10) days of said termination, all payments made 
hereunder by the SDBOR to the Respondent for work not completed or not accepted by 
the SDBOR. Such termination will require written notice to that effect to be delivered by 
the Respondent to the SDBOR not less than one hundred eighty (180) calendar days prior 
to said termination.   

 
Desire2Learn Response: 
 
Desire2Learn agrees to the above provisions related to the termination of the 
contract. 
 

5.1.11 Prime Respondent  

 
The prime Respondent will be responsible for contract performance when subcontractors 
are used. However, when subcontractors are used, they must be approved by the SDBOR 
project manager and abide by all terms and conditions of the contract.  If subcontractors 
are to be used, the Respondent must clearly define their participation.  See Section 8.9.  

 
Desire2Learn Response: 
 
Desire2Learn will not be using subcontractors for any services or products proposed 
in the response. 
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5.1.12 Liquidated Damages  

 
The Respondent acknowledges that the SDBOR will incur damages in the event there is 
significant downtime experienced.  The SDBOR shall pass on the actual costs of damages 
incurred to the Respondent, not to exceed the total dollar value of the contract, for 
significant downtime experienced during the term of the contract, when the cause of the 
downtime is caused by failure of the product to perform as proposed.  The Respondent 
agrees that the SDBOR shall have the right to liquidate such damages, through deduction 
from the Respondent's invoices, in the amount equal to the damages incurred, or by direct 
billing to the Respondent.  

 
Desire2Learn Response: 
 

Desire2Learn wishes to discuss the extent of the phrase; damages for “significant 
downtime.”   

 

5.1.13 Disposition of Responses  

 
All materials submitted in response to this RFP will become property of the SDBOR and 
will become public record after the evaluation process is completed and an award 
decision made. Responses to this RFP will not be open for public review until the 
SDBOR decides to pursue a contract and that contract is awarded.  See Section 6.5.  

 
Desire2Learn Response: 
 
Desire2Learn understands and accepts this provision. 
 

5.1.14 Licenses  

 
It is understood that upgrades may be necessary or desirable over the length of the 
contract, and respondents are expected to clearly delineate anticipated/necessary upgrades 
and their cost in accordance with the RFP instructions in Section 7. However, once any 
version of given LMS software or upgrades to LMS software are purchased by the 
SDBOR, that version can be used by the SDBOR during the period of the contract and 
shall not be revoked or made inoperable by the Respondent.    

 
Desire2Learn Response: 
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The version of the LMS purchased by SDBOR may be used by the SDBOR during the 
period of the contract and will not be revoked by Desire2Learn. 
 

5.1.15 Customized Add-on Features  

 
All features detailed in a proposal shall function without any custom changes.  However, 
respondents must include information on the availability of customized add-on features 
and specific costing information (in the Cost Proposal) for extended capabilities or 
additional modules not covered in this proposal, including any constraints of the SDBOR 
development of Application Programming Interfaces (APIs) to allow interface with other 
applications.  

 
Desire2Learn Response: 
 
All features detailed in the proposal functions without any custom changes, unless 
otherwise referenced.  
 
All RFP requirements can be met with the proposed Desire2Learn Learning 
Environment.  Other offerings such as the Learning Repository and LiveRoom can be 
quoted upon request. 

5.1.16 Product and Infrastructure Limitations  

 
For any proposal, if the SDBOR determines that any product's ability to work with 
existing infrastructure will be prohibitively limited or difficult to manage, the proposal 
may be rejected.  
 
Desire2Learn Response: 
 
Desire2Learn understands this provision. 
 

5.1.17 Payment Requirements and Acceptance  

 
The payment schedule and associated testing and acceptance schedule will be negotiated 
at the time of award.  

 
Desire2Learn Response: 
 
Desire2Learn understands this provision. 
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5.1.18 Development or acquisition of additional SDBOR software  

 
The SDBOR may acquire or develop software (or software applications) that operate 
within or integrate with the CMS system for its own internal use.  Such software shall 
remain the sole property of the SDBOR.  The SDBOR reserves the right to run such 
software on the CMS system or elsewhere as needed.  
 
Desire2Learn Response: 
 
Desire2Learn understands this provision. 
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6 Evaluation 
 

6.4 Mandatory Requirements 

The following requirements are mandatory and will be judged on a pass/fail basis during 
the preliminary evaluation. If the proposal fails to meet any of the mandatory 
requirements, it is deemed unacceptable and is eliminated from further consideration. 
 

6.4.1 Mandatory 1: Financial Stability 

 
• Sources of financing (shareholders, venture capital, etc.) 
• Bank references and name of auditing firm 
• Last two annual reports and all quarterly reports since the last annual report 
• Identification of the Parent Corporation and any subsidiaries 
 
Desire2Learn Response: 
 
The following statements on Desire2Learn’s financials are to be considered 
confidential. 
 
Please note that Desire2Learn is not a subsidiary of a parent corporation nor do we 
have any subsidiaries. 
 
Desire2Learn Incorporated, is a company in Good Standing, and was founded 
April 20, 1999, and officially incorporated on February 25, 2000.  Desire2Learn has 
been profitable over the last seven years, and has been growing at a rate exceeding 
100% per year.  We are positioning our company to be the clear market leader and 
have no intention of selling or merging with other companies. 
 
Our balance sheet has no debt, and a strong cash and current receivables position 
that exceed our anticipated expenses for the year.  We also have no long term 
liabilities.  We have built a strong client base with recurring revenue that will sustain 
our current growth for many years even without new business.  The majority of our 
clients sign 2-3 year agreements, but a number of our top clients have signed 5 or 
10 year contracts, such as the University of Wisconsin System that supports over 
160,000 students, the Ohio State University with over 93,000 FTE, and Minnesota 
State Colleges and Universities that supports approximately 370,000 students.   
 
Desire2Learn recently signed several major university clients to 5-year contracts, 
including the Tennessee Board of Regents (175,000 users), Oklahoma State 
University, and others. 
 
We are also investing heavily into our client services, support and R&D parts of our 
organization which receives a combined total of 80-85% of the entire budget for 
Desire2Learn.  This unparalleled investment back into our future will help continue to 
position us as the clear technology and service leader in the industry.   
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Since Desire2Learn is not a publicly traded company, financial statements are not 
made available for public consumption, but we are willing to work with you to ensure 
you are very comfortable with the viability of the company and financial controls. 
 
Desire2Learn is able to make the following statements about financial stability: 
 
Sources of financing 
We are and have been profitable since our first year of incorporation, with the 
majority of the capital used in the growth of the business derived from customer 
contracts.  The shareholders include: Mr. John Baker, President and CEO of 
Desire2Learn and the employees of Desire2Learn.  The company has a history of 
timely payment to creditors and employees.  There are no VC investments, but if 
required Desire2Learn has access to additional capital through current shareholders, 
directors, banks, and institutional investors.   
 
Banking Information 
 

• Branch: 
Royal Bank of Canada 
Kitchener Main Branch 
32 Duke Street West 
Kitchener, Ontario 
N2H 3W4 
(519) 575-2315 

 
• Account Manager: 

Jerry Tsao 
Senior Account Manager 
30 Duke Street West, 8th Floor 
Kitchener, Ontario 
N2H 3W5 
jerry.tsao@rbc.com 
(519) 575-2224 (phone) 
(519) 575-2248 (fax) 
 

• Assistant Account Manager: 
Deb Burthwright 
Assistant Manager Client Services 
30 Duke Street West, 8th Floor 
Kitchener, Ontario 
N2H 3W5 
debbie.burthwright@rbc.com 
(519) 575-2221 (phone) 
(519) 575-2248 (fax) 
 

• Canadian Business Number: 
865865174 

 
• Ontario Incorporation Number: 

1397118 
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• US EIN: 

98-0464830 
 

• NAICS Code: 
511210 

 
• Dun and Bradstreet Number: 

202018573 
 
Professional Services Information 
 

• Accountant: 
Deloitte & Touche LLP 
4210 King Street East 
Kitchener, Ontario 
N2P 2G5 
(519) 650-7600 
www.deloitte.ca 
 
Main Contact: Robert J. Lamka, BA, CA 
 

• Lawyer: 
 
Miller Thomson LLP 
Accelerator Building 
295 Hagey Blvd., Suite 300 
Waterloo, ON 
N2L 6R5 
(519) 579-3660 (phone) 
(519) 743-2540 (fax) 
www.millerthomson.com 
 
Main Contact: Daryl W Schnurr 

 

6.4.2 Mandatory 2: Client Hardware Platform 

 
Any tools commonly used by instructors or students must provide the same features and 
functionality on Windows XP, Windows Vista, and on Mac OS X (10.x). Describe in 
detail any discrepancies and indicate any solutions or work-around options available. 
Compatibility with Unix-like client systems should also be described. 
 
Desire2Learn Response: 
 
Yes, all tools are equally available regardless of the platform and operating system.  
Unix is not supported. 
 
The following operating systems are supported: 
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Windows 98, 98SE, ME, 2000, 2003, XP, Vista • Mac OS X (up to 10.4), Linux (i.e., 
Red Hat 9) 
 
The following operating systems are recommended – Windows 2003, Windows XP 
Service Pack 2, Windows Vista, Mac OS X (up to 10.4), Linux (Red Hat 9) 
 

6.4.3 Mandatory 3: Internet Browser 

 
Functionality for learners and instructors must be delivered through an Internet browser. 
Any tools commonly used by instructors or students must provide the same features and 
functionality in Internet Explorer 6.x and higher and on Mozilla-based browsers (e.g. 
Firefox 2.x and higher, Netscape 7 and higher). Describe in detail any discrepancies and 
indicate any solutions or work-around options available. Also discuss any compatibility 
issues with Apple’s Safari 1.x and higher. 
 
Desire2Learn Response: 
 
Yes, all functionality for learners and instructors is delivered through an Internet 
browser.  All tools provide the same functionality regardless of the browser used.  All 
common browsers still supported by their manufactures are supported by 
Desire2Learn, including:   
 
Windows:  IE 6.0, Netscape 7.2, Mozilla 1.6 and 1.7.3, Firefox 1.03, 1.04, 1.06, and 
1.5 
 
Mac:  Netscape 7.1, Mozilla 1.6, 1.7, and Safari 1.2, 1.3, and 2.0. 
 
Desire2Learn maintains compatibility with all common current browsers, and through 
our partnerships with browser suppliers we often have completed compatibility 
testing prior to a new version being available to the public.   
 
Desire2Learn intends to remain compatible with all future versions of Netscape, 
Microsoft Internet Explorer, Safari, or Mozilla.  Desire2Learn will maintain support for 
these products as long as they are supported by their manufacturer. 
 

6.4.4 Mandatory 4: Minimum Internet Connection / Remote User 
Experience 

 
Students, instructors, and staff must be able to easily and effectively access all features 
via remote phone connection with a third-party ISP (with a 56K speed modem or higher). 
 
Desire2Learn Response: 
 
Our system is user-friendly at a variety of connection speeds, including dial-up.  The 
client should have at least a 56k modem to use the system at an acceptable level of 
speed.  A DSL or cable connection is recommended. 
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Our system has been designed so that it runs effectively on a modem.  Some of our 
larger clients have tested the response time of our system using various types of 
connections (modem, cable, DSL, T1, and T3).  They have all determined that our 
response time via a modem is acceptable. The bandwidth limitation, in 
Desire2Learn’s experience, is in the utilization of heavy, multimedia rich content 
which is beyond the control of Desire2Learn. 
 

6.4.5 Mandatory 5: Core Functionality 

 
The SDBOR must be able to install and maintain core functionality in its own or another 
environment as designated by the SDBOR. Describe the hardware and operating system 
software required for installation. Also indicate any third-party licensing, such as 
databases, to be considered for installation. 
 
This core functionality includes, but is not limited to the following: 
• online help/documentation 
• communication tools 
• online testing and assessment tools 
• online grade book accessible to both instructors and students 
• integration with Datatel Colleague 
• online calendar 
• support of class management 
• user access management 
• support of instructor-initiated and administrator-initiated course backup and 
recovery 
• support for various techniques to ensure system stability, including: failover, 
redundancy and recovery 
 
 
Desire2Learn Response: 
 
Yes, the above referenced core functionality as listed is available in the Desire2Learn 
8.2 Learning Environment. 
 
Desire2Learn recommends a fully clustered multiple server infrastructure: 
 

• Uses:  
o o High Traffic Production Environment  

• Pros:  
o o Highly Scalable  
o o Excellent Performance  
o o Highly Reliable  

• Cons  
o o Higher Cost in terms of Hardware and Software  

 
Additionally, Desire2Learn recommends the following hardware configuration and 
software for the Application Server(s): 
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• CPU: Xeon 2-way Processors @ 2.8 + GHz  
• Memory: 2-4 GB RAM dependant on the number of websites and projected 

traffic  
• I/O: 20GB+, 10k+ RPM Hard drive  
• Software Specifications – (note third party requirement) OS: Windows 

2003 32-bit Standard Edition (up to 4GB)  
 
Desire2Learn recommends the following for the Database Server: 
 

• CPU: Xeon up to 64-way Processors @ 2.8 + GHz  
• Memory: 4-64 GB RAM dependant on the size of the DB and # of 

transactions  
• Software Specifications  (note third party requirements) 

• OS: Windows 2003 32-bit Standard Edition (up to 4GB and 4-way 
SMP) or  

• OS: Windows 2003 32-bit Enterprise Edition (up to 32GB and 8-way 
SMP) or  

• OS: Windows 2003 32-bit Data Center Edition (up to 64GB and 64-
way SMP)  

• Application: SQL Server 2000 Standard/Enterprise/Data Edition 
(processor licensing)  

 
 
Desire2Learn recommends the following for the File Server: 
 

• CPU: Xeon 2-way Processors @ 2.8 + GHz  
• Memory: 1-2 GB RAM  
• Software Specifications – (note third party requirement) OS: 

Windows 2003 32-bit Standard Edition (up to 4GB)  
 
Size Samples for Database and File Servers: 
 

Variable Factors  Database 
Server  

File Server  

Load 
Type  

Users 
#  

Enrollments 
#  

Courses 
#  

Years 
of 

Use  

Data 
(MB)  

Log* 
(MB)  

Upload 
(MB)  

Content 
(MB)  

Med-
High  

20,000  200,000  3,400  2.3  17,000  7,500  20,000  5,600  

Med-
High  

35,000  1,355,000  13,000  3.6  10,000  3,000  25,000  25,000  

 
 

6.4.6 Mandatory 6: Accessibility Compliance:  

 
Accessibility compliance means meeting the standards that allow people with disabilities 
to access information online. Persons with disabilities may need to use a device to “read” 
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the screen, thus compliance entails providing for a version that can be processed with 
screen readers such as JAWS.   
 
Many screen readers have difficulty rendering frames, tables, and images (without alt text 
tags). The practical accessibility difficulties may be compounded by the fact that many 
persons with disabilities do not have the most recent equipment and software.  
 
As pursuant to the SDBOR Guidelines for accessibility 
[http://www.sdbor.edu/administration/information_technology/policies/documents/acces 
sibility_guidelines1-8-04.pdf] the Respondent must demonstrate compliance with section 
508 of the Rehabilitation Act of 1973.   
 
Desire2Learn Response: 
 
From its inception, the Desire2Learn platform was developed to be accessible to all.  
This platform is fully compliant with Section 508 of the United States Rehabilitation 
Act of 1973. 
 

6.4.7 Mandatory 7: Conversion Support (see also Section 6.9.15)  
 
Desire2Learn Response: 
 
 
The SDBOR expects conversion support to be provided that enables the LMS 
administrators and instructors to convert existing courses in the SDBOR’s current LMS 
(WebCT CE4) to the Respondent’s product. Requiring SDBOR staff or LMS users to 
manually transfer an entire course from WebCT into a new course on the proposed 
system, in lieu of an automated process, is not an acceptable form of conversion.  

 
Desire2Learn Response: 
 
At Desire2Learn, we realize that course migration is one of the biggest concerns of 
an institution that is selecting a new eLearning Platform.  Desire2Learn provides full 
training, support and tools to make this process as simple and reliable as possible.  
We offer both one-click single course and network batch conversion tools.  All 
procedures, and training materials you need, will be provided.  We have extensive 
experience in converting courses. 

 
Existing one-click import tools are built and available for importing from WebCT.  
Courses can be imported and exported from Desire2Learn using the import/export 
tool.  The resulting export package contains an XML based representation of the 
course and related materials.  This package is based on IMS Course Packaging. 
 

Once the export file from another platform has been created, a user in Desire2Learn 
simply uploads the package using the Import Course function in the Content 
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administration tools.  The import is accomplished with three clicks online, and there 
is also a server-side component that allows bulk conversion of any number of 
courses at once.  Each course takes 30 seconds to over 10 minutes to complete, 
depending on the size of the package.  The bulk course import tool can be run 
unattended at off-peak times for hundreds or thousands of courses. 

 

6.4.8 Mandatory 8: Self Hosting  

 
The SDBOR will host the LMS in either a distributed environment (.i.e. on each 
campus) or centralized environment at a site of its choosing. No third-party hosting will 
be considered.  

 
Desire2Learn Response: 
 
Desire2Learn understands and supports this consideration related to hosting. 
 

6.4.9 Mandatory 9: Distributed and Centralized Installation Scenarios  
 
Respondents should provide costs/feedback for two scenarios:  a distributed installation, 
where each campus hosts their own version of the proposed product(s)—the current 
environment the SDBOR uses for WebCT CE4—as well as a centralized installation, 
where one location hosts the proposed product(s) for all SDBOR institutions.  The 
respondent must indicate if unable to provide either a distributed or centralized product.  
 
Desire2Learn Response: 
 
Desire2Learn can provide either a distributed or centralized product. 
 

6.5 EduTools  

 
The SDBOR respects the EduTools site (http://www.edutools.info/cms/) sponsored by 
the Western Cooperative for Educational Telecommunications (WCET).   “EduTools is a 
resource for higher education that is designed to assist users in making a decision about 
their course management systems. EduTools is designed specifically for higher 
education:”  
To facilitate campus awareness and involvement in the product decision process, each 
vendor is required to create or update their public product description on the EduTools 
site (http://www.edutools.info/cms/) as of the date April 23, 2007, at 12:01 p.m. (Central 
Time).  At that time, the information entered by each vendor will be copied into an 
EduTools sub-site for use in the SDBOR RFP process. The information entered will also 
remain on the public EduTools site. Any updates entered past the deadline will not be 
included in the SDBOR’s sub-site as it will be considered part of the proposal.  
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Desire2Learn Response: 
 
Desire2Learn will ensure that our information on EduTools is up-to-date. 
 

6.6 Additional Product Requirements  

 
In addition to the product features listed on the EduTools site (see Section 6.5), the 
SDBOR has also established the following as product requirements:  
 

6.6.1 Learner Tools - Communication Tools  

 
A. Whiteboard: Whiteboard tools include an electronic version of a dry-erase board 
used by instructors and learners in a virtual classroom (also called a smartboard or 
electronic whiteboard).   Note: the SDBOR’s definition does not include other 
synchronous services such as application sharing, group browsing, etc.  
 
Desire2Learn Response: 
 
Yes, the chat tool also comes with a fully integrated canvas or whiteboard, allowing 
instructors to illustrate concepts and course material to learners in the chat room.   
 

6.6.2 Learner Tools - Student Involvement Tools   

 
A. Wikis: In generic terms, wikis allow the audience to add, edit, or remove content 
from a website.  As applied to academia, a wiki can be used to allow students to add, 
edit or create content used by other students.  An example of this would be a book 
summary wiki, where a student was assigned to read a book and summarize it for the 
class in the wiki. The other students could review this summary and change it if 
necessary.  
 
Desire2Learn Response: 
 
No, a wiki is not currently available. 
 
B. Self-Assessment: Self-Assessment tools allow students to take practice or review 
tests online. These assessments do not count toward a grade. When self-assessment tools 
are combined with pedagogical skill in preparing the content of the test items and 
response feedback there can be positive effects on student motivation.   
 
Desire2Learn Response: 
 
Yes, instructors can create self-assessments that learners can take multiple times.  
The system automatically scores multiple choice, true/false, multiple answer, fill-in-
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the-blank, matching and ordering type questions and can also display instructor-
created feedback, explanations, hints and links to relevant course material.  
Instructors can create a database of questions that the system will randomize to 
create a unique self-assessment for each learner.  Regular expressions can be used 
to create unique variables and answers for every question. 
 

6.6.3 Support Tools - Administration Tools  

 
A. Library Resource Integration (see Section 6.9.6): This feature includes tools which 
allow integration with library resources and provides users with the capability of 
integrating with online catalogs, electronic reserves, and virtual reference services.  
 
Desire2Learn Response: 
 
Desire2Learn provides the ability to integrate with library systems for single sign-on, 
integrated search, tracking and other functionality.  Library and LOR resources can 
be integrated or linked to, as well.  We have several third party content developers 
utilizing our system for their content, including Desire2Learn Certified Partners.   
 

Additionally, custom library integrations have been previously done (e.g. 
eReserves), and can be performed on any library system that provides an interface 
to do so.  This can be done through the use of: 

• Web services 
• HTTP-GET interface 
• Other custom integration mechanisms 

 
B. Course Backup and Restoration (see Sections 6.8.4 and 6.9.9): This feature includes 
the ability for instructor-initiated and administrator-initiated course backup and 
restoration. Other options may include automated backup and recovery solutions, 
granular backup/restoration (e.g. simply restoring individual aspects of a course like a 
discussion thread, etc.).    
 
Desire2Learn Response: 
 
Faculty can select any files/areas of their course to backup by simply selecting what 
is to be zipped and downloaded, and they can selectively choose what to upload to 
restore the content. Instructors can also use Desire2Learn’s bulk course Export tool 
to archive courses in bulk and use Bulk Course Import tool to restore.  
 

6.6.4 Support Tools - Curriculum Design Tools   

 
A. Curriculum Management: Curriculum management provides students with 
customized programs or activities based on prerequisites, prior work, or testing. 
Curriculum management includes tools to manage multiple programs, to enable 
skills/competencies management, and to handle certification management. These tools 
may be similar to the tools used in student services as part of providing academic 
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advising to students.   
 
Desire2Learn Response: 
 
Desire2Learn continues to lead the way in eLearning by providing our clients the 
following capabilities in designing their learning programs: 
 
End2End Learner Development 
By providing solutions for all level of training, Desire2Learn offers the platform and 
solutions for Learner Development, as well as the tools to measure success 
throughout their educational careers. 
 
Unique Learning Paths 
Instructors have the power to build course content and unique approaches to 
learning to create individual Learning Paths.  Learning Environment allows for 
students to feel self-directed by course material that is specific to their unique 
Learning Path, creating a sense of empowerment and increasing program adoption 
and success rates. 
 
Magnify Potential 
By providing CIOs and Administrators with mission-critical reliability, system 
flexibility and the scalability to grow on the Learning Platform you can feel confident 
in evolving your eLearning program.  Course instructors can develop dynamic, 
engaging courses with ease, and have more time to focus on effective teaching 
practices and research.  Students can adapt to their programs and feel supported 
and engaged, allowing for an enjoyable and highly successful learning experience.  
By pairing a feature-rich system with renowned ease-of-use, your eLearning vision 
will be fully realized. 
 
Accelerate Achievement 
The Learning Environment allows all users to teach and learn in a productive 
manner.  By offering intuitive navigation and a user-centric approach to technology, 
our clients are able to maximize their time, focus on their objectives, and achieve 
excellence in their eLearning programs. 
 
The following tools specifically relate to the requirement: 
 

• Desire2Learn Easy and Convenient Course Management:  Desire2Learn 
provides the tools clients need to create effective multimedia enhanced 
content, quizzes, and other features for their courses through integrating 
multimedia with other course tools, linking course resources, and managing 
content from their desktops.  

• Desire2Learn Competencies:  Learner competencies allow organizations to 
standardize assessment and learning objectives across courses and formalize 
programs or degree certifications in an online environment.  Learning 
Environment 8.1 offers both basic and advanced views of competency 
libraries, wizards to permit simple development of new competencies, and the 
ability to easily share competencies within an organizational structure.  

• Desire2Learn Rubrics:  Creating scoring rubrics provides a powerful tool for 
setting subjective and quantitative assessment criteria for learners as well as 
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structuring feedback.  Rubrics can be created with any number of evaluation 
levels and can be evaluated both automatically and manually.  

• Conditional Releases and Learning Paths using Desire2Learn:  
Instructors can set unique learning paths and establish the access 
requirements for specific content, discussions, assessments, drop box 
assignments, news postings, checklists, surveys, and other learning tools.  

• Create Course Templates - Design course templates containing either 
layout or content at any level above the specific section level.  Instructors can 
create announcements, calendar entries, discussions, links, syllabus, course 
descriptions and other course content using templates created by a “what-
you-see-is-what-you-get” (WYSIWYG) content editor, or upload and choose 
content from the system-wide content library. 

 
B. Content Interoperability Standards Compliance: Content interoperability standards 
compliance concerns how well a product conforms to standards for sharing instructional 
materials with other online learning systems and other factors that may affect the 
decision of whether to switch from one product to another. Content interoperability 
standards compliance involves trying to make it possible for applications from different 
product producers to work well together.   
 
There are presently several proposed standards but the most prominent are the standards 
developed by the IMS Global Learning Consortium that define the technical 
specifications for interoperability of applications and services in distributed learning and 
support. The IMS standards can be found at www.IMSproject.org.  
 
The SCORM standards-in-progress integrate the industry specifications from IMS, 
AICC, IEEE and ADRIANE and are operational standards with corresponding 
compliance test suites for learning objects (www.adlnet.org/main.html). In terms of 
compliance there appear to be three levels: awareness of the standards, claimed partial 
compliance, and self-tested compliance with the SCORM test suites.   
 
Other migration considerations are situations that would make switching to another 
application more complicated, such as proprietary data formats for content, which make 
it difficult to import course content into another application. To the extent that student 
data is maintained in the system there can be separate complications in migrating non-
course information to other versions or platforms.  
 

Desire2Learn Response: 
 
We offer unyielding support for eLearning standards.  Desire2Learn conforms to the 
following open e-Learning standards and guidelines: 
 

Standard/Guideline Conformance 
IMS-enterprise Yes 
IMS-QTI v1.2 Yes 

IMS CP Yes 
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IEEE LOM, Dublin Core, 
GEM, and other Metadata 

Application Profiles 

Yes 

IMS-LIP Currently Under Development – We 
support many learner preferences already 

SCORM 1.2 Yes (Full Support RTE 3 with reporting)  
and Certified 

SCORM 2004 Yes.  Full Support. 
 

6.7 Demonstration of Proposed Product(s)  

 
Finalists will be required to install and/or demonstrate proposed product(s) and/or 
service(s) at a SDBOR site(s). The SDBOR will furnish detailed specifications 
concerning the demonstration site(s). Willingness to complete the tasks listed below 
indicates 100% compliance with the stated evaluation criteria at no additional cost to the 
SDBOR.  
A.  Access will be provided to the SDBOR LMS RFP evaluators to a real or 
demonstration course that showcases full functionality of the proposed LMS system(s).  
Respondents will provide the URL, usernames and passwords for both student and 
course designer access.    
B. Respondents will demonstrate their ability to convert pre-determined, existing 
SDBOR online courses from WebCT (CE 4.1) to the proposed product(s).  Types of 
sites to be converted are:  
a WebCT-enhanced course representing how campus courses typically utilize WebCT 
(communications, file/lecture repository, etc.)  
a completely-online WebCT-based course representing how campus’ online courses 
typically utilize WebCT  
a completely-online WebCT-based course representing maximal usage of WebCT’s 
features  
C. Furthermore, Respondents will allow the SDBOR LMS RFP evaluators access to a 
course space to allow RFP evaluators to conduct hands-on testing of the conversion 
process using actual courses from their respective campuses.  
 

Desire2Learn Response: 
 
We agree to provisions related to demonstration outlined above in 6.7 A, B, and C.  
We will provide the evaluators with applicable role-based access to a course that will 
demonstrate full functionality of the LMS.   
 
Desire2Learn will demonstrate its ability to convert a WebCT (CE 4.1) course to 
Desire2Learn.  We agree to provide the evaluators access to a course space for the 
purpose of conducing a hands-on testing of the conversion process. 
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6.8 Functional Requirements – Narrative  

 
Respondents must include the responses to the functional requirements below with each 
proposal. Any features that are not immediately available upon installation must be 
clearly identified. Additional costs must be clearly specified in the Cost Proposal.    
 

6.8.1 Accessibility Issues  

 
The SDBOR considers accessibility for all users of prime importance.   
 
6.8.1.1 Describe in detail how the product addresses Web accessibility issues including a 
statement of the current level of compliance with the W3C Accessibility Initiative and/or 
Section 508, and/or future plans to achieve compliance.  
 
Desire2Learn Response: 
 
From its inception, the Desire2Learn platform was developed to be accessible to all.  
This platform is fully compliant with Section 508 of the United States Rehabilitation 
Act of 1973, as amended and signed into law on August 7, 1998.  Desire2Learn also 
works with accessibility groups such as the W3C, WAI, ISO, IMS and others.   
 
Our current systems comply with Section 508 and go beyond the current regulations 
to ensure continued improvement of accessibility in eLearning. We are participants in 
industry bodies, such as the W3C working group, whose meetings we have hosted. 
We aim to promote additional accessibility enhancements with that 
standards/specification body, and continue to work closely with other accessibility 
groups around North America, such as the University of Toronto 
 
Desire2Learn’s system is operated and maintained in compliance with Priority One of 
the W3C’s Web Accessibility Initiative. 
 
Early accessibility innovations within the Desire2Learn platform include: 
 

 Personal preferences: Empowers the learner to tailor font typefaces, point 
sizes, learning styles, the way in which tools work and information is 
displayed, etc.;   

 Delivery: Enables delivery of different content to learners based on any 
number of criteria, including accessibility and learning style preferences;   

 Quizzing: Allows the setup of different restrictions based upon the learner 
(i.e. time to take a quiz), and optionally, allows other individuals (e.g. 
instructor or TA) to assist students taking the quiz remotely (i.e. read the 
question and record the answer);   

 Authoring tools: Asks the learner to fill in alternative text for items such as 
images;   

 Language level: Offers the ability to have custom language packs for the 
entire system to support learners at different levels or with specific language 
requirements;   
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 Screen-readers: Designed to support screen-readers while providing the 
best possible look and feel for other learners; 

 And more. 
 
We continually make significant changes to our system to improve usability for 
people with disabilities. 
 
6.8.1.2 More specifically, describe any provision the content authoring tools have to 
generate Web accessible content and/or prompt users to develop accessible content.  
 
Desire2Learn Response: 
 
Desire2Learn’s built in content generation tools adhere to the tagging requirements 
for 508 compliance.  We also try to assist authors in ensuring they are generating 
web accessible content.  For example, when inserting a picture there will be a 
requirement for an ALT tag.  Desire2Learn also offers consulting and guidelines in 
course and content development to ensure that 508 and other general accessibility 
guidelines are followed. 
 
6.8.1.3 Describe the accessibility testing completed on the proposed product(s), and 
provide the results. This could include output from an accessibility verification tool.   
 
Desire2Learn Response: 
 
We are using the Bobby tool (http://www.cast.org/bobby) as an accessibility 
verification tool for 508 compliance as well as the JAWS tool Version 5.1.  508 
compliance tools can be quickly plugged into the Desire2Learn framework to ensure 
full 508 compatibility on all content that is uploaded to the system.   
 

6.8.2 Ease of Use  

 
Describe the steps taken in the design of the product to ensure that it is easy for 
instructors and students to use. Also address the following specific questions:  
 
Desire2Learn Response: 
 
We employ a team of interaction designers and usability experts that work closely 
with clients and industry experts to constantly revise and improve our user interface 
standards.  Our usability experts run dozens of tests with students, faculty and 
administrators for each release to ensure that our interface is as intuitive and 
visually pleasing as possible.  The ultimate goal is to produce an application where 
the user is focused on teaching and learning, and not the learning application itself. 
 
6.8.2.1 Identify the types of materials, such as help manuals, contextual help for user 
screens, tutorials, and online resources that are available to assist both students and 
instructors/developers (electronic manual format should be specified as HTML, PDF, 
etc.).  
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Desire2Learn Response: 

 
The Desire2Learn system includes online learner guides and extensive context 
sensitive help for each of the tools and interfaces.  You can also customize help items 
specifically to your organization.  In addition, several quick guides, learning objects 
and other help resources, developed by Desire2Learn clients, are available to share 
through the Desire2Learn Learning Community. 
 
Each tool within the Desire2Learn platform has basic instructions on the left hand 
side of the interface. 
 

 
Instructions by Page/Function 

 
To assure that all levels of learner are addressed within the platform, instructors can 
completely customize the instructions that are displayed with each tool using the 
Desire2Learn Languages utility. 
 
Desire2Learn includes orientations to the system (such as Scavenger hunts), 
demonstration courses, course templates, online help, user guides and a Glossary 
tool that assist students.  As with all tools, the Glossary can be multi-lingual.  
 
Desire2Learn offers customizable help: whenever anyone clicks on the help icon for 
any tool or feature, they will be presented with a help menu for that feature.  This 
online help documentation is completely customizable and can be re-written for any 
tool, for any organization type or for any user role.  As well, you can automatically 
restore any help menu to its original state at any time.  Desire2Learn can also help 
with specialized customization of the printed guides upon request. 
 
Instructors can access an online instructor manual, context sensitive help, take a 
free online course, and subscribe to an instructor mailing list.  The product provider 
can setup an instructor group so instructors in the organization can access faculty 
resources and discussions.   
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The Desire2Learn User Guides are available in printed form, or they can be sent 
electronically as a Word document, an Adobe PDF file, or HTML to any faculty, staff, 
eLearning administrator or instructor.   
 
6.8.2.2 Describe how the product provides for printing of content pages.   

 
Desire2Learn Response: 

 
The course navigation bar is used to navigate content relating to a particular course 
or set of courses.  It allows the content page to be printed in a printer-friendly 
format.  Users can select the entire course contents or specific modules or topic to 
compile for printing. 
 
6.8.2.3 Describe any provision for accessing content offline (such as replication 
capabilities).  

 
Desire2Learn Response: 
 
All the tools and content associated with a course can be archived into a file system.  
Completed courses can also be extracted to a file system which allows for a 
completely non-database representation of a course.  This capability is very useful 
for the creation of CD course archives which can be distributed to students. 
By using a course CD, this file system can be compressed. 
 
6.8.2.4 Identify how the product can be accessed via text-based browsers.  

 
Desire2Learn Response: 

 
Currently we do not support text based browsers. This is in our roadmap for the 
future and Desire2Learn will be happy to discuss this requirement with SDBOR. 
 
6.8.2.5 Identify how the product can be accessed using mobile devices.   

 
Desire2Learn Response: 

 
Desire2Learn does not currently offer compatibility with PDA/WinCE devices.  We are 
intending on building mobile version of Desire2Learn tools with 8-series, and are now 
taking design input from clients. 
 
6.8.2.6 Describe how instructors are able to view and test course materials in the role of 
students.  

 
Desire2Learn Response: 

 
Instructors have the ability to view course content, grades and assessments exactly 
as a student would see them through a variety of ways including: 
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1. the standard instructor view 
2. the role switch tool 
3. the impersonate student tool   

Standard Instructor View 
The instructor view sees course content the exact same way as the student view 
does.  The only differences are that tools are enabled for instructors to edit, modify 
and configure the environment.  As for grades and assignments, instructors have the 
ability to customize and preview as student views before enabling these 
configuration settings. 

Role Switch Tool 
This tool enables instructors to switch views to the student view in a single click.  
The environment will then be presented as the student would see it, just without 
any associated student data. 

Impersonate Student Tool 
This tool, if enabled, provides instructors the ability to completely impersonate a 
student.  The instructor has essentially become the student with associated 
privileges.  This tool has been helpful for clients in help-desk scenarios and general 
instruction. 

Desire2Learn also has an auditor role in our platform that will allow a manager or 
trainer to monitor a student’s progress and performance as they go through the 
course.  The manager will have a separate log-in for each student that they are 
auditing.  The manager will then be able to view the student’s grades, the course 
content, the course homepage and the student progress tool. 

 
6.8.2.7 Describe how the product enables instructors and students to search and navigate 
easily across relevant content, student records, assignments, etc.   

 
Desire2Learn Response: 

 
All relevant tools within the Desire2Learn platform have search engines.  
Desire2Learn currently has full integration with a search engine for purposes of 
content searching.  The search capability of all of the query tools within the platform 
is managed through the unique role based/permissions security architecture of the 
Desire2Learn platform.  Desire2Learn provides web-driven access to search through 
most tools and discrete data elements within the system.   
 
Desire2Learn offers full search capabilities within the Learning Platform, plus the fully 
integrated content Learning Object Repository.  Users can search within a topic or 
through a course, discussion, calendar, etc. and then set bookmarks in the content 
when found. 
 
The system allows users to use keyword search to locate course/learning activity 
information.  Keyword search must scan fields such as Title, Course Description, 
Course Objectives, Course ID, etc.  Users will be able to search all courses that are 
listed in the online course catalog.  
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Courses within the Desire2Learn platform can be searched for text strings within the 
content or any of the tools within the platform.  The results of the search are 
highlighted for the user to quickly click off to the area of the course where the 
particular search match has been found.  The search tool contains advanced search 
string capability and standard search operators.   
 
Desire2Learn’s Basic System Navigation has been designed with users in mind.  A 
key design criterion for Desire2Learn was to reduce the page depth of our learning 
management system.  The result is a seamless integration of content and tools using 
our 2-click rule:  Any key functionality or content should only be less than or equal to 
2 clicks away for both faculty and students.   
 
Icons are used in combination with text links throughout the Desire2Learn platform. 
Desire2Learn takes great lengths to ensure the consistency and intuitiveness of our 
links and icons. An example of a list of icons and their related functions is shown 
below: 
 

Show/Hide

Table of Contents

Undock TopicAdminister Topic

Discuss Topic

Topic Help

Topic Feedback

Bookmark Topic

Print Topic Forward

Back

Show/Hide

Table of Contents

Undock TopicAdminister Topic

Discuss Topic

Topic Help

Topic Feedback

Bookmark Topic

Print Topic Forward

Back

 
Desire2Learn Course Navigation Bar 

 
6.8.2.8 Describe whether the bookmark tool has private and public options.  

 
Desire2Learn Response: 

 
Students can bookmark content pages, creating a link that allows them to quickly 
return to any particular spot in the course content.  Bookmarked sections appear 
directly on the student’s course Homepage. 

 
The Links tool allows for links to URLs or web sites that are useful for the course.  
These links can be organized into categories, for example, a psychology course may 
provide the link categories: General, Psychology, Reference Materials, Online 
Publications etc.  Categories enable better organization of links and allow users to 
quickly find the information that they need.  The Manage Links tool provides this 
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functionality and is available publicly.Learners can also add personal links for sharing 
on their homepage. 
 

6.8.3 Course Content Development and Organization  

 
Instructors with a wide spectrum of technical skills and expectations create course 
content. It is important that the system can provide or smoothly integrate with tools that 
allow for flexibility and meet the different needs of instructors.  Describe in detail how 
the content can be created, assessed, and modified.  

Desire2Learn Response: 
 
The Desire2Learn system is designed to support your approach to teaching and 
provides robust tools to assist you in content design, creation and delivery.  
Desire2Learn’s content management system consists of the following tools/features: 
 

• Manage Files – Designed for users to easily upload, organize and develop 
content. File types are easily identified with a visual icon for users.  

• Manage Content – Enables users to create modules and topics, and edit and 
arrange content within the content tool for course participants.  This tool 
contains multiple useful editing features to assist course designers with 
developing content.  

• Content Display Settings – Can easily modify the lay-out of content by 
adjusting enumeration and format display strings.  

• Advanced Editing Capabilities:  
o HTML/WYSIWYG Editor – Built in HTML Editor and “what you see is 

what you get” editor enables users to modify content directly online.  
Changes are reflected immediately in content.  

o Editing – Can release and hide topics, QuickLink to various other tools 
directly from content, and time release modules and topics.  There is a 
designer comments area to keep track of changes  

 
 
Also address the following specific issues:  
 

6.8.3.1 Creating content with/without the knowledge of HTML  

 
Desire2Learn Response: 

 
Desire2Learn is proud to offer a powerful WYSIWYG editor throughout the platform 
that allows users to enter rich content for course materials, quiz questions, 
discussion postings, comments and feedback, news, etc.  The editor includes 
extensive word processing functions (including spell checking in all tools), 
multimedia, including flash, images, audio and video, simulations, equations, tables, 
symbols and Desire2Learn Quicklinks (proprietary technology that allows all tools to 
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be instantly linked).  With the WYSIWYG editor, creating content without knowledge 
of HTML is easy and fast. 

 

 
WYSIWYG Content Editor 

 
6.8.3.2 Importing and cross linking of course materials without knowledge of HTML, 
including linking to materials in other courses, other sections of the same course, and 
examinations.  

 
Desire2Learn Response: 
 
Without knowledge of HTML, the QuicklinkTM tool can link to most tools in the LMS, it 
allows users to quickly link to other items in the system without any knowledge of 
HTML.  For example, QuicklinkTM could be used to link content to content, content to 
discussions, or discussions to content.   
 
QuicklinkTM can be applied to the following areas of the system: 

 

 

Tools That Can Be Linked Using the QuicklinkTM Tool 

Content Checklist Drop Box Discussions Chat 

External URLs Self 
Assessment 

Grade Book Quizzing Survey 

CD-ROM 
Content 

Course Files Surveys   
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The Desire2Learn Quicklink Tool 

 
6.8.3.3 Formatting, editing, and reusing content easily, including adding hyperlinks and 
embedding images, presentations, sound, animation or movies  

 
Desire2Learn Response: 
 
All common file types are supported and the referenced formats can be easily 
inserted via the content editor and/or the Quicklink tool. 

 
6.8.3.4 Customizing the look and feel of course pages  

 
Desire2Learn Response: 
 
Yes, the Desire2Learn system can support multiple institutions, departments, schools 
or other organizational divisions on an individual server setup.  Moreover, each unit 
can be separately branded.  Distinct branding can also be applied both at the course 
and specific section level.  The instructor can customize the appearance of a course 
by changing the order and name of menu items and the location and width of the 
navigation menu.  Custom tools can be created and quickly added and removed from 
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course or learner home pages.  Learners can customize the sounds, colors, font 
types and point sizes, and layout of the tools within the interface. 

 
6.8.3.5 Input of music, math, science symbols   

 
Desire2Learn Response: 
 
Yes, the Desire2Learn Equation Editor is based on WebEQ.  The editor includes 
extensive word processing functions, multimedia (including flash), images, audio and 
video, equations, tables, symbols and Desire2Learn Quicklinks.  Our editor also 
includes an equation editor for the creation of complex mathematical equations. 
Currently Desire2Learn can not input music symbols however we will be happy to 
discuss the requirements of this project with SDBOR.  

 
6.8.3.6 Foreign languages input  

Yes, foreign language input is easily performed in the same manner as a word 
processor or web browser enables input in other systems. 

 
6.8.3.7 Multi-language capabilities to include support for Unicode (UTF-8) to allow 
designers to display content in any language within their course and/or display multiple 
languages on a single page within a course.  

 
Desire2Learn Response: 
 
Yes, the Desire2Learn Learning Platform is multilingual and enables each user to 
choose his/her own language preference.  Simultaneously, users can be accessing 
one course but using different language interfaces to do so.   
 
The Desire2Learn Learning Platform currently supports all ASCII character languages 
(e.g. western European) and is being extended to support Unicode languages (e.g. 
Russian, Chinese, Japanese, Arabic) 

 
6.8.3.8 Spell-checking capability  

 
Desire2Learn Response: 
 
Yes, spell-checking capability is available in all applicable areas (where input is 
required) of the system, including quizzing, discussion areas, email, etc. 

 
6.8.3.9 Use of interactive elements such as forms and Flash animation  

 
Desire2Learn Response: 
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Yes, any file that can be viewed via the web can be used in the Desire2Learn 
platform.  Objects such as audio, video, and flash files have wrappers added by our 
system that automatically call players so instructors are not required to know any 
programming.  

 
6.8.3.10 Integrating off-line content such as CD and DVDs  

 
Desire2Learn Response: 
 
Yes, CD ROM/DVD integration is done using a personal preference for a DVD/CDROM 
drive letter and instructors are also provided tools such as Quicklinks to allow linking 
to content on a CD or DVD with ease.  The personal preferences and the Quicklinks 
tools make using and configuring the system very easy.  This is a common tool used 
by many of Desire2Learn’s clients. 

 
6.8.3.11 Integrating other add-on features  

 
Desire2Learn Response: 

 
Yes, other third party products, such as Portals, Library Systems, Crystal Reports, 
Respondus, etc., can be readily integrated with the Desire2Learn platform.   

 
6.8.3.12 Integrating with third party content development tools and multimedia 
development tools such as Dreamweaver Course-Builder, Lectora, and others; this can be 
done with WebDAV or other technologies  

 
Desire2Learn Response: 
 
Yes, Desire2Learn supports variety of course authoring tools such as Authorware, 
RoboDemo, Captivate, Lectora, Dreamweaver and more.  WebDav enables course 
designers to edit material offline and have changes reflected online.  Content can be 
imported from any third-party content tool (e.g., offline tools such as FrontPage and 
Dreamweaver) and stored directly into the Desire2Learn content database by simply 
uploading the files through the file management interface.  Courses exported from 
these products can be created in the Desire2Learn Learning Platform with just two 
mouse clicks. 

 
6.8.3.13 Copying, moving, and re-ordering content (to the document level) within a 
course and across courses (e.g. content sharing)  

 
Desire2Learn Response: 
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Yes, the Desire2Learn system enables you to create a proper web-folder structure 
allowing you to organize your content, images and multimedia in appropriate folders 
and/or sub-folders. 
 
Content files in the Desire2Learn system are organized, managed, and accessed 
through an intuitive explorer-like interface.  Files can be uploaded, downloaded, 
compressed/ decompressed and deleted.  The same file system is used for one or 
multiple courses.  With WebDav enabled, adding files to a course is as simple as 
dragging and dropping from your desktop directly into the course. 
 
The files can be edited and arranged: 
 

Manage Content 
 
With the unique ability to manage org structure in Desire2Learn, courses can be 
managed at any level of the organization and differently between organizations.  For 
example, the main institution can manage courses for the network, while a 
connected campus can also manage its own courses at its organizational level.  
Courses can be grouped in an organizational unit that can be time or function based.  
Desire2Learn offers unparalleled ability to manage courses in a manner that best 
matches your unique organization. 
 
With our sections implementation, an instructor can author and manage content 
across all tools that are shared by the sections.  The instructor can choose to view 
only submissions/data for users in an individual section, sorted by sections, or just 
all data for all users in all the sections. 
 
Multiple course offerings can be managed from a central template and common 
course file location.  This allows for easy management of initial courses and refresher 
courses or subsequent courses. 
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6.8.3.14 Integrating different product functions (e.g., content, assignments, quizzes, 
discussion forums, and links into a single course lesson or module)  

 
Desire2Learn Response: 
 
Yes, Desire2Learn’s platform has been built in a modular fashion since its inception.  
This modular approach reflects Desire2Learn’s philosophy of recognizing the unique 
individuality of every one of our clients and users.  The wide variety of our client 
needs drove us to this modular approach beginning with the first client, the 
University of Guelph.  Each of the tools is a modular piece that resides upon the core 
system framework.  Tools are developed and tested as modules and an individual 
tool is often developed further to implement client specific feature enhancements.  A 
version of the Desire2Learn platform is a collection of latest version tool modules 
that are tested together in an integrated fashion prior to release.  All the tools 
referenced are integrated into Desire2Learn’s core system. 

 
6.8.3.15 Describe how the product supports the use of reusable learning objects in terms 
of easy integration, organization, management, and delivery.   

 
Desire2Learn Response: 
 
The current version of our Learning Object Repository (LOR), Version 3.5, enables 
users to expand their Learning Environment beyond the capabilities of any other 
solution in the market.  It allows for effective tagging, storage of objects, fast 
searches, easy linking/retrieval, and dramatically increases the efficiency of learning 
object reuse.  Desire2Learn clients on the same instance can build common 
repositories between different organizations, and a new enhancement in this release 
includes support for a federated search of MERLOT.  Learning Repository Version 3.5 
will significantly increase the collaboration and communication within and between 
institutions through the sharing and reuse of learning objects. 
 
Our Learning Object Repository is fully integrated with the eLearning Environment 
and incorporates industry standards.  The repository supports IEEE LOM, Dublin 
Core, CANCORE, and custom metadata application profiles. 
 
For “power” LOR users who author courses and create, share, search, tag with 
metadata, re-use, track and manage assets and objects, Desire2Learn has 
customized an Authoring Environment.  This can include multiple LORs, shared LORs, 
and customized roles, permissions and trusts, as well as communication tools like 
email, discussions, news items, custom widgets and more, to assist with the 
collaboration and workflow among course developers / designers.  This environment 
is similar to traditional stand-alone repositories but has greatly enhanced 
communication, collaboration and permissions features.  These features will be 
further enhanced going forward. 
 
The Learning Object Repository allows course content files to be stored and accessed 
by other instructors.  The repository can be system-wide or for individual 
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organizational units.  Instructors can designate their files to be private or publicly 
accessible.  Instructors can create links to content files in the central content 
repository so that changes made to the linked content are automatically displayed in 
their courses.  Instructors can describe course content using metadata.  Workflows 
can be defined to facilitate the publishing, tagging and retrieval of Learning Objects. 
 
The LOR offers the following features: 

• Create individual repositories for departments, faculties, campuses, and more 
• Define access permissions to each LOR, based on actions (publishing, viewing 

content, retrieving) and authorized roles (students, instructors) 
• Allow repositories to be seen by other departments, faculties, etc. 
• Upload IMS content packages to a LOR 
• Edit learning object and asset metadata 
• Select a repository where you can publish a learning object or asset 
• Search for learning objects and assets based on their metadata or the 

metadata of their sub-objects 
• Select one or many LORs in which to search for learning objects and assets 
• Restrict repository searches to return only assets, images, etc. 
• Preview a learning object or an asset in a LOR 
• Toggle whether a learning object or asset is private or is viewable publicly 
• Insert images from a LOR directly into a course topic 
• Insert a link to a LOR learning object or asset directly into a course topic 
• View the history of a particular learning object or asset in a LOR, including 

how often searches returned the item and what search strings triggered the 
hit 

• And much more 
 
6.8.3.16 Address the ability to export and import content in SCORM, IMS or another 
format.  

 
Desire2Learn Response: 
 
Desire2Learn is proud to be the first academic CMS/LMS to be SCORM certified and is 
currently certified to the highest level, SCORM 1.2 RTE 3 (full support) and SCORM 
2004, with the ADL Co-Lab.  Additionally, Desire2Learn continues to lead the 
industry towards standards adoption with fully integrated SCORM reporting and a 
SCORM-compliant Learning Object Repository.  Desire2Learn is the platform of 
choice for the ADL CoLab to demonstrate SCORM. 
 
Desire2Learn can handle usage tracking and delivery of course content, including 
SCORM 1.2 conformant course offerings.   
 
IMS course packaging is fully supported for course import and export for content and 
quizzing in the Desire2Learn platform.  We support importing IMS Content Packages 
1.1.2 and newer.  We can also export IMS Content Packages (1.1.2 and newer).   

Desire2Learn bridges the gap between systems with our commitment to open 
standards (i.e. IMS, LDAP, SCORM, WebDAV, etc).  Desire2Learn is committed to the 
promotion and use of standards for all of its products.  We are fully IMS compliant to 
TRUE IMS standards, not a proprietary version of them like some of our competitors.   
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6.8.3.17 Address the ability to integrate course cartridges from publishers and third party 
content providers.  

 
Desire2Learn Response: 
 
Desire2Learn can utilize electronic text books and publisher cartridges/epacks can be 
imported into our system provided they adhere to industry standards such as IMS 
and SCORM content packaging guidelines.  We are currently in the process of 
prioritizing and forming official partnerships with publishers for the creation of 
Desire2Learn specific course packages. 

 
6.8.3.18 Address the ability to release content selectively by date/time, student status, 
groups, test scores, and other criteria.  

 
Desire2Learn Response: 

 
The Desire2Learn platform allows full course progress control and the development 
of learning pathways through the Selective Release tool (figure below).  The use of 
the Selective Release tool allows for the planned and progressive introduction of new 
course material, activities and tasks, as a learner completes predefined events. 
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Desire2Learn Selective Release 

The possibilities for the selective release tool usage are seemingly endless.  The 
effective use of the tool will be dictated largely by the instructional design approach 
and pedagogical methods of the instructor (and this is proving to be a favorite tool 
for Desire2Learn’s instructors). 

 
6.8.3.19 Describe how course content scope or sequencing can be tied to 
accomplishments of assignments  

 
Desire2Learn Response: 
 
The Desire2Learn platform allows full course progress control and the development 
of learning pathways through the conditional release tool.  Using the conditional 
release tool allows for the planned and progressive introduction of new course 
material, activities and tasks, as a learner or instructor completes predefined events. 
 
Release conditions can be applied to the following tools: 
 

Content Topics and Modules 
Quizzes 
Discussion Forums and Topics 
Dropbox Folders 
Surveys 
Checklists 
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Chat Rooms 
Grade Items 
News Items 
Custom Widgets 

 
Release conditions can be based on: 

Checklist completion 
Group or section enrollment 
Organizational unit enrollment 
Roles 
Visiting a content topic 
Visiting all content modules in a course 
Posting to discussion topics and forums 
Dropbox submissions 
Receipt of Dropbox feedback 
Grade value on a grade item (minimum, maximum, range) 
Score on a Quiz (minimum, maximum, range) 
Completion of quiz attempts 
Completion of survey attempts 

 
Some example implementations that support individual learning pathways via the  
Selective Release tool include: 

• Release new content only when certain assessment (Quizzing) grades have 
been attained 

• Release new content only when certain assignments have been submitted and 
have been marked with a specific grade 

• Release new discussion forums only when certain content has been viewed 
• Release dependencies can also be arranged into dependency sets, supporting 

AND/OR type statements for selective release 
 
6.8.3.20 Describe how course content scope or sequencing can be contingent upon quiz 
performances  

 
Desire2Learn Response: 

 
Desire2Learn has the option of setting conditional releases on all learning objects 
within the systems.  Conditional releases can be set based on time, completion of 
specific modules, obtaining a certain grade level on a quiz, or survey completed 
based topic, among others. 
 
Through our Competencies engine and conditional release functionalities access to 
quizzes can be based on the completion of content, a checklist, a minimum or 
maximum grade on a quiz, a quiz attempt completion, and many other conditions. 
 
Using the Conditional Release feature, content is released after certain criteria have 
been met.  For example, before proceeding to Unit Two, the quiz for Unit One must 
have been written with a result of greater than 80%, otherwise the student would be 
required to review specific material in Unit One, or some other learning objects, 
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before continuing on to the next unit.  Smart Serve is one client that uses this 
technology in their certificate program. 

 
6.8.3.21 Describe how instructional design includes accommodations for different 
learning styles  

 
Desire2Learn Response: 

 
In support of students and their learning styles, Desire2Learn offers robust 
customization options for users.  Just as Desire2Learn’s Learning Environment can be 
tailored to an individual program, school, or department, it can also be tailored to 
the unique needs of students via Learner-Centric Customization.  The Desire2Learn 
“My Preferences” Tool allows individual users to customize many settings in their 
own Graphical User Interface.  The system remembers these unique settings and is 
available the next time the user logs in. 

Students can customize the sounds, colors, font sizes, and layout of the tools within 
the interface using the ‘Welcome Widget’, where they can set their own personal 
preferences. Please see the illustration below: 

 

Welcome Widget  

Students can make choices around: 

• Font sizes, font face, colors (especially important for individuals that may have a 
visual disability) 

• Intelligent interfaces that learn how the individual likes to use the tools, i.e. 
discussions, allows you to set preferences for the way the system operates 

• Sound settings 
• Operating system, browser, video player, and bandwidth settings 
• Custom languages – allows the creation of instructions and an interface that 

would be more appropriate for different learners or different age groups 

Additionally, Desire2Learn has a number of tools and technology that support the 
development of custom learning pathways for students, based upon performance or 
other criteria.  Desire2Learn allows an instructor to set and view course track for 
each user, thereby allowing full and flexible support for different learning styles. 
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6.8.3.22 Describe how instructional design includes accommodations for alternative 
learning paths and/or learning contexts  

 
Desire2Learn Response: 

 
As referenced, the Desire2Learn platform allows full course progress control and the 
development of learning pathways through the Selective Release tool.  The use of 
the Selective Release tool allows for the planned and progressive introduction of new 
course material, activities and tasks, as a learner or instructor completes predefined 
events. 
The Desire2Learn system provides the ability for instructors to set unique learning 
paths.  Instructors can determine when learners can access specific content, 
discussions, assessments, drop box assignments, news postings, checklists, surveys, 
and other learning tools.  Release of resources can be based upon results/usage of: 
time/date, checklists, discussions, quizzing, self-assessment, content, dropboxes, 
group membership, content progress, learning style preference, and others. 
 
For example, pre-assessments can by given at the start of any course to determine 
the competency gaps of each student.  Then, by using release conditions, different 
learning paths can be recommended for each individual student.  These learning 
paths can be closely aligned with the regulatory requirements. 

With the release of the 8.2 version of our platform that is being offered in this 
proposal, Desire2Learn now contains a powerful competency management 
component.  Learner competencies allow for organizations to standardize 
assessments across courses and formalize program or degree certifications in an 
online environment.  Competencies also provide the ability to customize learning 
paths and contexts. 

Basic and advanced views of competency libraries are available, including a 
Competency Wizard for easy creation of competencies 

Sophisticated competency hierarchies can be defined using Competencies, Learning 
Objectives, and Activities 

Tight integration with Learning Environment assessment tools: 
o Quizzes 
o Surveys 
o Dropbox 

Competencies can be built on top of each other, one competency can be a superset of 
another 

Approval workflows can be utilized before competencies are available for learner 
evaluation 

Competencies can be shared within the organizational structure. 
o Data can be aggregated and compared across departments, semesters, 

etc. 
Competencies can be evaluated automatically in the Learning Environment, and any 

evaluation can be manually overridden 
Skills gap analysis: Students can view their progress in a course/program and see 

what activities they must complete in order to complete competencies they’re 
interested in 
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All competency completion information is displayed in the User Progress area.  User 
Progress is a single source for all learner activity and evaluation information. 

 
Competencies List Page 

 
List any third party content development products with which the proposed product has 
been proven to integrate and describe any relevant information about those products.  

 
Desire2Learn Response: 

 
Authorware, RoboDemo, Captivate, Lectora, Dreamweaver and more. 

 

6.8.4 Content Management  

 

Describe in detail the content management features of the product. In particular 
explain:  

 
Desire2Learn Response: 
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The Desire2Learn system enables you to create a proper web-folder structure 
allowing you to organize your content, images and multimedia in appropriate folders 
and/or sub-folders. 

 
6.8.4.1 How directories and files are organized, managed, and accessed  

 
Desire2Learn Response: 

 
Content files in the Desire2Learn system are organized, managed, and accessed 
through an intuitive explorer-like interface.  Files can be uploaded, downloaded, 
compressed/ decompressed and deleted.  The same file system is used for one or 
multiple courses.   
 
Our Manage Files tool has been designed for users to easily upload, organize and 
develop content.  File types are quickly identified with a visual icon for users.  
Content within the folders can easily be moved from one content folder to another. 
 

 
Managing Course Files and Directories 

 
6.8.4.2 The flexibility available with the product’s file naming conventions  

 
Desire2Learn Response: 

 
Desire2Learn will support any file naming convention you wish to use. As a default 
new HTML files are tagged with a .html file extension which can be changed.  
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Regarding the file names themselves, there are no limitations known to 
Desire2Learn.  Filenames can include any characters supported by the Windows file 
system (including accented characters).  
 

 
Renaming a Folder 

 
6.8.4.3 File size limitations and controls  

 
Desire2Learn Response: 

 
There are no limitations on file size.  Any types of limitations or restrictions are left 
to the institution to establish/enforce.  File size limitations are set by the 
administrator in the Desire2Learn Organizational Management Tool (DOME).  
Desire2Learn does recommend proper infrastructure planning on anticipated file size 
or personal space limitations allocated to users. 

 
6.8.4.4 Smart recognition of common file types, both PC and Mac   

 
Desire2Learn Response: 
 
Common file types (Word, PowerPoint) are quickly identified with a recognizable 
visual icon. 

 
6.8.4.5 How student files are viewed by instructors across a course  

 
Desire2Learn Response: 

 
Individual learners and groups can submit assignments to various drop boxes within 
a course.  Instructors can provide feedback (e.g. comments, attached audio 
feedback, attached edited assignments with redlined feedback, etc.) and a grade that 
automatically appears in the Gradebook.  Assignments can also be downloaded with 
appropriate naming conventions (e.g. learner name - learner id - file name) as a zip 
file for offline review, and instructors can email learners that have not submitted 
their assignments. 

 
6.8.4.6 How student work and course content are archived in the product  

 
Desire2Learn Response: 
 
After completion of a course offering, all content associated with a course can be 
archived into a file system.  This file system can be compressed and, optionally, 
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distributed to students that had participated in that particular course offering using a 
course CD.  Additionally, courses can be archived in a standards-based format known 
as IMS-CP which can be imported into the Desire2Learn system or any other 
standards-based system. 
 
Desire2Learn stores data very efficiently with user data in a database and files on a 
file server.  Generally clients do not require archiving to a separate location.  Courses 
and users may be made inactive but remain in the system for re-activation or 
reporting and for a history.  We have clients with over 4 years of courses and more 
than 10 million discussion messages in the system, with no loss of performance.   
 
Nothing is deleted or removed from the system when it is deleted from the user 
interface, unless system administrators choose to do so. 

 
We are working towards a role-based and permission-based “Live” archiving tool and 
are working with current clients to determine the requirements for data retention 
(e.g. who should have access to what material and for how long).  Everything we are 
doing is standards-based and IMS compliant packaging and Desire2Learn Learning 
Environment Version 8.1 has a full IMS-CP and IMS-QTI export. 
 
6.8.4.7 The availability of temporary work space to students for working on group 
projects  

 
Desire2Learn Response: 

 
Desire2Learn provides workspace for individuals to upload, create, edit and store 
files during program/course period and for a specified time beyond.  Users have 
individual project space/home page space with the Locker tool and 
Homepage/Portfolio tools.   
 
A tool specifically designed for storage and sharing of documents with full control 
over access is the Locker tool.  This online storage space is configurable for each 
role.  It is a personal upload file storage site where any type of file is supported.  
Students can control access to their locker by making files public.  Each user can 
keep documents personal or choose to share them with another user or group of 
users. 

 
6.8.4.8 How rights are assigned to the content that is contained within this system, 
including public viewing of course materials that must be restricted to all except students 
approved or pre-enrolled by the instructor, and all class data that is secure from 
unauthorized access. Proposals should mention if they offer academic advisors the ability 
to review student performance in a variety of courses or within a virtual institution 
environment.  

 
Desire2Learn Response: 
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Our role-based permission structure allows you to tailor the Desire2Learn platform to 
the skills, needs and abilities of your people.  Course materials will be controlled 
inherently to the approved participants in the course.  Other users can be manually 
assigned access, but only registered and approved users can inherently access the 
content and the course data.  Only those authorized to view data (e.g., grades, 
reports) will have access. 
 
You retain complete control of the structure of your offerings by creating an 
unlimited number of custom organizational units and roles.  You can also set 
advanced access and security permissions for roles (i.e. academic advisor) at any 
level of your organization, a unique feature to the Desire2Learn system. 

 

 

Unique Organizational Structures and Roles 

 
As referenced, the Auditor role is pre-configured in Desire2Learn to support the 
concept of an Academic Advisor, but you will have unlimited options to granularly 
assign access permissions. 
 
6.8.4.9 How rights are enforced and fair use facilitated for content used by the system  

 
Desire2Learn Response: 

 
Desire2Learn fully understands the importance of Digital Rights Management and 
plans extensive future development in this area.  We are currently involved in a 
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major research project with the National Research Consul in Canada, as well as 
several other educational institutions to deliver a best of breed system that handles 
DRM without significant work on the part of the end-user. 
  
In the meantime, Desire2Learn provides basic DRM within current offerings and 
Desire2Learn can integrate with other DRM solutions.  Our LOR provides full support 
for describing rights, tracking usage, and we are now building technology to enforce 
rights. 

 
6.8.4.10 The product’s end user backup strategies, including the ability for individual 
instructors to:  

• Backup courses on their desktop  

• Backup selective areas of a course  

• Restore content from their backup  

• Restore and repurpose content with another application  

 
Desire2Learn Response: 

 
The Desire2Learn Learning Environment includes backup provisions for files and user 
data for the whole system, without the need for additional user backup of files.  
Faculty can select any files/areas of their course to backup by simply selecting what 
is to be zipped and downloaded, and they can selectively choose what to upload to 
restore the content. 

 
File system backups can also be done to a local drive.  The local backup can then be 
backed up to slower media, like a tape drive etc., when it will not affect the 
production environment 
 
6.8.4.11 In terms of content management, describe the various interfaces (content editors, 
file management, etc.) the user will access during the normal development of a course.  
Also, describe the presence of automatic content management in the product (e.g. if a file 
name is changed, do references to that file also change; if a URL is broken in the course, 
is the instructor notified).  

 

Desire2Learn Response: 
 
Broken Links Viewer - The Desire2Learn system will report any broken links 
immediately to the instructors or administrators. 
 
In addition to the content and file management features previously described, the 
Desire2Learn platform courses define a template from which course offerings are 
created for new semesters, as illustrated below: 
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Geography 101a

Geography 101b

Winter 03

Fall 02

Spring 03

Geography 101

Geography 101a

Geography 101b

Geography 101c

Geography 101a

Course Template

Course Offering

 
Course Templates and Offerings 

 
When a Course offering is created from a course template, some or all of the tools 
and content defined in the course template can be carried over to the course 
offering.  As the course changes over time the template can be modified so that 
future course offerings reflect these changes.  Instructors and Users are managed on 
a course-offering basis.  Multiple sections of a course can be run off one master 
template. 
 
The Desire2Learn Platform also allows the administrator to copy any tool or 
component to a new course offering from previous course offerings: 
 
Course templates containing either layout or content can be created at any level 
above the specific section level.  Instructors can create announcements, calendar 
entries, discussions, links, syllabus, course descriptions and any other course content 
using templates that include a WYSIWYG content editor, or upload and choose 
content from the system-wide content library.  Course offerings can promote data to 
its template, or can pull from the template. 
 
Course templates can be used to manage attributes for multiple course offerings.   
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Copying Components from Other Courses 

 

6.8.5 Communication Tools  

 
Describe in detail the communication tools found in the software, including features such 
as:  

 
Desire2Learn Response: 

 
• My Blog - Learners can now have an educational spin on Blogging.  They can 

choose to Blog in an environment that is either open to the public or 
restricted to users in their Learning Environment (decided by the 
administrators).  They can also choose to make entries private, supporting 
the concept of a Blog journal.  A learner has the ability to decide which 
entries they wish to receive comments and how long an entry appears on 
their list.  These features provide a safe environment for a Blogger to 
communicate. 

• My Email – A fully integrated email system provides learners, instructors and 
administrators with access to a powerful communication tool that is 
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independent of location and software configuration.  The advanced 
Desire2Learn email system can be setup to support multiple modes: full email 
system, internal course-mail only, forwarded to an external account, IMAP 
(most common), and other combinations.  The email system also supports 
tracking/filtering correspondence by course, folders, personal address-books, 
search, and much more. 

• My Calendar – This tool provides users easy access to all their organization, 
course and personal events.  Events that are posted to a course, department, 
or organization's calendar are automatically displayed as events for an 
individual enrolled in that course/organization.  

• My Journal – Users can make personal journal entries and may share them 
with an instructor. 

• Learner Collaboration/Community - Learners from different courses can 
interact in system-wide chat rooms or discussion forums.  Groups can create 
online interest or study groups at the community level that use all the tools 
and features of the Desire2Learn system.  Group/community homepages can 
also be linked to from the "My Home" page. 

• News - Instructors and administrators can post general announcements and 
news that are viewable from "My Home", individual courses, or from a 
departmental homepage.  This process is an efficient way to communicate 
news items and can help your organization avoid sending mass e-mails. 

• Document Sharing - Learners can share documents with a class or specific 
group, facilitating participant collaboration.  This sharing provides a valuable 
tool for group projects and collaboration within your organization.   

• Threaded Discussions – The discussion/conference tool provides document 
sharing, private group collaboration and multiple viewing options.  This 
completely integrated tool within a course enables learners to post 
attachments, either in plain text or HTML format.   Many group types, groups, 
and forums/threads can be created based upon pre-defined rules – saving 
instructors/administrators hours of setup time.  Administrators can also 
choose to create departmental or organization-wide discussion boards, 
allowing for a high level of collaboration between organization members (e.g. 
a common practice discussion area for all courses that can be easily 
managed).  The Desire2Learn discussion tool has been demonstrated to 
support over a million posts per day exceeding scalability requirements for 
even the most demanding client. 

• Dropbox – Individual learners and groups can submit assignments to various 
drop boxes within a course.  Instructors can provide feedback (e.g. 
comments, attached audio feedback, attached edited assignments with 
redlined feedback, etc.) and a grade that automatically appears in the 
Gradebook.  Assignments can also be downloaded with appropriate naming 
conventions (e.g. learner name - learner id - file name) as a zip file for offline 
review, and instructors can email learners that have not submitted their 
assignments. 

• LiveRoom - Chat rooms enable participants and instructors to communicate 
in real-time in an open chat room or private study room.  Archives are 
automatically created.  Learners can send instant private messages with a 
click of the mouse.  The chat tool also comes with a fully integrated canvas or 
whiteboard, allowing instructors to illustrate concepts and course material to 
learners in the chat room.  Participants can see who is currently online from 
several locations: an optional "who's online" widget on the homepage, class 
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list and an instant messaging device, plus the chat also indicates current 
participants.  

 

Desire2Learn LiveRoom 4.0 

• Instant Messaging/Pager – Online participants can quickly find other users 
who are currently online and send private messages.  This feature allows 
instructors to minimize the amount of email they receive, and enables 
learners to communicate quickly with their peers.  The Pager tool can be 
turned off when learners are taking an online quiz.   

• Class List/Roster – This tool enables learners and instructors to 
immediately identify who is online, send instant messages or emails, 
distinguish group members and edit/view personal profiles, see shared files, 
and much more.  Instructors or administrators can also add participants to 
their courses and view a user's progress from the class list.  
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Desire2Learn Classlist View 

 
6.8.5.1 E-mail   

• Can internal course email be forwarded to external accounts?  
• Can external email be read from within a course?  

 
Desire2Learn Response: 

 
The Desire2Learn platform contains a full-function email system that can be used to 
send mail both internally and/or externally.  Internal email addresses are provided in 
the system as a default, but preferences for external email accounts can be 
specificed.   
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Desire2Learn Email Tool 

 
As a second option, however, users can set external email addresses to be used with 
the system’s internal email from the My Preferences area on the user homepage, 
provided they have been given permission to do so.   
 
The third option is for use of an existing email system instead of the internal system.  
The Desire2Learn platform can be integrated with any of the following Email 
Systems:  Microsoft Exchange, Sun iPlanet, Microsoft IIS, and other IMAP or POP 
complaint servers. 
 
6.8.5.2 Asynchronous threaded discussions  

 
Desire2Learn Response: 

 
The Desire2Learn Learning Platform contains a flexible discussion forums tool that 
enables instructors to enhance the learning environment.  Powerful, threaded, 
asynchronous discussions are an important aspect of the Desire2Learn system.  
Readily accessible to participants and instructors, Discussions provide: 

• Document sharing. 
• Private group collaboration. 
• Detailed searching, including subject and message. 
• Full archives. 
• Useful statistics. 
• Easy moderation (create, monitor, etc.) by administrators/instructors. 
• Setting of group permissions. 
• Ability to edit, delete, and flag messages. 
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• Ability to use release conditions to specify requirements that students must 
satisfy before they can view a certain discussion forum or topic. For example, 
you may require that students view a certain content topic or complete a certain 
quiz before they can view a particular discussion forum or topic. 

The Discussions board can be used to: 

• Make a comment to the whole class. 
• Pose a question to the class. 
• Post an announcement. 
• Share a common document or file. 
• Discuss assignment questions and answers. 
• Convey your findings. 
• Post a date to meet as a team in a Chat room. 

Grading and Assessment 
• Direct links to the gradebook, rubrics and competencies/learning objectives 

take only a single client to setup 
• Can choose to allow for grading each individual post for a  user, or provide a 

grade for all the posts in a discussion topic at once 
• Desire2Learn’s grading and assessment capabilities are unmatched by any 

product on the market today. 
 
Message postings can be composed in text or HTML, and can contain any number of 
file attachments.  All modern file extensions for attachments are recognized by 
Desire2Learn and displayed accordingly.  You can also use an HTML WYSIWYG editor, 
spell check, and preview functions when creating a message.  The figure below 
illustrates the creation of a new Forum. 
 
New messages can be posted to many topics at once, so important notices can easily 
be pushed to all group discussion areas without having to recreate it.   
 
Messages can also be ‘pinned’ to the top of a discussion to ensure that all users read 
the message. 
 

 
Main Discussions Page 
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6.8.5.3 Archiving capabilities for threaded discussion, including the ability to import 

and export, monitor, modify and delete all or portions of discussions  

 
Desire2Learn Response: 
 
Our IMS CP import/export allows for discussion forums and topics to be 
imported/exported in a standards based format. 
 
Edit or delete student response:  The discussion tool contains a full suite of 
moderation tools to search, flag, edit, delete, and hide message postings.  This will 
allow the moderator, given the correct permissions, to modify student postings.  
Students can modify or delete their own messages if given this permission. 
 
 
Teachers can edit or delete their own responses:  As stated above, the 
discussion tool contains a full suite of moderation tools which would allow a teacher, 
given the correct permissions, to modify their own postings as desired.  
 
Desire2Learn has implemented a unique underlying data structure which allows the 
discussions tool to search and display information much more quickly and efficiently 
than any asynchronous conferencing tool on the market.  The underlying design of 
the discussions tool allows for millions of messages to be archived within the product 
without any noticeable system degradation when searching or navigating threads. 
 
Quick fact:  We have one client with almost ten million read messages, with no 
performance issues. 
 
6.8.5.4 Search capabilities for threaded discussion  

 
Desire2Learn Response: 

 
The Discussions Tool allows for detailed searching, including subject and message.  
An advanced search allows for a full text search of all components in a message 
posting between specific dates and times. 
 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 102 April 17, 2007   

 
Discussion Forum Advanced Search 

 
6.8.5.5 Synchronous chat with transcripts and logs  

 
Desire2Learn Response: 
 

LiveRoom: 

Types of Chats:  There are two types of chats that can be created with the Chat 
tool. 

General (or Course) chats are public chats visible to everyone enrolled in the 
organizational unit where they are created.  General chats allow you to incorporate 
chat discussions into the teaching of a course since they will automatically be open 
to all students enrolled in the course. 

 

Personal chats are private chats visible only to users who have been added to the 
chat’s participants list.  Personal chats are ideal for keeping in touch with friends and 
colleagues or for student clubs and other groups whose members do not share a 
single organizational unit.  Personal chats can be persistent (permanent) or 
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temporary.  You can use temporary personal chats as ad hoc rooms to quickly gather 
with other users for an impromptu discussion, while persistent chats are better 
suited for recurring or frequent meetings of the same group of people. 

The Chat tool supports private rooms and private messages, chat links, rich text 
formatting of the chat text, and integration of a Whiteboard.   

Use the Chat and Whiteboard tools when you want to:  
• Arrange group conversations  
• Instantly assign responsibilities and deadlines for a project  
• Conduct a quick meeting to keep your users “on track”  
• Work with peers in “real time”  

Chat and Whiteboard activities are automatically stored in the system and can be 
retrieved.  Instructors have full control over the use of these tools including access to 
them and the ability to moderate sessions. 

 
6.8.5.6 Instant messaging, including security   

 
Desire2Learn Response: 
 
Instant Messaging:  If enabled, all users have the ability to “page” other users.  
The pager is an online messaging tool that you can use to send text messages 
directly to other users (students, colleagues) who are currently logged into 
Desire2Learn.  This tool allows course participants to pose questions on a one-to-one 
basis to fellow users and instructors.  The pager is an excellent, just-in time 
communication tool that identifies users who are online and gives users the ability to 
communicate efficiently from anywhere within their course. 

This instant messaging tool supports: 

• Personal contact lists, including online/offline indicator.  
• Ability to quickly add any individuals from any course to your contact list. 
• Full archived history of all pages to/from any individual. 
• “Incoming Page” indicator. 

The incoming page indicator can be associated with any custom sound file to truly 
bring the interface to life! 

 
The Desire2Learn Pager tool allows for selective communication with students or 
groups of students and can facilitate online chats and discussions.  The Pager screen 
shot below shows the green icon for the tool. 
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The Pager can be marked private between the instructor and student, allowing that 
all conversations that happen within the pager tool are private between the two 
people having that conversation.  Therefore, you can have personal offices hours 
with just one student with this tool. 
 
6.8.5.7 Whiteboard capabilities with printing, images, and keyboard navigation 

support  

 
Desire2Learn Response: 

 
The Whiteboard supports freehand drawing, common shapes, object rotation/sizing, 
layers, image uploading and annotation, as well as a variety of easy-to-use drawing 
tools.  Rich permissions structure allows moderators to control user abilities in real 
time.  It also includes an embedded equation editor, the same one that is used 
within the Learning Environment so that no new training is needed.  Equations can 
be edited in real-time to make mathematical proofs easy to follow along with in a 
whiteboard session 
 
Whiteboard activities are automatically stored in the system and can be viewed later 
by students and/or instructors.  Instructors have full control over the use of these 
tools including access to them and the ability to moderate sessions. 
 
With the Whiteboard, users are able to include equations, symbols and multiple 
languages.  Text and graphics can be saved to a user’s machine in JPEG format.  
Instructors have full control over the use of these tools including access to them and 
the ability to moderate sessions. 
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Desire2Learn Whiteboard Tool 

 
6.8.5.8 Tools for collaborative working groups  

 
Desire2Learn Response: 
 
Desire2Learn offers extensive communication and collaboration tools.  The 
Desire2Learn platform allows for the seamless integration of content, instructional 
delivery and group collaboration to provide a compelling online community.  
Instructional designers and instructors have the latitude to use only the tools that 
they need and activate/deactivate tools as their teaching requirements or 
instructional approaches change. 
 
Desire2Learn carries a wide variety of tools and features.  The user-centered 
features (Communication Tools) are tied not only to the course but also to the user.  
Several are listed below: 
 

• Calendar 
• Chat 
• Class List (groups) 
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• Discussions (teamwork) 
• Document Sharing 
• Email 
• Pager (Instant messaging) 
• Updates and news 
 

Desire2Learn’s learning platform also offers numerous methods for collaboration, 
including: 

• Instant messaging 
• Whiteboard 
• Chat 
• Discussions 
• Locker – online storage space 

 
Desire2Learn is also working on several new collaborative tools for students: 

• Full collaborative working environment for document collaboration and 
content creation, based upon a national R&D project 

• Basic version of an e-Portfolio with integration with other third-party systems 
• Enhancements to clubs, teams, and other student organization tools within 

the portal 
 
Student workgroups can be setup using the Class List.  Students work in groups by 
using Chat, Pager, Discussions and Email to hold conversations and share files. 
 
Courses, content, discussions, chats, or any other collaborative area can be shared 
across courses, departments and campuses with tremendous ease.  Additional tools, 
such as the Learning Object Repository, can also simplify the use of shared resources 
across many campuses. 
 
Groups and Section Management has been improved.  When creating group 
categories you can provide the members of those groups with their own areas in the 
Discussions, Dropbox and Locker tools.  This results in reduced time to task, more 
engaging group workspaces, and centralized control of all group activities  Students 
now have a ‘group homepage’ where they can see all of the groups they belong to, 
and what group workspaces are available. 
 
Options exist to automatically enroll new users in a course into groups based on pre-
defined logic (i.e. X number of people per group, or a maximum of X groups). 
 
6.8.5.9 File exchange capabilities and file types supported    

 
Desire2Learn Response: 

 
The Desire2Learn platform supports many different file types including: 
 

• Documents 
o Word 
o PowerPoint 
o RichText 
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o PDF 
• Audio files 

o Wave 
o Real audio 
o Mpeg  

• Video files 
o Windows media 
o Real video 
o QuickTime 
o AVI 
o Mpeg video 

• Flash animations 
 

Essentially, any file that can be viewed via the web can be used in the Desire2Learn 
platform. 
 
6.8.5.10 Provisions for notifying students of new communications and course changes  

 
Desire2Learn Response: 
 
System administrators have several custom options for email notifications and for 
automating the process.  For example, registration confirmation can be easily 
configured to be automatically sent via email to applicable students.  Additionally, 
notifications can be pushed out to applicable users or groups of users that will 
display when logging into the system. 

 
Instructors also have the ability to post announcements to the course homepage 
through our News tool or get automatic updates on new content in their course using 
an Updates widget.  This tool can also show images, news updates and Quicklink to 
content (for example; a new assignment or class notes).  

 
6.8.5.11 Chat sessions and how they can be archived for later reference so that they 

may be more easily used as part of a course grading system.  

 
Desire2Learn Response: 
 
Chat and Whiteboard activities are automatically stored in the system and can be 
retrieved.  Instructors have full control over the use of these tools including access to 
them and the ability to moderate sessions. 
 
6.8.5.12 Wiki tool availability; indicate any additional costs required for purchase and 

implementation, as well as proven integration with third-party wikis  

 
Desire2Learn Response: 
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Yes, we have developed a standards-based architecture that allows us to quickly 
integrate with various other third party software solutions.  We have the capability of 
integrating with a wide variety of existing tools.  Advanced content integration 
features including rich media streaming, social networking (e.g., MySpace, Facebook, 
Frappr), blogging, wikis, etc. 
 
Wiki like functionality is currently inherent in our unique role structures, however a 
specific Wiki tool is being considered for the Product Roadmap (based on client 
request, focus groups, and feedback). 
 
List any third party synchronous communication tools (e.g. Elluminate Live!, Adobe 
Connect, etc.) with which the proposed product has been proven to integrate and describe 
any relevant information about those tools.  

 
Desire2Learn Response: 

 
Desire2Learn does not require any third-party communication tools within the 
platform.  However, we have the capability of integrating with a wide variety of 
existing tools.  For example, voice and video technology products from Elluminate, 
Horizon Live, Wimba and many others can be integrated with the platform.  We are 
happy to work with you to accommodate any products you wish to use in conjunction 
with the Desire2Learn Learning Platform.  Our integration team has a tremendous 
amount of experience in integrating with many different types or third-party 
products, including homegrown ones. 

 

6.8.6 Testing and Assessment  

 
Describe in detail the testing and assessment features of the software, including 
information on   

 
Desire2Learn Response: 

 
The versatile Desire2Learn quiz engine enables the efficient creation of formative and 
evaluative assessments using numerous question formats (e.g.: True/False, Fill-in-
the-blank, Matching, Multiple Choice, True/False, Multiple Select, Fill in the blank, 
Ordering, Arithmetic, Significant Figures and Short Answer/Essay), and provides 
scalability for hundreds of thousands of users.  Random values can be generated for 
variables to provide different questions to individual learners.  Questions of various 
formats and difficulty levels can be stored in question libraries enabling instructors to 
share questions across quizzes, to randomize the questions used and to randomize 
the response options within a particular question.  The Desire2Learn HTML/WYSIWYG 
editor allows for easy upload of various file formats including: graphics, video, flash 
and more to questions, question responses and feedback.  
 
6.8.6.1 Testing features, including multiple choice, true/false, matching, short 
essay, long essay, and fill-in-the-blank questions  



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 109 April 17, 2007   

 
Desire2Learn Response: 

 
The following question types (question formats) are currently available: 
 

• Multiple Choice 
• Multi-Select 
• True or False 
• Matching 
• Fill-in-the-Blanks 
• Short Answer 
• Long Answer 
• Ordering 
• Image and description text 
• Significant Figures 
• Multi-short answer 
• Other custom question types 

 
6.8.6.2 Types of feedback that can be provided  

 
Desire2Learn Response: 

 
The Desire2Learn HTML/WYSIWYG editor allows for easy upload of various file 
formats including: graphics, video, flash and more to questions, question responses 
and feedback.  

 
To assist the instructor when setting up an assessment, a feedback icon indicates 
whether feedback has been selected for given responses.  The  “filled in” speech 
balloon indicates that feedback has been entered, whereas the empty speech 
balloon does not yet contain feedback.   
 
The instructor can also activate “Instant Feedback” a feature that displays a 
customized message as soon as a participant has selected any answer during the 
assessment (or survey), even before the assessment has been submitted. 
 
Additionally feedback can be given to students manually, by the instructor, during 
the time of grading. Not only can feedback be left, but our feedback mechanism 
utilizes the WYSIWYG editor which in turn enables use of rich media and Quicklinks 
for directing student to remedial work, for example.  Also instructors can send 
attachments in the feedback to students. 
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Feedback at the Question Level 

 
6.8.6.3 Make test results immediately available to students, if instructor wishes.  

 
Desire2Learn Response: 

 
The instructor has the option of allowing the participant to see a report after the 
assessment has been graded.  This report can include customized feedback on the 
responses to each question as well as feedback on the participant’s overall 
performance.   
 
The instructor can also activate “Instant Feedback” a feature that displays a 
customized message as soon as a participant has selected any answer during the 
assessment (or survey), even before the assessment has been submitted. 
 

 
Instant Feedback Feature (Self Assessment) 
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6.8.6.4 Provisions for test security, including release time, duration time for test 
taking, limiting access to certain computers, proctored exams, allowing/limiting 
multiple testing attempts/retakes  

 
Desire2Learn Response: 

 
The Desire2Learn platform implements several mechanisms to prevent hacking or 
cheating within the quizzing tool: 
 

• Full logging of start time, finish time, and IP address of every participant 
• The choice order for identical questions can be randomized (for example, a 

matching or multiple choice question), ensuring that students have different 
answer choices for the same question being asked 

• Regular expressions can be used to randomize variables and corresponding 
answers to questions such as math or science questions 

• Time stamps are based on the server’s time, not the client’s 
• Passwords, 40- or 128-bit encryption and SSL enabled 
• Questions and test results are encrypted and secure in the database 
• Time limits can be enforced at the instructor’s discretion 
• The instructor can designate the number of questions displayed per page, 

improving the trace-ability of participants’ actions 
• Instructors can override grades for automatically graded quizzes 

 
Assessments can be delivered at a supervised location and can be password 
protected.  This can be accomplished by using either our selective release tool which 
would release this information only to certain IP addresses or by establishing a 
password for the assessment.  The instructor can either share the password with the 
proctor who can release the assessment to the students or the proctor can share the 
password directly with the students who are to complete the assessment.  Several of 
our clients conduct mid-terms and finals in this manner in order to assure that no 
sharing of answers occur and the student who is supposed to be completing the 
assessment is, in fact, the one completing the assessment. 
 
6.8.6.5 Capabilities for detailed item analysis of test items   

 
Desire2Learn Response: 

 
Desire2Learn includes a one-page progress report for fast and comprehensive 
measurement of performance.  We also provide item analysis tools for examining 
class performance on specific quiz questions. 
 
Desire2Learn includes very granular test item reporting.  Our item analysis tools for 
examining class performance on specific quiz questions can easily be extended to the 
question level, and even to the specific answers of a question. All reports can be 
customized to the instructors liking and be exported for offline use. 
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Detailed Question Statistics 

 
6.8.6.6 Test presentation features such as embedding equations, scientific 
notation, images, audio, video and HTML within quiz questions   

 
Desire2Learn Response: 

 
For all question types the Desire2Learn testing engine utilizes our WYSIWYG editor 
which enables instructor to insert the following in quizzes (even for question 
feedback): 

• Images 
• Audio, Video, Flash objects 
• Equations and scientific notation 
• HTML 
• Plain text 
• Various item enumeration styles 
• Instant feedback upon item selection 

 
6.8.6.7 Enable reuse and modification of existing tests/test questions easily  
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Desire2Learn Response: 
 

Desire2Learn provides extensive Quizzing and assessment capabilities.  The 
Desire2Learn quizzing tool makes quiz creation very easy and straightforward.  The 
assessment tool integrates with a Question Library that can be used in a single 
course or copied into multiple offerings of a course or shared between instructors.  
The Question Library provides an optimal method to maximize the functionality and 
reusability of quizzes, test, and assessment questions.  Instructors have the ability to 
randomly select any number of items from an item bank (Question Library) for a 
particular section or sub-section of an assessment.  These items can be set to 
common difficulty levels and shared in the Question Library. 
 

 
Desire2Learn Question Library 

 
6.8.6.8 Test development features such as batch importing questions from 
publisher’s test banks or other popular file formats in QTI format  

 
Desire2Learn Response: 

 
Questions can be created in either the Question Library, or by importing them from a 
text file (batch), Respondus, or other quiz software.  The quizzing tool is in 
compliance with IMS QTI.   
 
6.8.6.9 The ability to randomize quiz questions, and also possible answers 
(A,B,C) in multiple choice questions  

 
Desire2Learn Response: 

 
The Desire2Learn system has the ability for extensive randomization: 
 

• Most item types give the instructor the option of randomizing/shuffling the 
order in which answers are presented. 

• Matching type items automatically randomize/shuffle the order in which 
answers are presented. 
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• Instructors have the ability to randomly select any number of items from an 
object bank (Question Library) for a particular section or sub-section of an 
assessment.  These items can be set to common difficulty levels and shared 
in the Question Library. 

• Instructors have the option of setting the randomization so that a unique item 
is presented for each assessment attempt made by a student, or so that the 
same item is presented for each attempt. 

 
6.8.6.10 The ability to build tests that pull test questions randomly from a test 
bank.  

 
Desire2Learn Response: 

 
Instructors have the ability to randomly select any number of items from an item 
bank (Question Library) for a particular section or sub-section of an assessment.   
 
6.8.6.11 The ability of instructors to assign weights to individual questions  

 
Desire2Learn Response: 

 
The instructor has a great ability to assign weights to individual items and 
assignments.  When creating an item, the instructor can determine how many points 
the item is worth (this value can be edited later if so desired).   
 
Setting up a grade book for a weighted scheme can be accomplished as follows: 

1. Choose grading scheme – (client name) can create template schemes or 
provide instructors the ability to create their own 

2. Create 3 tests items each weighted at 20% towards the final grade (3 steps) 
a. For each test the specific grade is independent of final grade weighting 

3. Create 1 exam item weighted 40% towards the final grade 
 

6.8.6.12 Ability to share and organize question pools   
 

Desire2Learn Response: 
 

The Question Library is a central, shared repository for the questions you create, 
copy, and import.  By creating questions in the Question Library, you make them 
available to any number of quizzes, surveys, and self assessments.  Use the 
Question Library to build an archive of questions that can be reused and shared, thus 
avoiding the tedium of re-inputting shared questions. 

The assessment tools—quizzes, surveys, and self assessments—share the questions 
stored in the Question Library.  The sections in the Question Library function as file 
folders in which you can store and organize groups of questions.  For example, you 
might create a “multiple choice” section where you would put all your multiple choice 
selections, or a section containing all questions related to a specific topic, such as 
“Theoretical Fundamentals.”  Having your questions organized in sections is also 
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useful when you create a quiz.  Instead of importing the questions one at a time you 
can import a whole section of questions into a quiz at the same time. 
 
6.8.6.13 Support for anonymous surveys and evaluations  

 
Desire2Learn Response: 

 
A full-featured survey system supports all typical question types, emailing custom 
survey invitations, restricting the number of survey responses, providing optional 
anonymous surveys, full reporting and statistics (evaluation), integration with course 
content, and export to external systems. 

 
6.8.6.14 Graded and ungraded testing  

 
Desire2Learn Response: 

 
Assessments can be classified as “Self-assessment” (self-tests) instead of “graded 
assessment”.  Self-assessments are no different from regular graded assessments, 
except that the instructor has indicated to the participants that the assessment will 
not count for any points.  All of the abilities, feedback, statistics, etc. of graded 
assessments are available with self-assessments. 
 
Instructors can create self assessments to use as topics in their course content 
modules. Doing this allows students to judge how well they understand material as 
they progress.  In addition, feedback can be embedded into a self assessment.   
 

 
Manage Self Assessments 

 
6.8.6.15 Associate test items with a specific learning objective.  Learning paths 
can be tied to student accomplishment on assignments and/or quiz performance.  

 
Desire2Learn Response: 
 
The Desire2Learn platform allows full course progress control and the development 
of learning pathways through the Selective Release tool.  The use of the Selective 
Release tool allows for the planned and progressive introduction of new course 
material, activities and tasks, as a learner or instructor completes predefined events.  
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For example, the release of new content only when certain assessment (Quizzing) 
grades have been attained is a feature of Selective Release.  Or, certain assignment 
completion can be enforced before a student can progress to other content areas. 
 

This tool can also be combined with Competency Management to take the concept of 
individualizing learning pathways to a higher level.  Students can view their progress 
in a course/program and see what activities they must complete in order to complete 
competencies they’re interested in.  All competency completion information is 
displayed in the User Progress area.  User Progress is a single source for all learner 
activity and evaluation information. 
 
List any third party assessment tools (e.g. Respondus) with which the proposed 
product has been proven to integrate and describe any relevant information 
about those tools.  

 
Desire2Learn Response: 
 
We have partnership with Respondus and done integration with them. Respondus 
Lock Down Browser is available through our platform. We can also import contents 
from Respondus 2.0. Integration the Questionmark in our road map for the future. 
 

6.8.7 Online Grade Book 

 
Describe in detail the online grade book and its ability to:   

 
Desire2Learn Response: 

 
The Desire2Learn Gradebook is a spreadsheet-like tool used for recording grades for 
drop box assignments, online quizzes, as well as paper-based submissions.  The 
Gradebook allows instructors to calculate and modify grades, import, export, view 
statistics, add or edit student scores.  Custom comment codes can be generated in 
the grade book.  Reports can be automatically generated for an entire class or 
organization in just one click.  Students are also given a read-only view of the Grade 
book for their own results. 
 

 
Desire2Learn Gradebook 
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6.8.7.1 Calculate weighted grades, percentages, total points, and letter grades    

 
Desire2Learn Response: 

 
The Desire2Learn Gradebook allows the instructor to easily: 

• Calculate weighted grades and percentages of any grade, including auto-
graded assessment scores, imported scores, and manually-entered scores 

• Calculate total grades (“Final Mark”) by clicking the calculator icon. 
• Recalculate or modify/override any grades/scores at any time assessments 

and assignments not yet marked can be included as grades of zero or ignored 
 
The instructor can choose an appropriate course grading system – weighted or points 
system.  Our Gradebook provides the following capabilities: 

• Customize your grade setup through personal options, grade schemes and 
choosing an appropriate final grade calculation method. 

• Create and modify grade categories and items. 
• Import grades from and export grades to CSV (comma separated values) 

files. 
• Customize your personal viewing options 
• Create and select a grade scheme – default grading schemes are available in 

addition to the ability to create custom schemes 
• Choose an appropriate course grading system – weighted or points system 
• Enter and modify grades 
• Customize grades list viewing options 
• Re-order and delete grades 

 
6.8.7.2 Import and export grades to and from spreadsheets  

 
Desire2Learn Response: 

 
Grades may be imported or exported from/to the Gradebook as a .csv file which can 
be loaded as a spreadsheet in programs like Excel or SPSS.  Instructors can specify 
exactly how they want to export the Gradebook by choosing which grade fields, user 
credentials, and grade values to export. 

 
6.8.7.3 Allow manual grading items (columns) to be added to the grade book 
spreadsheet  

 
Desire2Learn Response: 

 
The Gradebook is set up with a user-defined number of columns.  Each column 
represents a separated graded item, such as assessments (linked to the Quizzing 
section), imported grades, or manually-entered scores.   

 
6.8.7.4 Allow columns to be “frozen” or “locked” so that certain data will 
remain appearing while the instructor is scrolling through other columns.  This 
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is especially useful for courses with large amounts of information stored in the 
grade book.  

 
Desire2Learn Response: 

 
 
The number of columns/rows can be set to repeat so that after x columns/rows the 
names/headers will repeat.  Columns can also collapse or be hidden. 
 
Desire2Learn allows instructors to choose which grade items/categories (columns) 
are available to students.  Instructors can also release the final grade when it’s 
finalized and users with permissions can turn off ability for instructors to edit the 
grades and effectively freezing the grade book columns. 

Moreover, Desire2Learn has the ability to provide options for the ways the grades 
will be displayed to the instructor.  For instance, Desire2Learn has the ability to 
customize many components of the display, including colors schemes for specific 
grades, number of decimal points displayed, weighted options, etc.  The following 
illustrates these customizable properties: 

 
Grades Setup 
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6.8.7.5 Allow for easy modification of auto-graded items    

 
Desire2Learn Response: 

 
At any point in time, the instructor can override scores or fill in blank (“N/A”) scores.  
The instructor can easily modify or override any scores, including auto-graded and 
imported scores.  This can be done using one of two screens: 
 

• Modify the scores of all students on one graded item column, and add 
student-specific and class-specific feedback 

• Modify the scores of all students on all graded item columns 
 

 
Edit All Grades 

 
6.8.7.6 Integrate with Datatel grading functions, specifically the submission of 
final grades. The Respondent should indicate any additional costs for this in 
terms of licensing, development, etc.  Furthermore, any possible integration 
with other SIS products (PeopleSoft, Banner) should be discussed.  

 
Desire2Learn Response: 

 
The Desire2Learn platform can be integrated with Datatel SIS systems to provide 
student/class add/drop functionality, resource assignment, and grade submission. 

 
The Desire2Learn platform can be integrated with any of the following SIS systems: 
 

Product 
Ability to 
Integrate 

Details 

Datatel Y 
IMS Enterprise 1.1 with Custom Extensions 
or Snapshot 

Lawson Human 
Resources 

Y 
Customized (IMS-Like API) and SQL API or 
Snapshot 

SCT Banner Y 
Customized (IMS-Like API) and SQL API or 
Snapshot 

Peoplesoft Y 
IMS Enterprise 1.1 with Custom Extensions 
or Snapshot 

Custom Systems 
and other Vendors 

Y 
IMS Enterprise 1.1 with Custom Extensions 
and SQL API or Snapshot 
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Integration with Desire2Learn and external student information systems is done 
using the standard IMS Enterprise specification for replicating users, courses and 
enrollments to/from the external system.  Custom integrations can be done for 
non-standard-based SIS systems very quickly due to the middleware integration 
component that comes with the Desire2Learn Enterprise Learning Platform. 
 
The Desire2Learn platform has the ability to associate organizational units with 
unique student administration systems, allowing for one instance of the Desire2Learn 
application to interface with multiple student administration systems.  A student 
profile can be associated with a unique external authentication system, allowing for a 
pool of students to be associated with a pool of different authentication servers. 
 
We have successful integrations with all major SIS products and even a number of 
home-grown solutions.   
 
6.8.7.7 Allow students to view summary and/or graphical display of student 
grade book status and course grading statistics  

 
Desire2Learn Response: 

 
Statistics are also an integral part of the Gradebook.  From any user’s view 
(instructor or participant), a “view statistics” icon can be clicked.  This will open a 
statistics window, indicating class points distribution for the graded item column 
selected (including the Final Grade column).  The participant’s individual grade is 
indicated by the orange bar thus showing the participant his or her position in the 
class.  The instructor will have a similar view (without the orange bar) in order to see 
grade distribution on the graded item. 
 

 
  Student’s View of Grade Statistics 

 

 

 
Instructor’s View of Grade Statistics 

 

 
The student usage interface has the same look and feel as the instructor interface, 
although they are obviously only permitted to view their own scores. 
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Student View of Grades 

 
Students can view their grades in either numerical or percentage form in the 
Gradebook.  The student view shows the score attained on each graded item, as well 
as a final grade to date.  It is here that the participant can also view comments on 
each item from the instructor. 
 
6.8.7.8 Allow activities/exams to be automatically added to grade book upon 
completion, and format and edit grade book manually    
 
Desire2Learn Response: 
 
The Gradebook can always be formatted and edited manually.  Activities and Exams 
can be linked to the Gradebook when these activities are set-up or they may be 
added manually. 
 
6.8.7.9 Enable student performance tracking and results notification/breakdown  

 
Desire2Learn Response: 

 
In addition to the student view of the gradebook, a comprehensive Learner Progress 
Map also gives users a snapshot view of all their activity within the Desire2Learn 
environment.  The Learner Map allows the user to select a specific course tool for 
which they would like to view their progress. 

Leaner Progress Map Features: 
o View full login history, including date, time, duration, and IP address. 
o View summary statistics for discussion forum posts and reads. 
o View a summary of which content has been visited, and which content remains to 

be accessed within all courses. 
o View quiz attempt history. 
o View assignment drop box submission summaries. 
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o View summary statistics for the grade book. 

 

 
Learner Progress Map 

 
6.8.7.10 Provide easy and/or automatic importation of results to grade book  

 
Desire2Learn Response: 

 
The Gradebook can be linked to the Dropbox and Quizzing tools which will allow 
activities and exams to automatically be added upon completion.  Grades can be 
entered automatically or manually.  Due to the flexibility of our platform and the 
ability to customize the tools and features, it is up to the instructor how they want to 
work with the Gradebook to support their specific pedagogical approach. 

 
List any third party grade book software products with which the proposed 
product has been proven to integrate and describe any relevant information 
about those products.   

 
Desire2Learn Response: 
 
We haven’t done integration with Gradebook software products in the past however 
this is in our road map for the near future.  
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6.8.8 Calendar  

 
Describe in detail how the course calendar can function as an effective course 
and student organizational tool, including information on:   

 
Desire2Learn Response: 

 
The Desire2Learn system has a tightly-integrated calendar tool.  Each user type 
(instructor, student, administrator, etc.) has access to the calendar, provided the 
tool is enabled.  Each user’s calendar shows all events relevant to the user, 
regardless of organizational level.  Each user type has different privileges, allowing 
only certain types events to be added.  Event types include: 
 

• Personal events 
• Course Events 
• Group Events 
 

Adding events to the calendar is simple, and is accomplished by the (instructor’s) 
menu.  Users can easily link to other areas of the course using the Quicklink tool, 
and can link to other pages using the “Easy-input” html link. 
 
Many tools allow for automatically creating calendar events based on the start/end 
date for assignments, quizzes, checklist items and more… 
 
Adding a Course Event 
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All course tasks and events, including location, can be included on the course 
calendar and every participant enrolled in a course will see those events on his/her 
view.   
 
The Calendar provides Daily, Weekly, Monthly views as well as providing a powerful 
search. 
 
The Desire2Learn course calendar and schedule can be printed. 
 
6.8.8.1 Link directly to other course areas and student portals (campus portals 
and other SDBOR portals)  

 
Desire2Learn Response: 

 
The calendar tool is available outside of a course.  It is user specific, not course 
specific.  It can link directly to other course areas and portals. 
 
Tools can populate the calendar through the use of Desire2Learn’s Quicklinks which 
would direct users to specific tool locations. The user controls whether to view the 
tool in the calendar or open it in a new window. 
 
6.8.8.2 Provide for students' personal entries  

 
Desire2Learn Response: 
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Each user’s calendar shows all events relevant to the user, regardless of 
organizational level.  Each user type has different privileges, allowing only certain 
types of events to be added.  Students can keep a personal calendar available only 
to them.  The calendar can be filtered to show only personal events. 
 
6.8.8.3 Display the calendar in multiple views   

 
Desire2Learn Response: 

 
Yes, calendar views can be set to show either by day, week, or month. 
 
6.8.8.4 Display events from all of a student’s courses  

 
Desire2Learn Response: 

 
Yes, the calendar tool is available outside of a course.  It is user specific, not course 
specific. 

 
6.8.8.5 Providing access to external scheduling programs using either the iCalendar or 
vCalendar standards.  

 
Desire2Learn Response: 

 
The Desire2Learn calendar facility currently requires importing using an Excel text-
based comma or tab delimited format.  Integration utilizing iCalendar attachments is 
on our product road-map for 2008.    

 
List any third party calendar products (e.g. Outlook, Sun Java System Calendar) with 
which the proposed product has been proven to integrate and describe any relevant 
information about those products.   

 
Desire2Learn Response: 

 
The Desire2Learn platform can be integrated with any of the following Calendar 
Systems: 
 

Product 
Ability to 
Integrate 

Details 

Microsoft 
Exchange  

Y 
Custom Integration (Microsoft 
COM + APIs) 

Steltor 
CorporateTime 

Y 
Custom Integration (Steltor 
APIs) 

Other Systems Y Using XML, Custom APIs 
 
Desire2Learn understands the importance of single sign-on, fully integrated 
enterprise systems in the education environment.  We provide expertise to 
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implement seamless interfaces between the learning environment and other IT, 
administration, instructional and resource systems, such as SIS/Registrar, Directory 
Services, Email, Calendar, Portal and other (ERP, Financial, etc.) systems. 

 

6.8.9 Student-Centered Features  

 
Describe in detail student-centered features such as:   

 
Desire2Learn Response: 

 
Some Learner Personal Tools: 
 

• My Home – This area is a personalized, central location for all of the learner's 
courses.  This one-stop location can display any updates that are relevant to 
the user including news postings, upcoming events, course links and much 
more. 

• My Updates – This widget on the homepage provides one location where 
learners can determine what has changed or requires attention when they 
login to the system, such as new discussion posts, new emails, assignment 
feedback, quizzes to start, etc. 

• My Settings - Learners customize the learning system to meet their unique 
needs.  Participants can easily set their preferences for type fonts, monitoring 
events, how tools are used, accessibility and much more.  

• My Bookmarks – Users can easily return to pages that they have chosen to 
bookmark with just one click, using the Bookmark tool. 

• My Journal – Users can make personal journal entries and may share them 
with an instructor. 

• My Links – Learners can add personal links as a widget on the home page. 
• My Locker/Briefcase – This tool enables participants to store personal files 

or documents in a central location.  These files can then be retrieved from 
anywhere in the world via a browser and Internet connection.  

• Orientation and Help – The Desire2Learn system includes an online learner 
guide and extensive context sensitive help for each of the tools and 
interfaces.  You can also customize help items specifically to your 
organization.  In addition, several quick guides, learning objects and other 
help resources, developed by Desire2Learn clients, are available to share 
through the Desire2Learn Learning Community. 

 
6.8.9.1 Areas for displaying student and group project work  

 
Desire2Learn Response: 
 
Yes, students now have a ‘group homepage’ where they can see all of the groups 
they belong to, and what group workspaces are available.  This provides more 
engaging group workspaces and centralized control of all group activities in the 
system. 
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6.8.9.2 Areas for student personal Web pages  
 

Desire2Learn Response: 
 

Yes, students and instructors can create a personal home page using the online 
HTML editor.  Alternatively, they may link to a personal homepage that has already 
been created.  Artwork or pictures and other multimedia can be included in students’ 
personal home pages. 
 
6.8.9.3 Support for student e-portfolios  

 
Desire2Learn Response: 

 
Yes, Desire2Learn offers the key components for an ePortfolio, including: 

• Competency creation and tracking based upon IMS-RDCEO specification. 
• Ability to allow individuals to indefinitely store artifacts in a personal file 

storage location and/or the learning object repository 
• Ability for organization to create customized profile forms/pages for users. 
• Ability to link to artifacts and manage entire external portfolio web site using 

Desire2Learn HTML editor and file management. 
• Ability to link to access portfolios and profiles from the class list (referred to 

as Student Homepage). 
• Users have individual project space/home page space with the Locker tool 

and Homepage tools.   

Desire2Learn will continue to innovate in this particular area and add more portfolio 
functionality during this calendar year.  We have completed client surveys to 
determine functionality requirements and are currently re-developing the tool to 
provide more robust functionality and tighter integration with the Learning 
Environment. 
 
6.8.9.4 The ability to customize primary student account page   

 
Desire2Learn Response: 

 
Yes, Desire2Learn offers robust customization options for users.  Just as 
Desire2Learn’s Learning Environment can be tailored to an individual program, 
school, or department, it can also be tailored to the unique needs of students via 
Learner-Centric Customization.  The Desire2Learn “My Preferences” Tool allows 
individual users to customize many settings in their own Graphical User Interface.  
The system remembers these unique settings and is available the next time the user 
logs in. 

Students can customize the sounds, colors, font sizes, and layout of the tools within 
the interface using the ‘Welcome Widget’, where they can set their own personal 
preferences. Please see the illustration below: 
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Welcome Widget  

Students can make choices around: 

• Font sizes, font face, colors (especially important for individuals that may have a 
visual disability) 

• Intelligent interfaces that learn how the individual likes to use the tools, i.e. 
discussions, allows you to set preferences for the way the system operates 

• Sound settings 
• Operating system, browser, video player, and bandwidth settings 

 
6.8.9.5 The ability to integrate private notes into course material  

 
Desire2Learn Response: 
 
We haven’t done integration with Private Notes however we will be happy to discuss 
the requirements of this project with SDBOR. Desire2Learn has extensive experience 
integrating with Student Information Systems (SIS) and ERP systems to provide 
auto-enrollment and reporting capabilities, student/class add/drop functionality, 
resource assignment, room assignment, and grade submission.  Two common 
examples of SIS integration use are automatically enrolling students in the correct 
classes based on registrar information in the SIS, and automatic grade reporting to 
the SIS to populate student transcripts. 
 
 
6.8.9.6 The ability for students, instructors, or system administrator to create working 
groups of students within a course and across course  

 
Desire2Learn Response: 

 
Yes, the Class List can be used to group students into discussion or other groups.  
Options exist to automatically enroll new users in a course into groups based on pre-
defined logic (i.e. X number of people per group, or a maximum of X groups). 
 
There are five enrollment styles for group type: 
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1. No auto enrollment – Choose this option if you want to assign participants to 
their groups manually.  

Groups of # - (i.e. each group has at most x people) – This option allows you to 
have groups randomly assigned by the computer. In this option you can set a 
limit to the number of users in each group and the system will create as 
many groups as necessary. Type the maximum number of users to be in 
each group in the enrollment quantity box. 

# of Groups – (i.e. there are x groups) – This option will automatically create the 
number of groups you specify and randomly assign users to the groups. 
Enter the number of groups you want in the enrollment quantity box. 

Self Enrollment – maximum x people per group – This option allows users to 
enroll themselves into groups while limiting the maximum number of users in 
each group. Type the maximum number of users to be in each group in the 
enrollment quantity box. 

Self Enrollment – x groups – This option allows users to enroll themselves into 
groups while limiting the number of groups. Enter the number of groups you 
want in the Enrollment quantity box. 

 

 

Add Group Type 

 
 
Moving from one group to another:  Through the Manage Groups feature, group 
enrollment can easily be managed.  With the click of the mouse, a student can be 
moved from one group to another. 
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Manually Changing Group Enrollments 

 
6.8.9.7 An area for a student file repository  

 
Desire2Learn Response: 

 
Yes, group dropboxes can be setup so that each member of a group can submit to 
the same dropbox.  The group can then be assessed as a whole through the Grades 
or Competencies tools. 
 
Also student group work and file storage/sharing can be accomplished using group 
restricted discussion forums and topics.  Discussion posts allow for the attaching of 
files.  When combined with group restriction, these discussion topics now become 
working group areas where files can be stored and shared, should this be more 
appropriate than the Group Dropbox. 
 
Support for Group Lockers is also available.  When creating groups an instructor can 
allow for each group to have its own file space for group collaboration and online file 
space that the instructor can use as a teaching/guidance tool. 

 
6.8.9.8 The ability for a student to communicate synchronously with another student or 
the instructor (i.e. instant messaging)  

 
Desire2Learn Response: 

 
Yes, there is a built-in instant messaging tool, the Pager, allows users to easily 
contact people to help build community.  Rich permissions structure allows 
moderators to control user abilities in real time. 
 
Chat participants have the ability to send instant private messages with one click of 
the mouse.   
 
Instant messaging of an individual can be accomplished using the Pager tool by 
clicking on the icon on the top right of the screen at any time, or through the 
Classlist.  This is also a great way to set up one-on-one chats or to assemble others 
to meet in a chat session. 
 
The instant messaging tool gives you the ability to quickly add any individuals from 
any course to your contact list. 
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A user may choose any number of other users to message simultaneously.  The user 
receiving the message will only see who sent it; they will not see who else was sent 
the message. 
 
List any third party e-portfolio, student portal or student-centered feature systems with 
which the proposed product has been proven to integrate and describe any relevant 
information about those products.  

 
Desire2Learn Response: 

 
We have integrated with third-party portfolio products, such as eFolio. 

 

Portal Systems Integration 

Desire2Learn works with your organization to deploy a basic portal solution to enable 
users quick and secure access to relevant information from various sources 
throughout your organization.  However, should your organization require an 
enterprise portal, or an integration with an existing Portal System, Desire2Learn can 
provide those services and products. 
The Desire2Learn platform can be integrated with any of the following Portal 
Systems: 
 

Product 
Ability to 
Integrate 

Details 

Epicentric  Y 
Custom Integration (Epicentric 
Webconnector, XML, other) 

Campus Pipeline Y 
Custom Integration (API, XML, 
other) 

Other Systems Y 
Using XML, Custom APIs, Simple 
Authentication 

 
The Enterprise Portal provides integration of authentication between systems for 
single sign-on to allow seamless integration of the Learning Platform with other 
systems. 
 
Full commerce and portal systems are available.  As well, the software can be 
integrated with external authentication servers, Student Information Systems, 
Library Systems, email systems, and other campus based systems (e.g., IT, 
Administration and Human Resources, Learning Object Repositories). 
 
 
Uportal is standard portal software used by many universities.  SSO between 
Desire2Leran and Uportal will work, details on how the two systems will talk would 
need to be flushed out, which is normal and would typically take place during the 
SSO integration project. 
 
SIS Integration  
SIS integration is currently available through a full implementation of the IMS 
Enterprise v1.1 standard.  This API can be customized to meet the requirements of 
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systems that have variants of this standard.  Our middleware software has been 
used by numerous clients with tremendous success.  The Desire2Learn middleware 
allows you to run jobs, merge datasets, and handle rules for integration with the 
learning environment, and provides out-of-the-box tools and forms to handle the 
majority of the integration requirements without having to involve third party 
vendors.  This all adds up to tremendous savings in time and reduced cost for 
completing the integration. 
 
The Desire2Learn platform can be integrated with any of the following SIS systems 
to provide functionality listed above: 
 

Product 
Ability to 
Integrate 

Details 

Datatel Y 
IMS Enterprise 1.1 with Custom 
Extensions or Snapshot 

Lawson Human 
Resources 

Y 
Customized (IMS-Like API) and SQL 
API or Snapshot 

SCT Banner Y 
Customized (IMS-Like API) and SQL 
API or Snapshot 

Peoplesoft Y 
IMS Enterprise 1.1 with Custom 
Extensions or Snapshot 

Custom Systems 
and other Vendors 

Y 
IMS Enterprise 1.1 with Custom 
Extensions and SQL API or Snapshot 

 

6.8.10 Class Management  

 
Describe in detail the class management features that can be used by instructors.  (Note 
that the term “class” is used here in the context of a scheduled offering for a course, 
sometimes also referred to as a “course section.”)  

 
6.8.10.1 Announcements  

 
Desire2Learn Response: 

 
Yes the “News” section allows organizational-wide announcements to be posted and 
there is also a “News” section for each course.  Since both the My Home Page and 
Course Home Page are completely customizable using the Desire2Learn Widget 
concept, announcements can be presented in whatever format you choose. 
 
Additionally, instructors have the option of providing students with an “Updates and 
News” section on their personal home pages.  These postings: 
 

• Are visible every time the student logs in, unless the instructor deletes the 
posting 

• Can be used to post files for students to download 
• It is important to note that these postings are separate from the calendar; 

they are not attached to any particular date 
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Administrators have the ability to post system-wide announcements on the 
Desire2Learn portal. 
 

 
News and Announcements 

 
6.8.10.2 Automatic notification of students to important information such as add or drop 
confirmation, change of class meeting time and place, and uncompleted work  

 
Desire2Learn Response: 
 
Yes, through the updates widget on the home page there would be notifications of 
new posts in the discussion area, feedback in the dropbox, and other changes or 
information of your choice.  Additions could be made to the widget to indicate new 
content in the course or required work. 
 

 
    Updates Widget 

 
6.8.10.3 Automatic notification of upcoming events from the class calendar  

 
Desire2Learn Response: 

 
Yes, upcoming calendar events are automatically presented when a user logs into the 
system on the first page using the standard Events widget. 

 
6.8.10.4 Importing, exporting and viewing of course section lists  

 
 
Desire2Learn Response: 
Course offerings could be imported through our course import tool and for courses 
with big volumes we suggest our Bulk Course Import tool which is an scheduled task 
for importing courses and runs on the server   
 
Course modules and topics could be imported, exported and copied using copy 
course component tool. A screen shot of Import/Export/Copy course components tool 
is shown in the picture below. 
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Instructor/administrator can select desired course modules and topics to be 
copied/exported from the component selection list. 
 

 
 
6.8.10.5 Multiple roles and permissions  

 
Desire2Learn Response: 

 
Yes, the Desire2Learn Learning Environment empowers you to break course 
boundaries with its unlimited organizational and role-based architecture.  You retain 
complete control of the structure of your offerings by creating an unlimited number 
of custom organizational units and roles.  You can also set advanced access and 
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security permissions for roles at any level of your organization, a unique feature to 
the Desire2Learn system. 
 

 
Unique Organizational Structure and Roles 

 
6.8.10.6 Adding and deleting students from a class or change passwords easily  

 
Desire2Learn Response: 
 
Yes, our system allows seamless integration between a login, authentication system, 
and existing information systems.  The integration process ensures a simplified and 
instant registration and enrollment process.  Alternatively, a manual individual user 
and bulk user management tool allows you to enroll, unenroll, delete, update and 
more. 
 
The Desire2Learn system also offers a password reminder option and learners can 
maintain their own passwords.  Users have the ability to change their passwords 
directly from their homepages by clicking on the password link in the Welcome 
window (see below).  This window appears on all users’ homepages. 
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Welcome Window 
 
Should any user forget his or her password, any individual with appropriate security 
designation can either reset the password or have it emailed out to the user’s non-
Desire2Learn-based email address, which can be set using the link on the Welcome 
window above. 
 
6.8.10.7 Student access and progress tracking (e.g., login frequency, duration, course 
activity, content accessed, tests completed, discussion participation), including instructor 
access to all student chat logs  

 
Desire2Learn Response: 

 
Yes, a comprehensive Learner Progress Map also gives users a snapshot view of all 
their activity within the Desire2Learn environment.  The Learner Map allows the user 
to select a specific course tool for which they would like to view their progress. 

Leaner Progress Map Features: 
o View full login history, including date, time, duration, and IP address. 
o View summary statistics for discussion forum posts and reads. 
o View a summary of which content has been visited, and which content remains to 

be accessed within all courses. 
o View quiz attempt history. 
o View assignment drop box submission summaries. 
o View summary statistics for the grade book. 

 
6.8.10.8 The ability for instructors to make modifications easily across multiple sections 
of a course that shares common content such as: course content, announcements, 
discussion topics, and quizzes  

 
Desire2Learn Response: 

 
Yes, multiple course offerings or sections of a course can be managed from a central 
template and common course file location.  Course offerings have a template as their 
parent from which course offerings can pull content, including announcements, 
discussions, and quizzes.  Our unique Copy Course Components tool allows you to 
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easily share not only content but discussion topics, grade items, assignment folders, 
news and more. 

You can also copy individual components from a course offering back up into the 
course’s template.  This means that changes made inside a particular course offering 
that you want to reuse in the future can easily be added to the course’s template, 
making them part of the standard setup for the course.  For example, say that you 
create a set of discussion topics based on the course’s key themes as an experiment 
with a particular class.  You find that these topics generate a great deal of fruitful 
discussion among students, and decide to reuse them with the next class.  By 
copying the discussion component from this course offering up to the course 
template, the new topics become a part of the standard setup of the course and will 
then be incorporated into future course offerings when you copy components from 
the course template.  

Desire2Learn’s content management capabilities can manage both format- 
independent and format dependant Learning Objects.  Format-independence is 
achieved by the central storing of content with dynamic links to different style 
sheets.  Changing the style sheet configuration of a Learning Object in a specific 
instance will not disrupt how it is formatted in other instances. 

In the Desire2Learn platform course data and files can be 100% separated from 
presentation and navigation (content delivery.)  This ensures that stored files and 
Learning Objects can be used by more than one module or course simultaneously.   

 

6.8.11 User Access Management   

 
Describe in detail how users (e.g., students, advisors, instructors, designers, and others) 
can manage their accounts. Address how the software handles:  
 
6.8.11.1 Username and password security  

 
Desire2Learn Response: 

 
Password protection is extremely important in the Desire2Learn system.  To help 
ensure security: 
 

• Accounts can be locked for (5) minutes after (3) consecutive unsuccessful 
login attempts.  (The two settings are also customizable; 5 and 3 are simply 
the default values.) 

• The system will automatically log out any user after an administrator-
specified period of inactivity, in case the user accidentally forgot to log out.  
By enabling an optional “inactivity timeout value”, it is less likely that users 
will be “left logged in”.  In the event that a user is “left logged in”, however, 
there are moderation rights for all tools in the Desire2Learn platform that 
allow for flagrant use of the system to be tracked and moderated.  For 
example, unsuitable postings in discussion groups can be hidden or removed 
by a 3rd party moderator. 
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• Users are always required to log back in if all windows have been closed.  
Additionally, as soon as the user logs out of one window, all remaining active 
windows automatically log the user out as well. 

 
6.8.11.2 Default email  

 
Desire2Learn Response: 

 
Yes, a fully integrated email system provides learners, instructors and administrators 
with access to a powerful communication tool that is independent of location and 
software configuration.  The advanced Desire2Learn email system can be setup to 
support multiple modes: full email system, internal course-mail only, forwarded to 
an external account, IMAP (most common), and other combinations.  The email 
system also supports tracking/filtering correspondence by course, folders, personal 
address-books, search, and much more. 
 
Desire2Learn can leverage existing email systems through IMAP integrations.  If 
needed, there is also a fully integrated internal / external email system available for 
use in the Learning Environment.  IMAP integration requires users to employ D2L’s 
email interface.  This flexibility, along with D2L’s ability and experience supporting 
email and related integrations, can allow your institutions to leverage their existing 
infrastructure or benefit from new efficiencies through Desire2Learn’s platform.  
 
6.8.11.3 User information  

 
Desire2Learn Response: 

 
Yes, users can create personal profiles, including nickname, multiple phone numbers, 
address, birthday, hobbies, interests, pictures, and more.  Students can access the 
profiles of any of their classmates.  Participants can omit any information they are 
not comfortable revealing. 

The administrator determines what data are contained in the system through the 
DOME (Desire2Learn’s Organization Management Environment) tool that allows 
administrators to set the form fields for items such as user profiles. 

The data in the user profile fields can be a combination of system population fields 
(e.g.: username, user idea) and user populated fields (e.g.: home phone, birthday).  
The administrators can decide which fields will be required. 

 
6.8.11.4 Forgotten password/changing passwords  
 
Desire2Learn Response: 
 
The Desire2Learn system also offers a password reminder option and learners can 
maintain their own passwords.  Users have the ability to change their passwords 
directly from their homepages by clicking on the password link in the Welcome 
window (see below).  This window appears on all users’ homepages. 
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Welcome Window 
 
Should any user forget his or her password, any individual with appropriate security 
designation can either reset the password or have it emailed out to the user’s non-
Desire2Learn-based email address, which can be set using the link on the Welcome 
window above. 
 
6.8.11.5 Instructors ability to access all the activities of an individual student without 
having to go to various areas of the site (e.g., assignments, discussion, and quizzes)  
 
Desire2Learn Response: 
 
Instructor/Administrator can track information related to student’s Login History, 
Discussions, Contents and topics visited as well as Quizzes attempted, drop box 
submissions, Competencies and Grades through User Progress tool. Gradebook and 
Reporting tools also could be used for this purpose. 
 

6.8.11.6 The preservation of identities when two or more instructors are in the 
course  
 
Desire2Learn Response: 
 
Yes, this is not a problem.  Multiple instructors can be in a course and each will log 
into the course with unique usernames and passwords that are associated with their 
user account. Administrators can verify status of the online users.  
   

 
 

Highlighted rows show the online users. 
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6.8.11.7 Limiting student access (a.k.a. selective release) to specific parts of the course 
by:  

• Their credentials (i.e. who they are)  
• Their location (i.e. from where they are accessing the course)  
• The time (i.e. when they are accessing the course)  
• Their progress (i.e. once they complete one section of a course to a specified 

standard, they are allowed access to another part of the course)  
 
Desire2Learn Response: 
 
Yes, using the selective release tool, a variety of release conditions can be applied to 
the applicable part of the course.  The ability exists to use existing release conditions 
(preconfigured) or to configure new release conditions.  The conditions referenced 
can be factored when establish selective release criteria. 
 

 
Desire2Learn Selective Release Tool Configurations 

 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 141 April 17, 2007   

As referenced, some example implementations that support individual learning 
pathways via the Selective Release tool include: 
 

• Release new content only when certain assessment (Quizzing) grades have 
been attained 

• Release new content only when certain assignments have been submitted and 
have been marked with a specific grade 

• Release new discussion forums only when certain content has been viewed 
• Release dependencies can also be arranged into dependency sets, supporting 

AND/OR type statements for selective release. 

 
Release conditions can be applied to the following tools: 

Content Topics and Modules 
Quizzes 
Discussion Forums and Topics 
Dropbox Folders 
Surveys 
Checklists 
Chat Rooms 
Grade Items 
News Items 
Custom Widgets 

Release conditions can be based on: 
Checklist completion 
Group or section enrollment 
Organizational unit enrollment 
Roles 
Visiting a content topic 
Visiting all content modules in a course 
Posting to discussion topics and forums 
Dropbox submissions 
Receipt of Dropbox feedback 
Grade value on a grade item (minimum, maximum, range) 
Score on a Quiz (minimum, maximum, range) Completion of quiz attempts 
Completion of survey attempts 

 

6.8.12 Site/System Administration   
 
Describe in detail how the software handles system administration tasks including   
 
Desire2Learn Response: 
 
Several key Desire2Learn administrative tools and architecture components 
include: 
 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 142 April 17, 2007   

• Scalability - Desire2Learn is an industry leader for scalability and reliability.  
The Desire2Learn system can scale to an unlimited number of users to meet 
your needs, and has a proven track record of protecting learner data. 

• Advanced Enterprise Architecture - The Desire2Learn Learning 
Environment empowers you to break course boundaries with its unlimited 
organizational and role-based architecture.  You retain complete control of the 
structure of your offerings by creating an unlimited number of custom 
organizational units and roles.  You can also set advanced access and security 
permissions for roles at any level of your organization, a unique feature to the 
Desire2Learn system. 

• Standards and Accessibility - Desire2Learn is leading the industry in 
support of significant open specifications, standards and support for 
accessibility.  We believe teaching and learning should be the focus, and 
technology should be invisible to the end user.  To accomplish this goal, we 
continually strive to improve support for open standards and ensure the 
Desire2Learn Learning Environment is accessible to all. 

• Reporting and Data Warehouse - Reporting is a key enhancement of 
Desire2Learn's Learning Environment 8.1.  A separate data warehouse has 
been developed to store the information the Learning Environment is logging 
and improve performance as a result.  All data in the data warehouse is 
documented in the data dictionary.  This data enables third party tools to 
build reports and facilitates data mining. 

o Flexible report definitions permit a large number of reports to be 
created from a base set or datasets while multiple render types enable 
a variety of report formats to be created.  Report data can be saved to 
a CSV file allowing for offline analysis and correlation with external 
third party tools.  It can also be filtered by organization unit, 
organization unit type, user, role, date range, or tools to create 
customized reports. 

o The Learning Environment 8.1 has enhanced logging.  More 
information regarding the user's interaction with the system is tracked.  
This includes login reports, course activity, enrollment reports, grade 
reports, disk usage for course content, server performance, and 
competencies increasing the number of available reports. 
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Assignment Drop Box Statistics
Discussion Forum Reports

Quizzing Reports

Active User Reports

Full Login History

 

Some Desire2Learn Statistics and Reports Available 
 
 

• Integration - Desire2Learn has built special middleware for the majority of 
system integrations enabling you to decrease time spent on integration and 
dramatically save on costs and maintenance, even for large organizations 
with multiple locations and systems.  Through the use of out-of-the-box 
middleware components, web services, open APIs, and adherence to open 
standards and specifications (e.g. IMS-Enterprise), the Desire2Learn Learning 
Environment seamlessly integrates (real-time or snapshot) with many 
systems in your organization, including, but not limited to: 

o Student information system (SIS)  
o Authentication systems (e.g. LDAP, Active Directory)  
o Library systems  
o IT administration and human resource management systems (HRMS)  
o eCommerce systems  
o Email, calendar and portal systems  
o Other portal solutions and 3rd party tools  
o And much more  

• Authentication Systems - Administrators can protect access to individual 
courses with a username and password.  The system can authenticate against 
an external LDAP server or use the Kerberos protocol.  In addition, 
administrators can set up fail-through authentication against a secondary 
source (e.g. the system's own database) in the event that the primary source 
(e.g. LDAP server) fails.  The Desire2Learn system can support multiple 
organizational units or organizations within one server setup and each unit 
contains its own unique database of users that can be authenticated against a 
different source.  The Desire2Learn system also offers a password reminder 
option and learners can maintain their own passwords.  Administrators can 
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set password length restrictions and require password changes after the initial 
logon and/or after a specified period of time.  User logins can be encrypted 
with the Secure Sockets Layer (SSL) protocol. 

• Registration Integration – Administrators can batch "add learners" to a 
course using a delimited text file.  The software supports integration with SCT 
Banner, Peoplesoft, Datatel and other student information systems (SIS), 
including home-grown systems.  The Desire2Learn software is compliant with 
the IMS Enterprise Specification and works with other XML, Web-services, or 
batch-transfer processes.  Tested with millions of enrollments, the 
Desire2Learn system can support multiple SIS integration in cases such as a 
large university consortium.  Desire2Learn also provides a self-registration 
and an optional eCommerce tool.   

• External self-enrollment - Course offerings that allow self registration can 
also allow registration from external users (users who do not already have a 
login or userID for Desire2Learn).  When the property “Allow New Users” is 
selected within a course offering’s self registration settings, the course 
offering will appear in the list of courses available for self registration to 
external users.  

 

Login Page with External Self-Registration Enabled 
 

• Calendar Tool - A multi-tiered calendar system will allow administrators to 
create calendars and add items, but restricting participants in adding to the 
higher-level organizational calendar.  Each user type has different privileges, 
allowing only certain types of events to be added to the calendar.  Each user’s 
calendar shows all events relevant to the user, regardless of organizational 
level.   

 
6.8.12.1 Course creation and management, including copying existing courses for a new 
semester  
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Desire2Learn Response: 
 
Yes, the Desire2Learn system supports granular copying of content from previous 
offerings.  This allows you to create a new course offering based upon content from 
another course within seconds. 
 
Desire2Learn system is designed to support your approach to teaching and provides 
robust tools to assist you in content design, creation and delivery. Desire2Learn’s 
content management system consists of the following tools/features: 
 

• Manage Files – Designed for users to easily upload, organize and develop 
content. File types are easily identified with a visual icon for users.  

• Manage Content – Enables users to create modules and topics, and edit and 
arrange content within the content tool for course participants.  This tool 
contains multiple useful editing features to assist course designers with 
developing content.  

• Content Display Settings – Can easily modify the lay-out of content by 
adjusting enumeration and format display strings.  

• Advanced Editing Capabilities:  
o HTML/WYSIWYG Editor – Built in HTML Editor and “what you see is 

what you get” editor enables users to modify content directly online.  
Changes are reflected immediately in content.  

o Editing – Can release and hide topics, QuickLink to various other tools 
directly from content, and time release modules and topics.  There is a 
designer comments area to keep track of changes  

o WebDav/DreamWeaver – Enables course designers to edit material 
offline and have changes reflected online.  

 
The Desire2Learn Environment provides tools to save time and increase 
efficiencies by offering one-click edit functionality of topics and content 
management tools which are easy-to-use and are always available, including: 

 
• Import and Conversion - The Desire2Learn system supports easy content 

import from other competitor products, IMS-Content Packaging, and is 
certified for SCORM 2004 and SCORM 1.2 RTE 3. The import process can be 
very granular – for example, an instructor can select to bring in one quiz (or 
even one question), a module, and the dropbox files instead of the entire 
contents of a package. 

• Copying Components – The Desire2Learn system supports granular copying 
of content from previous offerings.  This allows you to create a new course 
offering based upon content from another course within seconds. 

• Exporting Courses – Our standards-based approaches to our platform 
doesn't just stop at course import; it also includes the granular exporting of 
content, quizzes, and all key tools and content from Desire2Learn.  This 
assists you in sharing content to and from other organizations. 

• Upload Content - Upload and/or manage existing content directly from your 
desktop using drag-and-drop functionality or use the Desire2Learn file upload 
utility with optional zip/unzip functionality. 

• Manage Content - The Desire2Learn system enables you to create a proper 
web-folder structure allowing you to organize your content, images and 
multimedia in appropriate folders and/or sub-folders. 
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• Create Topics/Modules - Create topics or modules easily using the 
Desire2Learn content management tools.  Create topics using the 
Desire2Learn HTML editor, existing content, or Desire2Learn Quicklinks to link 
to quizzes, discussions tools, or Learning Objects.  

• Compose a Syllabus - Design a syllabus by simply uploading an existing file 
(HTML, Word, PDF, etc.) or creating a new syllabus using the Desire2Learn 
HTML editor.  The HTML editor enables you to quickly copy and paste content 
from other files. 

• Create Links - The Desire2Learn system enables instructors without 
HTML/URL knowledge to create links (with a few clicks), using the 
Desire2Learn Quicklinks tool, to any resource within the system (e.g. a 
particular quiz, specific topic, self-assessment, dropbox folder, survey, etc.). 

• Create Course Templates - Design course templates containing either 
layout or content at any level above the specific section level.  Instructors can 
create announcements, calendar entries, discussions, links, syllabus, course 
descriptions and other course content using templates created by a “what-
you-see-is-what-you-get” (WYSIWYG) content editor, or upload and choose 
content from the system-wide content library. 

• Integrate CD-ROM - Integrate multimedia rich content on CD or DVDs easily 
with in the Desire2Learn Learning Environment.  

 
6.8.12.2 User creation and management, including account permissions management  
Desire2Learn Response: 
 
Course authentication is performed based on enrollments and roles.  Administrators, 
or those given appropriate permissions, can enroll users within courses and other 
organizational units within the platform with a particular role.  Based on that role, 
the user will have access to the particular course, and a specific set of privileges.  
The privileges the user has within each course are determined by the permissions 
associated with their role in that course.  A user can have a different role in each 
course, and hence, different privileges. 
 
Administrators can batch "add learners" to a course using a delimited text file.  The 
software supports integration with SCT Banner, Peoplesoft, Datatel and other student 
information systems (SIS), including home-grown systems.  The Desire2Learn 
software is compliant with the IMS Enterprise Specification and works with other 
XML, Web-services, or batch-transfer processes.  Tested with millions of enrollments, 
the Desire2Learn system can support multiple SIS integration in cases such as a 
large university consortium.  Desire2Learn also provides a self-registration and an 
optional eCommerce tool.   
 
6.8.12.3 Archiving  
 
Desire2Learn Response: 
 
 
Yes, courses can be archived either in the optional Learning Object Repository or as 
a Course Template (and activated when required).  Related to data, all data are 
automatically archived and will only be eliminated from the system if manually 
erased. 
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6.8.12.4 Producing and tracking system statistics   
 
Desire2Learn Response: 
 
Yes, a key enhancement of Desire2Learn's Learning Environment 8.1 is the new data 
warehouse and reporting tools.  A separate data warehouse ensures you do not 
affect system performance for learners and instructors while being able to have a 
stable data set to build custom reports on dozens of metrics.  A full data dictionary is 
available for the data warehouse allowing clients to pull data out of the Desire2Learn 
system and combine it with other data to create custom reports or for data mining 
with third party tools. Custom reports can also be built using Desire2Learn's 
reporting engine. 
 
The Desire2Learn Learning Platform retains all activities by all users within its 
database for ease of access and for reporting purposes.  This includes all 
contributions to discussions, chats, all quizzes, surveys, grades and much more.  
This wealth of information is available to administrators through the SCORM 
compliant Reporting Tool.  With a form-based interface, custom reports can be 
generated to access the data at any level of granularity or reports can be selected 
from a large number of standard reports. 

Additionally, the software provides inherent performance and monitoring 
applications, including: 

• Real-time monitoring of the application 
• Pager messages to Desire2Learn Support 
• Optional pager messages to client 
• Pre-emptive monitoring through a web-based client (available to client) to 

track any issues that may be starting to appear or look like symptoms of 
resource issues - tracks broken links, database connection issues, etc. 

• Online logging and reporting tools of resource usage 

 
All key resources applicable to the running of the Desire2Learn application can be 
monitored through the Windows Performance Monitor tool.  The key metrics  
referenced above are made available such as CPU usage, disk utilization, queued 
HTTP requests, database connection counts, RAM utilization, etc. 
 
6.8.12.5 Producing usage statistics reports that includes minimally the number of courses 
taught, number of students in each course, number of instructors per semester, and file 
size of each course.  
Desire2Learn Response: 
 
Yes, the Reporting tool provides a useful interface through which administrators can 
create reports detailing system activity.  Whereas the previous version of this tool 
contained a select set of pre-defined reports, the new Reporting tool is more flexible, 
enabling the user to select a wider variety of data to report on as well as shaping the 
reports through the use of filters and other parameters. 
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The data that are available to report on is contained in Datasets.  Datasets are 
predefined categories of data (e.g., Users or Organizational Units).  Once you have 
chosen a dataset to report on, you can then select a Render Type, which is the 
format that the report displays in (e.g., a bar graph or a table).  You can then 
narrow down your report by adding custom filters.  Filters constrain the information 
to only show you specified and relevant results as you require them.  
 
The Reporting Tool allows you to choose from dozens of standard reports or to create 
custom reports through its form-based user interface.  Examples of reports include: 
 

• Scheduling/registration/enrollment Reports (classes, instructors) 
• Training/progress/status Reports (Class roster, training hours by department, 

list of employees that have taken one or more courses, list of employees that 
have not taken one or more courses, employee progress, graphical 
representation of training department by department, unit, team etc) 

• Skills Assessment and Competency Reports 
• Budget Reports (budget vs. actual cost of training, charge back reports)  
• Content Management Reports 
• Course Catalog Reports 

 
6.8.12.6 Batch utility to create, copy, archive, and delete courses and users  
 
Desire2Learn Response: 
 
Yes, the Desire2Learn platform can be configured for the batch import/export of 
virtually any type of standards compliant data, including entire courses.  
Desire2Learn has extensive experience in converting content and courses from other 
platforms), and provides full support for IMS Course Packaging (IMS-CP) and 
IMS-QTI – the industry specification for importing courses.   
 
Desire2Learn provides a tool, at no additional cost, to convert and improve courses 
from other proprietary platforms such as WebCT and Blackboard, and standards-
based platforms.  This tool is imbedded in our course platform for instructors to 
convert/import single courses.  Additionally Desire2Learn offers an interface for our 
batch course conversion tool which can perform many, many conversions in a short 
period of time.  
 
Desire2Learn can also batch import/export user data through its unique middleware.  
We can support integration with systems through real-time or snap-shot methods.  
The system can handle imports from .csv files, xml, standards based formats such as 
IMS Enterprise, direct integration through ODBC, web services, etc.  The middleware 
tools Desire2Learn has built allow for merging datasets, and running different 
filters/rules against the data before importing it into the system. 
 
Desire2Learn’s Holding Tank 2.1 is a means through which course and user 
information stored in your existing user management system  is integrated into the 
Desire2Learn platform.  

For batch processing, data is retrieved from your SIS system and stored in a 
readable file format (XML or flat file).  For real-time processing, the information must 
be formatted in an XML stream that can be directly sent to the Holding Tank 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 149 April 17, 2007   

database.  This data is then imported into the Holding Tank where it resides, waiting 
further processing.  Site Administrators can select and bring courses into the 
Desire2Learn platform along with their proper enrollments, or an automated process 
will format and move the data from the Holding Tank database into the Desire2Learn 
Learning Management System (LMS) database.  
 
Batch jobs can be performed to replicate data in the active database to archive 
completed courses to an offline database.  Batch jobs also exist to remove courses 
from the active database once they have been replicated, using a full backup 
procedure. 
 
Completed courses can also be extracted to a file system which allows for a 
completely non-database representation of a course.  This capability is very useful 
for the creation of CD course archives which can be distributed to students. 
 
6.8.12.7 Resource monitoring and management   
 
Desire2Learn Response: 
 
We provide the following services: 

• Check backup logs and minor system checks daily   
• Review system statistics weekly and monthly for issues associated with 

Bandwidth usage   
• Run security checks   
• Security and system patches can be installed automatically, but this may also 

be done manually   
• Ensure the virus check system is running properly.   
• The majority of other tasks such as database maintenance, backups, etc. are 

automated 

Desire2Learn does not provide the OS or database patch unless the customer is 
hosted by Desire2Learn.  Desire2Learn has a monthly maintenance window to apply 
regular patches and, if the need arose for a high-priority patch for security or 
performance reasons, we would schedule an emergency maintenance window. 

We have technology that can roll out patches immediately (similar to Windows 
Update).  If desired, our system upgrade team can make changes to code, database 
structure, and more – all done remotely.  We also have software that allows us to 
verify versions of every component on the system to determine any differences 
between code versions. 

Bug fixes or minor enhancement requests are implemented, tested, and integrated 
seamlessly between major releases and can be applied at the level of individual 
instances. 

We currently provide automatic notification to an administrator of broken links within 
the Desire2Learn system.  We are also planning to build a spider or some other tools 
that will allow for checking of broken links on external sites. 

Additionally, the software provides inherent performance and monitoring 
applications, including: 
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• Real-time monitoring of the application 
• Pager messages to Desire2Learn Support 
• Optional pager messages to client 
• Pre-emptive monitoring through a web-based client (available to client) to 

track any issues that may be starting to appear or look like symptoms of 
resource issues - tracks broken links, database connection issues, etc. 

• Online logging and reporting tools of resource usage 

Desire2Learn provides a variety of reporting tools and processes for monitoring 
system and application performance. Regarding capacity management and planning 
functions we typically use these in combination to access the requirement for future 
planning.  
 
For monitoring and capacity management of specific implementations for individual 
clients we use LiveStats XSP 7.06b for Platform usage statistics.  This tool provides 
detail statistics and analysis of the following functions:  
 

• Live statistics on active users in the system including:  
i. IP address of user  
ii. User geographical location  
iii. Time spent in current session  

• Implementation web traffic reports including:  
iv. Visits  
v. Page hits  
vi. Page views  
vii. Bandwidth  
viii. Downloads  
ix. Page views per visit  
x. Time spent per visit  

• Specific page reports including:  
xi. Total page views  
xii. Total historical page views  
xiii. Forecasted page views  

b. Browser breakdown statistics  
 
This tool, in combination with our other reporting and monitoring tool set, will 
provide the client with a very dynamic and rich data set for capacity management 
and planning.  
 
6.8.12.8 Administrative user roles  
 
Desire2Learn Response: 
 
Yes, because of our flexibility, we offer the ability to have (based on best practice) a 
single, high-level administrator and subservient administrator roles for various 
learning organizations, colleges, departments, etc. (with administrative control 
pushed down to administrators with highly configurable permissions). 
 
6.8.12.9 Describe in detail the types of administrative reports that can be prepared.  
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Desire2Learn Response: 
 
As with all of the Desire2Learn products, our unique architecture allows you to 
control, administer and report on any level of the organization. Organization level, 
campus level, department and even user level reports can be generated on any 
information in the system.  
 
The default reports (in graphical and table format) include: 
 

• User Access Reports, such as: 
o Number of users who have (have not) successfully logged in 
o Total number of active sessions over time 
o Number of active sessions by role over time (all 

departments/campus) 
o Comparison reports, such as active sessions over time by 

department, campus, or other organizational unit 
o Total number of users online over time 
o Comparison of users online by department over time 

• Enrollment Reports, such as: 
o Number of course enrolments for each department/campus/etc 
o Number of course enrolments for each role in the system 
o Number of course enrolments over time 

• Communication Tool Reports, such as: 
o Number of discussion posts for each department/campus/etc 
o Number of discussion posts for each term/semester 
o Number of discussion posts over time 

• Assignment Management Reports, such as: 
o Number of submitted files for each department/campus/etc 

• Space Usage Reports, such as: 
o Space usage reports for dropbox files 
o Space usage reports for locker size by departments/campus/etc 

• Content and Course Reports, such as: 
o Number of content objects by department/campus/etc 
o Number of content objects by term/semester 
o Number of courses offering enrolments by department/campus/etc 

over time 
o Number of content feedback objects by department/campus/etc 
o Number of content feedback objects by term/semester 
o Number of surveys by department/campus/etc 
o Number of surveys by term/semester 

 

6.8.13 Additional Functionality  

 
Describe in detail any additional functionality that the product provides for in the 
proposed LMS system including interoperability with third party learning applications 
and tools such as PDAs, “smart” phones and mobile phones.  Explain why this 
functionality is important to such a system.  
 
Desire2Learn Response: 
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We currently do not provide the compatibility with the handheld devices.  We have 
provided this in the past (4 years ago) but unfortunately the system was ahead of its 
time.  We are intending on building mobile version of Desire2Learn tools with 8-
series, and are now taking design input from clients. 
We do have several clients that have built special applications to integrate the iPaq. 
We provide many personalization options, however to reduce the frames used in the 
system so that our web pages can be viewed using modern mobile browsers that 
support JavaScript 
 

6.9 Technical & Architecture Requirements - Narrative  

6.9.1 Architecture  

 
Describe the overall technical architecture that the product(s) requires, including other 
relevant products upon which the product relies.  
 
Desire2Learn Response: 
 
The Desire2Learn platform operates on three-tier web architecture.  The web and 
application tiers are implemented using Microsoft Internet Information Services and 
Windows COM+ technology.  The database tier is implemented using either Microsoft 
SQL Server 7 or Microsoft SQL Server 2000 and can be clustered. 
 
Desire2Learn’s architecture is an industry leader in robustness, scalability and 
reliability.  Several of our clients have implemented with over 250,000 users working 
with a small fraction of the hardware that would be usually be required.  Our 
scalability provides greater opportunity for collaboration across different programs 
and offerings.   
 
The Desire2Learn Platform is comprised of three levels.  Each level contains 
certain abstraction and encapsulation of Desire2Learn components for scalability and 
flexibility factors.  This architecture gives the flexibility of hosting multiple 
Desire2Learn organizations while having the capability of sharing certain resources, 
including hardware costs, and software licensing. 
 
Installation: A configuration of hardware and software that together, constitute the 
Desire2Learn Platform.  
 

• Hardware Architecture and Configurations  
• Software Dependencies (Operating System, MS SQL, IIS)  
• Third Party Tools  
• Desire2Learn Common Libraries  
• Desire2Learn Service Manager  

 
Instance: A version of the Desire2Learn code (code and the database) that was 
deployed on an installation.  An installation can be running one or more instances.  
 

• Learning Management System (LMS) Database  



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 153 April 17, 2007   

• Learning Object Repository (LOR) Database  
• SIS Integration Database (Integration)  
• LiveRoom (Chat/Canvas) Service  
• Email Service  
• File Content Data  
• D2L Web tools and Instance Libraries  
• Reporting Database  

 
Organization: A web site that is branded for a specific organization running on an 
instance.  An instance can have one or more organizations.  
 

• Websites and Branding  
• Configuration Variables  
• Blogging  
• Users and Roles  
• Chat/Canvas  
• Learning Object Repository  
• Courses, Quizzes, Discussions, etc.  
• Competencies  

 
6.9.1.1 Clearly note what part the software provides.  Descriptions should include a high 
level diagram.  
 
Desire2Learn Response: 
Desire2Learn’s platform is on the application layer. Desire2Learn’s architecture and 
interfacing technologies are shown in the following diagram. 
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6.9.1.2 Along with the overview, give a more detailed description of the portions of this 
architecture that directly pertain to the product(s) and a discussion of what processing is 
done on each tier, the component-to-component communication protocols, and a 
description of the contents and sizes of the network packets exchanged by each tier.    
 
Desire2Learn Response: 
 
The Desire2Learn platform runs as the application tier, utilizing the database where 
all user data is stored and the file server where content, documents and other files 
are stored.  Desire2Learn utilizes a separate file server to maintain database 
performance and to enable the unmatched scalability of our platform.  This 
architecture also enables superior failover and redundancy management and the 
entire system can be easily backed up daily.  We made a deliberate decision to avoid 
the reliability and data-loss problems of a flat-file architecture that most campus 
edition LMS products run, by designing an enterprise system using relational 
database architecture from day one. 
 
The database tier is implemented using Microsoft SQL Server 2000 and can be 
clustered.  User-state is stored in the database so if a load balanced application 
server goes down there will be no effect for the user -- they will not even notice! 
 
An optional file server can be used to store all non-content files on the system such 
as personal locker files, discussion attachments, or drop box assignments.  The use 
of an external file server is fully supported by the Desire2Learn platform, and is 
determined by the capacity requirements of the System.   
 
Front-end Layers  
These can allow anonymous access and load balancing for better performance.  
Commonly referred to as Application Servers, they contain:  

 • Web Components (Website and Application Files)  
 • Email Components  
 • LiveRoom Components  

 
Back-end Layers  
These allow trusted servers access only.  (Enhanced security since only the Front-
end layer servers can communicate with them.):  

 • Database (LMS, LOR, SIS, Reporting, etc …)  
 • File System (Course Content Files, User Files, etc …)  

 
Since the Web Server and Application server both reside on the same platform 
(Microsoft Internet Information Services), no extra communication software is 
needed between the first and second tiers of the application.  Connectivity between 
the Application and Database servers is facilitated by an ODBC connection using 
Internet Protocol (Ipv4).  The ODBC packet size can be determined by the system 
administrator.  The default packet size is 512 Bytes.  No extra communication 
software is required to connect the application and database servers. 
 
6.9.1.3 Describe the ability to support mirrored/redundant servers.    
 
Desire2Learn Response: 
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The architecture enables superior failover and redundancy management and the 
entire system can be easily backed up daily.  Desire2Learn supports a fully 
redundant system capable including load balancers, front-end web application 
servers, clustered database servers and enterprise file storage. 

Database servers can be clustered in an active/passive cluster allowing for failover.  
In the case of a database outage, the passive database server would take over with 
little to no down-time. 

 
File system backups can also be done to a local drive, which performs very quickly.  
The local backup can then be backed up to slower media (e.g. tape drive) when it 
will not affect the production environment.  File system backups can also be done by 
synchronizing changes to another mirror drive in real-time.  Using a tape backup 
system or other media, backups can be made from the mirror location which does 
not affect the production system 
 
Backup schemes are designed as per the client’s need.  Desire2Learn has experience 
with both full daily backup schemes and incremental schemes, and we will be happy 
to develop a scheme that will meet your needs. 
 
 
6.9.1.4 Provide technical details on how the system provides for high availability 
including support for session fail-over, load balancing, and server clustering. Also 
identify any additional hardware, software, and licenses this would require.  
 
Desire2Learn Response: 
 
Each hardware component within the Desire2Learn installation can be redundant to 
prevent a single point of failure.  Application servers can be load balanced to prevent 
outages for the application/web server.  Using a software or hardware load balancing 
appliance, and number of application servers can be scaled outwards allowing for 
scalability and high-availability. 
 
Redundant load balancers provide distribute both front and back end loads over 
multiple servers offering increased efficiency and performance using the best 
available connection paths and server resources.  Moreover, load balancers protect 
against hardware failure by adding another layer of fault tolerance to our high-
availability hosting environment. 

Load balancing is recommended for larger-scale applications, and certainly in 
installations with over 25,000 users.  Desire2Learn will work with your institution in 
validating proposed hardware configurations for self hosting, if you choose to do so. 

The following are used in Desire2Learn’s hosting facility and are also recommended 
for self hosting situations. 

Network Load Balancer (NLB):  Used to distribute incoming requests throughout 
the server farm.  A second appliance can be added to operate in Full N+1 
redundancy.  The NLB selected supports full High Availability fail over. 
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Load-Balanced Web Application Servers:  Load balancing allows an incoming 
request to be hosted by one of X web servers. 

 
6.9.1.5 Identify all supported protocols for communication between the various tiers. 
Where appropriate, identify supported standards, version numbers, and any network 
communication software that is required, but is not supplied, with the system.  
 
Desire2Learn Response: 
 
The Desite2Learn platform utilizes standard communication methods and protocols 
for a TCP/IP network including: HTTP, FTP, SSL, LDAP, XML, and CLI. 
 
If the application servers and database servers are geographically dispersed and do 
not reside on the same LAN or VLAN, it is recommended to interconnect them via a 
VPN.  A VPN can be established using either the inherent L3 IPSec functionality in 
Windows 2000 Server (secpol.msc) or by using an external VPN router and 
maintaining a dedicated interface on the Application and Database Servers for the 
VPN. 
 
It is also important to note that Desire2Learn’s architecture integrates readily with 
geographically dispersed servers that you may have, such as video streaming 
servers, file servers, etc. as well as other third party systems you may be 
integrating. 
 
The main component of the Application server is Microsoft Active Server Pages.  ASP 
is used to process HTTP requests and interact directly with the Database using SQL 
over an ODBC connection.  Specific tools within the Desire2Learn platform are 
powered by Compiled COM objects which are also accessed through ASP.  The COM 
objects interact with the Database directly using an ODBC connection.  The 
Application Server also supports an XML interface for extendibility to external 
systems.   

 
The majority of the system logic for the Desire2Learn platform resides in the 
Database server in stored procedures.  External systems can interact with the 
database server through an SQL ODBC interface. 

 
6.9.1.6 Describe how the system, in a centralized setting, will support multiple 
institutions delivering courses from the same system (hardware configuration and 
software).  Some of these courses may be delivered as a distinct offering by an institution 
and/or as part of an offering shared by multiple institutions.  
 
Desire2Learn Response: 
 
Multiple colleges/schools, data systems and roles are easily handled by the 
Desire2Learn platform.  Desire2Learn has proven its reputation as the most robust, 
scalable and reliable eLearning system for higher education in North America.  With 
single instance consortiums, such as the Minnesota State Colleges & Universities, the 
University of Wisconsin System, Calgary Board of Education and others, 
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Desire2Learn has demonstrated 99.996% or better uptime in service of more than 
200,000 users on one instance. 
 
No other platform has implemented any instance on the scale of several of 
Desire2Learn’s largest clients.  We can scale to any number of users to meet your 
needs.  We are the industry-leading provider of scalable enterprise eLearning with 
the largest active implementations in North America in Wisconsin, Minnesota, and at 
our hosting facility.  Desire2Learn has several implementations with over 100,000 
students using the same hardware infrastructure.  In Wisconsin, we have 250,000 
students using the system and in Minnesota we have rolled out our platform to a 
system with over 370,000 students.  All of our clients use a single instance of 
Desire2Learn.   

We have done strenuous load testing in a Microsoft certification facility to determine 
the maximum user levels.  Currently we anticipate scalability to at least one million 
users on a single instance and sharing one license, all hardware and 
maintenance/administration costs. The maximum limitations to users are ultimately 
determined by the upwards and outwards scalability of the platform which is 
estimated to be in the tens of millions of users.  There are no known limitation(s) on 
scalability that exist.   

How Multiple Server Environments Communicate 
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# From To Port Type (Port) # From To Port Type 
(Port) 

1 User Web HTTP/HTTPS (80/443) 6 Web Database DB (1433) 
2 User Mojo Mojo.Client.Port (5222) 7 Web File Server SMB 

(139/445) 
3 User Mail SMTP (25) 8 Mojo Database DB (1433) 
4 Web Mojo Mojo.Remoting.Port 

(4000) 
9 Mail Database DB (1433) 

5 Web Mail SMTP (25) 10 Mail File Server SMB 
(139/445) 

 
6.9.1.7 Describe how the system, in a distributed setting, will support any sharing of 
courses, content, etc. between multiple institutions.  
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Desire2Learn Response: 
 
One Desire2Learn platform could host an unlimited number of institutions – each 
with their own look, feel, and role permission setup. 

 
Offering this functionality has allowed Desire2Learn clients to configure an e-
Learning platform that represents their organizational structure to meet all of their 
specific functional needs.  The figure below is an example of how a consortium of 
school districts could be organized. (This, of course, will parallel the SD Board of 
Regent’s organizational structure with multiple institutions of higher education.)   

 
Note: The Faculty Organization used here is a center for shared resources and best 
practices for instructional designers in the platform. 

 

 

Desire2Learn Organizational Unit and Role Example 

 
Desire2Learn’s platform has been built in a modular fashion since its inception. This 
modular approach reflects Desire2Learn’s philosophy of recognizing the unique 
individuality of every one of our clients and users.  The wide variety of our client 
needs drove us to this modular approach beginning with the first client, the 
University of Guelph.  Each of the tools is a modular piece that resides upon the core 
system framework.  Tools are developed and tested as modules and an individual 
tool is often developed further to implement client specific feature enhancements.  A 
version of the Desire2Learn platform is a collection of latest version tool modules 
that are tested together in an integrated fashion prior to release.  Web based 
administrative configuration functions allow users to “turn on/off” tools on an 
organizational unit basis.  This allows campuses, departments, faculty or other users 
to control the modules used in their own environment and allows Desire2Learn to 
better serve the varying needs of users than any other eLearning platform in 
education.  For the South Dakota Board of Regents, each campus can be an 
organizational (org) unit with its own unique administration, roles, org structure and 
configuration.  Different student information, financial, authentication, library, 
bookstore and other systems can be used with Desire2Learn from one campus to the 
next.  Each department, faculty member or other user can choose the modular tools 
and other configuration choices they wish to use individually.  With Desire2Learn, the 
power of choice is readily available to all. 
 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 160 April 17, 2007   

With this underlying architecture, it allows you to provide individual campuses, 
programs, or instructors with autonomy while still having the efficiency of one 
platform/installation.  It also provides a strong foundation to build and grow with 
tremendous ease in the future. 
 
6.9.1.8 Provide the technical details on how the system allows individuals to work 
“offline” and synchronize their work with the system when they are online.  
 
Desire2Learn Response: 
 
Because the Desire2Learn platform is 100% browser based, Internet connectivity is 
required for use of the platform.  Content can be archived and transferred to a CD 
for offline course/content reviews.  The capability to synchronize with various laptops 
and PDAs using existing synchronization methods is currently being developed and 
will be available in future releases of the product.  We are also working on several 
off-line tools that provide synchronization with the system, but none of them have 
been released from our R&D labs at this stage. 
 
Custom synchronization development is available as a professional service. 

 

An offline spreadsheet workbook to greatly enhance the ability for instructors to work 
offline with all of the Desire2Learn tools is available.  From this tool instructors will 
be able to manage grades, news items, discussion postings, quizzes, calendar 
events, and more. 

 

Students can compile the content for printing and save that view or download the 
content for an entire course.  Instructors can also publish course content on a CD-
ROM that can be linked to dynamically from within the online course or viewed 
offline.   
 
Instructors can create custom reports on user and question data, and can choose to 
release the reports to specific users, or export to an offline file. 
 
Instructors can store their work in our Learning Object Repository and perform an 
online transfer by using our online content creation wizard and the WYSIWIG editor. 
 
Instructors can import/export the Gradebook to an offline format for additional 
reporting and analysis. 
 
Desire2Learn currently contains several tools that allow for offline work to be 
performed. 
 

1. Quizzing – Questions can be created offline in text format and uploaded to 
the LMS. 

2. Grades – Instructors can work offline with student grades in a spreadsheet 
tool like MS Excel. 

3. Administration Tools – Bulk management of users and courses can be 
performed by creating offline text files and uploading them to the LMS. 
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The following instructor-based tools can be downloaded, worked with offline and 
synchronized in the Desire2Learn platform: 
 

• Grades (Import/Export) 
• Quizzing (Question Import from Text File) 
• Content (Content Upload, Download) 
• Users (User creation and management) 

 

6.9.2 Operating Environment  

 
6.9.2.1 Identify all operating systems, including versions, for which the application server 
components of the system are available.  
 
Desire2Learn Response: 
 
Application Server OS: Windows 2003 32-bit Standard Edition (up to 4GB)  
 
The required and recommended compatible Application Server for the Desire2Learn 
platform is Microsoft Internet Information Services 5.0 or 6.0.   This application is 
bundled with the Windows 2000/2003 Server platform. 
 
The Tested Compatible Operating Systems to run the Application Server are: 

• Windows 2000 Server 
• Windows 2000 Advanced Server 
• Windows 2003 Advanced Server 
• Windows 2003 Datacenter Server 

 
6.9.2.2 Identify all operating systems, including versions, for which the database server 
components of the system are available.  
 
Desire2Learn Response: 
 
The Desire2Learn Database Server currently runs on Microsoft SQL Server 7 or 
Microsoft SQL Server 2000.  The Tested Compatible Operating Systems to run the 
database are: 

• Windows 2000 Server 
• Windows 2000 Advanced Server 
• Windows 2003 Advanced Server 
• Windows 2003 Datacenter Server 
• Other servers that can run MS SQL Server 

 
6.9.2.3 For new releases of the application server components of the system, identify the 
order, including elapsed time and versions, in which operating systems are supported.  
 
Desire2Learn Response: 
 
The Application Server components are forward compatible to all known future 
releases of the Microsoft Server products 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 162 April 17, 2007   

Desire2Learn will maintain support for these products for as long as they are 
supported by their manufacturer. 
 
6.9.2.4 For new releases of the database server components of the system, identify the 
order, including elapsed time and versions, in which operating systems are supported.  
 
Desire2Learn Response: 
 
The Database Server components are forward compatible to all known future 
releases of the Microsoft Server products.  Desire2Learn will maintain support for 
these products for as long as they are supported by their manufacturer. 
 
6.9.2.5 Describe how the system components can operate in an environment of 
heterogeneous computers and operating systems.  Discuss the impact on the overall 
application architecture of independently changing the operating system of the database 
server.  Provide a statement of commitment to supporting open architectures.  
 
Desire2Learn Response: 
 
Since we only support windows operating systems for servers (no unix, mac, 
netware, linux etc) and only support SQL Server (no IBM DB2, Sybase, MySQL) then 
we do not allow or support heterogeneous operating systems and databases. We 
only support MS Operating Systems and Databases. 
 
6.9.2.6 Detail lost functionality, if any, for any browser listed in Section 6.4.3 not 
supported by the product.  
 
Desire2Learn Response: 
 
Desire2Learn supports all the browsers listed in 6.4.3.  All common browsers still 
supported by their manufactures are supported by Desire2Learn, including:   
 

For our current version we’ve supported our supported browsers since the version 
was released. The list of supported browsers is shown in the table below 

 

 
S: Supported, P-S: Pre-Support, M: maintenance, *: Recommended 
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Desire2Learn maintains compatibility with all common current browsers, and through 
our partnerships with browser suppliers we often have completed compatibility 
testing prior to a new version being available to the public.   

Desire2Learn intends to remain compatible with all future versions of Netscape, 
Microsoft Internet Explorer, Safari, or Mozilla.  Desire2Learn will maintain support for 
these products as long as they are supported by their manufacturer. 

 
6.9.2.7 If the proposed product(s) support multiple operating environments, describe or 
recommend any preferred operating environment.  For example, some products are 
supported both in Linux-based and Windows-based environments; however, because of 
architecture or other mitigating circumstances one is preferred over another.   
 
Desire2Learn Response: 
 
Desire2Learn supports both Linux and Windows.  Desire2Learn has spent 100% of 
their time developing in the Windows environment. 
 

Linux Environment 

Preferred Configuration Minimum Recommended 

CPU Model/Speed: -- -- 

RAM: -- -- 

Disk Space: -- -- 

OS Version: Linux (i.e., Red Hat 9) Linux (i.e., Red Hat 9) 

Browser Type and Version: Mozilla 1.3-1.7 Mozilla 1.3-1.7 

Other:  Video SVGA monitor    

** set at a minimum 
resolution of 800 x 600 ** 

Resolution of 1024x768 or 
higher 

Other:  Java Plug-In 
Installed 

Sun Java 1.4.2.xx Sun Java 1.4.2.xx 

Other:  Java Scripts and 
Cookies 

Enabled Enabled 

 

6.9.3 Server Systems  

 
Web  
 
6.9.3.1 Identify all Web servers (including versions) that work with the product.  
 
Desire2Learn Response: 
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The required and recommended compatible Web Server for the Desire2Learn 
platform is Microsoft Internet Information Services 6.0.  This application is bundled 
with the Windows 2003 Server platform. 
 
6.9.3.2 What version of HTTP does the Web server use?  
 
Desire2Learn Response: 
 
The Web Server Processes incoming user requests using HTTP 1.1 protocol on IP v4.   
 
6.9.3.3 Identify how SSL support and other security measures are provided.  
 
Desire2Learn Response: 
 
Secure Sockets Layer (SSL 3.0) is used by the Desire2Learn application for login 
purposes associated with user data and to transfer sensitive information such as 
Quizzing results and grades. 

Server to Client communication uses 128 bit encryption using Secure Socket Layer 
SSL 3.0 to secure the transmission of sensitive information.  Passwords are 40- or 
128-bit encryption and SSL enabled. 

You have the ability to set SSL either for the whole site or for individual tools using 
an administrative interface within the platform.   

 
Application  
 
6.9.3.4 Identify any dependent products needed by the application servers.  
 
Desire2Learn Response: 
 
The main component of the Application server is Microsoft Active Server Pages.  ASP 
is used to process HTTP requests and interact directly with the Database using SQL 
over an ODBC connection.  Specific tools within the Desire2Learn platform are 
powered by Compiled COM objects which are also accessed through ASP.  The COM 
objects interact with the Database directly using an ODBC connection.  The 
Application Server also supports an XML interface for extendibility to external 
systems.   

 
6.9.3.5 List and describe the caching technologies used by the application servers.  
 
Desire2Learn Response: 
 
There are inherent Active Server Pages Session and Application variables that are 
stored in dynamic memory of the application server for the duration of a user’s 
session.  Caching is not used for dynamic ASP pages, but can be used for static HTML 
content pages if desired. 
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6.9.3.6 Does the application server support both command line and Web access for 
administrative functions?  
 
Desire2Learn Response: 
 
The Desire2Learn application server contains scripts that can be executed from the 
command line to automate the management of common application server tasks. 
 
6.9.3.7 How long does is take to restart the services for the product?  Identify typical 
scenarios and restart time ranges.  
 
Desire2Learn Response: 
 
Typical Application Server Restart Times are less then two minutes for a full 
hardware restart, and less than 30 seconds for an application restart.  Specific times 
depend largely on the hardware platform being utilized. 
 

Application Server Restart Times 

Restart Type Time 
Complete Hardware 

Reset 
< 2 Minutes 

Application Reset < 30 Seconds 
 
6.9.3.8 Does application require a dedicated server or servers?  
 
Desire2Learn Response: 
 
Yes, the Desire2Learn application requires a dedicated server. 
 
Databases  
 
6.9.3.9 Identify all database management systems (including versions) for which the 
system is available.  
 
Desire2Learn Response: 
 

Currently all deployments are using Microsoft SQL Server as the database platform. 

 
The Database Server currently resides on Microsoft SQL Server 7 or Microsoft SQL 
Server 2000.   
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All data stored in the database can be managed through the tools provided with the 
Desire2Learn platform.  In order to simplify institutional management we have 
created the DOME tool to modify system variable, objects, and forms stored in the 
Desire2Learn database.  This allows Desire2Learn to incorporate all system 
modifications in an easy to use interface.  In addition, in certain circumstances, the 
database can be managed through the use of Enterprise Manager, which comes as a 
part of the purchase of Microsoft SQL Server. 
 
6.9.3.10 Describe the functional and technical differences, if any, of the system across the 
supported database management systems.    
 
Desire2Learn Response: 
 
There are no functional or technical differences of the system across supported 
database management systems other than transaction rate capabilities, in which 
case Microsoft SQL Server 2000 is able to handle more transactions. 
 
6.9.3.11 Describe the database schema used by the product.  Clearly show which portion 
of the schema uses which aspects of the system, for example user accounts.  
 
Desire2Learn Response: 
 
The Database Server is open for querying most tables within the platform.  
Permissions can be set to allow a 3rd party tool to add, delete, or modify records 
within some portions of the Database.   
 
The specific tables and fields of the schema that can be modified are released on 
purchase of the product.  Specific database schema is considered confidential and is 
not released to customers.  This may be discussed during contract negotiation under 
non-disclosure. 
 
6.9.3.12 Identify and discuss all components and objects of the system that are stored 
within the database. Include application data, user data, security data, application logic, 
program code, panel descriptions, menu descriptions, course content, stored procedures, 
etc.  
 
Desire2Learn Response: 
 
The majority of the system logic for the Desire2Learn platform resides in the 
Database server in stored procedures. The database is used to store all user and 
course data with the exception of the following, which are stored in a folder 
structure: 

• Attachments (discussions, email, etc.) 
• Course Content (topic files, images, animations, video, etc.) 
• Student files submitted to the dropbox 
• Locker files 
• Other files uploaded to the platform 
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6.9.3.13 Identify and discuss all components and objects that are stored outside of the 
database.  
 
Desire2Learn Response: 
 

The database is used to store all user and course data with the exception of the 
following, which are stored in a folder structure: 

• Attachments (discussions, email, etc.) 
• Course Content (topic files, images, animations, video, etc.) 
• Student files submitted to the dropbox 
• Locker files 
• Other files uploaded to the platform 

 
6.9.3.14 Identify and discuss all tools available and especially required that are provided 
by the system for managing system objects that are stored within the database.  
 
Desire2Learn Response: 
 
All data stored in the database can be managed through the tools provided with the 
Desire2Learn platform.  In order to simplify institutional management we have 
created the DOME tool to modify system variable, objects, and forms stored in the 
Desire2Learn database.  This allows Desire2Learn to incorporate all system 
modifications in an easy to use interface.  In addition, in certain circumstances, the 
database can be managed through the use of Enterprise Manager, which comes as a 
part of the purchase of Microsoft SQL Server. 
 

 
Desire2Learn DOME Tool 

 
The Desire2Learn Learning Platform can be integrated with ODS, warehouse, data 
mining, and other systems for additional processing.  This type of integration can be 
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done with direct access to the Desire2Learn database to perform move data between 
systems, through APIs, and in the future with real-time data feeds.  Web services, 
XML, or other approaches could also be employed. 
 
The Database Server is open for querying most tables within the platform.  
Permissions can be set to allow a 3rd party tool to add, delete, or modify records 
within some portions of the Database.  The specific tables and fields of the schema 
that can be modified are released on purchase of the product. 
 
6.9.3.15 Does the database server support both a command line and Web access for 
administrative functions?  
 
Desire2Learn Response: 
 
Yes, the database system has both command-line and application access for 
administrative functions, but all administrative functions with respect to the 
Desire2Learn Learning platform can be administered through provided web-based 
interfaces. 
 

6.9.4 Other Servers  

 
6.9.4.1 Identify the server product (including version).  
 
Desire2Learn Response: 
 
The typical large implementation has support for load-balanced web application 
servers, a SAN for file storage, and clustered database.  Other components of the 
system could include a separate server for synchronous server components, video 
streaming, or other enterprise components. 
 
6.9.4.2 Describe the function of this product.  
 
Desire2Learn Response: 
 
NA 
 

6.9.5 Server Side Component Technologies  

 
Email  
 
6.9.5.1 Which email protocols (e.g., POP3/SMTP/IMAP) are used and supported by 
Web-based e-mail services? Include any information regarding known limitations or 
inconveniences to users if e-mail is exchanged between the LMS product and 3rd party 
POP3/SMTP servers.  
 
Desire2Learn Response: 
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The Desire2Learn platform contains a full-function email system that can be used to 
send mail both internally and/or externally.  Administrators can configure the 
Desire2Learn mail system to restrict messages from being sent or received 
externally (to/from the public internet).  Internal email addresses are provided in the 
system as a default.   
 
Using the flexible roles and security framework of Desire2Learn, each role in the 
system can be given different permissions in terms of which roles they are allowed to 
send and receive messages to. 
 
Please see figure below: 
 

 

 
Desire2Learn Email Tool 

 
As a second option, however, users can set external email addresses to be used with 
the system’s internal email from the My Preferences area on the user homepage, 
provided they have been given permission to do so.   
 
The third option is for use of an existing email system instead of the internal system.  
The Desire2Learn platform can be integrated with any of the following Email 
Systems:  Microsoft Exchange, Sun iPlanet, Microsoft IIS, and other IMAP or POP 
complaint servers. 
 
All email technologies use the SMTP protocol.  
 
The Desire2Learn platform can be integrated with any of the following Email 
Systems: 
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Product 
Ability to 
Integrate 

Details 

Microsoft 
Exchange 

Y IMAP, SMTP and POP3 

Groupwise Y IMAP, SMTP and POP3 

Sun iPlanet Y IMAP, SMTP and POP3 

Microsoft IIS Y SMTP 

Other POP Servers Y POP3 Connection 
 
Instructors and students can send email with attachments to users registered for a 
course as well as users outside the course environment.  All modern file extensions 
for attachments are recognized by the Desire2Learn platform and displayed 
accordingly.  We have no limitations on file attachments. 
 
Our email tool provides the user with all of the features expected from a web-based 
email program and more, including: 
 

• Multiple attachments with displayed file size 
• Comprehensive address book (with group addresses), with administrative rule 

set for automatic population 
• Folder manipulation 
• Priority settings 
• Email notification from anywhere within the site (unique to Desire2Learn) 

 
The flow of email in and out of the Desire2Learn Platform is illustrated below:  
 

 
 

Desire2Learn System –  
Incoming Mail 

Desire2Learn System –  
Outgoing Mail 

 
6.9.5.2 Is the product capable of sending students automatically generated messages 
based on various conditional criteria?  Describe any features of this kind or whether they 
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could be added.  
 
Desire2Learn Response: 
 
Yes, mail templates can be defined and customized.  Our implementation services 
group would be happy to assist in the configuration of custom email templates that 
could be sent out to users based upon group enrollment.  Additionally, the instructor 
has the ability to set-up custom email templates for individuals or groups. 
 
Automated email notices are sent to participants for changes to their enrollment, for 
upcoming events, quizzes, assignments and other course activities.  There are 
automatically generated receipts for students when assignments are submitted. 
 
Notices of past due assignments, tests, etc. are sent through email notices and by 
using our Updates widget which each user sees upon entry to the system on each 
login. 
 
6.9.5.3 Are instructors and students able to send e-mail with attachments to users 
registered for a course and to users outside the course environment?  Include any 
limitations in this area, and indicate whether it is possible for an instructor to limit 
students' ability to e-mail outside the class environment.  
 
Desire2Learn Response: 
 
Yes, instructors and students can send email with attachments to users registered 
for a course as well as users outside the course environment.  All modern file 
extensions for attachments are recognized by the Desire2Learn platform and 
displayed accordingly.  We have no limitations on file attachments. 
 
Our email tool provides the user with all of the features expected from a web-based 
email program and more, including: 
 

• Multiple attachments with displayed file size 
• Comprehensive address book (with group addresses), with administrative rule 

set for automatic population 
• Folder manipulation 
• Priority settings 
• Email notification from anywhere within the site (unique to Desire2Learn) 

 
Search Engine  
 
6.9.5.4 Does the product provide a full-text search engine? If so, give the name of the 
product and list its major features.  
 
Desire2Learn Response: 
 
Yes, Desire2Learn offers full text search capabilities within the Learning Platform, 
plus the fully integrated content Learning Object Repository.  Users can search within 
a topic or through a course, discussion, calendar, etc. and then set bookmarks in the 
content when found. 
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All relevant tools within the Desire2Learn platform have search engines.  
Desire2Learn currently has full integration with a search engine for purposes of 
content searching.  The search capability of all of the query tools within the platform 
is managed through the unique role based/permissions security architecture of the 
Desire2Learn platform.  Desire2Learn provides web-driven access to search through 
most tools and discrete data elements within the system.   
 
6.9.5.5 Can a different search engine be used with the product? Is there an API that 
provides for an alternate search engine?  
 
Desire2Learn Response: 
 
No, there is not an API that provides for an alternate search engine.  Our search 
engine is self-developed.  It is a core component of our framework that is re-used 
across all its tools.   
 
Through the use of the Desire2Learn Widget platform, the Desire2Learn application 
can also fully integrate with third party search engines such as Google.   
 
6.9.5.6 List the features that use this search engine.  
 
Desire2Learn Response: 
 
The system allows students to use keyword search to locate course/learning activity 
information.  Keyword search must scan fields such as Title, Course Description, 
Course Objectives, Course ID, etc. 
 
Courses within the Desire2Learn platform can be searched for text strings within the 
content or any of the tools within the platform.  The results of the search are 
highlighted for the user to quickly click off to the area of the course where the 
particular search match has been found.  The search tool contains advanced search 
string capability and standard search operators.   
 
Students will be able to search all courses that are listed in the online course catalog.  
 
6.9.5.7 Can the search engine be used to search popular document formats such as Word 
documents, PDFs, etc.?  
 
Desire2Learn Response: 
 
Yes, this is possible in Desire2Learn’s LOR if proper metadata provided for objects. 
 
6.9.5.8 Describe which parts of the course can be searched, such as lecture notes, 
discussion messages, calendar entries, journal notes  
 
Desire2Learn Response: 
 
All relevant tools have search engines.  These include Discussions, Content, 
Calendar, course catalog, optional Learning Object Repository, Glossary, Reporting 
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tool, Gradebook, Classlist, etc. 
 
Web Services  
 
6.9.5.9 Identify and discuss any Web services provided by the product.  
 
Desire2Learn Response: 
 
Desire2Learn has developed a unique middleware component built around the 
learning platform to integrate with other systems. Desire2Learn can import/export 
user data through this middleware.  We can support integration with systems 
through real-time or snap-shot methods.  The system can handle imports from .csv 
files, XML, standards-based formats such as IMS Enterprise, direct integration 
through ODBC, web services, etc.  The middleware tools Desire2Learn has built allow 
for merging datasets, and running different filters/rules against the data before 
importing it into the system. All changes made to student data are logged in our 
system in a secure time-stamped audit trail. Some of the Web Services are SSO and 
LDAP authentications, Course Import Bulk Course Creation, SIS Integrations (Batch 
and Real-Time) and IMAP Email.  
 
6.9.5.10 Describe the technology used by the Web services.  
 
Desire2Learn Response: 
 
We use XML as our development language.  The Desire2Learn platform currently 
uses Microsoft XML Core Services (MSXML 4.0) as an XML parser and XML 
transformation service.  XML is currently used for integration with IMS-Enterprise 
v1.1 or to build custom interfaces. 
 
The course import and export functions use XML-based technologies and the IMS 
Content Packaging specification.  The quizzing system can import questions and 
quizzes using the IMS QTI format which is also XML based.  Integrations with 
external SIS systems will generally, but not always, use an XML-based format (e.g. 
IMS Enterprise). 
 
Features that use XML include: 
 

1)     WYSIWYG (What You See Is What You Get) Editor 
2)     SIS integration 
3)     Course import 
4)     Chat/canvas 
5)     LOR (Learning Object Repository) – metadata taxon schemas 
6)     Bulk course create 
7)     Database access 
 

There are several tools and languages that can be used by customers to modify the 
system.  The Desire2Learn Platform allows the use of Widgets which are custom ASP 
pages that can be imbedded within the platform through a graphical interface. 
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A middleware interface allows the exchange of data with SIS and other 3rd party 
systems.  The XML framework currently conforms to IMS Enterprise 1.1 with 
extensions for the Desire2Learn platform.  Details regarding using the XML interface 
are released on purchase of the product.  A summary of the Tools and Languages 
with their availabilities is given below.  
 

Tool /Language Details 
Available For 
Customers? 

Active Server Pages (ASP) 
Handle Web Requests and 
Dynamically Generate Pages 

YES-LIMITED 
Widgets 

COM Objects – C++ 
Tools are compiled objects 
that are called from ASP 

NO 

Stored Procedures 
(Database) 

Perform Table Operations by 
passing Arguments 

NO 

SQL Interface 
Pass Queries directly to the 
Database Server 

YES-LIMITED 

XML Interface 
Data Exchange with External 
Systems 

YES 

 
6.9.5.11 What Web services standards are supported?  
 
Desire2Learn Response: 
 
Web Services based on SOAP/XML are supported.  Web services are implemented 
using .NET components and use SOAP as the protocol for use. 
 
6.9.5.12 Identify and discuss any external Web services that the product uses or plans to 
use. (i.e., Web services that are not contained within the product offerings.)  
 
Desire2Learn Response: 
 
Web Services based on SOAP/XML are supported.  Web services are implemented 
using .NET components and use SOAP as the protocol for use.  As SOAP is one 
protocol for exchanging XML information over the web, we utilize SOAP for several 
integration components (e.g. federated searching with Merlot) and are investigating 
it as an implementation for a more thorough Desire2Learn API set. 
 

6.9.6 Integration with other enterprise systems  

 
6.9.6.1 Library Systems.  
Ex Libris Aleph (used by the South Dakota Library Network). In this case:  
Is the product capable of integrating electronic reserves, online journal articles, and 
virtual reference services from within courses?  
Is a separate login required or can this be integrated with the sign-on services of the 
product?  
 
Desire2Learn Response: 
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Desire2Learn provides the ability to integrate with library systems for single sign-on, 
integrated search, tracking and other functionality.  The Desire2Learn platform can 
interface with any Library Subsystem by use of HTTP, XML, or SQL interfaces.   
 
Additionally, custom library integrations have been previously done (e.g. 
eReserves), and can be performed on any library system that provides an interface 
to do so.  This can be done through the use of: 
 

• Web services 
• HTTP-GET interface 
• Other custom integration mechanisms 

 
Desire2Learn enables you to link content from libraries to courses.  The Desire2Learn 
platform can be seamlessly integrated with campus-based library resources using the 
ODBC, or XML interfaces.  Online Catalogs, Electronic Reserves, and Virtual 
References can all be used within the context of a course offering.   
 
Typical library Systems such as Endeavor’s Voyager system have several 
mechanisms for the ability to link to the Desire2Learn platform including a Custom 
Voyager API, an ODBC connection API, or HTTP-based integration interface.  Library 
Resources Integration services are done through Desire2Learn consulting and 
development service offerings. 
 
For Single sign-on services Desire2Learn has experience implementing Shibboleth.  
We are working with several clients to fully integrate Shibboleth (we have completed 
a project with Ohio State University) and are just starting projects to integrate 
library specifications such as OpenURL, NISO Metasearch, and many others.  Many of 
these specifications are still in the early stages and we are now working with clients 
to help move them in the right directions and to build initial reference 
implementations. 
 
Desire2Learn can work with your institution to create a federated search connector 
for the various library systems. 
 
The Desire2Learn platform can be integrated with any of the following Library 
Systems to link with Online Catalogs, Electronic Reserves, and Virtual References. 
 

Product 
Ability to 
Integrate 

Details 

Endeavor Y 
Custom API for Voyager, Oracle 
ODBC connection or HTTP based 
integration. 

Other Library 
Systems 

Y 
Custom XML, HTTTP, or ODBC 
integration. 

 
We currently have a large scale library system integration project with the University 
of Iowa and another with the University of Wisconsin System in the planning phase.  
Our plan is to allow for federated search of these resources within the same search 
for the LOR to provide a unified access to all resources.  We would work with the 
South Dakota Board of Regents to determine the best way to provide this integrated 
service for your organizations.  We are also in the process of forming a formal 
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partnership with Sentient Discover.  You will be able to benefit from existing 
middleware components and from the projects we are currently working on with 
other large systems and universities.  This will also go to support the long term 
sustainability of the program and lower costs. 
 
Related to Ex Libris, this requires consulting services but integration is possible with 
the Ex Libris software. 

 
6.9.6.2 Student Information System (SIS) and Human Resource (HR) System  
Datatel Colleague (SIS)  
SCT Banner (HR)  
 
Desire2Learn Response: 
 
Desire2Learn has extensive experience integrating with Student Information Systems 
(SIS) and ERP systems to provide auto-enrollment and reporting capabilities, 
student/class add/drop functionality, resource assignment, room assignment, and 
grade submission.  Two common examples of SIS integration use are automatically 
enrolling students in the correct classes based on registrar information in the SIS 
and automatic grade reporting to the SIS to populate student transcripts. 
 
The Desire2Learn platform can be integrated with any of the following SIS systems 
to provide functionality listed above: 
 

Product 
Ability to 
Integrate 

Details 

Datatel Y 
IMS Enterprise 1.1 with Custom 
Extensions or Snapshot 

Lawson Human 
Resources 

Y 
Customized (IMS-Like API) and SQL 
API or Snapshot 

SCT Banner Y 
Customized (IMS-Like API) and SQL 
API or Snapshot 

Peoplesoft Y 
IMS Enterprise 1.1 with Custom 
Extensions or Snapshot 

Custom Systems 
and other Vendors 

Y 
IMS Enterprise 1.1 with Custom 
Extensions and SQL API or Snapshot 

 
An Open SQL interface is also available to integrate the Desire2Learn platform with 
any 3rd party software or other relational database systems.   
 
For Platform extensibility and integration, Desire2Learn maintains a commitment to 
open standards.  Where open standards are not available or fall short of the 
requirements for full systems integration, Desire2Learn provides both tools and 
services to accomplish all custom integration requirements. 
 
SIS integration is currently available through a full implementation of the IMS 
Enterprise v1.1 standard.  This API can be customized to meet the requirements of 
systems that have variants of this standard.  Our middleware software has been 
used by numerous clients with tremendous success.  The Desire2Learn middleware 
allows you to run jobs, merge datasets, and handle rules for integration with the 
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learning environment, and provides out-of-the-box tools and forms to handle the 
majority of the integration requirements without having to involve third party 
vendors.  This all adds up to tremendous savings in time and reduced cost for 
completing the integration. 
 
The Desire2Learn platform has the unique ability to associate organizational units 
with unique Student Administration systems, allowing for one instance of the 
Desire2Learn application to interface with multiple Student administration systems.  
A student profile can be associated with a unique external authentication system, 
allowing for a pool of students to be associated with a pool of different authentication 
servers.  
 
Many different SIS integrations can happen within a single installation, and can 
operate simultaneously.  They can each use differing technologies, and be located in 
different geographical locations.  This is the power of the Desire2Learn SIS 
integration middleware component. 
 
An example of the possible scope of such integration is Desire2Learn”s work within 
the University of Wisconsin System (UWS), which has 26 campuses with 15 required 
integration points.  Currently, from a single installation, we are integrating with 10 of 
those 15 student information systems, and continue to add more as those campuses 
are ready to integrate. 
 
We have many other SIS integrations, but the UWS instance is a true reflection of 
the scalability and flexibility of the Desire2Learn platform in its ability to handle 
integration with their 15 disparate student information systems.  Those SIS 
platforms include PeopleSoft 8, Datatel Colleague, and Homegrown platforms. 
 
Integration can be accomplished between the Desire2Learn platform and external 
student information systems using one of the following methods: 
 

• Standards-based/out-of-the-box approach:  Desire2Learn can integrate easily 
with out-of-the-box components using the IMS Enterprise specification and 
little effort on either client or vendor end.  This is the ideal approach given 
our support for this standard XML-based specification. 

 
• Flat-File Data Sharing:  This is another proven option, and can be handled by 

our middleware SIS integration solution. 
 

• Other Methods:  Real-time integration over the HTTP protocol is another 
proven option that is a possibility, based on the support of the SIS. 

 
 

6.9.6.3 Directory/Authentication/Authorization Services  
LDAP  
Microsoft Active Directory  
 
Desire2Learn Response: 
 
 
Authentication Services 
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The Desire2Learn platform can be integrated the following Authentication Services to 
perform user authentication: 
 

Product 
Ability to 
Integrate 

Details 

Kerberos V5 Y Currently Fully Supported 
 
Integration with External Authentication 
 
The Desire2Learn platform supports external authentication services.  An unlimited 
number of authentication servers can be used with one Desire2Learn application 
instance, provided that only one authentication server is associated with a particular 
user.  Our unique middleware component makes for easy integration with outside 
systems, including HRMS systems 
 
All middleware for integration with authentication systems (LDAP, AD, etc.) are part 
of the core Desire2Learn platform.  Middleware for snap-shot integration with the 
majority of large SIS systems (i.e. Peoplesoft, Datatel, Banner) is also included in 
the core Desire2Learn system which can save our clients a tremendous amount on 
integration time and costs.  Some SIS systems require special middleware for real-
time integration. 
 
The system can authenticate against an external LDAP server or connect using the 
Kerberos protocols.  Administrators can set up fail-through authentication against a 
secondary source (e.g. the system's own database) in the event that the primary 
source (e.g. LDAP server) fails. 
 
The Desire2Learn LE can be integrated with any of the following Directory Services to 
perform user authentication: 

  

Product 
Ability to 
Integrate 

Details 

LDAP V2 V3 Yes NDSI 
Microsoft Active 
Directory 

Yes NDSI 

Novell Directory 
Server 

Yes NDSI 

 
 

6.9.6.4 Email Systems  
Microsoft Exchange/Outlook  
Sun Java Messaging Server  
 
Desire2Learn Response: 
 
Due to our commitment to open standards, Desire2Learn is able to integrate email 
systems without any limitations or inconveniences to users.    
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An existing email system instead of the Desire2Learn internal system can be used.  
The Desire2Learn Learning Environment can be integrated with any IMAP email 
system, including the following: 
 

Product 
Ability to 
Integrate 

Details 

Microsoft 
Exchange 

Yes SMTP, IMAP, and POP3 

Groupwise Yes SMTP, IMAP, and POP3 

Sun iPlanet Yes SMTP, IMAP, and POP3 

Microsoft IIS Yes SMTP 

Other POP Servers Yes POP3 Connection 
 
6.9.6.5 Calendar Systems  
Microsoft Exchange/Outlook  
Sun Java System Calendar  
 
Desire2Learn Response: 
 
The Desire2Learn platform can be integrated with any of the following Calendar 
Systems: 
 

Product 
Ability to 
Integrate 

Details 

Microsoft 
Exchange  

Yes 
Custom Integration (Microsoft 
COM + APIs) 

Steltor 
CorporateTime 

Yes 
Custom Integration (Steltor 
APIs) 

Other Systems Yes Using XML, Custom APIs 
 

 
6.9.6.6 Portal Systems  
uPortal  
SCT Banner Portal  
 
Desire2Learn Response: 
 
The Desire2Learn platform can be integrated with any of the following Portal 
Systems: 
 

Product 
Ability to 
Integrate 

Details 

Epicentric  Y 
Custom Integration (Epicentric Webconnector, XML, 
other) 

Campus Pipeline Y Custom Integration (API, XML, other) 

Other Systems Y Using XML, Custom APIs, Simple Authentication 
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Uportal is standard portal software used by many universities.  SSO between 
Desire2Leran and Uportal will work, details on how the two systems will talk would 
need to be flushed out, which is normal and would typically take place during the 
SSO integration project. We can also do SSO integration with SCT Banner Portal. 
 
 
6.9.6.7 Other Systems  
Classroom Presenter  
 
Desire2Learn Response: 
We haven’t done integration with classroom presenter however we will be happy to 
discuss the requirements of this project with SDBOR. 

 

6.9.7 API/SDK  

 
6.9.7.1 Describe the technologies used to extend the functionality of the products. This 
includes using scripting, APIs, SDKs and similar techniques. Provide examples 
documenting these extensions.  
 
Desire2Learn Response: 
 
Our proposal for the SDBOR is based on our .NET platform used in our Version 8.1 
release that will include full API capability.  Our API layer is a set of .NET objects and 
interfaces that encapsulate all data access.  The API layer is built on top of the 
Desire2Learn Framework which represents the core functionality common throughout 
all tools and products.  This interface enables users to write .NET applications or use 
web services to extend functionality and access data within the system.  Full 
documentation will be available to the SDBOR and as much of it is auto-generated, 
keeping up to date with new functionality will be assured. 
 
Desire2Learn is committed to creating a functional and stable API that empowers our 
client base to use the Learning Platform to extend existing, or add new, functionality.  
This will be an on-going effort and the API will be thoroughly tested and released 
when Desire2Learn and our clients are confident that the appropriate support 
channels are in place.  Additionally, we wish to proof the maturity of the API itself to 
ensure that clients do not suffer from changing libraries. 
 
Desire2Learn only exposes APIs for Authentication and SIS integration 
 
Desire2Learn does not provide a facility for creating customer-defined applications 
for integrating with our Learning Management System currently.  Desire2Learn would 
be happy to work on projects in conjunction with the SDBOR should you require 
additional functionality.  We are working towards additional published APIs in our 
future releases. 
 
That being said, we have developed a standards-based architecture that allows us to 
quickly integrate with various other third party software solutions in an enterprise 
fashion. 
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6.9.7.2 Describe how the Respondent ensures that applications written to integrate with 
the system using the approved integration approaches remain compatible with new 
releases of the system.  
 
Desire2Learn Response: 
 
Desire2Learn will perform any customization work that involves access to the 
proprietary code.  If desired, our system upgrade team can make changes to code, 
database structure, and more.  We also have software that allows us to verify 
versions of every component on the system to determine any differences between 
code versions. 

 
While custom development is possible, in 99% of cases we find that improvements to 
the platform and LOR are generic enough to result in a fundamental tool and feature 
for all of our clients.  For example, if a custom form was required by a client, the 
implementation of that need by Desire2Learn would create a form tool that enables 
any type of form to be created in a user-friendly interface environment.  We would 
be happy to speak to you about your custom needs once you have become familiar 
with the system.  It is likely you will find, as other clients do, that the need for 
custom development is smaller than you expect due to the maturity of the platform 
and Desire2Learn’s continued large R&D effort. 

6.9.8 Security  

 
6.9.8.1 Describe the system’s authorization system.  Include a description of how the 
system determines authorization for initial access, module access, database access, record 
access, program access, and field access.  
 
Desire2Learn Response: 
 
The Role Security grid gives administrators the very unique capability to define 
highly customized security policies within the Desire2Learn Platform.  Role based 
security policies can optionally be cascaded amongst some or all of the 
organizational units within the Desire2Learn platform. 
 

 
Role Security Grid 
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Course authentication is performed based on enrollments and roles.  Administrators, 
or those given appropriate permissions, can enroll users within courses and other 
organizational units within the platform with a particular role.  Based on that role, 
the user will have access to the particular course or data and a specific set of 
privileges.  The privileges the user has within each course are determined by the 
permissions associated with their role in that course.  A certain role can have 
different security settings between different organizational units.  The flexibility of 
the Desire2Learn security architecture can allow for any type of role and security 
policy imaginable to be defined.   
 
All of our user and system logging/security is table-driven.  We allow for the 
definition of an unlimited number of roles (security profiles) whose permissions are 
stored in a database table.  This table is checked whenever any data are accessed in 
the system, to ensure that security is validated before the data are served. 

 
6.9.8.2 Describe in detail how the product integrates with external authentication (e.g., 
LDAP, WebISO, Kerberos, NT, UNIX, or other), and authorization services. Describe 
any Web single sign-on techniques the product(s) support.  
 
Desire2Learn Response: 
 
The system can authenticate against an external LDAP server or connect using the 
Kerberos protocols.  Typical use of LDAP in the Desire2Learn environment requires 
setup of Desire2Learn and setup of the LDAP server.  Once these are configured, 
other server or client-based applications can query the LDAP server to both 
authenticate and authorize users. 
 
The Desire2Learn Platform incorporates an alternate authentication path for those 
users existing outside of LDAP.  After a user logs in to Desire2Learn, their user 
information is passed to a specific LDAP server, which in turn “authenticates” or 
recognizes the user’s information.  If the user does not exist in LDAP, he/she is re-
routed back to the login page.  The following diagram illustrates the process of user 
authentication with LDAP in Desire2Learn: 
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LDAP Authentication in Desire2Learn 

 
Desire2Learn can support Single Sign On (SSO) by exchanging a Globally Unique 
Identifier (GUID).  

Once GUID is exchanged between external system and Desire2Learn, the external 
system sends GUID along with the user ID and any other required fields to the 
Desire2Learn Platform.  Desire2Learn validates GUID to complete the authentication 
process.  If a user is already authenticated by external system once, the user does 
not have to enter their username and password again when accessing Desire2Learn.  
This allows users to access their courses, content area or quizzes straight from the 
portal.  
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.  
GUID Process 

The Desire2Learn Learning Platform has a number of built in components and 
middleware that allow for fast integration with external enterprise systems.  

Data Transformation for SIS and other enterprise applications use automatic routines 
that extract, transform, and load data from heterogeneous sources.  This method is 
how Desire2Learn generally accepts information from an SIS and how Desire2Learn 
packages data from the database to be sent to an SIS.   

 
6.9.8.3 Describe the proposed product’s support of federated authentication and 
authorization systems like Shibboleth (http://shibboleth.internet2.edu/).  
 
Desire2Learn Response: 
 
Desire2Learn has done Single Sign On (SSO) authentication integrations and we 
have recently completed one via Shibboleth at the Ohio State University.  We are 
also planning a Shibboleth implementation of our repository to allow for 
authenticated access for clients to extend our LOR trusts permissions to others, 
including assisting with the connection of LORs across our client base.  The majority 
of this project is complete. 
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6.9.8.4 Describe how instructor and student accounts will be created and managed when 
using an external authentication system.  
 
Desire2Learn Response: 
 
User accounts are typically created through either the internal user management 
system or an external SIS.  When user accounts are created, they are associated 
with an authentication server address. 
 
6.9.8.5 Describe the system’s encryption methods and/or its ability to interface with 
encryption software during communication between client stations, application servers, 
and database servers.  
 
Desire2Learn Response: 
 
Encryption features provided include: 
 

• Passwords, 40- or 128-bit encryption and SSL enabled 
• Questions and test results are encrypted and secure in the database 
• Server to Client communication uses 128 encryption and SSL3.0 login pages 

to protect user information travel across the internet 
• All user-related data are stored in encrypted fields within the Database 

server. 
• The Web Server Processes incoming user requests using HTTP 1.1 protocol on 

IP v4.   
 

6.9.8.6 Describe how the product ensures that private/secure data is not left on the client 
station after the session ends (be sure to address the caching of data, passwords, etc.).  
 
Desire2Learn Response: 
 
The Learning Management System informs the browser that the data expired at a 
previous time which prevents the browser from caching data.  The caching of 
passwords is something that the browser controls and isn’t specific to the 
application. 
 
6.9.8.7 Describe what logs the system maintains on the system usage (posting of 
assignments, taking a test, changing a grade, entering a chat room, etc.) and on 
unauthorized attempts to access the system, system functionality, and/or specific data.  
 
Desire2Learn Response: 
 
The Desire2Learn system is capable of maintaining system logs, both from within the 
application and the Web Server platform. 

Application Specific Logging:  Application events are logged in the database, and 
internal tools are available for analyzing these logs. 
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Web Server Specific Logging:  All actions on the website can be tracked using IIS 6 
logging, which can provide you insight into virtually every aspect of the system.  
These logs can be fed into any log analysis software that supports it, such as 
WebTrends, Log Analyzer, etc. 
 
The Desire2Learn error logging system is typically accessible by Desire2Learn 
support staff as well as the Administrator.  The administrator can have the ability to 
customize error messages as you see fit. 
 
Virtually any event defined by the role security settings can be logged to an event 
file.  These include broken link logs, unauthorized attempts to access data or system 
functionality, failed uploads, and other errors trapped by the web application server.  
These logs report details such as where the issue occurred, when, how many times, 
with what users (user name/id), browser information and much more.  
 
Detailed event logs are maintained for: 

• Enrollment 
• Grades 
• Security Permissions 
• Changes to configuration variables 
• Quiz activity 
• Content visitation 
• Logins, whether successful or not 
• …more… 

 
All bugs – including broken links (even in course content), Database errors, 
Authentication Trouble/Attempted Hacks, Code Errors, and more – are all tracked 
using our error logging system. 
 
6.9.8.8 Describe how the system provides for automatic/electronic notification of 
SDBOR security/administration personnel when security breaches occur.  Include a 
description of how the SDBOR can define which security breaches require immediate 
notification and which do not.  
 
Desire2Learn Response: 
 
The Desire2Learn platform provides logging and notification on all attempts to enter 
unauthorized areas of the site.  The source IP address, username, page attempting 
to be accessed, date/time and other session information is logged to a file.  Security 
breach thresholds can be set to notify system administrators through email when 
Security Breach Attempts occur. 
 
6.9.8.9 Does the security notification feature in the question above provide for sending 
notifications to another security monitoring system, one that might be found in a 
contemporary data center? If so, identify these other security monitoring systems and 
give a description of how this might typically be implemented.  
 
Desire2Learn Response: 
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Although it is not included in the base configuration, Microsoft’s Internet Security and 
Acceleration (ISA) Server can be integrated with the Core platform to deliver an 
advanced intrusion detection mechanism.  This identifies when an attack is 
attempted against your network.  The administrator can set alerts to trigger when an 
intrusion is detected.  You can also specify, with alerts, what action the system 
should take when the attack is recognized.  ISA Server implements intrusion 
detection at both the packet filter and the application filter level. 
 
6.9.8.10 Does the Respondent issue security alerts for the product? If so, list the number 
of alerts given in the past year and show an example of such an alert.  
 
Desire2Learn Response: 
 
Desire2Learn monitors and forwards security alerts that are related to the operating 
system, Database Server, or Application Server.  There were no alerts sent last year 
to any system administrator regarding our system.  We employ full-time and security 
administrators.   
 
6.9.8.11 Does the product undergo a third party security audit? If so, give the date of the 
last audit, the company that performed the audit, and a summary of the audit.  
 
Desire2Learn Response: 
 
Desire2Learn has also been tested by our clients and third parties for security and 
has been proven to provide a secure system.  Of special note is that the Canadian 
Defense Academy (CDA), a professional development division of the Department of 
National Defense (DND) of Canada, has chosen Desire2Learn to provide our LMS and 
Canadian hosting services.  CDA and DND, through CIISD, are conducting a 
complete security audit of the Desire2Learn hosting facilities and internal security 
operations.  This includes provisions internal to Desire2Learn including security 
audits and the granting of protected clearance to Desire2Learn staff who interact 
with client data. 
 
Additionally, Security Audits of the Desire2Learn platform are done regularly by both 
Desire2Learn and our large clients (i.e. University of Wisconsin System.)  To date, 
there are no documented instances where the security of our product has been 
breached. 
 
6.9.8.12 Describe how the product ensures that user sessions that are “left logged in” are 
not used inappropriately.  
 
Desire2Learn Response: 
 
The system will automatically log out any user after an administrator-specified period 
of inactivity, in case the user accidentally forgot to log out. 
 
By enabling an optional “inactivity timeout value”, it is less likely that users will be 
“left logged in”.  Users are always required to log back in if all windows have been 
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closed.  Additionally, as soon as the user logs out of one window, all remaining active 
windows automatically log the user out as well. 
 
6.9.8.13 For internally maintained passwords, describe how the system provides the 
ability to ensure that passwords are sufficiently complex and are changed regularly.  
 
Desire2Learn Response: 
 
The Desire2Learn platform ensures that passwords are sufficiently complex by 
enforcing that all passwords must be at least 6 characters long, and contain Capital, 
Small Case, and numeral characters.  The System Administrator can define the 
mandatory password change interval to ensure that passwords are changed 
regularly.   

 
6.9.8.14 How does the product provide public courses to unauthenticated users?  
 
Desire2Learn Response: 
 
Courses within the Desire2Learn platform can be made available without the need to 
login to the platform.  When courses are made public without login they are assigned 
a domain name alias that designates them as public courses.  Courses can also be 
made available to the public by creating a guest login and publishing the guest login 
information on the login page.  This login can be set to expire after a specified time 
period.  This way public user activity can be tracked by IP address in case of flagrant 
use of the system.   
 
Utilizing the unique role and securities permissions, this guest role can be restricted 
to only viewing the course syllabus and other relevant materials as desired by (client 
name). Additionally Desire2Learn offers a self registration tool in which students can: 

• View course descriptions for publicly available courses (e.g. library 
instructional course, campus students groups, etc.) 

• Register for courses (automatic or reviewer approval mechanisms) 
• And much more 

 
6.9.8.15 How does the product provide authorization within a course?  Can a guest access 
some parts and not others?  
 
Desire2Learn Response: 
 
This would be done by the Conditional Release feature based on role. 
 
6.9.8.16 How does security apply in different functions within the system?  
 
Desire2Learn Response: 
 
Instead of having separate instances of the software on multiple campuses or locations, 
Desire2Learn can be implemented as a single instance from one central location.  This 
would allow each organization, department, campus, or institution to update or upgrade 
software at once and allow data to be stored in a centrally-supported solution with full 
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fail-over and disaster recovery.  This enforces the consistency for the institution and 
allows for better security. 
 
Integrity and Security Services – Desire2Learn monitors and logs traffic, analyzes 
activity for potential intrusions with full application layer filtering (Layer 7 filtering – 
the deepest level of inspection possible for TCP/IP based traffic) and provides 
enterprise backup solutions for regular tape backups and optional real-time 
geographical disaster recovery 
 
Platform Security - Platform security can also be enhanced through proper design 
and installation of server equipment as well as the use of external devices such as 
firewalls and intrusion detection servers. 
 
Role Security - Typical Users in the Desire2Learn platform must use a username 
and password to access the platform.   
 
Database information is validated through a business logic layer in the Desire2Learn 
platform, including passing security checks for authentication and checks on logic 
rules.  Data integrity is also protected with transactional approaches to entry.  Many 
key tools also contain full logging of who made the change, what the change 
affected, and a server side date and time stamp. 
 
The Desire2Learn platform provides logging and notification on all attempts to enter 
unauthorized areas of the site.  The source IP address, username, page attempting 
to be accessed, date/time and other session information is logged to a file.  Security 
breach thresholds can be set to notify system administrators through email when 
Security Breach Attempts occur. 
 
Desire2Learn maintains a list of all individuals registered to receive support.  When 
an individual calls or emails Desire2Learn, their name and email address are used to 
authorize the user.  Authorized users are given access to the Desire2Learn SMS 
through a unique username and password account. 
 
6.9.8.17 Can access to different portions of the course / class be controlled by different 
roles?  
 
Desire2Learn Response: 
 
Yes, by using Conditional Release based on roles. 
 
6.9.8.18 Describe the levels of security available, as well as the granularity of those 
security levels.  
 
Desire2Learn Response: 
 
As previously referenced (6.9.8.1), the Role Security grid gives administrators the 
very unique capability to define highly customized security policies within the 
Desire2Learn Platform.  Role based security policies can optionally be cascaded 
amongst some or all of the organizational units within the Desire2Learn platform. 
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6.9.9 Administration  
 
6.9.9.1 Describe the types and number (in both head count and FTE) of staff members the 
SDBOR will need to provide ongoing operational and administrative support of the 
system once the conversion is complete.  Describe the tasks that each of these staff 
members will perform on a daily, weekly, monthly, academic term, and yearly basis.   
 
Desire2Learn Response: 
 
We would recommend the following roles and responsibilities for the client team 
before and after the conversion: 
 

• Project manager 
• Integration technical lead (one or more persons per institution) during the 

implementation/integration phases 
• Course conversion lead –(one or more persons per institution) 
• Technical administrator – for on-going support of the system including 

database backups, server patches, etc.  
• Trainer – (one or more persons per institution) responsible for setup of 

courses and training instructors and train-the-trainer personnel, if required 

Detailed role responsibilities can be determined after a kick-off meeting with a full 
project review.  The following roles, tasks, and levels of involvement are probably 
applicable: 

Role Tasks Level of involvement 

Project Manager – liaison with 
our Account Manager 

• Identifying, 
tracking managing 
and resolving 
project issues  

• Proactively 
disseminating 
project information 
to all stakeholders  

• Identifying, 
managing and 
mitigating project 
risk  

• Ensuring that the 
solution is of 
acceptable quality  

• Proactively 
managing scope to 
ensure that only 
what was agreed 
to is delivered, 
unless changes are 
approved through 
scope 
management  

This person will be heavily 
involved during the entire 
implementation.  It is 
difficult to project a full-
time equivalency status to 
the role, but certainly 
during the planning stage 
of implementation the role 
will approach full-time. 
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• Ensure that 
changes be 
approved and 
incorporated using 
prescribed 
channels. 

• Defining and 
collecting metrics 
to give a sense for 
how the project is 
progressing and 
whether the 
deliverables 
produced are 
acceptable  

• Managing the 
overall work plan 
to ensure work is 
assigned and 
completed on time 
and within budget  

• Report project 
status to the 
SDBOR Steering 
Team 

 

Integration/Technical Leads - 
during the 
implementation/integration 
phases 

These contacts will team 
with a counterpart at 
Desire2Learn to oversee 
all integrations and 
provide to Desire2Learn 
all necessary technical 
information and access to 
initiate and perform the 
integrations.  The leads 
should have thorough 
knowledge of all the 
technical and functional 
aspects of the applicable 
enterprise systems. 

The level of engagement 
will depend on the number 
and scope of integrations 
required.  The integrations 
will probably take place 
after the initial rollout, but 
the planning for the 
processes will begin 
immediately after the 
kick-off meeting.   

Course Conversion Leads - 
one person per organization 
with operational knowledge 
of all systems currently in 
use (i.e. WebCT). 

 

The process involves the 
identification of all current 
systems in use, including 
proprietary systems.  
Desire2Learn will test a 
few courses from each 
system and work with the 
Course Conversion lead to 
ensure that the correct 
tools are being used for 
the conversion and that 

The level of engagement 
for this role will be 
dependent on the number 
of courses targeted for 
conversion.   
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the conversions are 
successful and accurately 
represent the content in 
its original format.  This 
person will be responsible 
for working with 
Desire2Learn in providing 
access to courses, 
assuring that the courses 
are migrating properly, 
and learning the process 
(just one or two clicks for 
most conversions) to 
assist the organizations in 
planning the complete 
migration requirements.  

Technical Administrator - for 
on-going support of the 
system. 

The person will be 
responsible for on-going 
support of the system 
including database 
backups, server patches, 
etc. 

During implementation, 
this role will be 
responsible for installing 
and configuring the 
system.  Desire2Learn will 
work with this 
administrator to ensure 
that the system is 
properly configured.  If the 
system is self-hosted, this 
may be an ongoing role, 
but not a role necessarily 
requiring a new position 
as current system 
administrators can 
probably manage this 
system under their normal 
responsibilities (of course, 
this will be up to the 
client). 

Trainer Lead - one or more 
persons per institution 
responsible for setup of 
courses and train-the-trainer 
personnel, if required 

 

This role will be 
responsible for identifying 
all training issues and 
requirements and aligning 
Desire2Learn’s Training 
Services with the 
Institution’s needs.  
Desire2Learn suggests 
and supports a Train-the-
Trainer model, and if this 
model is accepted, the 
Trainer Lead will develop 
a plan to implement the 
training model.   

Depending on the 
requirements of the 
institutions, this role may 
already exist within the 
structure.  If not, for the 
purpose of 
implementation, this role 
should be actively involved 
so that all areas of the 
implementation are fully 
understood.  This will 
assist the Trainer Leads in 
understanding the big 
picture and how it impact 
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functionality. 
 

6.9.9.2 Describe how security is administered.  Include a description of the system’s 
ability to delegate administration to host or domain institutions, departments, courses, 
sections, and users; how users and roles are added and deleted; how passwords are 
maintained; and whether or not or which elements any of the administration can be 
automated.  Also, identify any security administration that does not take effect 
immediately when the security rules are entered/stored.  
 
Desire2Learn Response: 
 
Security is role-based and configurable administrative functions can be pushed down 
to domain institutions. 
 
As referenced, administrators have access to the Role Security Grid.  This gives them 
the capability to define customized security policies to control the movement of users 
within the Desire2Learn platform.  Access to certain areas can be restricted for some 
users while the administrator can allow access to other users.  These security policies 
can optionally be cascaded among some or all of the organizational units within the 
platform.  An administrator has the ability to edit any security policy at any time and 
does not require custom programming during implementation. 
 
The Desire2Learn system also offers a password reminder option and learners can 
maintain their own passwords.  Administrators can set password length restrictions 
and require password changes after the initial logon and/or after a specified period of 
time.   

 
Administrators can batch "add learners" to a course using a delimited text file.  The 
software supports integration with SCT Banner, Peoplesoft, Datatel and other student 
information systems (SIS), including home-grown systems.  The Desire2Learn 
software is compliant with the IMS Enterprise Specification and works with other 
XML, Web-services, or batch-transfer processes.  Tested with millions of enrollments, 
the Desire2Learn system can support multiple SIS integration in cases such as a 
large university consortium.  Desire2Learn also provides a self-registration tool. 
 
6.9.9.3 Describe the processes of backup and recovery.  Is recovery automatic in the case 
of a system failure? How long does backup and recovery take for a system of the size 
proposed? How long is the system unavailable during a recovery or backup? How often 
does a typical customer experience a need to recover?  What is the likelihood of data 
loss?  
 
Desire2Learn Response: 
 
As an optional consulting service, Desire2Learn can provide the setup of a full 
backup scheme including schedule design, and the selection of hardware and media.  
The backup platform and media used is at the discretion of the customer.  Backup of 
all data usually follows standard polices that are already in place with the client.   
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The Desire2Learn Learning Platform includes backup provisions for files and user 
data for the whole system, without the need for additional user backup of files.  To 
date, Desire2Learn has never lost a single piece of data.  This is an accomplishment 
our competition cannot claim. 

 
In a typical installation of the Desire2Learn platform, the only case requiring restore 
is when a user accidentally deletes something they did not intend to delete.  
Restoring from a backup is rarely done (with the exception of massive hardware 
failures) because of our architecture and jobs that clean up deleted items, providing 
an opportunity to “un-delete” accidentally deleted items through the web tools 
 
If there is no replication of data, a failure could result in loss of data up to the point 
of the last backup or transactional log entry.  If a redundancy scheme is deployed, 
there should be no data loss. 
 
If the servers need to be fully restored, the time taken to restore them is highly 
dependent on the backup hardware utilized.  
 
Database backups can be scheduled automatically and only take a few minutes.  
Restoring from a backup is rarely done because of our architecture and jobs that 
clean up deleted items, providing an opportunity to “un-delete” accidentally deleted 
items through the web tools.  Typical backup for the database with less than 50-150 
GB of data would be 15-30 minutes for a backup and has never caused any system 
outages or performance issues for any of our clients in the past seven years.  Full 
database restores have not been required by any of our clients for production.    
 
Restoring files from a tape backup would take seconds, have no impact on the 
performance, and will not cause any system outage.   
 
Systematic backups can be performed in a way that have no, or minimal, affect on 
the performance of the application.  This can be done in a few different ways: 
 

• Database backups can be done (full or incremental) and have no real affect 
on the performance of the application.  They can also be performed at off-
usage hours as to have lesser affect on any users if there were any.  File 
system backups can also be done to a local drive, which performs very 
quickly.  The local backup can then be backed up to slower media, like a tape 
drive etc., when it will not affect the production environment. 

• File system backups can also be done to a local drive, which performs very 
quickly.  The local backup can then be backed up to slower media, like a tape 
drive etc., when it will not affect the production environment.  File system 
backups can also be done by synchronizing changes to another mirror drive in 
real-time.  Using a tape backup system or other media, backups can be made 
from the mirror location which does not affect the production system. 

 
From the database and file management backups, previous data configurations can 
be recovered.  Routine maintenance (such as a database backup, restoring a file, or 
re-indexing a database table) does not require any downtime of the system.  
 
Batch Updates 
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The Application and Database Servers can be backed up using Windows 2000 Server 
Backup utilities.  Incremental and Full Backup Jobs can be scheduled.  The following 
Batch updates or scheduled jobs may apply, depending on the specific 
implementation of the Desire2Learn Platform: 
 

Batch Update Details 
Database Backup Windows server 2000 backup utility 
Application/web server Backup Windows server 2000 backup utility 
File Server Backup Windows server 2000 backup utility 
Custom SQL Batch Jobs ODBC 

 
6.9.9.4 Describe the processes and limitations of offline data archiving.  Consider the 
following:  
 
Desire2Learn Response: 
 
Desire2Learn stores data very efficiently with user data in a database and files on a 
file server.  Generally clients do not require archiving to a separate location. 
 
6.9.9.4.1. What tools are supplied for moving data to the archive(s)?  
 
Desire2Learn Response: 
 
Desire2Learn will help with the loading of data by using a bulk transfer.  This will 
allow you to incorporate relevant historical assessment and demographic data.  
 
Desire2Learn also offers manual versions of student data import and export 
throughout the system including: 

A bulk user import/enrollment management tool (via .cvs file) 
Gradebook import and export 

 
6.9.9.4.2. Describe how data is selected for movement to the archive(s).  
 
Desire2Learn Response: 
 
Data Cleansing - the act of detecting and removing and/or correcting a database’s 
dirty data, is generally handled by the Desire2Learn database server (MS SQL Server 
2000/2003 and soon to be released 2005) and via good database architecture and 
clean up processes.  Future releases of Desire2Learn will expand this capability. 
 
6.9.9.4.3. Explain the process for accessing and/or restoring archived data.  
 
Desire2Learn Response: 
 
Desire2Learn stores data very efficiently with user data in a database and files on a 
file server.  Generally clients do not require archiving to a separate location. 
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6.9.10 Maintenance  

 
6.9.10.1 Describe the process for installing a new release.  How long does it take an 
implementation of the proposed size to prepare for and install a new release, to test the 
new release, and to put it into production?  
 
Desire2Learn Response: 
 
We have a very thorough quality assurance process for new versions.  Each version 
is tested by our QA department under various loads and test scripts on multiple 
browser versions.  After passing QA, new features are rolled out to beta clients for 
further review and refinement.  Only after passing all the beta tests and quality 
assurance is it setup for release with our clients.  Our clients can then choose to 
install it on a test environment before rolling out the features to a production setting.  
Our Quality Assurance (QA)/Test/Development Environments can be set up in 
parallel to your production environments using very simplified hardware, and used 
for testing and upgrading as proof-of-concept environments before releasing to the 
production environment.   
 
Desire2Learn maintains several internal processes within its development teams that 
ensure that full support for industry standards are maintained.  Any new tools, 
functionality, or enhancements are tested by our Quality Assurance department.  The 
QA team follows rigorous guidelines to determine standards compliance prior to 
release of a new version of a tool.   
 
6.9.10.2 What is the frequency of new releases?  Provide a schedule of new releases for 
the past 3 years. For each release, include the date the Respondent first indicated the 
release would be available; the date the release was actually made available to customers, 
and the percent of the customers currently running on each release.  
 
Desire2Learn Response: 
 
In 2005 we moved to our new model of releasing one major version per year and 
two minor versions.  Our current version is 8.1.  This frequent upgrade schedule 
reflects the continued commitment of our resources towards research and 
development.  
 
In the last 36 months we have released seven upgrades in four month intervals (6.1, 
7.0, 7.1., 7.2, 7.3, 7.4, 8.1) with approximately six to ten patches depending on 
what client requirements have been for enhancements between major versions.  We 
typically release 100-300 feature enhancements each six month period based upon 
client feedback and direction.  Currently, the majority of our client base is running on 
our 7.4 and 8.1 releases.  Our platform has been on the market since 2000.   
 
6.9.10.3 Describe the technology used by the patches.  If a third party product is used, 
include the name and supported versions of this product.  
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Desire2Learn Response: 
 
We have technology that can roll out patches (similar to Windows Update).  If 
desired, our system upgrade team can make changes to code, database structure, 
and more – all done remotely.  We also have software that allows us to verify 
versions of every component on the system to determine any differences between 
code versions. 
 
Downtime is usually scheduled ahead of time, and some maintenance releases 
require no downtime.  An automatic backup of the system is not done before 
proceeding with a patch.  However, Desire2Learn can provide this service before 
proceeding with the patch, especially those patches that affect the database.  Backup 
of all data usually follows standard polices that are already in place with the client. 
 
Bug fixes or minor enhancement requests are implemented, tested, and integrated 
seamlessly between major releases and can be applied at the level of individual 
instances 
 
6.9.10.4 Describe the process for installing patches. In a centralized environment, how 
long does it typically take an implementation of the SDBOR’s size to prepare for and 
install a patch, to test the new patch, and to put it into production?  Similarly, in a 
distributed system, how long would it take each institution (based on similar FTEs) to 
prepare for and install a patch, to test the new patch and to put it into production.  
 
Desire2Learn Response: 
 
A patch can be tested on the “Test site” set up for your institution before moving to 
production.  This is done to ensure that any issues or concerns are addressed in the 
“Test” environment before we rollout the patch/release to your production/Live 
environment.  This may take as little as 15 minutes or as long as a few days, 
depending on the complexity of the patch. 
 
Once a patch is completed on the desired site it is tested to make sure that the 
release/patch was successful and your organization is informed that the release is 
now completed. 
 
Desire2Learn does not tie the development of Desire2Learn to an application patch, 
service patch or hot-fix.  Desire2Learn is always backwards compatible with OS and 
database applications.  Major operating system and database releases are certified.  
If any patch or service pack specific issue arises, they are addressed on a case by 
case basis. 
 
Desire2Learn does not provide the OS or database patch unless the customer is 
hosted by Desire2Learn.  Desire2Learn has a monthly maintenance window to apply 
regular patches and, if the need arose for a high-priority patch for security or 
performance reasons, we would schedule an emergency maintenance window. 
 

\ 
6.9.10.5 How long has the Respondent supported old versions of the system?  
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Desire2Learn Response: 
 
Desire2Learn supports the previous major version of the learning environment.  We 
don’t discontinue support, however.  Support for a version beyond the most recent 
one does require an additional fee.  We strongly encourage our clients to adopt our 
latest release of the learning environment.   
 

 
6.9.10.6 How long does the Respondent continue to provide bug fixes on prior releases?  
When does the Respondent discontinue support of a prior release?  
 
Desire2Learn Response: 
Supported versions are the current and most recent prior major release. The support 
for old versions and bug fixes typically lasts 1 to 1.5 years. 

 
6.9.10.7 Is it possible to skip releases?  In other words, is it possible to install a release 
without installing its immediate predecessor?  
 
Desire2Learn Response: 
Yes, this is possible for a major release. Major release includes all changes in the 
previous release.  
 
 

 
6.9.10.8 How are bugs reported and tracked? Are bugs that have been reported by some 
customers shared with all customers via the Web or some other mechanism?  Is a 
mechanism in place to allow urgent reporting of problems to customers?  
 
Desire2Learn Response: 
 
All bugs – including broken links (even in course content), Database errors, 
Authentication Trouble/Attempted Hacks, Code Errors, and more – are all tracked 
using our error logging system. 
 
Desire2Learn provides a live, interactive, customer-accessible Issue Tracker, where 
customers can submit issues and see the progress of the status of those issues as 
they are received, in process, or completed.  Issues are entered and tracked with a 
ticket number that can be accessed through Desire2Learn’s support system web site.  
This system also provides documentation, technical updates, informational releases, 
a discussion forum, and much more.  Clients can also choose to subscribe to an 
updates service through the portal that sends them vital system information updates 
and general news regarding the Desire2Learn platform. Clients can also enroll in 
Desire2Learn’s community which will give them access to documentations and 
discussion forums. 

 
6.9.10.9 Are interim bug fixes available between releases?  
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Desire2Learn Response: 
 
Yes, as referenced, periodic fixes (bug fixes) are implemented, tested, and 
integrated seamlessly between major releases.  These can be applied at the level of 
individual instances.  We have technology that can roll out patches immediately 
(similar to Windows Update). 
 
Bug fixes are rolled out either in a hot-fix or patch.  Patches are usually scheduled 
for off-hours and, in a large number of cases, do not require downtime for the 
environment, provided there is load-balancing.  If a more complex patch is applied, 
downtime is almost always less than one hour for the vast majority of clients.   
 

6.9.11 Standards  
 
6.9.11.1 Please give as much detail as possible about the level of conformance of the 
product to learning interoperability and content standards (SCORM 1.2 and 1.3, IMS 
Enterprise, IMS Content Packaging, IMS QTI, IMS Meta-data, IMS Simple Sequencing, 
IMS LIP, etc. - list at:  http://www.imsglobal.org/specifications.html). Please include any 
conformance test results that specify the type and level of conformance at which the 
product is certified.  It is important to report this separately for each different product 
area that is conforming to the standards. Providing test logs would be a positive.  
 
Desire2Learn Response: 
 
Desire2Learn bridges the gap between systems with our commitment to open 
standards (i.e. IMS, LDAP, SCORM, OKI, WebDAV, etc).  These streamline your 
learning tools and reduce overhead.  Moreover, they give you the ability to share and 
reuse content easily with other institutions.  Interoperability with content from other 
providers and organizations facilitates future growth and system adaptation. 

 
Desire2Learn is proud to be the first academic CMS/LMS to be SCORM certified and is 
currently certified to the highest level, SCORM 1.2 RTE 3 (full support) and SCORM 
2004, with the ADL Co-Lab.  Additionally, Desire2Learn continues to lead the 
industry towards standards adoption with fully integrated SCORM reporting and a 
SCORM compliant Learning Object Repository.  Desire2Learn is the platform of choice 
for the ADL CoLab to demonstrate SCORM. 
 
We support the import of SCOs into the Desire2Learn Learning Object Repository.  
There you can also search and retrieve SCOs and SCA’s (Shared Content Activities as 
defined by SCORM 2004) for use in your courses. 
 
Desire2Learn is committed to the promotion and use of standards for all of its 
products.  Desire2Learn is fully IMS compliant to TRUE IMS standards, not a 
proprietary version of them like some of our competitors.   
 
We also offer full SCORM reporting. 
 
The LMS generates messages and warnings if it is unable to read or convert a file 
(when the file is not compliant to SCORM/AICC).  Import unsuccessful is the 
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message that displays if nothing is converted.  Problems with particular parts of 
content are displayed after import to direct users to the problem areas. 
 
Level of Conformance to Standards  
 
Desire2Learn conforms to the following open e-Learning standards and guidelines: 
 

Standard/Guideline Conformance 
IMS-enterprise Yes 
IMS-QTI v1.2 Yes 

IMS CP Yes 
IEEE LOM, Dublin Core, 

GEM, and other Metadata 
Application Profiles 

Yes 

IMS-LIP Currently Under Development – We 
support many learner preferences already 

SCORM 1.2 Yes (Full Support RTE 3 with reporting)  
and Certified 

SCORM 2004 Yes.  Full Support. 
 
6.9.11.2 Describe the support for  
RSS  
Web Services (e.g., UDDI, WS*L, SOAP)  
WebDAV  
MARC (http://www.loc.gov/marc/)  
Emerging repository standards (e.g., ODRL (http://odrl.net/), XrML 
(http://www.xrml.org/))  
 
Desire2Learn Response: 
 
We do not support MARC. 
 
RSS News Feeds is one of the tools available to users on the course homepage, as 
well as my homepage.  In Version 8.1, Desire2Learn has the ability to blog and a 
user can choose to make their blog entries available as an RSS 2.0 feed. 
 
Web Services based on SOAP/XML are supported.  Web services are implemented 
using .NET components and use SOAP as the protocol for use.  As SOAP is one 
protocol for exchanging XML information over the web, we utilize SOAP for several 
integration components (e.g. federated searching with Merlot). 

 
Desire2Learn includes a number of options for course authoring: HTML editor, 
WYSIWYG editor, cut and paste, drag-and-drop (using WebDAV), upload files and 
import files.  These allow you to create any web-based content in any product and 
easily include it in the Learning Platform.  Using WebDAV, it is a simple one step 
drag-and-drop process.  Using the link from the content section to create a new 
topic, the process requires you to select the file to upload, then chose where in the 
file structure you’d like to upload the file to, and then select a title for the file (if it is 
not already automatically generated from the file) and a module to insert the file into 
the course navigational structure. 
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Desire2Learn support many other emerging standards, including one for workflow, 
repositories, federated searching of repositories, and more. 
 
6.9.11.3 Is the Respondent a participant in any specifications and/or standards 
organizations?  If so, describe any such participation.  
 
Desire2Learn Response: 
 
We are the only LMS in the academic space that has been certified for both SCORM 
1.2 RTE 3 and SCORM 2004.  We work very closely with the ADL labs around the 
world, especially the Academic Co-Lab.  Our R&D team attends key meetings at the 
co-labs and influences the future of the specification.  Our LMS is used as the 
showcase learning environment for SCORM, and is used for SCORM School. 
 
We have been active members in IMS to push many other specifications along for 
quizzing, content, learning design, and others.  Several key standards we currently 
support are IMS CP, IMS QTI, and IMS enterprise.  We work with conformance 
testing groups, such as the Wisconsin Testing Lab, to gain certification where 
possible on the use of the specification.  We also do extensive testing of the 
interoperability with other systems where possible.   
 
To ensure that Desire2Learn is involved in standards research and best practices 
toward supporting the ability to operate in an increasingly electronic environment, 
we participate in the following industry committees, including: 
 

• SCORM (Sharable Content Object Reference Model).  As referenced, 
Desire2Learn is the platform of choice for the Academic Advanced Distributed 
Learning (ADL) Co-Lab to demonstrate SCORM. 

• LORnet (The Learning Object Repository Research Network) 
• CLOE (Co-operative Learning Object Exchange - Canada wide repository to 

function as Canada’s node in MERLOT GLOBE network of national repositories) 
• W3C 
• IMS (Contributing Member) 
• IEEE 
• ISTE 
• and many others as a member and contributor. 

 

6.9.12 Performance/Scalability  

 
6.9.12.1 For each major function of the system, define what acceptable performance is, 
how it is measured, and how the system software and hardware can be scaled to maintain 
acceptable performance.  Be sure to provide a detailed description of how each tier (or 
server - database, application, Web) can be scaled and how load is balanced.  
 
Desire2Learn Response: 
 
The typical large implementation has support for load-balanced web application 
servers, a SAN for file storage, and clustered database.  Other components of the 
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system could include a separate server for synchronous server components, video 
streaming, or other enterprise components.  Smaller clients without a concern for 
redundancy will run the entire Desire2Learn platform on a single server for over 
10,000 users.   
 

 
Sample Hardware Diagram for a Large System 

 
The Desire2Learn platform runs as the application tier, utilizing the database where 
all user data is stored and the file server where content, documents and other files 
are stored.  Desire2Learn utilizes a separate file server to maintain database 
performance and to enable the unmatched scalability of our platform.  This 
architecture also enables superior failover and redundancy management and the 
entire system can be easily backed up daily.  We made a deliberate decision to avoid 
the reliability and data-loss problems of a flat-file architecture that most campus 
edition LMS products run, by designing an enterprise system using relational 
database architecture from day one. 
 
The database tier is implemented using Microsoft SQL Server 2000 and can be 
clustered.  User-state is stored in the database so if a load balanced application 
server goes down there will be no effect for the user -- they will not even notice! 
 
An optional file server can be used to store all non-content files on the system such 
as personal locker files, discussion attachments, or drop box assignments.  The use 
of an external file server is fully supported by the Desire2Learn platform, and is 
determined by the capacity requirements of the System.   
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Platform Technologies and Communication Protocols 

 
6.9.12.2 Recommend hardware configurations, including a specific list of equipment that 
will provide acceptable performance for the needs of the SDBOR system.  The SDBOR 
plans to procure these items separately. These hardware configurations should include 
appropriate redundant computers to provide for high availability.     
 
Desire2Learn Response: 
 
Fully Clustered Multiple Server Infrastructure (includes Application Cluster, 
File Cluster, and Database Cluster): 
 

• Uses:  
o High Traffic Production Environment  

 
• Pros:  

o Highly Scalable  
o Excellent Performance  
o Highly Reliable  

 
• Cons  

o Higher Cost in terms of Hardware and Software  
 
These are generalized server specifications to consider when purchasing hardware.  
It is important to recognize that the following are recommendations/estimates based 
upon our past seven plus years of experience, load testing, and usage profiles for 
clients ranging from 100 students to over 500,000.  Consulting is required to 
determine final requirements based upon type of usage of the system. 
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We always recommend full redundancy – load balanced web application servers and 
clustered file servers and databases, with a SAN.   
 
Application Server   
Hardware Specifications – 4-5 load-balanced Web-Application Servers: 

 o CPU: Xeon 2-way Processors @ 2.8 + GHz  
 o Memory: 2-4 GB RAM dependant on the number of websites and projected 

traffic  
 o I/O: 20GB+, 10k+ RPM Hard drive  

 
Software Specifications  

 o OS: Windows 2003 32-bit Standard Edition (up to 4GB)  
 
Database Server  
Hardware Specifications - (Clustered Database Servers): 

 o CPU: Xeon up to 64-way Processors @ 2.8 + GHz  
 o Memory: 4-64 GB RAM dependant on the size of the DB and # of 

transactions  
 o I/O: Raid 1 or 5 configuration 

 
Software Specifications  

 o OS: Windows 2003 32-bit Standard Edition (up to 4GB and 4-way SMP) or  
 o OS: Windows 2003 32-bit Enterprise Edition (up to 32GB and 8-way SMP) 

or  
 o OS: Windows 2003 32-bit Data Center Edition (up to 64GB and 64-way 

SMP)  
 o Application: SQL Server 2000 Standard/Enterprise/Data Edition (processor 

licensing)  
 
File Server  
Hardware Specifications - (Clustered File Servers): 

 o CPU: Xeon 2-way Processors @ 2.8 + GHz  
 o Memory: 1-2 GB RAM  
 o I/O: Raid 1 or 5 configuration 

 
Software Specifications  

 o OS: Windows 2003 32-bit Standard Edition (up to 4GB)  
 
6.9.12.3 Are there limitations on the maximum number of users supported?  
 
Desire2Learn Response: 
 
We have done strenuous load testing in a Microsoft certification facility to determine 
the maximum user levels.  Currently, we anticipate scalability to at least one million 
users on a single instance and sharing one license, all hardware and 
maintenance/administration costs.  The maximum limitations to users are ultimately 
determined by the upwards and outwards scalability of the platform which is 
estimated to be in the tens of millions of users  
 
6.9.12.4 Describe any limitations to scalability that exists.  
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Desire2Learn Response: 
 
There are no known limitation(s) on scalability that exist.   
 

6.9.13 Documentation/Help  
 
6.9.13.1 Describe the user and technical documentation that is available for the system.  
Include information on documentation that provides:  
An overview of the system  
Installation/configuration information  
System and database administration  
Technical information on jobs or modules executed  
Data element documentation  
Description of tables and views and the relationship of database entities  
Context sensitive help  
 
Desire2Learn Response: 
 
Desire2Learn is committed to exceptional documentation and are confident that you 
will find the documents useful for all levels and types of users. 
 
Also, online and contextual help documentation is available throughout the Learning 
Platform.  It is completely customizable and can be re-written by your organization 
for any tool, for any organization type or for any user role.  As well, you can 
automatically restore a help menu to its original state at any time.   
 
Sample of the Desire2Learn System Documentation: 

• Desire2Learn Organization Management Environment (DOME) Reference 
Guide 

• Equation Editor Troubleshooting Guide (for the WYSIWYG Editor)    
• Roles and User Security Settings Guide (includes Self Registration)    
• Creating Courses: Options and Approaches (Batch Course Import) 
• Learning Object Repository (LOR) Guide 
• Official Supported Browsers/OS List and Support Lifecycle 
• Offsite Installation checklist 
• Server Requirements    
• Win2003 Server Setup 
• Recommended (User) System Settings 

 
Sample of the Desire2Learn Integration and Configuration Documentation: 

• Integration with Email Options (including IMAP) 
• Integration with LDAP 
• Integration with SIS/UIS 
• Integrating your SIS/UIS with the Desire2Learn Platform 
• Defining an Organizational Structure 
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Sample of the Site Administrator Library:   

• Site Management Guide   
• WebDav and Desire2Learn    
• Importing a SCO   

 
Sample of the Instructor Library:   

• Teaching with Desire2Learn (includes Context Specific Help) 
• Strategies for Creating Content  
• Learning with Desire2Learn: Student Guide (Includes Context Specific Help) 
• Using Regular Expressions in the Quizzing Tool  
• Importing a Respondus 2.0 Quiz into Desire2Learn  
• Creating Arithmetic Questions  

 
6.9.13.2 Provide a list of the printed and electronic formats (e.g., PDF, HTML, Word, 
online in the application) in which each documentation set is available. If available 
online, indicate where and how to access.  
 
Desire2Learn Response: 
 
The Desire2Learn User Guides are available in printed form, or they can be sent 
electronically as a Word document, an Adobe PDF file, or HTML to any faculty, staff, 
eLearning administrator or instructor.  They are also available online for our clients in 
our documentation library. 
 
6.9.13.3 Provide limitations on the distribution of documentation.  
 
Desire2Learn Response: 
 
The Desire2Learn software and materials are protected by copyright laws and 
international copyright treaties, as well as other intellectual property laws and 
treaties.  Documentation provided by Desire2Learn is for the sole use of our clients 
and our product license agreement requires that no access to others to any 
documentation or software be permitted at any time, regardless of medium. 
 
6.9.13.4 Describe how the Respondent ensures that the documentation provides clear, 
accurate, and detailed error messages.  
 
Desire2Learn Response: 
Documentations are written by Desire2Learn’s specialists form our Professional 
Services and reviewed by Documentation department prior to release to our clients.   
 
 

 
6.9.13.5 Describe how the SDBOR can modify the help documentation to meet the needs 
of each institution.  
 
Desire2Learn Response: 
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The documents can be modified as needed by SDBOR.  Also, online and contextual 
help documentation is available throughout the Learning Platform.  It is completely 
customizable and can be re-written by your organization for any tool, for any 
organization type or for any user role.  As well, you can automatically restore a help 
menu to its original state at any time.   
 
6.9.13.6 What documentation is provided with new releases?  
 
Desire2Learn Response: 
 
Desire2Learn re-writes and releases all applicable documentation with each major 
release (i.e. 8.1). 
 
6.9.13.7 Does the Respondent provide full documentation in an accessible format to meet 
the requirements as indicated in section 6.4.6?  
 
Desire2Learn Response: 
 
Yes, special documentation can be made available for the visually impaired upon 
request.  HTML versions of documentation could be made available for font size 
changing and screen readers on request.  Word documents can also be reviewed 
using a screen reader making them completely accessible. 
 

6.9.14 Support/Consulting/Training  
 
6.9.14.1 Describe installation support included with the cost of this product.  
 
Desire2Learn Response: 
 
Desire2Learn provides full installation of the Desire2Learn application, for 
Desire2Learn hosted or self-hosted systems, as part of the overall costing for the 
product.  Installation and implementation are included in the one-time 
Implementation fee.  All project management and consulting on hardware and setup 
is included at no additional cost.  We also typically help with the initial branding, 
setup of the organizational structures, roles, etc.  All upgrades and maintenance of 
the system are covered in the licensing cost.   
 
Desire2Learn also provides documentation regarding the recommended installation 
and configuration of the hardware, operating systems, application servers, and 
database servers. 
 
6.9.14.2 Describe the training provided with the cost of this product including class 
descriptions and training objectives for end-users, technical staff, and others, including 
methods used (instructor led, distance learning, “train-the-trainer,” CBT, etc.), locations, 
and frequency of offerings.  Identify the standard training and any customized training 
that is available to reflect individual institution needs, and include any limitations such as 
class sizes, locations, and time limits.  Consider training requirements for 
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system/software upgrades in the answer.  Any additional costs associated with add-on or 
customized training should be listed separately in the Cost Proposal (see Section 7), not 
in the response to this question.  
 
Desire2Learn Response: 
 
Desire2Learn has an online user community where all of our clients can ask 
questions and share ideas on teaching with Desire2Learn. In addition our trainers 
have created online courses on how to use different tools within the system.  
Desire2Learn offers eLearning courses, virtual presentations, and much more.  The 
Desire2Learn Community is another tremendous resource for training, support and 
best practice information.  Desire2Learn clients from all over share their knowledge 
and build partnerships for collaboration, content sharing and pedagogy.  
 
6.9.14.3 Describe the on-going support available on a 24-hour/7-day basis to both 
technical staff and end-users including hot line or toll free numbers, day and time 
availability, and any restrictions.  Minimum technical support response time should be 
indicated, with any differences clearly noted in support response time for different users 
or the time of day.  In the Cost Proposal (see Section 7), specify options and complete 
descriptions for levels of support (e.g., gold, etc.)  
 
Desire2Learn Response: 
 
Desire2Learn has built a reputation in the industry for excellence in support.  We 
have immediate telephone support between 8 AM and 8 PM Eastern Standard Time, 
Monday to Friday, and immediate callback support outside of those hours.  
Desire2Learn also has an online Support Management System (SMS) system that 
integrates with email so that you can request information, report issues, and receive 
feedback.   
 
Response commitments from the Desire2Learn organization are made available to 
our clients with our Service Level Agreement (SLA). 
 
Desire2Learn provides a number of sources of self-help to our administrator and user 
clients in addition to the live support of our 24/7 Support Team. 
 
Desire2Learn has callback support for emergency issues 24 hours a day, 7 days a 
week, and 365 days a year.  
 
Desire2Learn currently has a Toll free number availability as an optional feature.  
Standard telephone support is provided using a regular phone number (519 area 
code). 
 
Desire2Learn offers ongoing technical support to technical staff, administrators, and 
instructors through the following channels: 
 

Desire2Learn Support Channels 

Support Type 
Hours of 

Operation 
Contact Information 
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Web Based 24*7 The Desire2Learn SMS 
Email 24*7 A direct Email to be provided 
Telephone 24*7 A direct # to be provided 

 
6.9.14.4 Describe how information releases, such as technical updates or informational 
releases for users, are distributed or made available to clients.  
 
Desire2Learn Response: 
 
The Support System Web site provides documentation, technical updates, 
informational releases, a discussion forum, and much more.  Clients can also choose 
to subscribe to an updates service through the portal that sends them vital system 
information updates and general news regarding the Desire2Learn platform. 
 
6.9.14.5 Describe the consulting services offered for typical types of work.  
 
Desire2Learn Response: 
 
Desire2Learn Inc. provides full professional and consulting services for its current 
customer base.  With software developers, curriculum developers, and instructional 
designers, Desire2Learn provides end-to-end learning solutions for higher education.  
Desire2Learn’s services consist of, but are not limited to: 

• eLearning strategy consulting and development 
• Course conversion services 
• Learning platform consulting services 
• Professional instructional design consulting, including best practice 

development 
• Course design and development 
• Learning object design and development 
• Second and third tier customer support 
• Information technology support 
• Advanced network engineering 

 
6.9.14.6 Identify the amount of staffing and the funds as a percent of revenue that are 
devoted by the Respondent to customer support.  
 
Desire2Learn Response: 
 
Percentage of Full time Employees (of ~150 FTEs) dedicated to each area: 
 
R&D including QA – 43% 
Support/implementation/IT – 27% 
Training & content services – 10% 
Sales - 11% 
General Admin – 9% 
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6.9.15 Conversion  
 
6.9.15.1 In terms of the conversion process the SDBOR expects the following 
results, without manual intervention, from a course developed using standard methods in 
WebCT when converted to the Respondent’s product:  
 
Desire2Learn Response: 
 
We would like to offer this comment for your consideration: 

“We had several goals with this RFP process: to find a product that is easy for 
faculty to learn and easy to use, to find a product that is efficient in converting 
courses from other CMS platforms, to find a product that is standards based so 
that future conversions will be seamless, and to find a product that we can stick 
with for at least five years. The Desire2Learn product meets all of these criteria.” 

Kathy Pletcher 
Associate Provost for Information Services at UW-Green Bay 

LMS/CMS Task Force Chair 
University of Wisconsin System 

 
6.9.15.2 The question database will convert entirely intact  
 
Desire2Learn Response: 
 
Yes, we can convert the question bank/library to Desire2Learn’s platform. The 
Desire2Learn testing and assessment tools are fully compliant with IMS QTI 

 
6.9.15.3 The quiz/survey questions will convert entirely intact  
 
Desire2Learn Response: 
 
Several file formats for batch mode importing of test questions are available for use, 
including standard text or spreadsheet files, such as .csv files, as well as industry 
standard question formats, such as IMS-QTI.   
 
6.9.15.4 Any files uploaded into the course will be transferred into the converted 
course.  
 
Desire2Learn Response: 
 
Yes, all the course contents along with the quizzes, Surveys and discussions will be 
converted to Desire2Learn. IMS Course packages could be imported to our platform 
through our course import tool. 

 
6.9.15.5 At least 80% of course content will convert intact; however, navigation 
may be changed (or may need to be changed by an instructor) to suit the new 
environment.  Other cosmetic changes may be needed as well.  
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Desire2Learn Response: 
 

IMS course packaging is fully supported for course import and export for content and 
quizzing in the Desire2Learn platform.  There is slight variation in the way that every 
vendor implements and extends the IMS standard, and Desire2Learn has built tools 
specifically to import WebCT and BlackBoard courses.  Desire2Learn also imports 
SCORM Shareable Content Objects (SCO) packages based on SCORM 2004. 

 
6.9.15.6 Calendar events will convert intact; however, references to internal 
navigation may need to be updated.  
 
Desire2Learn Response: 
 
Through the use of out-of-the-box web services, open APIs and adherence to open 
standards and specifications the Desire2Learn Learning Platform seamlessly 
integrates (real-time or snapshot) with calendar systems. 

 
6.9.15.7 Course content modules will convert intact; however, navigation may be 
changed (or may need to be changed) to suit the new environment  
 
Desire2Learn Response: 
 
Within the scope of the Desire2Learn application, content is currently transferred into 
and out of the content management system using an HTTP binary.  Non-database 
content can also be transferred in and out of the system using FTP or WebDav as 
both protocols are supported by the Web Server.   
 
6.9.15.8 Please discuss what student information, if any, is transferred into the new 
course on the proposed solution during the conversion process.  
 
Desire2Learn Response: 
 
The following standards are used for importing/exporting data to/from the 
Desire2Learn platform. 

• IMS Enterprise – SIS integration 
• XML 1.0 

 
6.9.15.9 Please state how the product’s conversion process will meet the 
expectations outlined above.  
 
Desire2Learn Response: 
 
In a typical year, Desire2Learn performs over 80,000 course conversions from both 
Blackboard and WebCT for our clients.  To date, all our contracts have been renewed 
and we have no cancelled contracts.  We work very hard to ensure all our clients are 
happy with the technology and services provided 
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At Desire2Learn, we realize that course migration is one of the biggest concerns of 
an institution that is selecting a new eLearning Platform.  Desire2Learn provides full 
training, support and tools to make this process as simple and reliable as possible.  
We offer both one-click single course and network batch conversion tools.  All 
procedures, and training materials you need, will be provided.  We have extensive 
experience in converting courses. 
 
Because course migrations are a key component of any implementation, 
Desire2Learn is committed to reusability of content as shown through the industry’s 
only Learning Object Repository product and our course conversion tools.   
 
Existing one-click import tools are built and available for importing from WebCT. 
 
Desire2Learn would be pleased to work with your institution to determine the best 
approach for the migration of existing content into our system. We have extensive 
experience in converting course content into our LMS platform.   
 
Desire2Learn’s staff will test a few courses for you, to make sure that the correct 
import tool is being used with a given CMS version, and then we train your staff to 
be able to use our one-click course import/conversion or perform a batch conversion.  
This process has been tremendously successful, as our clients will attest.  At UWS, 
over 17,000 courses were converted from Blackboard and WebCT.   

 
6.9.15.10 Describe how data and content from WebCT will be converted and loaded 
into the system.    
 
Desire2Learn Response: 
 
Once the export file from another platform has been created, a user in Desire2Learn 
simply uploads the package using the Import Course function in the Content 
administration tools.  The import is accomplished with 3 clicks online, and there is 
also a server-side component that allows bulk conversion of any number of courses 
at once.  Each course takes 30 seconds to over 10 minutes to complete, depending 
on the size of the package.  The bulk course import tool can be run unattended at 
off-peak times for hundreds or thousands of courses. 

 
Desire2Learn can also import/export user data through its unique middleware.  We 
can support integration with systems through real-time or snap-shot methods.  The 
system can handle imports from .csv files, xml, standards based formats such as IMS 
Enterprise, direct integration through ODBC, web services, etc.  The middleware 
tools Desire2Learn has built allow for merging datasets, and running different 
filters/rules against the data before importing it into the system. 
 
6.9.15.11 Describe any limitations of this conversion that exist or any deviations that 
may occur from the conversion expectations outlined above.  
 
Desire2Learn Response: 
 
There are no limitations on conversion to Desire2Learn. Our Contents team will help 
SDBOR through this process to make sure the conversion is done seamlessly. 
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6.9.15.12 What consulting services are included for system conversion and 
implementation?  Demonstrate through documented experiences and/or client references 
successful use of these services.  
 
Desire2Learn Response: 
 
We offer consulting on course conversion services. 
 
We have extensive experience in meeting client requirements similar to those of your 
institutions, including number of learners, single enterprise installation, integration 
with Datatel and other administrative systems, course conversions, integration with 
third-party tools and more.  We have many clients that are of similar size to the 
SDBOR, including the following clients: Fanshawe College (20,000 users) Rochester 
Institute of Technology (20,000 users) and the University of Iowa (28,000 users), 
and through large-scale state-wide implementations including Minnesota State 
Colleges and Universities, University of Wisconsin System and The Ohio State 
University System. 
 
6.9.15.13 Describe how the Respondent will assist in the development and planning 
of strategies for the conversion to the new system.  
 
Desire2Learn Response: 
 
Desire2Learn provides a tool, at no additional cost, to convert and improve courses 
from other proprietary platforms such as WebCT.  This tool is embedded in our 
course platform for conversion of single courses.  Additionally Desire2Learn offers an 
interface for our batch course conversion tool which can perform many, many 
conversions in a short period of time.  

Information from external applications can be linked to the database directly and 
content will be converted and imported as standards-based content.  All content in 
the Desire2Learn platform is stored in a file system.  Metadata, tags, links and other 
items that link content or use it in context of the Desire2Learn platform are stored in 
the relational database.   

We can utilize publisher materials as well, including ePacks and Course Packs in 
Blackboard or WebCT formats, for example.  These can be converted to standards for 
use in Desire2Learn with a one-click import process. 

Desire2Learn can also import/export user data through its unique middleware.  We 
can support integration with systems through real-time or snap-shot methods.  The 
system can handle imports from .csv files, xml, standards based formats such as IMS 
Enterprise, direct integration through ODBC, web services, etc.  The middleware 
tools Desire2Learn has built allow for merging datasets, and running different 
filters/rules against the data before importing it into the system. 

We will work with you to ensure that all of your listed requirements are met. 
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6.9.15.14 Describe how the Respondent will quickly and competently identify and 
solve problems that arise during the conversion.  
 
Desire2Learn Response: 
 
Problems are generally quickly identified during the test conversions.  We will work 
with members of your team to ensure that the content is migrating completely and 
accurately before batch migrations are undertaken.  We understand that the manual 
transfer of an entire course’s content from the current LMS is not acceptable, and 
Desire2Learn has built tools to automate this process. 
 

6.9.16 Implementation Services  

 
6.9.16.1 Is the proposed system in current production and installed at customer sites? 
Provide a list of sites where this proposed product has been implemented.     
 
Desire2Learn Response: 
 
No, the proposed system is not in current production.  It is installed (in various 
versions) at over 400 customer sites.   
 
We are subject to confidentiality agreements with some of our clients, and as such 
our complete client list is confidential.  The following provides a cross-section of 
current academic clients: 
 

School 
University of Guelph, Open Learning (first key client and helped growth 
the Distance Education program to ~20,000 students – larger than the 
on-campus program) 
University of Wisconsin System (250,000 students – 1st state to adopt a 
common system across the entire university system) 
Minnesota State Colleges & Universities (370,000 students) 
Maryland Department of Education 
Ohio State University 
The University of Iowa 
Florida Distance Learning Consortium 
Columbia College 
New Brunswick Department of Education 
BC Distance Education Schools 

 
6.9.16.2 Provide current release/version number(s) and date(s) for the system.  
 
Desire2Learn Response: 
 
Version 8.1 was released on June 5, 2007. 
Version 8.2 is scheduled for May 2007. 
 
6.9.16.3 Provide an estimated implementation/delivery schedule.  
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Desire2Learn Response: 
 
Desire2Learn has extensive experience with implementing eLearning solutions, and we 
look forward to partnering with the SDBOR and its institutions to ensure that the project 
is researched, planned, executed, and sustained in a way that will achieve the 
standardization that will subsequently allow the system to grow and scale with ease.  
 
A full project plan will be developed within the first one to two weeks of the project’s 
initiation after a full review with input from applicable stakeholders is done.  Key 
considerations include requirements gathering, establishing applicable roles and 
steering committee at the BOR level, identifying key project members at 
Desire2Learn, research requirements to determine proper allocation of resources, 
preparation of agendas for meetings, reporting requirements, timelines, Change 
Order procedures, etc.  The following is a sample that gives an overview of the 
phases that will be common to all scenarios. 
 
Schedule of Activities 
 

• Phase I – Project Planning – To establish the proper organizational 
structure, system roles, preferred hardware requirements, etc. – two to three 
months. 

• Phase II – Conversion of Existing Content – Working with specialized 
tools to import content from other eLearning systems – one to two months 
(this can be done in parallel with Phase I).   

• Phase III – Rollout and integration – Rollout of the system is usually 
done in a day or two with the integration into other SIS systems taking as 
little as a few hours to a couple of weeks (depending on the custom 
development required.)  Planning may take over a month. 

• Phase IV – Fine-tuning – One to two months after the rollout. 
 

6.9.16.4 Summarize the roles of the Respondent and the SDBOR during the conversion 
and implementation process.  
 
Desire2Learn Response: 
 
The following key staff roles will be established for this project: 

 

Role Responsibilities 

Desire2Learn 
Project Sponsor   
 

Senior executive responsible for ensuring the project is a success 
and showcase for the SDBOR, and act as an advisor on the project 

Account Manager 
Single point of contact to ensure the project remains on track and 
the on-going relationship is strong. 
 

Support Manager 
First point of escalation for support issues, and main point of contact 
for establishing support practices. 
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Implementation 
Services Manager 

Responsible for all integration and the steps taken to ensure a 
smooth implementation. 
 

Product Manager 

Works with the client to map out new feature enhancements to 
ensure custom application development is done properly, or to work 
suggestions for features into the core platform road-map. 
 

System Engineer 
Responsible for approval of architecture used in the implementation 
of the project, and integration with other systems. 

Development 
Team Leader 

Responsible for managing the development team for this project.  
This will include integration issues with other software systems.    

Quality Assurance 
and Support 

Responsible for support, issue tracking, quality assurance, and 
assisting with the development of the project.    

Graphic Designer Responsible for the design and customization of the user interface. 

Web Developers 
Responsible for the development and customization of web 
applications. 

Database 
Developer 

Responsible for the development and customization of database 
applications. 

Trainer 
Responsible for the development and customization of the training 
program for the SDBOR. 

 
As previously referenced, we would recommend the following roles and 
responsibilities for the client team: 
 

• Project manager 
• Integration technical lead (one or more persons per institution) during the 

implementation/integration phases 
• Course conversion lead 
• Technical administrator – for on-going support of the system including 

database backups, server patches, etc.  
• Trainer – one or more persons per institution responsible for setup of courses 

and training instructors and train-the-trainer personnel, if required. 
 

6.9.16.5 Describe how the Respondent will quickly and competently identify and solve 
problems that arise during the implementation process.  
 
Your Desire2Learn Account Manager is your single point of contact to ensure the 
project remains on track and the on-going relationship is strong, and to facilitate the 
handling of all issues, including training, support, implementation, integration and 
more. 
 
6.9.16.6 Describe how the Respondent proposes to manage the project implementation in 
concert with the SDBOR and individual SDBOR institutions.  
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Desire2Learn Response: 
 
Desire2Learn has experience working with multiple institutions in a consortium 
approach.  We recommend identifying members of the client team to be responsible 
for policy, procedure and business process decisions, training needs, support 
contacts, feature requests, integrations and course conversions.  Multiple areas can 
be handled by one person, but we recommend a Project Lead as counterpart to our 
Account Manager, a central committee and, when needed, subcommittees for the 
various aspects of the project. 

Specifically: 
• You will need to identify key people to work with Desire2Learn’s staff and 

Desire2Learn will ensure the appropriate resources are present to manage the 
project effectively 

• Your team and the Desire2Learn Team will need to: 
o Hold daily/weekly meetings/conference calls 
o Set milestones 
o Hold regular focus group meetings for feedback at regularly scheduled 

intervals (we recommend every four months) 
 
The following is a granular project outline that we use in most implementations: 
 

• Project Kickoff 

o Contract review of products & services 
o Definition of timelines 
o Outline number of users, courses 

• Architecture/Integration Design 

o Define Project Structure, Teams, resources 
o Definition of deliverables 
o Review User Scenarios 
o Infrastructure review 
o Design specs for course conversions, integrations 
o Design org structure, user roles, homepages and nav bars 
o Redefine deployment schedule based on design 

• Implementation 
o Finalize Deployment Plan and Schedule for all orgs 
o Perform Production Build 

 Install Desire2Learn 
 Configure site 
 Implement org structure, user roles, nav bar and 

Homepages 
o Setup integration 
o Implement integration on production site 
o Convert existing courses 
o Provide admin and instructor training 

• Go Live with production site 
• Review implementation 

o Perform review after several months of Go Live 
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Timelines can be changed to meet your specific needs.  

 

6.9.17 Reporting  
 
6.9.17.1 Describe reporting the system provides to analyze system usage from a student, 
instructor, and/or institutional or system-wide perspective.    
 
Desire2Learn Response: 
 
The Desire2Learn Learning Platform retains all activities by all users within its 
database for ease of access and for reporting purposes.  This includes all 
contributions to discussions, chats, all quizzes, surveys, grades and much more.  
This wealth of information is available to administrators through the SCORM 
compliant Reporting Tool which, like all tools in Desire2Lern, is based on user 
permissions.  With a form-based interface, custom reports can be generated to 
access the data at any level of granularity or reports can be selected from a large 
number of standard reports. 
 
Desire2Learn currently has one of the most sophisticated reporting engines in the 
industry.  There are currently approximately 70+ out-of-the-box reports, and the 
functionality is also going to be further enhanced with a library of 200+ new reports 
based upon client feedback.   
 
The Reporting Tool allows you to choose from dozens of standard reports or to create 
custom reports through its form-based user interface.  Custom fields can be added to 
user entity in the platform to capture demographics and comments for students.  
Comments such as grade book scores, assignment feedback, and teacher personal 
comments can be shared by multiple teachers by enrolling multiple teachers with the 
instructor role in a particular course. 
 
6.9.17.2 Provide a complete list of all of the standard reports.  
 
Desire2Learn Response: 
 
The default reports (in graphical and table format) include: 
 

• User Access Reports, such as: 
o Number of users who have (have not) successfully logged in 
o Total number of active sessions over time 
o Number of active sessions by role over time (all 

departments/campus) 
o Comparison reports, such as active sessions over time by 

department, campus, or other organizational unit 
o Total number of users online over time 
o Comparison of users online by department over time 

• Enrollment Reports, such as: 
o Number of course enrolments for each department/campus/etc 
o Number of course enrolments for each role in the system 
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o Number of course enrolments over time 
• Communication Tool Reports, such as: 

o Number of discussion posts for each department/campus/etc 
o Number of discussion posts for each term/semester 
o Number of discussion posts over time 

• Assignment Management Reports, such as: 
o Number of submitted files for each department/campus/etc 

• Space Usage Reports, such as: 
o Space usage reports for dropbox files 
o Space usage reports for locker size by departments/campus/etc 

• Content and Course Reports, such as: 
o Number of content objects by department/campus/etc 
o Number of content objects by term/semester 
o Number of courses offering enrolments by department/campus/etc 

over time 
o Number of content feedback objects by department/campus/etc 
o Number of content feedback objects by term/semester 
o Number of surveys by department/campus/etc 
o Number of surveys by term/semester 

 
6.9.17.3 Describe the electronic formats of reports.    
 
Desire2Learn Response: 
 
All reports created internal to Desire2Learn can be exported to an Excel 
spreadsheet. 
 
6.9.17.4 Describe the system’s ability to preview reports on line, including customized 
reports from live data.    
 
Desire2Learn Response: 
 
Most reports can be run in real-time.  The data warehouse also allows reports to be 
scheduled and cached.  Report data may be exported to .CSV files for offline 
analysis.  Reports can be previewed online. 
 
For more detailed reports or for specific reports that are not possible to define 
through the Reporting tool’s interface, administrators may choose to use the Data 
Dictionary. The Data Dictionary is a central repository that contains all of the 
reporting data.  
 
While the Reporting tool’s interface uses pre-defined datasets and output formats, 
the Data Dictionary can be accessed by any external reporting tool; for example, 
Crystal Reports, to report on any dataset and produce the output in any format. 
Similar to the Reporting tool, the Data Dictionary accesses the Data Warehouse and 
not the Production Database, so it does not affect system performance.  
 
6.9.17.5 Describe how security and authorization applies to reporting.  
 
Desire2Learn Response: 



 
 

Desire2Learn Proposal for 
The South Dakota Board of Regents 220 April 17, 2007   

 
Desire2Learn’s role-based security will enable UC to push down administrative 
control, including database access and control, to institutions or 
departments/organizations within those institutions, providing them complete 
autonomy of their eLearning environments plus the benefit of system-wide 
collaboration.  This flexibility allows you to define different types of configurations for 
different organizations, programs and, optionally, to provide autonomy and control 
to different groups within the larger organization, all in a single database instance.  
This allows for the central and secure storage and universal access of data based on 
security and access privileges. 
 
The data can easily be queried based on the organization or organizational unit 
because only that data will be available to the associated and appropriate end-user.  
Or, it may be queried at the highest organizational level to include all lower levels of 
the higher organization.   
 

6.9.18 Query Tools  

 
6.9.18.1 The SDBOR may require ad-hoc access to information by multiple levels of 
users (many of whom are not technical experts).  Please describe how the system:  
6.9.18.1.1. Provides ease of use in obtaining discrete data elements  
 
Desire2Learn Response: 
 
Yes, a form-based interface allows custom reports to be generated to access the 
data at any level of granularity, or reports can be selected from a large number of 
standard reports.  Programming or HTML knowledge is not necessary. 
 
6.9.18.1.2. Provides built in security features for the query tools  
 
Desire2Learn Response: 
 
Yes, as referenced, security is enabled at a granular level by Desire2Learn’s 
configurable role-based security options. 
 

 
6.9.18.1.3. Uses the security rules defined in the system to govern application and 
data use  
 
Desire2Learn Response: 
 
Yes, the security rules govern both application and data use. 
 
6.9.18.1.4. Provides the ability to query information phonetically (e.g., "sounds like") 
or in English  
 
Desire2Learn Response: 
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This type of query is not available through our reporting tool. 
 

 
6.9.18.1.5 Describe how security and authorization applies to query tools  
 
Desire2Learn Response: 
 
All Desire2Learn tools are accessible based on role-based authorization with 
applicable security rights. 
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3.8.4    Additional Proposal Supporting Materials 
 
To illustrate the performance and features of proposed software, respondents are 
requested to provide reasonably brief demonstration software, product materials or 
videos, or other concrete evidence of product performance.  In addition, for the same 
purpose, respondents may refer the SDBOR to sites on the world wide web to review 
relevant data and information regarding the proposed software.  However, the SDBOR 
reserves the right to evaluate proposals on the basis of the written proposal alone with or 
without the use of any additional materials by any or all evaluators.  Respondents may 
refer to web sites to provide additional product or company information but are cautioned 
that they should not do so in place of fully providing information required in this RFP.  

 
Desire2Learn Response: 
 
The following website and login information is a fully functional version of 
Desire2Learn which has been created specifically for SDBOR and its institutions.  We 
have used BHSU and DSU as sample institutions.  Please feel free to explore the 
different roles and capabilities, but please be cautious with the administrative 
account.  
 
Website:  http://sdbor.desire2learn.com 
  
Administrator Login 
username: d2ladmin 
password: sdadmin 
  
Instructor & Student Logins 
BLACK HILLS 
username: BHSU.Student1 (password: bhsu) 
username: BHSU.Student2 (password: bhsu) 
username: BHSU.Student3 (password: bhsu) 
username: BHSU.Student4 (password: bhsu) 
username: BHSU.Instructor (password: bhsu)  
  
DAKOTA STATE 
username: DSU.Student1 (password: dsu) 
username: DSU.Student2 (password: dsu) 
username: DSU.Student3 (password: dsu) 
username: DSU.Student4 (password: dsu) 
username: DSU.Instructor (password: dsu) 
 
Other 
Ohio State University - Demonstration 
http://telr.osu.edu/carmen/tour/carmentour.html 

 



D2L Ltd. 

500 York Road 

Towson, MD 21204 

Phone : 1-519-772-0325 

TO South Dakota Board of Regents ("Cl ient" ) 

306 E Capitol Avenue, Suite 200, Suite 20 

Pierre, SD, United States 57501-2545 

Order Effective Date January 01, 2016 

Order End Date June 30, 2016 

Initial Term 5 months, 30 days 

User Model 

Currency $ USD 

Pricing Breakdown 

Item Transition Period 

Pricing Period January 01, 2016 - June 30, 2016 

Fees Due January 01, 2016 

User Count 200 

Software $2,000.00 

Services $5,500.00 

Total $7,500.00 

Pricing does not include applicable taxes. 

Pricing Details 

SOFTWARE INCLUDES 

Brightspace ePortfolio Annual Fees 

SERVICES INCLUDES 

Brightspace ePortfolio Implementation 

RE : ePortfolio Pilot 

ORDER FORM 

ORDER DATE 

ORDER EXPIRATION DATE 

Order# 01190852 

DECEMBER 23, 2015 

JANUARY 22, 2016 

1 of 2 



I SPECIAL TERMS AND CONDITIONS 

N/A 

This Order Form between D2L and Client is governed by the terms of the applicable signed agreement between the Parties ("Govern ing 

Agreement" ), and may be accepted as a binding agreement under the Governing Agreement provided that (a) it is signed and returned, or (b) 

a valid Purchase Order (" PO" ) referencing D2L's Order# above is provided. Unless otherwise indicated on th is Order Form, all other terms of 

the Govern ing Agreement remain in full force and effect. No modifications to this Order Form or supplemental terms provided on a PO or 

similar document will have any binding effect. 

Th is Order Form is valid up to and inclus ive of the Order Expiration Date. D2L reserves the right to accept or reject any PO or signed Order 

Form after the Expirat ion Date. 

To accept this Order Form, sign here : 

Print Name: 

Date: 

THE INDIVIDUAL SIGNING IS AUTHORIZED TO BIND CLIENT. 

2 of 2 



D2L 

D2L Ltd. 

500 York Road 

Towson, MD 21204 

Phone: 1-519-772-0325 

TO South Dakota Board of Regents ("Client" ) 

306 E Capitol Avenue, Suite 200, Suite 20 

Pierre, SO, United States 57501-2545 

Order Effective Date July 01, 2016 

Order End Date June 30, 2017 

User Model FTE 

Currency $ USD 

Pricing Breakdown 

Item Year 1 

Pricing Period July 01, 2016 - June 30, 2017 

Fees Due July 01, 2016 

User Count 200 

Software $2,000.00 

Total $2,000.00 

Pricing does not include applicable taxes. 

Pricing Details 

SOFTWARE INCLUDES 

Brightspace ePortfolio Annual Fees 

I SPECIAL TERMS AND CONDITIONS 

N/A 

ORDER FORM 

ORDER DATE 

ORDER EXPIRATION DATE 

RE: ePortfolio Pilot for 2016/17 Academic year 

Order# 01421233 

JULY 06, 2016 

JULY 31, 2016 

1 of 2 



D2L 

This Order Form between D2L and Client is governed by the terms of the existing executed agreement between the Parties (" Master 

Agreement" ), and may be accepted as a binding agreement under the Master Agreement provided that (a) it is signed and returned, or (b) a 

valid Purchase Order ("PO" ) referencing D2L's Order# above is provided . Unless otherwise indicated on this Order Form, all othe r terms of 

the Master Agreement remain in full force and effect . No modifications to this Order Form or supplemental terms provided on a PO or similar 

document will have any binding effect. 

This Order Form is valid up to and inclusive of the Order Expiration Date. D2L reserves the right to accept or reject any PO or signed Order 

Form after the Expiration Date. 

To accept this Order Form, sign here : "\'""""'~ (t , ~~ 

Print Name: 

Date : 1 - "l- 5 - :kO I~ 

THE INDIVIDUAL SIGNING IS AUTHORIZED TO BIND CLIENT. 

2 of 2 













BUSINESS AGREEMENT 

This Business Agreement (this "Agreemenf'), which 
includes all Exhibits attached hereto, including any 
NET+ Ser.·ice Schedules. is entered into on April 3, 
2014 (the "Effective Date") between D2L Ltd. ("Service 
Provider"). with a place of business located at 71 S St 
Paul 8treet, Baltimore MD 21202, and the University 
Corporation for Advanced Internet Development d/b/a 
lnternet2 ("Intemet2"). with a place of business located 
dt 1000 Oakbrook Drive. Suite 300, Ann Arbor, 
Michigan -i8 I04. For good Wld valuable consideration, 
the receipt Wld sufficiency of which c;ervice Provider and 
Internet2 ackno\\ ledge. Service Provider and lnternet2 
agree as follows: 

l. Certain Definitions. The following tenns 
when capitalized have the meanings specified belo¥. · 

"Account" means a data storage account for an 
Enterprise Customer, Enterprise Customer Administrator 
or a User that is created using the Services. 

"Additional Services" means an) additional services 
identified on Exhibit I or subsequently identified in an 
Exhibit to be added to this Agreement that Enterprise 
Customers are eligible to order through lnternet2 or an 
Internet2 NETt Partner under a Customer Agreement. 

"Aff1llate' means, with respect to any Person, any Person 
controlling, controlled by or under common control \\ ith 
such Person. 

"AP/" means the interfuces and protocols that are 
provided by Service PrO\ider to Enterprise Customers 
for the purpose of an Enterprise Customer's development 
of solutions and applications that can operate with the 
Services on an automated or scripted basis. 

"Applicable Law" means, with respect to any Person, 
matter or thing, any current or future Federal, state or 
local statute, law, ordinance, rule, administrative 
interpretation. regulation, order, writ injunction, 
directive, judgment, decree or other requirement of any 
Authority applicable to such Person, matter or thing. 

"Applicable Internet2 NET+ Program .Agreeme11ts" 
means this Agreement, the Customer Agreements and 
the lntemet2 NET+ Partner Agreements. 

"Authority" means an) governmental, quasi
govemmental, regulator:> or administrative body, agency 
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or authorit)·, an) court or tribunal of judicial authority, 
any arbitrator or any public, private or industry 
regulatory authorit), whether national, Federal, state or 
local. 

"Business Associate Agreement" shall have the meaning 
given in Section 8.2(b) of this Agreement. 

"Confldentlal Information" means all proprietary or 
non-public information, data, systems, deliverables, 
technology, methodologies, specificutions, trade secrets, 
software, business plans, operations, products, methods, 
procedures, reports customers. services, equipment, 
systems and facilities of a Party, any Enterprise 
Customer, or any Internet2 NET+ Partner (each of the 
foregoing, a "Disclosing Person"), identified as 
confidential, regardless of the form or method of 
communication, and any requirements owned by a 
Disclosing Person or licensed by a Disclosing Person 
from a third party. Confidential Information does not 
include: (a) information that is (i) now available or 
becomes available to the public without breach of this 
Agreement, (ii) obtruned from a third party or parties 
having no obligation of confidentialit) with respect to 
such information, or (iii) independently developed by t. ... e 
receh ing Party without reference to Confidential 
lnfonnation of the Disclosing Person; or (b) the 
I ntemet2 Customer Agreements (except to the extent, if 
at all, the Internet2 Customer Agreement provides that, 
as to some or all of the financial terms of the Intemet2 
Customer Agreement, such terms arc confidential, in 
which instance only those terms identified as confidential 
shflll be treated as confidential); (c) the Jntemet2 NET+ 
Partner Agreements (except, with respect to any 
lntcmet2 NET+ Partner Agreement, to the extent that the 
applicable lntemet2 NET+ Partner Agreement permits 
certrun terms in such lntemet2 NET+ Partner Agreement 
to be confidential, in which event such terms only shall 
remain confidential); (d) the Internet2 NET+ Partner 
Customer Agreements (except, with respect to any 
Internet2 NET+ Partner Customer Agreement to the 
extent, if at all, that the applicable Internet2 NET+ 
Partner Customer Agreement provides that certain terms 
in such Internet2 NET+ Partner Customer Agreement Me 

confidential, in which event such terms onl:> shall remain 
confidential); and (e) this Agreement (other than the 
Redacted Provisions of this Agreement, as these 
Redacted Provisions of this Agreement is Confidential 
Information). 



"Contract Year" means, with respect to an Enterprise 
Customer Tenn, each twelve (12) month period 
commencing on the initial day of an Enterprise Customer 
Tenn and thereafter commencing on the anniversary of 
such date. 

"Contractor/Agents" means Intemct2 Contractor/Agenl'I 
or Senice Provider Contractor/Agents, as rlefined in 
Section 9.21. 

"Customer Agreement" means any lntemet2 Customer 
Agreement or any Intemet2 NET+ Partner Customer 
Agreement. 

"Deletion Date" means, as to each Customer Agreement, 
the date that is ten (IO) business days after the applicable 
Enterpris<' Customer Term expires or is earlier 
terminated, except that if a Retention Period applies 
under the applicable Customer Agreement, the Deletion 
Date shall be the date that is ten (IO) business days 
following the end of the Retention Period. 

"DocumentaJion" means any written or electronic 
documentation that is furnished or made available by 
Service Provider to Enterprise Customers. The 
Documentation related to the Service Provider Platform 
shall be considered part of the Service Provider Platform 
the Documentation related to the Service Provider 
Software shall be considered part of the Sen ice Provider 
Software, and the Documentation related to the 
Additional Services shall be considered part of the 
Additional Services. 

"Enterprise Customer" means any Intemet2 Enterprise 
Customer or an} Internl:t2 NET+ Partner Enterprise 
Customer. 

"EnJJ!rprise Ol.stomer Administrator(s)" means an 
individual person or persons assigned by an Enterprise 
Customer as a primary manager for the Services with the 
authority to create and manage Accounts within the 
Service Provider Platform that are associated with such 
Enterprise Customer. 

"Enterprise Customer Confidential Information" 
means Confidential Information of an Enterprise 
Customer (which for the avoidance of doubt, includes 
confidential information of its Users) and shall include 
all Enterprise Customer Data. 
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"Enterprise Custom£r Data" means all data, including, 
without limitation, Personal Data and all binary text, 
sound, image, video or other files, including, 
applications, that are uploaded to and stored on the 
Senice Provider Platform based on a Customer 
Agreement b)', or on behalf of, an Enterprise Customer 
or any User through an Enterprise Customer's or any 
User's use of the Sen·ices or created by an Enterprise 
Customer or an) User through use of the Services. 
When this defined term is used in connection with a 
single Enterprise Customer, it shall mean the Enterprise 
Customer Data for that Enterprise Customer only (which, 
for the avoidance of doubt, also includes any Enterprise 
Customer Data of any User using the Services through 
such Enterprise Customer). When this defined tenn is 
used in connection with all Enterprise Customers 
collectively, it shall mean the aggregate of the Enterprise 
Customer Data for all Enterprise Customers (which, for 
the avoidance of doubt also includes any Enterprise 
Customer Data of an~ Users using the Services through 
any such Enterprise Customers). 

"Enterprise Customer Term" means, as to each 
Enterprise Customer, the tenn during which Service 
Provider is to provide Services to Enterprise Customer 
pursuant to a Customer Agreement. 

"Exception Amounts" means (i) lnternet2 NET+ Partner 
Retained Fees; and (ii) lntemet2 NET+ Partner Internet2 
Kept Fees. 

"Fee(s),, means the fees payable by Internet2 to Service 
Provider under this Agreement in connection with 
Service Provider's provision of Services to Enterprise 
Customers. \\'hen this defined term is used in connection 
with a single Enterprise Customer, it shall mean the Fees 
payable by Intemet2 to Service Provider in connection 
VI ith that Enterprise Customer. When this defined term 
is used in connection with all Enterprise Customers 
collectivel~, it shall mean the aggregate of the Fees 
payable by Internet2 to Ser,:ice Provider in connection 
with all Enterprise Customers. For the avoidance of 
doubt, the Fees do not include an)' Exception Amounts. 

"FERPA" means the Family Educational Rights and 
Pri' llC) Act, 20 U.S.C. §1232g. and its implementing 
regulations. 



"lnternetZ Confidential Information" means 
Confidential Information of lnternet2. 

"lnternet2 Customer Agreement" means a binding 
written agreement (including the NET+ Service Schedule 
annexed thereto and incorporated therein), whether 
existing as of the Effective Date or entered into on or 
after the Effective Date, between lnternet2 and an 
Enterprise Customer pursuant to which an Enterprise 
Customer is to obtain access to. among other things, the 
Services. With respect to an Intemct2 Customer 
Agreement, but with respect to the Services alone (and 
not with respect to the Other Service Provider NET+ 
Service Schedules or other documents or agreements 
relating to the serrices of other service providers), (i) the 
current form of Intemet2 Customer Agreement is in all 
material respects in the form ofExhibit 0-1 and (ii) such 
Internet2 Customer Agreement may also include 
additional terms and conditions that are materially 
different from Exhibit 0-1. pro,·ided that the additional 
terms and conditions have been apprm·ed by Service 
Provider in accordance with Section 2.2(c) of this 
Agreement. For the avoidance of doubt, and 
notwithstanding the foregoing, portions of an lntcmct2 
Customer Agreement that do not relate to the Services, 
but relate to the services of other service pro,iders (such 
as Other Service Provider NET+ Service Schedules), arc 
not intended to be gmemed by this Agreement and 
Service Provider shall have no rights in connection with 
such portions of an lntemet2 Customer Agreement 
(including no right of approval with respect to such 
portions). 

"lnternetZ Enterprise Customer" means each Qualified 
Person that has executed or executes a Customer 
Agreement with Internet2 that includes an Intemet2 
NET+ Service Schedule. 

"lnternet2 NET+ Partner" means each Person that has 
executed or executes an Intemet2 NET+ Partner 
Agreement with lntemet2, and is identified as an 
Intemet2 NET+ Partner in such agreement. 

"lnternetZ NET+ Partner Agreement" means an 
agreement between Intemet2 and an lntemet2 NET+ 
Partner, but only in so far at it relates to the Sen ices and 
Service Provider, and (i) that is entitled an "Intemet2 
NET+ Partner Agreement" or (ii) that Intemet2 notifies 
Sen·ice Provider constitutes an Internet2 NET+ Partner 
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Agreement For the a\'oidance of the doubt, for purposes 
of this Agreement, (x) the term Intcmet2 NET+ Partner 
Agreement shall mean an Internet2 NET+ Partner 
Agreement that is inclusive of an "Internet2 NET+ 
Service Order'', as such term is defined in an Internet2 
NET+ Partner Agreement, that is applicable to the 
Sen·ices; and (>) the term lntemet2 NET+ Partner 
Agreement does not mean any terms or conditions that 
only relate to the serdces of service pro,·iders (such as 
all of the terms and conditions of "Internet2 NET+ 
Service Orders", as such term is defined in the lnternet2 
NET+ Partner Agreement, th11.t are applicable to the 
services of other service providers). 

"lnternet2 NET+ Partner Cu.ttomer Agreement" means 
a binding written agreement between an Internet2 NET+ 
Parmer and an Intemet2 NET+ Partner Enterprise 
Customer through whicli an Internet2 NET+ Partner 
Enterprise Customer is to obtain access to the Services, 
and which references. and is consistent with, the 
Intcrnct2 NET+ Partner Agreement between Internet2 
and such Intemet2 NET+ Partner. With respect to an 
Inlernet2 NET+ Partner Customer Agreement, but with 
respect to the Sen ices alone (and not vrith respect to the 
Other Service Provider NET+ Service Schedules or other 
documents or agreements relating to the services of other 
service providers), (i) the form of Internet2 NET+ 
Partner Customer Agreement shall be attached as Exhibit 
Q:.! to this Agreement, upon written agreement of the 
Parties , and (ii) such lnternet2 NET+ Partner Cm.'tomer 
Agreement ma} also include additional terms and 
conditions that are materially different from Exhibit...Q:..l, 
provided that the additional terms and conditions have 
been approved by Service Provider in accordance with 
Section 2.2(c) of this Agreement, and approved by 
lnternet2 to the extent required in the applicable 
Internet2 NET+ Partner Agreement. For the avoidance 
of doubt, and notwithstanding the foregoing, portions of 
an Internet2 NET+ Partner Customer Agreement that do 
not relate to the Services, but relate to the services of 
other sen ice providers (such as Other Service Provider 
NET+ Service Schedules), are not intended to be 
governed by this Agreement and Service Provider shall 
have no rights in connection with such portions of an 
Intemet2 NET+ Partner Customer Agreement (including 
no right of approval with respect to such portions). 

"lnternet2 NET+ Partner Enterprise Customer" means 
an Internet2 NET+ Partner Qualified Person who 



executes an Intemet2 NET+ Partner Customer 
Agreement with an Intemet2 NET+ Partner. 

"lntemet2 NET+ Partner lnternet2 Kept Fees" has the 
meaning set forth in Section 4.1. 

"lnternet2 NET+ Partner NET+ Service Schedule" 
means the document attached to (and incorporated by 
reference into) an Interm:t2 NET+ Partner Customer 
Agreement as a schedule that is used by an lntemet2 
NET+ Partner Enterprise Customer to contract for the 
Sen ices, which schedule is executed by an lntemet2 
NET+ Partner and an Internet2 NET+ Partner Enterprise 
Customer. 

"Intemet2 NET+ Partner Qualified Person" means, as 
to each Internet2 NET+ Partner, a Qualified Person who, 
with respect to tht. Services. is permitted to be an 
"Internet2 NET+ Partner Qualified Person" as such term 
is defined in the applicable Intemet2 NET+ Partner 
Agreement. For the avoidance of doubt, an applicable 
Intemet2 NET+ Partner Agreement maJ provide that 
Intemet2 NET+ Partner Qualified Persons are all 
Qualified Persons. or it may provide that Intemet2 NET+ 
Partner Qualified Persons are a defined subset of all 
Qualified Persons. 

"Internet2 NET+ Partner Retained Fees" has the 
meaning set forth in Section 4.1. 

"lnternet2 NET+ Partner User" means any Person 
using the Services through an Internet2 NET+ Partner 
Enterprise Customer. 

.. Internet2 NET+ Program Advisory Group" means the 
group identified by lntemet2 as bemg the Internet2 
NET+ Program Advisory Group. lntemet2 has the right 
to change the composition of this ad,iso11 group at an) 
time. 

"lnternet2 NET+ Servke Provider Advisory Board" 
means such advisory board as Intemet2 shall designate to 
provide advice and counsel to Intemet2 about the 
Services. lntemet2 has the right to change the 
composition of this ad\ isory board at any time. 

"Internet2 NET+ Service Schedule" means the 
document attached to (and incorporated by reference 
into) an lntemet2 Customer Agreement as a schedule 
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that is used by an lntemct2 Enterprise Customer to 
contract for the Sen ices, which schedule is executed by 
Intemet2 and an Enterprise Customer. 

"lnternet2 NET+ Services Catalog" means the then 
current listing of all Intemet2 NET+ service offerings 
a' ailable to Qualified Persons. The Internet2 NET+ 
Services Catalog can be found at 
www.intemet2.edu/netplus/cloud-sen·ices.html and may 
be changed from time to time at Internet2's sole 
discretion. 

"lnternet2 Network" means a hybrid optical and packet 
net\\ ork operated by Intemet2 that is used primaril} to 
support the research and education community with next· 
generation network services and may serve as a platfonn 
for the development of nev. networking ideas and 
protocols. 

"Main Term" has the meaning set forth in Section 6.1. 

"NET+ Service Schedule" means an Intcmct2 NET+ 
Service Schedule or an Intemet2 NET+ Partner Service 
Schedule. 

"Other Service Provider NET+ Service Schetlule(s)" 
means the document(s) attached to (and incorporated by 
reference into) a Customer Agreement as schedule(s) that 
are used by an Enterprise Customer to contract for 
services that are pro\ided by service provider(s) other 
than Service Provider, which schedules are executed by 
Intemet2 and an lntemet2 Enterprise Customer, or by an 
lnternet2 NET+ Partner and an lnternet2 NET+ Partner 
Enterprise Customer. For the avoidance of doubt, for all 
purposes under this Agreement, the term NET+ Sen ice 
Schedule is not meant to include Other Service Pro' idcr 
NET+ Service Schedule(s) and Other Service PrO\ ider 
NET+ Service Schedule(s) are not subject to this 
Agreement. 

"Party" means lntemet2 or Service Provider. The plural 
refers to both lntemet2 and Service Pro' ider, 
collectively. 

"Person" means an individual, partnership, corporation. 
limited liability company, universit}, trust, decedent's 
estate joint \enture, joint stock compan}, association, 
unincorporated organization, governmental body or 
agency, or other entity. 



"Personal Data" includes but is not limited to: personal 
identifiers such as name, address, phone number. date of 
birth Social Security Number, and student or personnel 
identification number; personally identifiable 
information contained in student education records as 
that term is defined under FERPA; IP address; driver's 
license number; other state- or federal-identification 
numbers such as passport, visa or state identity card 
numbers; account number or credit or debit card number, 
or an account number or credit card number in 
combination with any required securit) code. access 
code or password that would permit access to an 
indh idual's financial account: personally identifiable 
photographs or videography and biometric data; and such 
other data and information as may be specified b) 
Applicable Law as '·personal data" or the equivalent 
thereof. 

"Privacy Policy" means the privacy policy of Sen·ice 
Provider that is applicable to Users. A current copy of 
the Privacy Policy is attached to and made a part of this 
Agreement as Exhibit K. as such Privacy Policy may be 
modified from time to time by Service Provider but the 
effectiveness of such modifications shall be limited and 
restricted to the extent otherwise addressed in this 
Agreement. 

"Proprietary Right" means any patent, copyright, 
trademark. trade secret or other intellectual property or 
proprietary right. 

"Q11alijled Person" means an:> of the types of Persons 
identified on Exhibit P. 

"Redacted Provisilins" means Exhibits C, D, G, L & R 
and Sections 2.l(b), 2.2(g), 3.1, 3.2, 3.5. 3.6. 4.3, 4.4, 5, 
6.4, 7, 8. 9.4, 9.7. 9.21, 9.22 & 9.23. 

"Retention Period" means the ninety (90) day period 
immediately following the date an Enterprise Customer 
Term expires or is earlier terminated. 

"Sec11rely DeleJe" means, with respect to Service 
Provider's deletion of Enterprise Customer Data, that no 
Person shall be able to reasonably locate or extract the 
Enterprise Customer Data from the Service Provider 
Platform after the Deletion Date. 
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"Service Level Commitment" means the service level 
commitments set forth in Exhibit C annexed hereto and 
made a part hereof. 

"Service Provider Confldentlal Information" means 
Confidential Information of Service Provider. 

"Service Provider PlaJform" means Desire2Leem 
Leaming Environment and Desire2Learn Capture. The 
Service Provider Platform, as of the Effective Date, 
includes the features and functionality described on 
Exhibit A annexed hereto and made a part hereof. This 
definition is not meant to limit Service Provider's 
obligations under Sections 3.2 and 8.9. 

"Service Provider Portal" means a secure online portal 
(e.g .. website) provided by Service PrO\ ider through 
which each Enterprise Customer is able to, without 
limitation. manage Accounts withln the Sen·ice Provider 
Platform (including, without limitation, all updates new 
versions and new releases of the Sen·ice Pro,~ider 

Platform) and through which each Enterprise Customer 
is able to manage, and locate technical information 
about. the deployment and use of each component of the 
Service Prm·ider Platform. 

"Service Provider Software" means the software 
applications that are set forth and/or described on Exhibit 
I! and all additions, updates, ne\\ versions and new 
releases thereof, and includes any additions to Exhibit B 
(which includes any additions, updates, new versions and 
new releases of any, or to any, of the Service Provider 
Software) made by Service ProYider from time to time 
following written notice to 1ntemet2 and all Enterprise 
Customers of any additions, updates, new versions and 
new releases thereof. This definition is not meant to 
limit Service Provider's obligations under Sections 3.2 
and 8.9. 

"Services" means the Service Provider Portal, the 
Service Prm·ider Platform, the Service Pro,;der Software 
(if an~·) and the Additional Sen ices (if any) identified 
herein. For the avoidance of doubt, the definition of 
Services does not include an} sen ice when provided by 
any other Person (other lhan Service Provider) pursuant 
to an alternath.-e business agreement with Internet2, even 
if such service is similar or identical to the Services. 

"Term" has the meaning set forth in Section 6.1. 



"Terms of Service" means the tenns of sen·ice 
applicable to Users. A current copy of the Tenns of 
Service is attached to and made a part of this Agreement 
as Exhibit L, as such Tenns of Sen ice may be modified 
from time to time by Service Provider but the 
effectiveness of such modifications shall be limited and 
restricted to the extent otherwise addressed in this 
Agreement. 

"Third Party Software" means third-part) software (e.g., 
operating SYStem, virtual desktop, applications) that is 
prO\ ided under the licenses of a third-party publisher. 

"Total Amount" means, with respect to t~e applicable 
period of time and with respect to any Enterprise 
Customer, the aggregate combined dollar amount of the 
fees or any other amounts (other than Exception 
Amounts) that such Enterprise Customer is required to 
pay for the Services under its Customer Agreement, and 
including any taxes that might be due from an Enterprise 
Customer in respect of the Services for which an 
Enterprise Customer is paying. For the avoidance of 
doubt, Service Provider is not entitled to any amounts 
relating to services provided by other Service Providers. 

"User(s)" means, as to any Enterprise Customer, any 
individual who is utilizing the Services through such 
Enterprise Customer. When this defined term is used in 
connection with all Enterprise Customers collectively, it 
shall mean the aggregate of all Users for all Enterprise 
Customers. For the avoidance of doubt, Users shall also 
include 1nternet2 NET+ Partner Users. 

2. Rights 

2.1 Generally 

(a} Service Provider grants 
Intemet2, throughout the Main Term, as to the Services, 
the right to (i) market the Services to Qualified Persons; 
(ii) enter into and execute an unlimited number of 
Jntemet2 Customer Agreements (including Intemet2 
NET+ Service Schedules) with Qualified Persons, and an 
unlimited number oflntemet2 NET+ Service Schedules 
under existing Intemet2 Customer Agreements y, ith 
Qualified Persons; (iii) permit each 1nternet2 NET+ 
Partner to market the Services to any applicable Intemet2 
NET+ Partner Qualified Person; and (fr) permit each 
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Internet2 NET+ Partner to enter into and execute an 
unlimited number of Intemet2 NET+ Partner Customer 
Agreements (including Intemet2 NET+ Partner Senice 
Schedules) with any applicable Intemet2 NET+ Partner 
Qualified Persons, and an unlimited number oflntemet2 
NET+ Partner NET+ Service Schedules under existing 
Internet2 NET+ Partner Customer Agreements with any 
applicable Intemet2 NET+ Partner Qualified Persons. 
For the avoidance of doubt, lnternet2 and Intcmct2 
NET+ Partners may execute as many Customer 
Agreements, including as man> Other Service Provider 
NET+ Senice Schedules, as they wish unrelated to the 
Services (except, with respect to the Internet2 NET+ 
Partner, as thr. Intemet2 NET+ Partner may be limited in 
the lntemet2 NE f + Partner Agreement), and Sen ice 
Provider shall not have any right to approve such 
agreements or schedules. 

(b} Service Provider grants each 
Enterprise Customer a royalty-free, nonexclusive, 
nontransferable, enterprise-Yo ide, worldwide right and 
license for the duration of the Enterprise Customer Tenn 
to: (i) access and use, and permit and enable Users to 
access and use, the Services subject to the limitations set 
forth herein an~. with respect to student Users, by the 
specified number of FTE (as defined and identified in 
Exhibit E); and (ii) all other rights granted to each 
Enterprise Customer in a Customer Agreement related to 
the Services subject to the limitations set forth herein, 
Customer Agreement and by the specified number of 
FIE. For clarity, a non-student User who is an employee, 
contractor or agent of Enterprise Customer would not be 
counted against the FIB count as long as such non
student User is not enrolled in a course and such non
student User would have the right use the Ser>:ice in 
accordance "'ith this Agreement. Enterprise Customer 
may use or access Services for its and its Users use only. 
Unless otherwise agreed between Service Provider and 
Enterprise Customer, all Users, other than faculty or 
staff, who are contractors or agents of Customer shall be 
required to execute a non-disclosure agreement with 
Service Provider prior to being granted access to the 
Services. 

2.2 Customer Agreements, Including 
Net+ Service Scbedales 

(a} After the execution of an 
Internet2 NET+ Service Schedule, Intemet2 shall 



provide Service Provider with written notice, in the form 
attached to this Agreement and made a part hereof as 
Exhibit N, of the execution of such Internet2 NET+ 
Service Schedule. Prompt!,> after lntemet2's receipt of 
notification from an Internet2 NET+ Partner of the 
execution of ap Internet2 NET+ Partne.r NET+ Service 
Schedule, Intemet2 shall provide Ser\ ice Provider with 
written notice, in the fonn attached to this Agreement 
and made a part hereof as Exhibit N-1, of the execution 
of such Internet2 NET+ Partner NET+ Service Schedule. 
Unless otherwise pro\·idcd herein or in the Customer 
Agreement or agreed between Service Provider and the 
applicable Enterprise Customer in writing, within thirty 
(30) days of its receipt of each such written notice 
referenced in this Section 2.2(a), Service Provider shall 
have engaged the applicable Enterprise Customer and 
agreed to 11 date when the Servic~s) will be live for that 
Enterprise Customer. 

(b) Each Customer Agreement 
will specify the Enterprise Customer Tenn. For each 
Customer Agreement, if the Enterprise Customer Term 
extends beyond the Main Term of this Agreement, the 
terms and conditions of this Agreement (i.e., the Term of 
this Agreement) will remain in force and effect through 
the termination or expiration of such Customer 
Agreement; provided, however, that notwithstanding the 
foregoing, the following Sections of this Agreement shall 
have no force and effect after the expiration of the Main 
Term: Sections 2. l(a), 2.3, 2.4. 3.3. 9.2. 9.3 and 9.5. 

(c) With respect to any Qualified 
Person, Intemet2 will not execute any lntemet2 NET+ 
Sen ice Schedule that is materially different than the 
form of lntemet2 NET+ Service Schedule mutually 
agreed to by the Parties and attached to this Agreement 
as Exhibit 0, without obtaining the prior written 
permission of Service Provider. An Internel2 NET+ 
Service Schedule that is modified by lntemet2 to 
comport with Applicable La\\ of a state to which a 
Qualified Person is subject or by which a Qualified 
Person is bound will not be deemed materially different 
than the form of lntcmet2 NET+ Service Schedule 
attached as Exhibit 0. With respect to any Qualified 
Person with whom, as of the Effective Date, Intcrnct2 
has not already entered into an lntemet2 Customer 
Agreement, lntemet2 wilJ not with respect to the 
Service~, execute any Intcrnct2 Customer Agreement 
"ith such Qualified Person that is materially different 
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than the form oflnternet2 Customer Agreement attached 
to this Agreement as Exhibit 0-1, without obtaining the 
prior written permission of Service Prm ider. Nothing 
contained in this Agreement (including the foregoing) 
shall be deemed to impose upon lntemel2 any restriction 
or limitation on (including any requirement to seek 
Service Provider permission in connection with) 
executing any Other Service Pro\"ider NET+ Service 
Schedules or any other agreements relating to the 
services of other sen ice pro\"iders with any Qualified 
Persons, other Persons, including other service providers, 
whether relating to the lntemet2 NET+ Program or 
otherwise. 

(d) Unless Service Provider 
consents otherwise in writing, each lnternet2 NET+ 
Partner _6.greement shall have provisions providing, in 
effect, that (i) the Intemet2 NET+ Partner will not 
execute any lntemet2 NET+ Partner NET+ Service 
Schedule that is materially different than the form of 
lntemet2 NET+ Partner NET+ Sen·ice Schedule to be 
mutual!) agreed to by the Parties and attached to this 
Agreement as Exhibit Q, without obtaining the prior 
written permission of Service Provider and Intemct2; and 
(ii) with respect to any lntemet2 NET+ Partner Qualified 
Person with whom as of the Effective Date, an Intemet2 
NET+ Partner has not already entered into an Internel2 
NET+ Partner Customer Agreemenl such Intemet2 
NET+ Partner will not, with respect to the Services, 
execute any Internet2 NET+ Partner Customer 
Agreement VI ith such Intemet2 NET+ Partner Qualified 
Person that is material!!· different than the form of 
Internet2 NET+ Partner Customer Agreement to be 
attached to this Agreement as Exhibit 0-1 upon mutual 
agreement of the Parties, without obtaining the prior 
written permission of Service Provider and lnternet2. 
For the avoidance of doubt. with respect to any Internet2 
NET+ Partner, Intemel2 may. but is not required to, 
include additional restrictions in the applicable Internet2 
NET+ Partner Agreement relating to such Intemet2 
NET+ Partner NET+ Service Schedule or Internet2 
NET+ Partner Customer Agreement Nothing 
contained in this Agreement (including the foregoing in 
this Section 2.2(d)) shall be deemed to impose upon 
Internet2 any restriction or limitation on (including any 
requirement to seek Service Provider permission in 
connection with) permitting any Intemet2 NET+ Partner 
to execute any Other Ser\icc Provider NET+ Service 
Schedules or any other agreements relating to the 



services of other service providers with any Persons, 
including other service proYiders, whether relating to the 
lntemet2 NET+ Program or otherwise (although an 
Intcmet2 NET+ Partner may have certain restrictions on 
the foregoing, as such relates to requiring lntemet2's 
permission (but not that of Ser;ice ProYider), as set forth 
in the applicable lntemet2 Partner Agreement). 

(e) In the event a prospective 
Enterprise Customer requests of Intemet2 that additional 
provisions be added as an exhibit to an lnternet2 NET+ 
Service Schedule, or an lntcrnet2 NET+ Partner notifies 
lntemet2 of a similar request from one of its prospective 
lntemet2 NET- Partner Enterprise Customers in 
connection with an lntemet2 NET+ Partner Customer 
Agreement, Intemet2 shall provide Ser;ice Provider with 
a written cop.) of the requested additional provisions for 
Service Provider's review and approval, which approval 
shall not be unreasonably withheld, delayed, or 
conditioned. 

(f) Service Provider agrees that it 
will (i) comply with all obligations relating to the 
Senices, or that are othernise to be performed by, or 
imposed upon. ~er'tice Provider, in each Customer 
Agreement; (ii) be responsible for honoring, and 
ensuring the accuracy of, all representations and 
warranties concerning the Services, or that are otherwise 
attributable to Service Pro,·idcr, in each Customer 
Agreement; and (iii) be bound by all other terms and 
conditions in each Customer Agreement concerning the 
Services or that are otherwise applicable to Service 
Provider, including, VI ithout limitation, an) limitations 
imposed on Service ProYider and any protections to be 
pro,·ided by Service Provider to Enterprise Customers. 
Upon request b.> either Part.> each Party shall take all 
reasonable actions to effectuate the Parties' right~ and 
obligations under this Agreement. For the avoidance of 
doubt, the term "Customer Agreement" includes the 
NET+ Service Schedule ofa Customer Agreement. 

(g) For Qualified Persons who are 
alread) customers of Sen ice PrO\ider as of the Effective 
Date of this Agreement in connection with services and 
terms that are materially the same as the Sen ices under 
this Agreement, at the time of renewal discussions 
Service Provider will use commercially reasonable 
efforts to inform each such customer of the option to 
transition to become an Enterprise Customer as defined 
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b) this Agreement by encouraging each such customer to 
execute a NET+ Service Schedule (and if necessary a 
Customer Agreement) with lntemet2, or, if applicable, 
an Intemet2 NET+ Partner. Service Provider shall, upon 
request and at no cost to such Enterprise Customers, 
lntemet2 or any lntemet2 NET+ Partner, migrate such 
Enterprise Customers onto the Service Provider 
Platform. 

2.3 Use of Trademarks Each Party shall 
have the right during the Main Term to display the other 
Party's marks (each, a '·Mark") solel.> to accurately 
identify its relationship with the other Party under this 
Agreement, subject to the following condibons as well 
as the limitations in Section 2.4: a Party may use the 
Mark(s) of the other Party only in the form prO\ided by 
the other Party in Exhibit H and in a mrlllller that 
complies with the other Party's trademark guidelines as 
set forth or identified in Exhibit H ("Trademark 
Guidelines"). Any display of a Party's Marks will 
inure solely to the benefit of that Party. If reasonably 
requested b.) the other Party, a Party will implement 
changes in its use of the other Part} ·s Mark(s) in order 
to comply \l.ith changes to the other Party's Trademark 
Guidelines (as such Trademark Guidelines may be 
amended by the other Party in its sole reasonable 
discretion). A Part} shall not use the other Party's 
Marks together with its own Marks to create a 
composite mark, with the exception of a Party's use of 
the composite marks set forth on Exhibit M annexed 
hereto and made a part hereof (individually and 
collective!), "Composite Mark"}, which use by a Party 
of the Composite Mark shall be limited solely to use for 
the purpose of advertising, marketing and publicizing 
the Services during the Main Term. 'The Composite 
Mark shall be jointly owned b) the Parties and, unless 
otherwise agreed to by the Parties in writing in each 
instance, .my use thereof shall be limited in accordance 
with the preceding sentence of this Section 2.3 .. The 
Parties will not use the other Part) 's Marks in a manner 
that compromises or reflects unfavorably upon the 
goodwill, good name, reputation or image of the other 
Party, or which might jeopardize or limit the other 
Part) s proprietary interest in its Marks. Upon the 
termination of the Main Tenn of this Agreement, each 
Part) will promptly cease all use of the other Part) 's 
Marks. All righl~ not granted hereunder in respect of a 
Party's :to.larks are hereb} expressly reserved to that 
Party. Service Provider further agrees that each 



Internet2 NET+ Partner shall ha,·e. subject to the same 
restrictions that Intcrnet2 has under this Section 2.3. the 
same rights that Internet2 has under this Section 2.3 
\\ ith respect to use of Service ProYider's Marks during 
the Main Term, except as follows: (i) unless Service 
Provider provides its prior written approval, no 
Internet2 NET+ Partner shall ha\ e the right to use the 
Service Provider's Marks to credte a composite mark; 
(ii) an Internet2 NET+ Partner shall only be able to use 
the Marks of Service Provider in connection with such 
Internet2 NET+ Partner's Internet2 NET+ Partner 
Agreement (as Internet2 NET+ Pllrlners are not 
signatories to this Agicement); and (iii} as such 
Internet2 NET+ Partner's rights may be further limited 
or restricted by the applicable Intemet2 NET+ Partner 
Agreement, if any further limits or restrictions are set 
forth therein. Neither Party shall haye any right to 
display or otherwise use the other Party's Marks or the 
Composite Mark after the Main Term. 

l.4 Press Releases or Other Public 
Disclosures To the maximum extent permitted by 
Applicable Law, except as provided in the remainder of 
this Section 2.4, neither Internet2 nor Service Provider 
shall have the right to issue a public statement or press 
release regarding this Agreement, or otherwise discuss 
publicly the existence of this Agreement or the terms 
herein, without the prior written consent of the other 
Party, which consent shall not be unreasonably 
withheld. Notwithstanding the foregoing, during the 
Main Term (i) Service Provider shall haYe the right to 
issue a public statement or press release, without 
Internet2's consent, that reveals only that the Parties 
have entered into a business agreement whereby Service 
Provider has agreed to provide the Services in 
connection with the "Intcrnct2 NET+ Program,'' and in 
connection therewith Service Provider shall have the 
right to displa~' Internet2's Marks so long as Service 
Provider is in full compliance with Section 2.3. For the 
avoidance of doubt, except to the extent necessary in 
Senice Pro\'ider's delivery of the Services to an 
Enterprise Customer (for clarity this doesn't include for 
any advertising or marketing purposes unless otherwise 
agreed to between Service Provider and Enterprise 
Customer) and access to Service Provider's customer 
community. Service Provider shall not have the right to 
publicly disclose the names of any Enterprise Customer 
without Service Provider receiving such Enterprise 
Customer's prior written permission, and ~ervice 
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Provider shall not have the right to state that lntemet2 
endorses Service PrO\.ider or its Services, or make any 
statement that could be reasonably construed to imply 
such an endorsement); and (y) Intemet2 shafl have the 
right to issue a public statement or press release 
disclosing, or otherwise publicly disclose. without 
Service Provider's consent, that the Parties have 
entered into a business agreement whereby Service 
Provider has agreed to provide the Services in 
connection with the "Intemet2 NET+ Program,'' and 
Internet2 may also publicly disclose, without Service 
Pro\ ider's consent, in a public statement, press release 
or otherwise, the names of Enterprise Customers that 
have executed a NET+ Service Schedule to receh e the 
Services. In connection with the foregoing. Intemet2 
shall have the right to display Sen-ice Provider's Marks 
so long as Internet2 is in full compliance with 8ection 
2.3. In addition, Ser\'ice Provider agrees that each 
Internet2 NET+ Partner shall have the right to issue a 
public statement or press release, without Service 
Provider's consent, that as to the Services, reveals only 
(i) that such Internet2 NET+ Partner has executed an 
Internet2 NET+ Partner Agreement, and is an Internet2 
NET+ Partner under the "Internet2 NET+ Program," 
and has also executed one or more Internet2 NET+ 
Partner Customer Agreements, or Intemet2 NET+ 
Service Schedules. in connection with the Services 
provided by Sen·ice Provider and in connection with 
t.he "Internet2 NET+ Program," and/or (ii) if permitted 
to do so under the applicable lnternet2 NET+ Partner 
Agreement and Intemet2 NET+ Partner Customer 
Agreement, the names of the applicable Intemet2 NET+ 
Partner Enterprise Customers receiving the Ser\'ices. 
For the ayoidance of doubt, notwithstanding anything in 
this Section 2.4 to the contrary, at any time during the 
Term, either Party may provide to any Person, or post 
on its website or otherwise, a copy of this Agreement 
(other than the Redacted Provisions). 

l.5 Enterprise Customer References to 
Service Provider Subject to Service Provider's style 
guidelines, each Enterprise Customer shall have the 
right during its Enterprise Customer Term to identify 
Service Provider as a provider supplier or commercial 
partner of Enterprise Customer whichever is 
applicable, in connection Y:ith the lnternet2 NET+ 
Program, and in connection therewith, to display 
Service Provider's supplied logo on its website and 



other Service Provider pre-approved (in writing) 
marketing materials. 

2.6 Enterprise Customer Applications 
Notwithstanding an} thing to the contrary contained in 
this Agreement, each Enterprise Customer will have the 
right throughout its Enterprise Customer Term to 
develop applications that connect to the Sen ice 
ProYider Platform via the APT publically made available 
by the Sen·ice Provider ("Enterprise Customer 
Applications"}, and in connection therewith (and at no 
charge) (a) Sen·ice Pro\·ider "ill provide technical 
support with respect to the such publicly available 
Service Provider APis to enable the development and 
use of Enterprise Customer Applications; and (b) 
Sen-ice Provider will provide the format of the 
interfaces or protocols provided under this Agreement, 
if an} , for the API to the extent necessary for Enterprise 
Customer to develop Enterprise Customer Applications. 
Each Enterprise Customer will have the right 
throughout its Enterprise Customer Term to use 
Enterprise Customer Applications and to distribute 
Enterprise Customer Applications to Users for use by 
Users and to Qualified Persons to whom Service 
Provider has made the API available, for use b) such 
Qualified Persons and their respective users. As 
between any Enterprise Customer and Service Pro,·ider, 
the Enterprise Customer "ill own all rights, title and 
interest, including all Proprietary Rights, in and to all 
Enterprise Customer Applications. 

3. Restrictions; Modifications; Roadmap; 
Suspension; Maintenance; Applicability of Terms of 
Service and Privacy Policy 

3.1 Restrictions on Interference with 
Agreements or Relationships Service Provider will 
not interfere with any contractual relationships between 
any Internet2 Enterprise Customer and lntemet2, 
between any Tnternea NET+ Partner Enterprise 
Customer and the applicable lnternet2 NET+ Partner, or 
bet\\een Intemet2 and an) lntemca NET+ Partner. To 
the maximum extent that the folio" ing prohibition is 
pennitted b} Applicable Law, Service Provider will not 
sell the same Sen·iccs or any materially similar 
services, provided that they are not bundled with other 
Service Provider products and services, to any Qua1ified 
Person who is an active lntemea member, at a price 
equal to or better than the prices offered under Internet2 
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Customer Agreements. Service Provider and Internet2 
will enter into good faith discussions beginning in 
ninety (90) days from the Effective Date cllld on an 
ongoing basis to add additional products and services to 
the Services provided herein. 

3.2 Modifications Service Provider may 
add or modify the functionality or features of the 
Services from time to time. Service Provider supports 
one active version of code for the Services and will be 
updating that code with new product features and fixes 
on a monthly basis, in accordance with proccssc.~ 

identified below in Section 3.2 with respect to Updates 
and Modifications. Bug fixes, corrections, minor 
updates, and minor enhancements (collectivel)' called 
'·Updates") will be made to the Services every month. 
Service Provider will proYide at least sixty (60) days 

advance notice to each Enterprise Customer (via e-mail 
to Enterprise Customer <\.dministrator(s)) of any 
material adverse changes to the Sen. ices (i.e. significant 
changes to features or functionalities, or new major 
features or functionalities) (each, a "Modification"), 
and in no event less advance notice of each 
Modification as Service Provider general!) provides to 
any of its other business, commercial or enterprise 
customers. Notwithstanding the foregoing, Service 
Provider will not remove any of the material 
functionality or features of the Services except on 
twchc (12) months notice to lnternet2 and each 
Enterprise Customer (via e-mail to Enterprise Customer 
.\dministrat01(s)) unless other\\ ise agreed to in writing 
by both lnternea and any applicable Enterprise 
Customers. The Modifications will not be automatically 
implemented in the Enterprise Customer 
environments. Instead, the Modifications will be client
enablcd. meaning that Enterprise Customers can use 
these client-enabled Modifications in their test 
cmironment for up to twelve (12) months and 
Enterprise Customer can choose to enable these 
Modification& in their production environment any time 
within this twelve (12) month period. After twelve (12) 
months, these client-enabled Modifications will be 
automatically enabled within the Enterprise Customers' 
production environment In the e\•ent of a planned 
Modification or the removal of any functionality or 
features of the Services, each Enterprise Customer will 
haYe the right to senJ Service Pro,·ider a notice of 
objection, tllld Service Provider shall discuss any 
objections the Enterprise Customer may have with the 



proposed Modifications. Upon the Modification 
implemented in their test environment, Enterprise 
Customers may terminate the NET+ Service Schedule 
upon sending sixty (60) days prior termination notice to 
Service Provider and a pro-rata refund will be paid for 
unused portion of Fees paid. Following any termination 
any Fees owed will be paid by the Enterprise Customer 
in accordance with payment tenns in the Customer 
Agreement 

3.3 Product Roadmap No more than 
once per calendar quarter during the Main Term, upon 
the written request of Intemet2, Service Provider will 
meet with the Intemet2 NET+ Service Provider 
Advisol') Board (which may include representatives of 
Enterprise Customers), at a time and location mutually 
agreed to by the Parties. During such meeting, Service 
Provider will: (a) disclose, in confidence, its then 
current product roadmap for the Service Provider 
Platform Wld Service Provider Software; and (b) discuss 
any objections the Internet2 NET+ Sen ice ProYider 
Advisory Board may ha' e with the proposed product 
roadmap and consider such objections in good faith. 

3.4 Minimum Impact Maintenance 
Windows Any Service Pro\ ider maintenance windows, 
whether for upgrades or maintenance and whether 
planned or unplanned, shall be in accordance with the 
Service Level Commitment. 

3.5 Suspension Senice Provider shall 
have the right to suspend a User's or an Enterprise 
Customer's access to the Services, in whole or in part, 
only: (a) if Service Provider reasonably believes that a 
User's or an Enterprise Customer's use of the Services 
represents a direct or indirect threat to Sen ice 
Provider's network operation or integrity or any 
Person's use of the Services or any Disruptions, where 
Disruptions include distribution of unsolicited 
advertising or chain letters, defamatory, libelous or 
offending content, propagation of computer worms and 
viruses, and unauthorized use of the network to enter, or 
attempt to enter, another network machine or Service 
Providers' customer's instances; (b) if reasonably 
necessary to prevent unauthorized access to Enterprise 
Customer Data; (c) to the extent necessary to comply 
with Applicable Law: or (d) where Sen-ice Provider 
reasonably believes there has been a material breach or 
suspected material breach of the restrictions on use of 
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the Services set forth in this Agreement or the Customer 
Agreement or the Terms of Sen ice or Privacy Policy 
or the Acceptable Use Policy for Desire2Lcam Capture 
(as defined in Exhibit L). including art} breach claimed 
by any person or entity that the Enterprise Customer 
Data or Branding infringes their intellectual property 
rights (e.g. a DMCA claim). If SCT\ice Pro\'ider 
suspends one or more Users' or Enterprise Customers' 
access to any Services, Service Provider will prompt!} 
provide Internet2 and the applicable Enterprise 
Customers with notice of such suspension and the 
reason for such suspension. Sen ice Provider will (i) 
usc reasonable efforts to suspend only the minimum 
portion of the Services necesslll) to address the issues 
giving rise to the suspension; (ii) suspend the provision 
of the Sen·ices to only the Users whose actions 
necessitated the suspension (and not suspend the 
provision of the Services to an Enterprise Customer as a 
whole or to other Users of an Enterprise Customer 
whose actions did not necessitate the suspension) if at 
all practicable; and (iii) provide Intemet2 and W'IY 
applicable Enterprise Customer with advance notice of 
any suspension and an opportunity to discuss the matter 
with Service Provider before such suspension occurs 
unless delaying the suspension will result in harm to 
Service Pro,·ider or any Person's use of the Services, or 
enable unauthorized access to Enterprise Customer Data 
or if such delay is not allowed under Applicable Law. 
In addition, Sen·ice Provider agrees that any Enterprise 
Customer shall have the right at any time(s) to suspend 
or terminate any of its Users ' access to the Services in 
accordance with such Enterprise Customer's policies or 
practices. 

3.6 Applicability of Terms of Service 
and Privacy Policy 

(a) Notwithstanding anything in 
the Terms of Service, the Privacy Policy, the Customer 
Agreements or this Agreement to the contrary. (i) Except 
as ma} be required by Applicable Law, in the event of 
an} conflict between the terms and conditions of the 
Tenns of Service (including any modifications to the 
same) or the Privacy Policy (including any modifications 
to the same) and the terms and conditions of ibis 
Agreement (exclusive of the Terms of Service and the 
Privacy Policy), the tcnns and conditions of this 
Agreement (exclusive of the Terms of Service and the 
Privacy Policy) shall be deemed to control; and (ii) the 



Tenns of Service and the Privacy Policy shall not apply 
to Intcrnct2 or the Enterprise Customers, except the 
Terms of Service and the Prh·acy Policy shall apply to an 
Enterprise Customer a'I to the actions of a Person who 
was an employee of such Enterprise Customer at the time 
the actions at issue were taken. but only where the 
actions at issue of such Person were at the time taken in 
the scope of his or her employment with the Enterprise 
Customer. 

(b) Notwithstanding an}thing in 
the Tenns of Service, the Prhacy Policy, the Customer 
Agreements or this Agreement to the contrary, Service 
Provider hereby irrevocably and forever waives any right 
to bring an) claims against any current or fonner 
employee of an Enterprise Customer arising out of or in 
connection with such Person's \·iolation or alleged 
violation of the Terms of Service or the Privacy Po lie)', 
or otherwise relating to the Terms of Service, the Privacy 
Po lie)·, this Agreement or the Customer Agreements, if 
such Person's actions at issue at the time taken were 
within the scope of his or her employment with the 
Enterprise Customer, i.e., such claims may only be 
brought against the Enterprise Customer in such instance 
and shall be subject to the I imitations ofliabilit) set forth 
in Section 5.4. 

(c) If the Terms of Service or the 
Privacy Policy, which, for the avoidance of doubt, 
includes any modifications to the same, contain any 
terms or conditions that pertain in any way to data 
o\\'nership, data privacy, data security, data integrity, 
data retention or data transfer, and this Agreement 
(exclusive of the Terms of Service and the Privacy 
Policy ) is silent on the maUers addressed by any such 
terms and conditions contained in the Tenns of Sen ice 
or the Privacy Policy, such terms and conditions 
contained in the Terms of Service or the Privacy Policy 
shall be deemed to conflict with the terms and conditions 
of this Agreement (exclusive of the Terms of Service and 
the Privacy Policy) unless they in no manner whatsoever 
(i) adversely affect Intemet2's or an Enterprise 
Customer's rights or the rights of an) User, or (ii) limit 
the obligations of Service Provider to lntemet2, an 
Enterprise Customer or any User. 

(d) In addition, other than the 
Terms of Service and the PrivaC)' Policy, Bn) form of 
"terms of service," "terms of use", '-end user license 
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agreement", "pnvacy policy'' or the like that are 
otherwise generally applicable to persons who use the 
Services shall not be applicable to, or have an) force dlld 
effect upon, any Users, Intemet2 or any Enterprise 
Customers. As to any modification t.o the Terms of 
Service or the Privacy Policy after the commencement of 
the Enterprise Customer Tenn for an Enterprist: 
Cu:.1omer, if such Enterprise Customer reasonably 
believes that such modification will adversely affect the 
Enterprise Customer or its Users, the Enterprise 
Customer will have the right to send Service Provider a 
notice of objection, and Service Pro\oider shall discuss 
an,> objections the Enterprise Customer may have with 
the proposed modifications. Service Provider shall not 
make any modifications to the Terms of Service or 
Privacy Policy during the Enterprise Customer Term 
except as required by law. For the avoidance of doubt, 
and notwithstanding the foregoing, Service Provider 
reserves the right to ha\ e add-on tenns for any add-on 
features or services to the Services and in the event 
Enterprise Customer chooses to use these add-on features 
or services the add-on terms \\ill be applicable solely to 
the use of such add-on features or services. 

3. 7 Service Level Commitment Service 
Provider shall fulfill the Sen·ice Level Commitment. 

4. 'Fees; Payments; Taxes; Audit Rights; u,~ 
Reporting 

4.1 Fees for Services Certain terms and 
conditions regarding fees and payments are set forth in 
Exhibits E and R. For the a'\<oidance of doubt, (i) 
unless, and then only to the extent, restricted in an 
Intemet2 NET+ Partner Agreement, any Intemet2 
NET+ Partners shall have the right to charge an 
Intemet2 NET+ Pc:Utner Enterprise Customer a fee (an 
"Intemetl NET+ Partner Retained Fee") that is in 
addition to the amounts specified in Exhibit E to be paid 
to Service Pro'1ider in connection with such Intemet2 
NET+ Partner Enterprise Customer, which Intemet2 
NET+ Partner Retained Fee ma) be retained by the 
lntemet2 NET+ Partner; and (ii) Internet2 and any 
Internet2 NET+ Partners are permitted to agree upon a 
separate fee or separate fees that the lntemet2 NET+ 
Partner shall pay to Intcrnct2 under the Intemet2 NET+ 
Partner Agreement ("Internet? NET+ Partner 
Internet? Retained Fees'') that is in addition to any 
amounts to be paid to Service Provider, which Intemet2 



NET+ Partner Internet2 Retained Fees shall also not be 
considered part of the Total Amount under this 
Agreement, and sliall not be forwarded to Sen·ice 
Provider. 

4.2 Tu:es If an Enterprise Customer is 
legally entitled to an exemption from the payment of 
any taxes related to the Services, and such Enterprise 
Customer provides legally sufficient tax exemption 
certificates for each taxing jurisdiction for which that 
Enterprise Customer claims an exemption, naming 
Seryice Provider as the seller on each tax exemption 
certificate, following Service Provider's receipt of any 
such tax exemption certificates in co1U1ection \l.'ith such 
Enterprise Customer, Service Provider shall honor such 
Enterprise Customer's tax exemption and not charge 
taxes related to the Services for which the exemption is 
applicable. For the avoidance of doubt, neither 
Internet2 nor any Enterprise Customer shall be 
responsible for taxes imposed on Service Provider's 
income. 

4.3 Audit Rights Service Provider shall 
maintain, for a period of at least two (2) years after such 
books and records are created or for such longer period 
of time as may be required by Applicable Law all 
books and records relating to this Agreement and the 
Customer Agreements and Ser:•ice Prm ider's 
performance of its obligations with respect to Enterprise 
Customers and Intemet2. Such books and records shall 
be made available for review and audit by Internet2. 
Any such audit of Service Provider's books and records 
shall be conducted upon no less than thirty (30) days 
prior written notice, no more than once per calendar 
year and during Service Provider's normal business 
hours and at the location(s) where such books and 
records are normally maintained by Service Provider. 
In the event an audit by Internet2 reveals an 
overpayment by Internet2 to Service Provider in 
connection with the Fees or an underpayment by 
Service Provider to Intemet2 in connection with the 
Quarter I!· Intemet2 Administrative Fees, \\ ithin thirt) 
(30) days following Service Provider's receipt of 
written notice of the findings of the audit, Service 
Provider shall refund to Internet2 the amount of the 
overpayment or underpayment, whichever is applicable, 
subject to Service Provider's right to contest the 
findings of the audit If such overpayment or 
underpayment is greater than seven and a half percent 
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(7.5%) of the total dollar amount of the payments 
audited, Service Provider shall pay lnternet2 for the 
reasonable costs of such audit(s) within thirty (30) days 
of a receipt ofan invoice from Intcrnet2. 

4.4 Service Provider Usage Reporting 
Service Provider shall provide Intcmct2 with reports 
that include names of the live Enterprise Customers, 
Users' count, and applicable storage or ban<h\idth 
usage for that Enterprise Customer on a quarterly basis. 
In the event that Internet2 needs any other specific 
usage reports, Service Pro\ ider can engage wit.i 
Intemet2, and if necessary. the applicable Enterprise 
Customer, to scope out the specific requirements and 
applicable pricing at which Service Provider can make 
such reports a,·ailable to Intemet2. In addition, upon 
Enterprise Customer's approval. the Service Pro\ ider 
Portal itself shall be jointly branded as the Enterprise 
Customer/Sen·ice Provider/Intemet2 Portal if 
Enterprise Customer and Intemet2 so request. 

5. Indemnification; Infringement; Limitation of 
Liability; Representations and Warranties; Non
Conformities 

S.1 Mutual Warranties Each Party 
represents and warrants to the other that (a) this 
Agreement has been du!) executed and deliYered and 
constitutes a valid and binding agreement enforceable 
against such Party in accordance with its terms, (b) no 
authorization or approval from any third party is 
required in connection with such Party's execution, 
delivery or performance of this Agreement· and (c) the 
execution, delivery and performance of this Agreement 
does not violate the terms or conditions of any other 
agreement to which it is a party or by which it is 
otherwise bound. 

S.2 Indemnification 

(a) Service Pro\ ider shall 
indemnify, defend and hold hannlcss Internet2, all 
Intemet2 NET+ Partners, all Enterprise Customers, and 
each of their successors, a~signs, Affiliates and 
subsidiaries and each of their respective members. 
managers, directors, officers, shareholders, agents, 
employees and representatives (collectively, 
'·Internet2/lnternet2 NET+ Partner/Enterprise 
Customer lndemnitees") from and against all damages, 



costs, liabilities, loss and expenses, including reasonable 
attorneys' fees, (collectively, "Damages") incurred by 
lntemet2/Intemet2 NET+ Partner/Enterprise Customer 
lndemnitees in connection with any third-party claim, 
action, demltlld, suit or proceeding (collectively, 
"Claims") (hut onl) to the extent that such Damages or 
Claims are not caused in whole or in part by Intemet2's 
or Intcmet2 NET+ Partner's or Enterprise Customer's 
breach of this Agreement and/or the Services portion of 
the Customer Agreements as applicable and as finally 
adjudicated) under, arising out of, or related to (i) nn 
allegation that any of the Services infringe upon or 
violate the Proprietary Rights of a third party; (ii) any 
Claims made by Service Provider Contractor/Agents, as 
defined in Section 9.21, against any lntemet2/lntemet2 
NET+ Partner/Enterprise Customer lndemnitees; or (iii) 
a material breach b!' Service Pro\·ider of any of its 
obligations under Section 8. Notwithstanding the 
foregoing, where Service Provider takes control of the 
defense of the Claim and sees the defense through to 
final resolution, then the Damages that are legal costs 
would be limited to the initial legal costs incurred by 
Intemet2/lntcmet2 NET+ Partner/Enterprise Customer 
Indemnitees for the notification to Service Provider of 
such Claim and for reasonable legal expenses incurred 
for acth ities that are reasonably needed to be done by 
Enterprise Customer other than notification to Sen ice 
Provider, in advance of Service Provider taking control 
of the defense. In the event that Service Provider informs 
Enterprise Customer, in writing, that it \\ill not take 
control and defend a Claim, Enterprise Customer may 
take up the defense of such Claim. Notwithstanding the 
foregoing. Service Provider's indemnity obligation will 
not apply to a Claim that arises out of the 
implementation ofthc Services combined with materials 
and custom requirements to change a feature or 
functionality (including the user interface) pro' ided by 
the Enterprise Customer, which such Claim would not 
have occurred but for such combination or change. 

(b) Internet2 shall indemnify and 
defend Service Provider and its successors, assigns, 
Affiliates and subsidiaries and each of their respective 
members, managers, directors, officers, shareholders, 
agents, employees and representath.es (collectivel)', 
"Service Provider Indemnitees") from and against all 
Damages incurred by Service Provider Indemnitees in 
connection with any third-party Claims arising out of or 
related to (i) false or misleading ad' ertising of the 
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Services by Intemet2 (but only to the extent that such 
Damages or Cliums are not caused in whole or in part by 
Sen ice Provider's breach), (ii) any Claims made by 
Internet2 Contractor/ Agents, as defined in Section 9 .21, 
against any Service Provider lndemnitees (but only to the 
extent that such Damages or Claims are not caused in 
whole or in part b)' Ser'tice Provider Indemnitees' 
breach); or (iii) a breach by Internet2 of any of its 
obligations set forth in Section 2.2(c) of this Agreement. 

(c) Each Person, as applicable, 
requesting indemnification (the "Indemnitee") shall give 
prompt written notice to the Party prm iding the 
indemnification (the "Indemnitor") of any Claim, 
pro,ided that failure to do so shall not be deemed a 
breach of this Agreement, and such failure to do so shall 
not relieve the lndemnitor of its indemnity obligation if 
such delay does not prejudice the defense thereof. 
Subject to Applicable Law, the Indemnitor shall have full 
and complete control over the defense and settlement of 
any Claim, provided that it will not, without the 
lndcmnitee's prior written approval, enter into any 
settlement agreement that admits fauJt on the part of the 
Indemnitee or requires the Indemnitee to make any 
payment and further provided that at the lndemnitee's 
option and expense the Indemnitee shall have the right to 
participate in the defense of any Claim with counsel 
selected by the Indernnitee. 

S.3 Infringement If an Enterprise 
Customer's use of the Sen·ices is, or in Service 
ProYider's reasonable opinion is likel) to become, 
enjoined or materially diminished as a result of a claim 
of infringement of any Proprietar) Right of any third 
part), then Service Provider shall prompt)) notify 
Internet2 and all Enterprise Customers of this fact (a 
"Section S.3 Notification"), and at ~ervice Pro\ idcr · s 
sole cost and expense, Service Pro' ider shall use 
commercially reasonable efforts to (a) procure the 
continuing right to provide the applicable component(s) 
of the Sen ices; or (b) replace or modify the applicable 
component(s) of the Sen ices in a functionally 
equivalent manner so that it no longer infringes. If 
despite Service Pro, ider's commercially reasonable 
efforts, Service Provider is unable to accomplish either 
(a) or (b) within thirty (30) days after receipt of a 
Section 5.3 Notification, without limiting any other 
rights or remedies of the Parties or any Enterprise 
Customer (i) Internet2 ma)' terminate this Agreement 



effective immediately upon notice to Service Pro' ider, 
in which event Service Provider shall refund to 
Intemet2 the pro rata portion of an) prepaid Fees for 
any periods of applicable Enterprise Customer Tenns 
that have not yet occurred, and all Enterprise Customer 
Tenns shall automaticall} be deemed tenninated; end 
(ii) each Enterprise Customer shall have the right to 
tenninate its NET+ Service Schedule effective 
immediately upon notice to Intemet2, who will in tum 
notify Service Provider, in which event Service 
Provider will, with respect to any prepaid Fees received 
from Intemel2 in respect of such Enterprise Customer, 
refund to Intcmct2 an amount equal to the pro rata 
portion of any Fees prepaid by Intemet2 for Bn) period 
of the applicable Enterprise Customer Tenn that has not 
yet occurred; and (iii) each Intemet2 NET+ Partner and 
Ser.-ice Provider shall each have the right to terminate 
only the Intemet2 NET+ Service Order relating to the 
service provided by Service Provider to the applicable 
Intemet2 NET+ Partner Enterprise Customers effective 
immediately upon notice to Intemet2 and such Intemct2 
NET+ Partner or Service Provider (as the case may be) 
in which event Service Provider will, with respect to 
any prepaid Fees received from Internet2 in respect of 
Enterprise Customers associated with such Internet2 
NET+ Partner, refund to Intemet2 an amount equal to 
the pro mta portion of any Fees prepaid by lntemet2 for 
any period of the applicable Enterprise Customer Terms 
that have not yet occurred, and all Enterprise Customer 
Terms of such Enterprise Customers shall automatically 
be deemed terminated. 

5.4 Limitation of Liability 

(a) TO THE EXTENT 
PERMffrED BY APPLICABLE LAW, NEITHER 
PARTY NOR ANY ENTERPRISE CLTSTOMER, NOR 
ANY INTERNET2 NET+ PAR'INER, NOR ANY OF 
THE FOREGOING'S AFFILIATES, AGENTS OR 
CONTRACTORS, WILL BE LIABLE FOR ANY 
INDIRECT, CONSEQUENTIAL, EXEMPLARY, 
PUNITIVE, SPECIAL, OR INCIDENTAL DAl\.IAGES 
UNDER, ARISING OUT OF, OR RELATED TO THE 
APPLICABLE INTERNET2 NET+ PROGRAM 
AGREEMENTS EVEN IF ADVISED OF THE 
POSSIBILITY OF SUCH QAMAGES OR IF SUCH 
POSSIBILITY WAS REASONABLY FORESEEABLE. 
TO TIIE EXTENT PERMITTED BY APPLICABLE 
LAW, THE FOREGOING LIMITATION ON 
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LIABILITY SHALL HOWEVER, NOT BE 
APPLICABLE TO (1) EITHER PARTY'S, ANY 
ENTERPRISE CUSTOMERS' OR ANY INTERNET2 
NET+ PARTNERS' INDEMNIFICATION 
OBLIGATIONS UNDER ANY OF TI-IE APPLICABLE 
INTERNET2 NET+ PROGRAM AGREEMENTS 
(COLLECTIVELY. THE "INDEMNIFICATION 
EXCLUSIONS.,); AND (II) AS TO SERVICE 
PROVIDER, THE LIABILITY OF SERVICE 
PROVIDER FOR A BREACH BY SER VICE 
PROVIDER OF ANY OF ITS OBLIGATIONS UNDER 
SECTION 8 OF THIS AGREEMENT TO THE 
EXTENT THAT IS NOT CAUSED JN WHOLE OR IN 
PART BY INTERNET2'S OR INTERNET2 NET+ 
PARTNER'S OR ENTERPRISE CUSTOMER'S 
BREACH. 

(b) TO THE EXTENT 
PERMITTED BY APPLICABLE LAW. 
NOTWITHSTANDING ANYTHING IN THE 
APPLICABLE INTERNET2 NET+ PROGRAM 
AGREEMENTS TO THE CONTRARY, IN NO EVENT 
WILL ANY OF TIIE OFFICERS, TRUSTEES, 
DIRECTORS, PARTNERS, BENEFICIARIES, JOINT 
VENTURERS, MEMBERS, STOCKHOLDERS OR 
OTHER PRINCIPALS OR REPRESENTATIVES OF 
EITHER PARTY, OR ANY ENTERPRISE 
CUSTOMER, OR ANY INTERNET2 NET+ 
PARTNER, DISCLOSED OR UNDISCLOSED, 
THEREOF, EVER BE PERSONALLY LIABLE TO 
THE OTHER PARTY UNDER, ARISING OUT OF, OR 
RELATED TO THE APPLICABLE INTERNET2 NET+ 
PROGRAM AGREEMENTS (INCLUDING FOR 
DIRECT OR CONSEQUENTIAL DAMAGES), AND 
THE PARTIES HEREBY WAIVE THE RIGHT TO 
RECOVER DAMAGES FROM ANY SUCH 
PERSONS. AS TO AN INDIVIDUAL PERSON, 
HOWEVER, TIIE FOREGOING SENTENCE OF THIS 
SECTION 5.4(b) WILL NOT APPLY TO AN 
INDIVIDUAL IN THE EVENT OF WILLFUL 
MISCONDUCT OR FRAUD BY SUCH INDVIDUAL. 

(c) To the extent permitted by 
Applicable Law, in respect of any event, act or omission 
giving rise to any claim(s), action(s), demand(s). suit(s) 
or proceeding(s) under. arising out of. or related to the 
Applicable Internet2 NET+ Program Agreements (a 
"Section S.4(c) Event''), the liability of the Parties to one 
another under. arising out ot; or related to the Applicable 



Internet2 NET+ Program Agreements, the liabilit) of 
Enterprise Customers to Service Provider and Service 
Provider to Enterprise Customer under, arising out of, or 
related to the Applicable lnternet2 NET+ Program 
Agreements, and the liabilit) of lntemet2 NET+ Partners 
to Servic.e Provider and Service Provider to Intemet2 
NET+ Partners under, arising out of, or related to the 
Applicable lnternet2 NET+ Program Agreements shall, 
irrespective of the number of claims, actions, demands, 
suits or proceedings under, arising out of, or related to a 
Section 5.4(c) Event, be limited as set forth in this 
Section 5.4(c). 

(i) A Party's liability to 
the other Party under, arising out of, or related to the 
Applicable Internet2 NET+ Program Agreements, with 
respect to a Section S.4(c) Event shall be limited to the 
greater of(i) FiYc Thousand Dollars ($5,000), and (ii) the 
amount that Internet2 is required to pay Sen ice Provider 
under Section 4 and Exhibit E during the twelve (12) 
month period ending on the date of the occurrence of the 
applicable Section 5.4(c) Event. 

(ii) In the case of an 
Enterprise Customer's liability to Sen·ice Provider or a 
Service Provider's liability t.o Enterprise Customer 
under, arising out of, or related to the Applicable 
Internet2 NET+ Program Agreements with respect to a 
Section 5.4(c) Event, an Enterprise Customer's liabilil) 
to Service Provider or a Senice Provider's liability to 
Enterprise Customer (as the case may be) shall be 
limited to the greater of (i) Five Thousdlld Dollars 
($5,000), and (ii) the amount that the Enterprise 
Customer is required to pa) under a Customer 
Agreement for the Services during the twelve (12) month 
period ending on the date of the occurrence of the 
applicable Section S.4(c) faent 

(iii) In the case of an 
Internet2 NET+ Partner's liabilit)' to Service Provider or 
a Service Provider's liability to Internet2 NET+ Partner 
under, arising out of, or related to the Applicable 
lntcrnct2 NET+ Program Agreement~ with respect to a 
Section 5.4(c) Event, an Intemct2 NET+ Partner's 
liability to Service Provider or a Sen·ice Provider's 
liability to Intemet2 NET+ Partner (as the case may be) 
shall be limited to the greater of (i) Five Thousand 
Dollars ($5.000), and (ii) the amount that the applicable 
Internet2 NET+ Partner is required to pay Internet2 
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under the applicable Internet2 NET+ Partner Agreement, 
excluding any Exclusionary Amounts, during the twelve 
(12) month period ending on the date of the occurrence 
of the applicable Section S.4(c) Event. 

(iv) The monet8.T) 
limitationii on liabilitr contained in this Section S.4(c) 
shall apply regardless of whether the liability is based on 
breach of contract, tort (including negligence), strict 
liability, breach of warranties, or any other legal theol), 
and irrespcctiYe of whether a claim is made during or 
after the Tenn of this Agreement But notwithstanding 
the foregoing., the monela!) limitations on liability in this 
Section 5.4(c) shall not apply as to such Party, an 
Enterprise Customet, or an Intemet2 NET+ Partner, as 
applicable: (A) with respect to any of the 
Indemnification Exclusions (as defined in Section 5.4(a) 
above); (B) to liability for damages caused b)' a Part)''s, 
Enterprise Customer's, or an Internet2 NET+ Partner's 
gross negligence or "illful misconduct; (C) to liability 
for personal injul} or death caused by the negligence of a 
Party, an Enterprise Customer or an Internet2 NET+ 
Partner; (D) to fraudulent misrepresentation by a Party, 
an Enterprise Customer or an Intemet2 NET+ Partner; 
(E) to violation b)' a Party or an Intemct2 NET+ Partner 
of the other p~ .. s or an Enterprise Customer's or an 
Intcmet2 NET+ Partner's Proprietary Rights; and (F) as 
to Service ProYider, to any breach of Section 8 of this 
Agreement by Service Prm ider to the extent that is not 
caused in whole or in part by Internet2's or lnternet2 
Net+ Partner's or Enterprise Customer's breach. As to 
each Enterprise Customer's exposure for liability, 
clauses (B) through (D) immediately above shall only 
apply to the extent such are permitted to apply under 
Applicable Law and without waiver of sovereign 
immunit)-. Notwithstanding an)1hing to the contrary, as 
to Service Provider's exposure for liability under sub
clause (F) in this section 5.4(c)(iv), Service Provider's 
liability shall be limited to the greater of (i) Fifteen 
Thousand Dollars ($15,000), and (ii) the amount that 
Enterprise Customer is required to pay the Invoicing 
Party under the Agreement for the applicable Services 
during the thirty-six (36) month period ending on the 
date of the occurrence of the applicable Section 5.4(c) 
Event. 

(d) To the extent pennitted by 
Applicable Law, the liability of Service Provider and 



Intemet2 to each Enterprise Customer shall be limited as 
set forth in the applicable Customer Agreement. 

(e) Notwithstanding anything to 
the contrary contained in this Agreement, in the event of 
any breach or alleged breach of this Agreement by 
lntemet2 attributable to an Enterprise Customer, 
lntemet2 NET+ Partner or a User (e.g., an Enterprise 
Customer's, Internet2 NET+ Partner's. or llser's actions, 
omissions, representations or warranties), Service 
Provider's sole remedy shall be to pursue any claim or 
claims it may have against the applicable Enterprise 
Customer. Internet2 NET+ Partner, or User. and 
Internet2 shall have no liability whatsoever to Service 
Provider in respect thereof, and Service PrO\ ider 
irrevocably and forever waives any right to bring any 
such claims against Intemet2. For the avoidance of 
doubt, under no circumstances shall Internet2 have any 
liability to Service Provider relating to any actions, 
omissions. representations or warranties of Enterprise 
Customers, lnternet2 NET..,. Partners. or Users (including 
any breach of a Customer Agreement by an Enterprise 
Customer, the breach of an Internet2 NET+ Partner 
Agreement by an Internet2 NET+ Partner, or any 
violation of the Pri'\oacy Policy or the Terms of Service 
by a User), and Service Provider irrevocably and fore\er 
wah es any right to bring any such claims against 
lnternet2 relating thereto. 

(t) Notwithstanding anything to 
the contrary contained in this Agreement, under no 
circumstances shall any Intemet2 NET+ Partner have 
any liability to Service Provider relating to any actions, 
omissions, representations or warranties of Intemet2. or 
lnternet2 NET+ Partner Enterprise Customers or 
Intemet2 NET+ Partner Users (including any breach ofa 
Customer Agreement by an Tntemet2 NET+ Partner 
Enterprise Customer. the breach of an lntemet2 NET+ 
Partner Agreement by Internet2, or any violation of the 
Privacy Policy or the Terms of Service by an Intemet2 
NET+ Partner User), and Senice Provider irrevocably 
and forever waives any right to bring any such claims 
against any Intemet2 NET+ Partner relating thereto. 

(g) Except as provided in this 
sub-section 5.4 (g) and notwithstanding an) thing else in 
this Agreement or the Customer Agreements to the 
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contrary, under no circumstance.<1 shall any Enterprise 
Customer, including with respect to the Customer 
Agreement, have any liabilil} to Service PrO\ ider 
relating to any ac.1ions, omissions. representations or 
warranties of (i) any User who is a student (and the 
actions, omissions, representations, and warranties of 
students shall not be attributable to an.> Enterprise 
Customer). or (ii) any non-student User who is either not 
an employee of the Enterprise Customer, or, if he or she 
is an employee of the Enterprise Customer, the actions at 
issue were outside the scope of his or her employment at 
the time they were taken (and the actions, omissions, 
representations, an<l warrantiei; of such Persons shall not 
be attributable to any Enterprise Customer), and except 
as pr°' ided in this sub-section 5.4 (g) Sen·ice Provider 
waives any right to bring an) such claims against any 
Enterprise Customer relating thereto, including in 
connection with any violation of the Privacy Policy or 
the Terms of Service by (i) a student; or (ii) a non
student User who is either not an employee of the 
Enterprise Customer, or, if he or she is an employee of 
the Enterprise Customer, the actions at issue were taken 
outside the scope of his or her employment at the time 
they were taken. Enterprise Customer shall assist the 
Service Provider to and by communicating with such 
student Users or non-student Users to cease and desist 
from such unlawful activities and/or misuse of the 
Ser\ ices, and in the event the Enterprise Customer does 
not assist the Ser\'ice Provider, this section 5.4(g) will be 
null and Yoid. Notv. ithstanding anything in this 
Agreement or the Customer Agreement, Enterprise 
Customer and/or its Users arc solely responsible for 
appropriateness or content t) pe of their respective 
Enterprise Customer Data made available to or by 
Services and Enterprise Customer shall ensure that a 
process is established, maintained, and communicated to 
Users with respect to any claim the User may have with 
respect to the quality, accuracy. or appropriateness of 
Enterprise Customer Data provided over or via the 
Services. Sen·ice Provider has no, and shall not incur 
any responsibility with respect to policing, or monitoring 
Enterprise Customer Data and to the maximum extent 
permitted by law, Service Provider disclaims all 
liabilities to Enterprise Customer, through any act or 
omission as it relates to the unlawful or unauthorized use 
of Services by Users. 

S.S Additional Representations and 
Warranties of Service Provider In addition to Service 



Provider's representations and warranties set forth 
above and not\\ ithstanding anything to the conlraJ) 
contained in this Agieement, Service Provider 
represents, warrants and covenants to Internet2, each 
Internet2 NET+ Partner, and each Enterprise Customer 
that: (a) Service Provider is an "Equal Opportunity 
Employer"; (b) Service Provider is not and shall not be 
delinquent on the payment of any undisputed truce~ due 
to any state in the United States or country or 
jurisdiction in which an Enterprise Customer is located; 
(c) Service Provider has not been barred in any 
jurisdiction from contracting as a result of a conYiction 
for bid-rigging or bid rotating or as a result of a 
conviction or admission of bribery or attempted bribery; 
(d) no officer. director, partner or other managerial 
agent of Service Provider has been convicted of a 
felony under the S.u-bancs-Oxley Act of 2002 or under 
any state or federal securities laws within five (5) years 
from the date hereof; (e) the Services are and shall 
remain in conformance with all federal disability la\•:s. 
inclu<ling Section 508 of the Rehabilitation Act, and 
shall also remain in conformance with Level AA of the 
W3C Web Content Accessibility Guidelines 2.0; and (f) 
the Service Prm·ider Platform shall perform in 
accordance with the Service Level Commitment. 

5.6 Open Source License Restrictions 
Certain third-party license terms require that computer 
code be generally (a) disclosed in source code form to 
third parties; (b) licensed to third parties for the purpose 
of making derh ative works; or (c) redistributable to 
third parties at no charge (collectively, "Open Source 
License Terms"). Service Provider shall not use, 
incorporate, modify, distribute, provide nccess to, or 
combine the computer code of an Enterprise Customer 
with any other computer code or intellectual property in 
a manner that would subject an Enterprise Customer's 
computer code to Open Source License Terms. 

5.7 Disclaimer. Except as set forth in this 
Agreement or the Services related portion of the 
Customer Agreement. Service Provider makes no 
warranties, conditions, or guarantees, express or implied, 
oral or '';ritten, with respect to the Services including that 
Services are error-free and an) warranties of 
merchantability, fitness for a particular purpose, or 
arising from a course of performance, dealing, or usage 
of trade. 
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6. Main Tenn; Term; Termination and 
Transition 

6.1 Term This Agreement begins on the 
Effective Date and continues for five (5) years (the 
"Initial Main Term"), unless earlier terminated in 
accordance with a Party's rights hereunder or by mutual 
written agreement of the Parties. Tius Agreement will 
automatically renew following the Initial Main Term for 
consecutive one ( l) year periods (each a "Renewal 
Main Term") unless either Party provides the other 
Party with it!! intent not to rcne" the Initial Main Term 
or the then-current Renewal Main Tenn at least six (6) 
months before the end of the then-current term. The 
Initial Main Term and any Renewal Main Terms are 
collectively referred to as the '·Main Tenn." 
Notwithstanding the foregoing or an)thing in this 
Agreement to the contrary, unless this Agreement is 
terminated earlier pursuant to Section 6.2 or 6.3 or by 
mutual written agreement of the Parties, the "Term" of 
this Agreement shall expire on the later of (i) the last 
da}' of the Main Term; and (ii) the date that the last 
Enterprise Customer Term then in effect expires or is 
earlier terminated. 

6.2 Notice of Material Breach or 

(a) If either Party commits a 
material breach or default in the performance of any of 
such Party's obligations under this Agreement, the other 
Party shall ha\e the right to give the defaulting Party 
written notice of breach or default, including a statement 
of the facts relating to the material breach or defau]L If 
the material breach or default is not cured within forty
five (45) dayi. after the defaulting Party's receipt of such 
notice (or such later date as ma)' be specified in such 
notice), the non-defaulting Party, at its option, shall have 
the right to elect to terminate this Agreement on written 
notice at any time thereafter while the breach or default 
remains uncured. Notice to Service Pro\ ider of a 
material breach or default by Service Provider may be" 
given b) Intemet2 or an Enterprise Customer. An 
Enterprise Customer's or Internet2 NET+ Partner's 
breach of a Customer Agreement, an lntemet2 NET+ 
Partner's breach of an Tntemet2 NET+ Partner 
Agreement, or any User's violation of the Terms of 
SeT\ice or the Privacy Policy, will not place lntemet2 or 
Service Provider in breach or default of this Agreement. 



lnternet2's breach of a Customer Agreement or an 
Internet2 NET+ Partner Agreement also v. ill not place 
Service Provider or Internet2 in breach or default of this 
Agreement. 

(b) Notwithstanding anything in 
this Agreement to the contrary, if Internet2 terminates 
this Agreement pursuant to Section 6.2(a), (i) each 
Enterprise Customer, shall have the right but not the 
obligation to terminate its NET+ Ser\ice Schedule 
without an) liability to Sen. ice PrO\;der (nor will 
Internet2 have any liability to Service Provider or 
Servict: Provider have any liability to Enterprise 
Customer or Internet2 relating thereto except v. ith 
respect to its indemnification obligations under this 
Agreement) and in such instance, without wai,·ing any 
other rights of lnternet2 or each applicable .Enterprise 
Customer, Service Provider will, with respect to any 
prepaid Fees received from Internet2 in respect of each 
such Enterprise Customer. refund to Jntemet2 an amount 
equal to the pro rata portion of any Fees prepaid by 
lntemet2 for any period of the applicable Enterprise 
Customer Term that hes not )et occurred; and (ii) for any 
Enterprise Customer that elects not to terminate its 
NET+ Service Schedule in such instance, Service 
Provider agrees to comply with the same obligations that 
it has where there is a Section 6.3 Termination. 

(c) Each Party ~hall have the 
right to terminate the Agreement in whole or in part by 
giving the other a written notice of termination in the 
event: (i) the other Party becomes insolvent or makes a 
general assignment for the benefit of creditors; (ii) a 
petition under the Bankruptcy Code is filed hy the other 
Party; or (iii) a petition under the Bankruptcy Code is 
filed against the other Party and the other Party has not 
secured a dismissal of such petition within sixty (60) 
days after the petition is filed against the other Party. 

(d) Internet2 may terminate this 
Agreement if Service Provider fails to comply with the 
requirements of Section 8.4 herein and any other 
obligations identified in Exhibit G. 

6.3 Interoetl NET+ Program Advisory 
Group If at any time the Internet2 NET+ Program 
Advisory Group or any successor group affirmatively 
decides to remove the Services from the lnternet2 
NET+ Sen·ices Catalog, Internet2 may terminate this 
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Agreement upon at least six (6) months prior written 
notice to Service Provider. If Intemet2 tenninates this 
Agreement pursuant to this Section 6.3 (a "Section 6.3 
Termination"), Service Provider agrees that (a) each 
lnternet2 Enterprise Customer shall have the right to 
continue to use the Services without interruption 
pursuant to a separate agreement to be entered into 
between Service Provider and each Internet2 Enterprise 
Customer in substantially the same form as the 
Internet2 Customer Agreement (and including the 
operative terms from this Agreement but with Internet2 
no longer a party), at the then current rates in effect for 
each Internet2 Enterprise Customer under its respective 
lnternet2 C'ustomer Agreement with no rate increase for 
at least a period of time that is equal in duration to the 
greater of (i) what would otherwise be the balance of 
the then current Contract Year or (ii) what is required 
under either this Agreement or the Intemet2 Customer 
Agreement; and (b). each Internet2 NET+ Partner 
Enterprise Customer shall have the right to continue to 
use the Services without interruption pursuant to its 
Internet2 NET+ Partner Customer Agreement, and in 
connection with a separate agreement to be entered into 
between Service PrO\·ider and each lntemet2 NET+ 
Partner in substantially the swne form as the Internet2 
NET+ Partner Agreement (but in connection with the 
SeJ'\'ices only (it shall be consistent with the Intemet2 
NET+ Service Order in connection with the Services). 
and with no obligation for any Inteme!2 NET+ Partner 
to pa) Service Provider any Internet2 NET+ Partner 
Intemet2 Kept Fees or analogous foes of any kino), and 
including the operative terms from this Agreement but 
with Intemet2 no longer a party, at the then current rates 
in effect for each Internet2 NET+ Partner Enterprise 
Customer under its respecth"e Internet2 NET+ Partner 
Customer Agreement with no rate increase for at least a 
period of time that is equal in duration to the greater of 
(i) what would otherwise be the balance of the then 
current Contract Year or (ii) what is required under the 
Intemet2 NET+ Partner Customer Agreement. 

6.4 Transition Upon the expiration or 
earlier termination of any Enterprise Customer Term or 
this Agreement. during the Retention Period Service 
Provider will, at Service Provider's cost, provide any 
transition assistance that may be reasonabl:>- requested 
by Enterprise Customers as described in the remainder 
of this Section 6.4. Sen·ice Pro\'ider will reasonably 
cooperate with Enterprise Customers and otherwise 



promptly take all steps required to assist Enterprise 
Customers in effecting an extraction and export of all 
Enterprise Customer Data. 

7. Confidentiality 

7.1 
Information 

Treatment of Confidential 

(a) All Confidential Information 
shall be and remain the property of the Person whose 
Confidential Information it is. For purposes of this 
Section 7, as to Service Provider's obligations, 
"Protected Entities" shall mean Intcmct2, each Intemet2 
NET+ Partner, and each Enterprise Customer and as to 
Intemet2's obligations, "Protected Entities" shall mean 
solely Service Pro\ider. In addition. "Receiving Party" 
for purposes of this Section 7 shall mean the Party that is 
receiving Confidential Information of a Protected Entity 
(i.e., a Person that is a Protected Ent it)' as to such Party). 

(b) Each Receiving Party shall: 

(i) Limit access to the 
Confidential Information of the Protected Entities solel.> 
to those of the Receiving Part) 's employees or 
Contractor/Agents who have a direct and immediate need 
to know such information in connection with the 
performance of this Agreement or a Customer 
Agreement, and have been instructed to abide by, and 
have agreed to abide by, this Section 7; 

(ii) Protect the 
confidentiality of the Confidentiw Information of the 
Protected Entities, which protection shall, in each 
instance, be no less than a commercially reasonable 
degree of care, and at least to the same extent and in the 
same manner that the Receiving Party protects the 
confidentiality of its own proprietary and confidential 
information; 

(iii) Not copy or 
reproduce any Confidential Information of the Protected 
Entities unless the Receiving P~· has received the 
Protected Entities' prior written consent, except as 
necessary for use in connection with this Agreement or a 
Customer Agreement or as required by Applicable Law; 
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(h) Not remove from the 
Protected Entities' facilities, or maintain on the 
Receiving Party's equipment, any Confidential 
Information of the Protected Entities without the prior 
written consent of the Protected Entities, as applicable; 
and 

(\) Promptly notify the 
Protected Entities both orally and in writing if any 
Confidential Infonnation of the Protected Parties in the 
Receiving Party's possession is the subject of a Legal 
Request as defined in Section 8.5 of this Agreement, or 
is improperly used, disclosed, copied, or removed by 
anyone except for proper use, disclosure, copying or 
remO\ al by an authorized representative of the other 
Part) or an Enterprise Customer, as applicable. Upon 
receipt of a Legal Request, the Receiving Party will 
attempt to redirect the requesting third party to the 
applicable Protected Entities to acquire any ConfidcntictJ 
Infonnation of such Protected Entities. If the Receiving 
Party's redirecting efforts are unsuccessful, and pro' ided 
the Receiving Part) is not prohibited by Applicable Law 
from doing so, the Receiving Party will, prior to 
disclosure in response to the Legal Request, provide as 
much advance notice as possible, but at least thirty (30) 
days adv.utce notice if at all possible to the Protected 
Entities, which notice will include, to the extent 
permitted by Applicable Law, a copy of the Legal 
Request received by the ReceiYing Party from the 
requesting third party. Unless all of the applicable 
Protected Entities in writing explicitly authorize the 
Receiving Party to respond to the Legal Request sooner, 
the Receiving Party will thereafter respond to the Legal 
Request on or around the last day permitted pursuant to 
the Legal Request, except that if an} of the Protected 
Entities has taken successful legal steps (e.g., motion to 
quash or motion for a protective order) to stop or limit 
the Receh'ing Party's response, the Receiving Party will 
not respond until and unless required to do so, or will 
respond onl} to the extent required on or around the last 
day pennitted pursuant to the Legal Request, whichever 
is applicable. 

(c) Notwithstanding anything to the contrary in this 
Agreernenl the Parties shall have the right to disclose the 
Redacted Ptovisions to Qualified Persons and potential 
Intemet2 NET+ Partners and Intemet2 NET+ Partners 
except where such potential Internet2 'Nf.T+ Partners and 
Intemet2 NET+ Partners, in acting as a sen ice provider, 



also pro\ide products similar to or competitive with 
Services provided under this Agreement. 

7.2 Length of Confidential Information 
Obligations The confidentialit) obligations in this 
Section 7 shall sun ive for a period of five (5) ) ears 
after termination of this Agreement, unless a longer 
period of time is required by Applicable Law (the 
"Confidentiality Period"). During the Confidentiality 
Period and continuing for a period of forty-five (45) 
days thereafter, Confidential Information of the 
Protected Entities will be returned to the Protected 
Entities or desLuyed promptly upon request of lht: 
Protected Entities without retaining any copies thereof, 
with any destruction confirmed upon request in writing 
by the Receiving Party. Notwithstanding the foregoing, 
Scn·ice Provider will be required to Securely Delete 
Enterprise Customer Data in accordance with Section 
8.8 of this Agreement, including with respect to the 
timing set forth therein. 

7.3 Any Conftict between Sections .., 
and 8 Regarding Enterprise Customer Data Fm the 
a\·oidance of doubt, with respect to Enterprise Customer 
Data, if there is any conflict between Sections 7 and 8, 
Section 8 shall control (and, for the avoidance of doubt, 
nothing contained in this Section 7 shall be deemed in 
any way to limit the obligations of Service Provider 
under Section 8, including with respect to more 
restrictive obligations, under Section 8). 

8. Enterprise Customer Data 

8.1 Rights aod License in and to 
Entemrise Customer Data 

(a) As between each Enterprise 
Customer and Sen·ice Provider all rights, including all 
Propriel8l) Rights, in and to Enterprise Customer Data 
shall remain at all times the exclusive propert) of such 
Enterprise Customer. This Agreement does not grant 
Service Provider any rights, title or interest, whether 
express or implied, in and to any data, content or 
intellectual property of any Enterprise Customer or 
lntemet2, except for the limited right to process, transfer, 
store and archive Enterprise Customer Data as expressly 
stated in this Agreement solely to the extent necessary 
for Service Provider to fulfill its obligations under this 
Agreement. In no event shall Service Provider gain any 
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rights, title or interest, whether express or implied, in and 
to any data, content, or intellectual property of any 
Enterprise Customer or Intemet2 as the result of any 
processing.. transfer, storage, archi\'ing or any other 
action taken by Service Provider in respect to such data, 
content or intellectual property. 

(b) Each Enterprise Customer 
(including through one or more Enterprise Customer 
Administrators) shall have the right, at all times during 
the Enterprise Customer Term and ten (10) business days 
thereafter, and. if applicable, the Retention Period a11d 
ten (I 0) business days thereafter, for any reason 
whatsoever in Enterprise Customer's sole discretion, 
including for purposes of e-discovery, to access, copy or 
remove an} or all Enterprise Customer Data. Each 
Enterprise Customer (including through one or more 
Enterprise Customer Administrators) may access, copy 
and remove any or all Enterprise Customer Data by 
using, at the Enterprise Customer's option, the Service 
Provider Platform, Service Provider Portal, or any 
applicable Enterprise Customer Application for such 
Enterprise Customer. In addition, in connection with any 
Enterprise Customer's response to an e-discm·ery request 
or other action related to a legal proceeding, 
governmental request or a claim or demand made 
pursuant to the United St.ates Copyright Law or 
otherwise, or in connection with any other reasonable 
basis for any Enterprise Customer to do so, upon Service 
Provider's receipt of a written request ftom such 
Enterprise Customer, Sen ice ProYider will provide such 
Enterprise Customer with the existing logs or other 
information applicable to the Enterprise Customer. 

(c) If at all possible, Service 
Provider shall prol'ide Intemet2 and all Enterprise 
Customers with at least fhe (5) business days written 
notice prior to filing a petition seeking to take advantage 
of any law relating to the bankruptcy or insolvency of 
Service Provider and where possible shall immediate!) 
provide written notice to Intemet2 and all Enterprise 
Customers if Service Provider is adjudicated to be 
bankrupt, is the subject of a petition seeking the 
liquidation, reorganization. winding-up, dissolution or 
adjustment of indebtedness of Service Provider, if 
Ser\ice Provider becomes insolvent or makes an 
assignment for the benefit of creditors or if a receiver is 
appointed for Service Provider. If as a result thereof an}' 
Enterprise Customer is no longer able to access, copy or 



remove Enterprise Customer Data in the ordinary course 
of business, then, without limitation of any other 
provision contained in this Agreement, within ten (10) 
business days following Service Provider's receipt of 
written request from an) such Enterprise Customer, 
Service Provider will , as specified by the Enterprise 
Customer in such written request, explain how the 
Enterprise Customer Data is stored and can be accessed, 
and either (i) enable the Service Provider Platfonn for a 
period of at least thirty (30) days for use b) such 
Enterprise Customer (including through one 01 more 
Enterprise Customer Administrators) in order that such 
Enterprise Customer can access, copy and remove the 
F.nterprise C.ustomer D11tJ1 using the Servi(:e Provicler 
Portal or an) applicable Enterprise Customer 
Application; or (ii) electronically deliver to such 
Enterprise Customer in a readily usable format all of its 
Enterprise Customer Data segregated on a per Account 
basis. 

8.2 Data Privacy 

(a) SerYice Provider agrees that 
Service Provider is a "School Official" (as that term is 
used in FERP A) with a "legitimate educational interest'' 
in an) Enterprise Customer Data that is protected b) 
FERPA and, therefore, Service Pro,·ider agrees that with 
respect to all Enterprise Customer Data that is protected 
b) FERPA that Service Prm.ider accesses, receives. 
stores or controls. Service Provider \•:ill comply with all 
obligations that FERPA imposes on a School Official. 
Service Provider will use Enterprise Customer Data only 
for the purpose of fulfilling its duties under this 
Agreement and Service Provider will not share such 
Enterprise Customer Data with or disclose it to any third 
party except as expressly provided for in this Agreement 
or authorized in -writing b) the applicable Enterprise 
Customer. Ry \\a) of illustration and not of limitation, 
Service Provider VI ill not use such data for Service 
Provider's own benefit and, in particuhrr, will not engage 
in "data mining" of Enterprise Customer Data or the sale 
of Personal Data. including, without limitation, the sale 
of User e-mail addresses. For the avoidance of doubt, 
and notwithstanding anything in this Agreement to the 
contrary, Service Provider will not have an) Service 
Provider Contractor/Agents decrypt Enterprii.e Customer 
Data or access or read unenCT) pt.ed Enterprise Customer 
Data. 
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(b) Service Provider is not 
compliant with the Health fnsurancc Portability and 
Accountability Act of 1996 and its implementing 
regulations ("IIIP AA") and makes no representations, 
warranties or covenants that it will become compliant 
v. ith HIP,\A. 

(c) SerYice PrO\ider's 
management and storage of Enterprise Customer Data 
shall in all respects. including, without limitation, 
administrative, ph)'sical and technical respects, meet the 
pri"acy and securit) standards set forth in the Gramm
Leach-Bliley Act. 15 U.S.C. sections 6801-6809 and its 
implementing regulations. 

(d) All servers that will receive, 
store or transmit, Enterprise Customer Data will be 
located by Service Pro,·ider in production and disaster 
recover) dataccnters only in the continental United 
States and Canada. Service Provider ma;y onl)' store 
Enterprise Customer Data outside of the continental 
United States with the prior express wrilten permission 
of the applicable Enterprise Customer, and then only in 
such territory(ies) or country(ies) as identified in any 
such prior express written permis.'iion. 

(e) Without limiting Service 
Provider's confidentiality obligations under this 
Agreement dlld Service Provider's other obligations 
under Section 8 of this Agreement, but in addition 
thereto, Service Provider may provide access to 
Enterprise Customer Data only to those employees and 
Service Provider Contractor/Agents who need to access 
the data to fulfill Service Provider's obligations under 
this Agreement. When the Enterprise Customer Data is 
encr)•pted and Service Pro\ ider has the ability to decrypt 
such Enterprise Customer Data, Service Provider may 
decrypt Enterprise Customer Data only if: (i) the 
applicable Enterprise Customer requests decryption, in 
writing, for routine access and use b) such Enterprise 
Customer; (ii) following Service Provider's written 
request of an Enterprise Customer, such Enterprise 
Customer has provided its written consent thereto; or (iii) 
pursuant to a court order, in which event l!icrvicc 
Provider will, if permitted by Applicable Law, provide 
the applicable Enterprise Customer with prompt written 
notice thereof ·and as much lime as is reasonably 
practicable to allow for Enterprise Customer to seek a 
protective order. Service Provider will employ industry 



standard measures, to ensure that each Enterprise 
Customer's Enterprise Customer Data is stored in a 
manner that prevents access to such Enterprise Customer 
Data by any other customer of Service Pro\ ider or by 
any other Enterprise Customer. 

(t) Service Pro..-ider will ensure 
that its employees and Service Provider 
Contractor/Agents who perfonn work under this 
Agreement ha\·e successfully completed annual 
instruction of a nature sufficient to enable them to 
effectively comply with all data protection prO\ isions of 
this Agreement. 

(g) Sen ice Pro\ ider will perform 
background checks on all personnel who have potential 
to access any Enterprise Customer Data. Such 
background checks will be performed in accordance with 
the applicable law. Service Pro' ider shall ensure that 
personnel with a felony conviction, that are listed on the 
OF AC, BIS or DDTC lists or who otherwise have a 
negative background check as determined by Service 
Provider's reasonable employment policies (which must 
be consistent with Applicable Law) shall not have access 
to any Enterprise Customer Data. 

(h) Certain Personal Data 
contained amongst Enterprise Customer Data may be 
confidential under Applicable Law. Accordingly, 
without limiting Service Provider's other obligations 
under this .i\greement, Sen ice Provider will follow all 
requirements specified under Applicable Law with 
respect to the protection of Personal Data. 

8.3 Data Security 

(a) Service Provider will ensure 
that all facilities used to store and process Enterprise 
Customer Data will employ at least commercially 
reasonable best practices, including appropriate 
administrative, physical, and technical safeguards, to 
secure such data from unauthorized access, disclosure, 
alteration, and use. Such measures will be no less 
protective than those used to secure Service Provider's 
own data of a similar type, and in no event less than 
reasonable in view of the type and nature of the data 
involved. 
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(b) SerYice Pro,·ider will: (i) use 
commercially reasonable security tools and technologies 
in connection with the Sen-ice Provider Platform under 
this Agreement; (ii) use commercially reasonable 
software application protection security technologies in 
the Sen ice Pro\'ider Software under this Agreement; and 
(iii) during the course of the Term promptly update and 
upgrade the tools and technologies referred to in (i) and 
(ii) as updates and upgrades to such tools and 
technologies become available, within no later than a 
commercially reasonable period of time from when the 
applicable updates and upgrades become generally 
commercially available. Without !itUiti.ng the foregoing 
obligations of Service Provider, at a minimum. Service 
Provider will throughout the Term use at least the same 
security tools and technologies in connection with the 
Services as it uses for its general business. commercial 
and enterprise customers. ln addition, Service Provider 
will use up-to-date anti-virus and anti-malware 
protections within its organization. Service Provider's 
security tools and technologies for the types of services 
and software provided under this Agreement shall 
comply with applicable industry standards now in effect 
or subsequently adopted. 

(c) Service Provider will use 
commercially reasonable tools and services to identif) 
and protect against spam, harmful code, viruses, 
malware, phishing and other attacks, and will ensure that 
neither its employees nor any Service Provider 
Contractor/Agents monitor or read the content of 
individual emails of llsers; provided. however, 
employees of Service Provider may access emails of 
Users as expressly provided for in this Agreement (e.g., 
in responding to legal demands or at the request of a 
User or Enterprise Customer Administrator, but as to a 
request by a User only with respect to Enterprise 
Customer Data contained in the applicable User's 
Account). Service Provider will not give one User (other 
than a User that is an Enterprise Customer Administrator 
who may still only receive access to that Enterprise 
Customer's Enterprise Customer Data) access to another 
User's Account or Enterprise Customer Data unless the 
User whose account or Enterprise Customer Data is to be 
accessed has given SerYice Provider express written 
authorization to provide such access to another l1ser. 
Service Prm·ider will not give one Enterprise Customer 
access to another Enterprise Customer's Account(s) or 
Enterprise Customer Data unless the Enterprise 



Customer whose Account(s) or Enterprise Customer 
Data is to be accessed has given Service Provider express 
written authorization to provide such access to another 
Enterprise Customer. 

( d) Service Provider has 
established, and will throughout the Tenn maintain. the 
dattl securil) policy and practices applicable to the 
Service Provider Platform as set forth on Exhibit G (the 
"Sen>"lce Provider Online Information Security 
Policy"), as such Service Provider Online Information 
Security Policy may be improved upon by Service 
Provider fiom time to time during the Term. With regard 
to the data security practices of Service Provider in 
respect of Enterprise Customer Data. throughout the 
Term, Service Provider will at a minimum abide by data 
securit) practices that are at least as protecti\ e as the 
data securit) practices set forth in the Service Provider 
Online Information Securit) Policy in effect as of the 
Effective Date. At a minimum, the Service Provider 
Online Information Security Policy will include: (i) a 
detailed description of the level of security and 
enccyption Service Provider will apply to Enterprise 
Customer Data; (ii) a detailed description of access 
security protocols utilized by Service Provider to prevent 
access to Enterprise Customer Data by unauthorized 
third-parties. unauthorized Service PrO\ ider personnel. or 
other customers of Service Provider; and (iii) a business 
continuity plan that details Service Pro' ider's disaster 
recO\el) processes, policies and procedures, including 
the u.~e of geographic redundancy, data backup/recovecy, 
disaster recovecy plan testing. and utilization of 
uninterruptible power supplies and backup generators, so 
that Service Provider shall be able to continue to fulfill 
its obligations under this Agreement in the event of 
hardware failure, software failure, power failure, or the 
occurrence of an) disaster or other event beyond the 
reasonable control of Sen ice Provider. As it relates to 
Ser\'ice Provider's business continuit) plan in clause (iii) 
of this Section 8.3(d), the Service Prodder Online 
Information Securit) Policy shall include disaster 
recoYery testing that tests Service Provider's disaster 
recovery processes, policies and procedures no less than 
every two (2) years .ifter the Effective Date of this 
Agreement. Promptly following any update by Service 
Pro\ ider of the Senice Provider Online Information 
Security Policy, SerYicc Provider shall deliver to 
Intemet2 a copy of any updated version(s) of the Service 
Provider Online Information Securit) Policy. 
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Notwithstanding anything to the contrlll') contained 
herein or in the Service Provider Online Information 
Security Policy, in the e\ent of any conflict between the 
terms and conditions of the Service Provider Online 
Information Security Policy and the terrns and conditions 
of this Agreement, the terms and conditions of this 
Agreement shall be deemed to control. On at least an 
annual basis, the Parties will re" iew updates to the 
Service Provider Online Information Security Policy to 
deterrnine whether such updates are acceptable (except 
where such updates are required by Applicable Law); if 
the Intemet2 NET+ Service Provider Advisory Board in 
its reasonable judgment determines that such updates are 
acceptable (except where such updates are required by 
Applicable Law) then, on mutual written agreement of 
the Parties, the updated version of the Service Provider 
Online Information Security Policy will be attached to 
Exhibit G of this Agreement in place of what had been 
the then current version of the Service Pro\'tder Online 
Information Security Policy. 

(e) Without limitation of any 
other prov1s1on contained in this Agreement, Service 
PrO\ ider represents and warrants that: 

(i) it is compliant with 
the path of getting the certification and \\ ithin the twelve 
(12) month period after the Effective Date, an 
Independent Third-Party Auditor (as defined below in 
this Section 8.3 (c)) v.ill conduct an audit of Ser.ice 
Provider for compliance with ISO 27001, and certif) 
Service Provider is compliant with ISO 27001 and issue 
Service Provider an ISO 27001 service organization 
control report (an "ISO 27001 Report'') (the audit types 
identified in abo\e arc sometimes hereinafter referred to 
collectively as "Audits"); and 

(ii) the copies of the the 
ISO 27001 Report that Service ProYider will provide to 
lntemet2 (the "Provided Audit Reports") are true and 
correct copies of the original organization control reports 
issued by the Independent Third-Party Auditor. 

(f) On not less frequent than an 
annual basis during the Tenn, Service Provider\\ ill have 
an Independent Third-Part) Auditor conduct Audits of 
Service ProYider end ISO 27001 Report resulting from 
such Audits. Seryice Provider will pro\ ide Intemet2, all 
Intemet2 NET+ Partners and all Enterprise Customers 



with a true and correct copy of each such additional 
service organi7.ation control report within thirty (30) days 
after issuance (all such additional service organization 
control reports are together with the Provided Audit 
Reports, sometimes hereinafter referred to collectively as 
the "Audit Reports"). Service Pro\ ider will promptly 
remediate (1) any errors identified in an ;\udit Report 
that could reasonably be expected to haYe an adverse 
impact on the Services, and (2) material control 
deficiencies identified in an Audit Report. As used in 
this Agreement, "Independent Third-Party Auditor" 
shall mean a reputable independent third-party auditor (i) 
experienced in conducting in-depth audits of third-party 
service organizations and issuing service organization 
control reports in accordance with statements on auditing 
standards issued by the Auditing Standards Board of the 
AICPA; and (ii) 1tccredited to conduct audits of third
party sen·ice organizations for compliance with ISO 
27001. 

(g) If the primary data centers 
from which Service Provider provides the Sen·ice 
Provider Platform to Enterprise Customers are not owned 
or operated b!· Service Provider ("Service Locations"), 
Service Provider will obtain and review the audited 
reports in relation to the security of its service Locations. 
Service Provider shall ensure such audits performed by 
the Service Location: (i) will be performed at least 
annually, and will also be performed promptly after the 
occurrence, if any, of a Security Incident as defined in 
Section 8.6 of this Agreement; (ii) \\ill be performed 
according to all applicable industry security standards; 
(iii) will be performed by an Independent Third-Party 
Auditor; and (iv) will result in the generation of an audit 
report ("Service Location Audit Report''). The Sen ice 
Location Audit Report, which Sen·ice Provider will have 
available for re' iew upon request a true and correct copy 
for Intemet2, all lntemet2 NET+ Partners and all 
Enterprise Customers within thirty (30) days of Service 
Provider receh ing such Service Provider Audit Report, 
will use commercially reasonable efforts for the Service 
Location to promptly address the control procedures used 
at the Senice Location(s), including specifically an 
assessment of whether (A) the control procedures were 
suitably designed to proYide reasonable assurance that 
the stated internal control objectives would be achieved 
if the procedures operated as designed, (B) the control 
procedures operated effectively at all times during the 
reporting period. and (C) in the case of data loss or 
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misuse identify the data that was lost or misused, 
identify the Person responsible. identify what steps the 
Sel"\·ice Location has taken to mitigate the impact of the 
data loss or misuse, and what corrective steps the Sen ice 
Location has taken to ensure such data loss or misuse 
does not reoccur. In addition, Ser\ ice Provider will use 
its reasonable efforts to cause the Service Location to 
promptly remediate (1) any errors identified in a Service 
Location Audit Report that could rea.~onahly he expected 
to have an adverse impact on the Services, and (2) 
material control deficiencies identified in the Sen ice 
Location Audit Report. 

(h) Service Provider shall not 
allo\\ any media device that may contain Enterprise 
Customer Data to leave Service Provider's Service 
Locations. When the physical media that Service 
Provider has used in relation to the storage of Enterprise 
Customer Data is either damaged or replaced, Service 
Provider shall either ph) sicall~ destroy the media device 
through crushing. shredding, incineration and/or melting 
("Physical Destn1ctlon") or use a digilitl sanitization 
tool ("Digital Sanitization"'), in order to ensure the 
protection of Enterprise Customer Data stored on the 
damaged or physically replaced media Service Provider 
shall use Physical Destruction or Digital Sanitization, as 
applicable. in the follo\\ ing two instances: (i) when there 
is a failed or failing media device and such media device 
is replaced, then Service Provider shall use Physical 
Destruction on the failed or failing media device; and (ii) 
following the end of an Enterprise Customer Tenn. in 
which case and in accordance with the timing set forth in 
Section 8.8. 

8.4 Data Integrity, Loss and 
Availability Sen ice Provider will litlce all 
commerciall) reasonable measures and all measures it 
generally provides to all other business, commercial or 
enterprise customers, which shall at a minimum be 
consistent with the Service Provider Online lnfonnation 
Security PoliC), including regular data integrity audits. 
as set forth in Exhibit G, to protect against loss of 
Enterprise Customer Data, deterioration of Enterprise 
Customer Delta. and degradation of the quality and 
authenticity of Enterprise Customer Data. The Sen ices 
and the Enterprise Customer Data stored using the 
Services shall be available and accessible to Enterprise 
Customers at least ninety-nine and nine-tenths percent 
(99.9%) of the time each month of the Tenn. 



8.5 Response to Legel Orders, 
Demands or Requests for Data 

(a) Upon receipt of valid legal 
process (the "Legal Request"), Service Provider will 
attempt to redirect the requesting third party to the 
applicable Enterprise Customer to acquire any Enterprise 
Cu!.1omer ::>ala. If Service PrO\ ider' s redirec.1ing efTorls 
are unsuccessful, and pro\ ided Sen·ice Provider is not 
prohibited b) Applicable Law from doing so, Service 
Provider will, prior to disclosure provide as much 
advance notice as possible, but at least thirt) (30) days 
advance notice if at all possible to the applicable 
Enterprise Customer of the Legal Request, which notice 
will include, to the extent permitted by Applicable Law, 
a copy of the Legal Request received by Service Provider 
from the requesting third party. Unless the Enterprise 
Customer in writing explicitly authorizes the Service 
Provider to respond to the Legal Request sooner, Service 
Provider will thereafter respond to the Legal Request on 
or around the last da) permitted pursuant to the Legal 
Request, except that if the applicable Enterprise 
Customer has taken successful legal steps (e.g., motion 
to quash or motion for a protective order) to dela), stop 
or limit Service Provider's response, Service Provider 
will not respond until and unless required to do so, or 
will respond only to the extent required on or around the 
last day pennitted pursuant to the Legal Request, 
whichever is applicable. With respect to any Legal 
Request served on an Enterprise Customer for which the 
Enterprise Customer intends to respond, such Enterprise 
Customer will have access to and may extract for itself, 
Enterprise Customer Data. If an Enterprise Customer is 
unable to access Enterprise Customer Data using the 
tools and Documentation provided by Service Provider. 
then, upon request and during the Enterprise Customer 
Term and Retention Period onl~-, Senice Provider will, 
at no cost to such Enterprise Customer, provide 
commercially reasonable assistance to enable the 
Enterprise Customer to obtain for itself and extract the 
Enterprise Customer Data for any and all purposes 
relating to this Agreement or the Customer Agreement, 
including in connection with thii. Section 8.5. 

(b) If Service Provider receives a 
legal demand to provide information about an Enterprise 
Customer under the Communications Assistance for Law 
Enforcement Act, 18 U.S.C. §2522 Service Provider 
shall immediately notify such Enterprise Customer, and 
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provide the Enterprise Cui."tomer all other information 
reasonably requested by the Enterprise Customer relating 
thereto, including the point of contact at the Department 
of Justice in connection with such matter, if applicable. 

8.6 Security Incident Response Upon 
Service Pro\ ider (which includes Ser. ice Provider 
Contra<..'tor/Agents) becoming aware of: (a) an) 
unlawful or unauthorized access to any Enterprise 
Customer Data stored on equipment used by OJ on 
behalf of Service Provider 01 in facilities used by or on 
behalf of Sen ice Provider; (b) any unlawful or 
unauthorized access to any such equipment used by or 
on behalf of Service Provider or in facilities used b) or 
on behalf of Service Provider that has resulted in, or 
Service Provider reasonabl~ expects may result in, loss, 
disclosure or alteration of Enterprise Customer Data or 
any such equipment or facilities; or (c) &n) incident for 
which Service Provider is unable to promptly determine 
whether any unlawful or unauthorized access to any 
Enterprise Customer Data stored on any such equipment 
used by or on behalf of Service Provider 01 in facilities 
used by or on behalf of Sen ice ProYider has occurred 
(each a "Security Incident"), Service ProYider will: (i) 
prompt!) notif) Internet2 and all impacted or 
potentially impacted Enteiprise Customers of the 
Security Incident in a timely manner to meet the breach 
notification requirements under Applicable La\\; (ii) 
promptly investigate the Security Incident and prompt!) 
prmide Intemet2 and all impacted or potentially 
impacted Enterprise Customers with detailed 
information about the Security Incident; and (iii) 
promptly take reasonable steps to mitigate the effects 
and to minimize any damage resulting from the Security 
Incident Following the occurrence of a Security 
Incident, Service Provider \\ill take prompt and 
appropriate corrective action aimed at preventing the 
reoccurrence of a similar Security Incident in the future. 

8. 7 Data Retention and Disposal As to 
each Enterprise Customer, Service Provider will 
maintain Enterprise Customer Data in a User's Account 
and will not Securely Delete or otherwise delete 
Enterprise Customer Data in a User's Account until the 
applicable Enterprise Customer or User deletes such 
Enterprise Custome1 Data or Service Provider deletes 
such Enterprise Customer Data after termination or 
expiration of the Enterprise Customer Term in strict 
accordance with Section 8.8 below (including with 



respect to the timing for deletion set forth in Sedion 
8.8). Service Provider will proYide Intemet2 and all 
Enterprise Customers on an ongoing basis with Recess 
to reports on the Service ProYidcr Platfonn and 
Enterprise Customers may copy and retain those reports 
a'I Enterprise Customers may deem reasonably 
necessal). Optional archiving services available as part 
of the Service ProYider Platfonn will enable any 
Enterprise Customer to immediately place a "hold" on 
the destruction of Enterprise Customer Data that has 
been archiYed. 

8.8 Data Transfer Upon Termination 
or Expiration Following the end of an Enterprise 
Customer Tenn, Ser-jce Provider shall retain Enterprise 
C..ustomer Data in an Enterprise Customer's Accounl(s) 
(the account features and functionality of which shall 
then be limited to data retrieval features and 
functionality) until the Deletion Date. On the Deletion 
Date, Service Provider shall disable the applicable 
Enterprise Customer's Account(s) and Securely Delete 
the Enterprise Customer Data. Prior to the Deletion 
Date, Service Provider will in accordance with Section 
6.4 above, pro,·ide upon request assistance to Enterprise 
Customers for retrieval of all Enterprise Customer Data. 

8.9 1''eatures In the event that any of the 
current or future features or functionality of the Service 
Provider Platform exceed any of the standards described 
above in Sections 8.1 through 8.8. those sections shall 
in no way be deemed to limit Service Provider's 
obligations to deliver those features and functionality to 
Enterprise Customers at no additional cost to Enterprise 
Customers or Internet2, provided that such features and 
functionality are offered generally at no additional 
charge to other Service Provider prospects and 
customers. In this regard Service Provider shall ensure 
that Enterprise Customers shall receive for no additional 
charge all features and functionality generally offered at 
no additional charge by Service Provider to an) of its 
other business, commercial or enterprise customers 
except to the extent that, WI to a particular Enterprise 
Customer, such Enterprise Customer does not wish to 
receive certain features or functionality and so notifies 
Service Provider. Notwithstanding anything to the 
contrary contained in this Agreement and without 
limiting any of Service Prol"ider's obligations set forth 
in this Agreement, if during the Term Service ProYider 
agrees, with any other business commercial or 
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enterprise customer to a greater obligation concerning 
or related to data privacy, data security or data integrity 
than is set forth in Section 8 of this Agreement, Service 
PrO\ ider will thereafter also provide all Enterprise 
Customers with the benefit of the greater obligation that 
Service ProYider has generally offered and at no 
additional charge agreed to fulfill for its other business, 
commercial or enterprise customers except to the extent 
that, as to a panicular Enterprise Customer, such 
Enterprise Customer does not wish Ser\ice Provider to 
ha' e such greater obligation as to such Enterprise 
Customer and so notifies Service Provider. By way of 
illustration of the foregoing. if after the Efti:ctive Date 
Service Provider generally offered at no additional 
charge in it'l agreements with other business, 
commercial or enterprise customers to obligate itself to 
fUlfill a data security obligation that is a higher level of 
security standard than is set forth in Section 8.3 of this 
A.greement. the data security obligations of Serl'ice 
Provider under this Agreement shall automatically be 
deemed to incorporate such a higher level of security 
standard. Without limiting Service Provider's 
obligations under Section 3.2 and this Section 8.9, but 
for the avoidance of doubt, Service Provider agrees that 
with respect to both Section 3.2 and this Section 8.9, 
Service Provider will not make any Modifications or 
take an) other actions that will require such Enterprise 
Customers to pay additional amounts in order to 
continue to utilize the Ser\ ices, except where an 
Enterprise Customer agrees in writing otherwise. 

8.10 Cloud Controls Matrix After the 
Effective Date, Service Provider shall promptly 
complete the Cloud Security Alliance GRC Stack Cloud 
Controls Matrix ("CCM") ~preadsheet and shall 
promptly prO\ ide it to each Enterprise Customer upon 
execution of a C'ustomer Agreement either by making it 
available on a publicly accessible website or through 
such other means as agreed to by the respecthe 
Enterprise Customer. The GRC Stack, including the 
CCM. can be found at 
http://cloudsecurityalliance.orglresearch/grc--stack/ 
Service Provider's refusal to complete the CCM or 
pro,·ision of Bn) deceptive, incomplete, or misleading 
responses shall be deemed a breach of this Agreement. 



9. l\liscellaneows 

9.1 Network Services The terms and 
conditions regarding Service Provider's use of the 
lnt.ernet2 Network are set forth in a network services 
agreement into which the Parties pre\ iously entered (the 
"Network Services Agreement"). As of the Effective 
Date, the Network Services Agreement is in full force 
and effect. A signed copy of the Network Services 
Agreement is attached to Exhibit J of this Agreement 
for the purpose of reference only and, notwithstanding 
any provision to the contrary contained in this 
Agreement, is not incorporated into or made a part of 
this Agreement. 

9.2 Membership in Internetl Servic.e 
Pro,·ider previously executed an Internet2 membership 
agreement that as of the Effective Date, is in full force 
and effect. Throughout the Main Tenn of this 
Agreement, Service Pro\ider shall maintain its 
membership in Internet2 and, in accordance with the 
terms and conditions of such Intemet2 membership 
agreement, pa) lo Intemet2 all membership dues 
charged by Intcmet2 pursuant to such lntcmet2 
membership agreement. Notwithstanding any provision 
to the contrary contained in this Agreement, the 
Internel2 membership agreement is not incorporated 
into or made a part of this Agreement. 

9.3 Participation In InComrnon Service 
Provider pre,·iously executed an lnCommon 
participant agreement for "Sponsored Partners" that, as 
of the Effective Date. is in full force and effect. 
Throughout the Main Tenn of this Agreement, Service 
Provider shall mdintain its status as a participant in 
InCommon and, in accordance with the terms and 
conditions of such lnCommon participant agreement, 
pay to Internet2 all fees charged by lnternet2 to Sen ice 
ProYider pmsuent to such lnCommon participant 
agreement. Notwithstanding any provision to the 
contrary contained in this Agreement, the InCommon 
participant agreement is not incorporated into or made a 
part of this Agreement. 

9.4 Support Services At no additional 
cost to Enterprise Customers, Service Provider shall 
prm ide support services to Enterprise Customers in 
accordance with Sel'\ice Provider's support services 
policies and procedures set forth on Exhibit D. 
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Whenever, if at all, there is an outage of the Seryice 
Prm-ider Platform, SerYice Provider shall promptly and 
in no e\ent less than thilt) (30) minutes after an outage, 
send Intemet2 and each impacted Enterprise Customer 
written notice of the outage 'Ilia e-mail to an e-mail 
address to be designated by lnternet2 or pro•:ide notice 
in another prompt manner if the outage aftects e-mail 
service. 

9.5 Joiat Marketi11g Program The 
Parties will use their good faith efforts to establish, and 
throughout the Main Term implement, a marketing 
program that leverages the Parties' respective resources. 
lnternet2 may provide scl'\·ice infonnation on its web 
pages, grant Service Provider the opportunit) to present 
at Tntemet2 Member Meetings list the Sen·ice.s in the 
lntcrnet2 NET+ SerYices Catalog, host webinars, andtor 
introduce Service PrO\·ider to lnternet2 members. 
Service Provider if it so decides is responsible for 
service advertising and funding sponsorship 
opportunities at Internet2 Member Meetings. In 
addition, Sel'\·ice Provider will ensure that all 
advertising and marketing materials it provides to 
Intcrnet2 are accurate. 

9.6 Contractual Relationship The 
Parties are entering into this Agreement as independent 
contracting parties. This Agreement will not be 
construed to create an association, joint venture or 
partnership between the Parties or to impose any 
partnership liability upon any Party. 

9.7 Third-Party Beneficiaries Each 
Enterprise Customer shall be deemed a third-party 
beneficiary of this Agreement, and I.he applicable 
Enterprise Customer(s) shall have the right to enforce 
the tenns of this Agreement against Sci'\ ice ProYider. In 
the e\ ent of a breach or alleged breach of this 
Agreement by Service PrO\ ider, the applicable 
Enterprise Customer shall have the right to assert and 
pursue breach of contract claims directly against 
Service Provider. Each Internet2 NET+ Partner shall be 
deemed a third-party beneficiary of this Agreement and 
the applicable lntemet2 NET+ Partner shall ha\le the 
right to enforce the terms of this Agreement against 
Service Provider. In the event of a breach or alleged 
breach of this Agreement by Service Provider, the 
applicable lntemet2 NET+ Partner shall ha\·e the right 
to assert and pursue breach of contract claims directly 



against Service Provider. While Service Provider shall 
be recognized as a third-party beneficiary with respe'-1: 
to the Services, of (i) each Customer Agreement as to 
the applicable Enterprise Customer onl) and shall have 
the right to enforce the tenns of the Scnices portion of 
the Customer Agreement against the applicable 
Enterprise Customer and in the event of a breach of the 
Services portion of the Customer Agreement by 
Enterprise Customer, Service Pro,·ider shall have the 
right to assert and pursue breach of contract claims 
directly against the applicable Enterprise Customer, and 
of (ii) each lntcrnct2 NET+ Partner Agreement as to the 
applicable lnternet2 NET+ Partner only, and shall have 
the right to enforce the terms of Services portion of the 
Intemet2 NET+ Partner Agreement against the 
applicable lnternet2 NET+ Partner and in the event ofa 
breach of the Sernces portions of the lnternet2 NET+ 
Partner Agreement by lntemet2 NET+ Partner. 8ervice 
Provider shall have the right to assert and pursue 
breach of contract claims directly against the applicable 
Internet2 NET+ Partner. Service Provider shall not have 
any rights, including an} right to bring il11Y claims, 
against lnternct2 under or relating to any of the 
Customer Agreements or Internet2 NET+ Partner 
Agreements (for example, Service PmYider shall not 
have any rights, including an) rights to bring any 
claims, against lntemet2 in Serrice Provider's capacity 
as a third-party beneficiary under the Customer 
Agreements or the Internet2 NET+ Panner Agreemenls 
as any rights Service PrO\ ider hes against Internet2 
shall be under this Agreement). and Service Provider 
hereby irrevocably and forever waives and relinquishes 
any rights, including any rights to bring any claims, 
against lnternet2 under or relating to the Customer 
Agreements or the Intemet2 NET+ Partner Agreements, 
including in Service Prm·ider's capacity as a third-party 
beneficiary under the Customer Agreements as to 
Enterprise Customers and under the Intemet2 NET+ 
Partner Agreements as to Internet2 NET+ Partners. 

9.8 Non-waiver The failure of either 
Party to insist upon or enforce strict performance of any 
of the provisions of this Agreement or to exercise any 
rights or remedies under this Agreement will not be 
construed as a waher or relinquishment to an) extent of 
such Party's right to assert or rely upon any such 
provision, right or remedy in that or any other instance. 
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9.9 Assignment Except as provided in 
the next sentence, neither Party shall directly, indirectly, 
h) operation of law or othern ise assign all or any part 
of this Agreement or any of its rights hereunder or 
transfer any of its obligations herewider. 
Notwithstanding the foregoing, each Party shall have 
the right. upon providing advance notice to the other 
Party, to assign or transfer all of its rights and 
obligations under this Agreement (a) to an Affiliate or 
(b) in connection with a merger or a sale of all or 
substantially all of its assets or stock (and then only to 
the merged or purchasing entity), provided that in the 
event of assignment under either (a) or (b), such 
assignee/transferee agrees to be bound by the terms and 
conditions of this Agreement (and for the avoidance of 
doubt any assignment by Service Pro' ider to a Person 
must include an assignment to such Person of all of 
Serviee Provider's responsibilities, obligations, etc. 
under the Customer Agreements (as referenced in, for 
example. Section 2.2(e) of this Agreement)). Any 
assignment or delegation to the contrary shall be 
deemed void from inception. Subject to the foregoing 
restrictions, this Agreement shall be fully binding upon, 
inure to the benefit of and be enforceable by the Parties 
and their respectiYe successors and permitted assigns. 
This Section 9.9 is not intended to limit either Party's 
rights or obligations under Section 9.21 of this 
Agreement. 

9.10 No Drafting Presumption The 
Parties agree that the tenns of this Agreement were 
mutually negotiated and shall not be construed either in 
favor or against either of them by virtue of a Party's 
involvement in preparing or re' iewing this Agreement. 

9.11 Integration This Agreement, 
including the Exhibits attached hereto, which are 
incorpor.ited herein by reference, constitutes the entire 
agreement between the Parties with reg11rd to the 
subject matter hereof and supersedes any and all prior 
agreements between the Parties with regard to the 
subject matter hereof. 'Ibis Agreement mar not be 
amended or modified except by a writing signed by 
both Parties. 

9.12 Severability If any provisions of this 
Agreement shall be conclusively determined by a court 
of competent jurisdiction to be invalid or unenforceable 



to any extent, the remainder of this Agreement will 
remain in full force and effect 

9.13 Good Faith Conduct and Efforts to 
Resolve Disputes Informally The Parties agree to act 
in good faith with respect to this Agreement and an) 
dispute. In the event of any dispute between Sen ice 
Pro' ider and Internet2, Internet2 and Service Provider 
will work in good faith to resolve the matter internally 
by escalating it to the project managers of the Parties 
immediate!) after the dispute arises. Jn the event that 
the project managers are unable to resolve the dispute 
within five (5) calendar da)'s after it is brought to their 
attention, the Parties will escalate the dispute to the 
senior officials of the Parties. Nothing in this Section 
9.13 shell preclude the Parties from any rights or 
remedies under the law. 

9.14 .AJml~~l_!le Law; Dispute 
Resolution In the event of any dispute between the 
Parties regarding the enforcement of any provisions of 
this Agreement by one Part)' against the other Party or 
regarding the contractual interpretation of a Party's 
rights or obligations under this Agreement as between 
the Parties, including in the e,·ent ofa Party's breach or 
alleged breach of this Agreement, this Agreement will 
be construed and enforced in accordance with the la\\os 
of New York, without reference to its choice of law 
rules. In the event of any dispute between the Parties 
relating to this Agreement the Parties shall first seek to 
resolve the ·dispute in good faith through informal 
discussions in accordance with Section 9.13. In the 
event any dispute between the Parties cannot be 
resolved infonnally, the Parties agree that any legal 
action or proceeding under, arising out of, or related to 
this Agreement must be brought exclusively in the 
courts located in New York Count}, Nevr York. The 
Parties consent to the exclusive jurisdiction of the 
courts located in New York County, New York and 
waive any objection to the propriety or convenience of 
such venues. This Section 9.14 does not appl) to 
disputes arising under Customer Agreements or to 
disputes involving Enterprise Customers regardless of 
whether the Parties to this Agreement are involved. 
Notwithstanding the foregoing, this Section 9.14 shall 
not be deemed to in any way limit the definition of 
Applicable Lav. contained in Section 1. For the 
avoidance of doubt, when the phrase "Applicable Law" 
is used in this Agreement in connection with describing 
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the rights or obligations of a Party, an Enterprise 
Customer or an Intemet2 NET+ Partner, Applicable 
Law shall mean the Applicable Law that is dpplicable to 
the Party, Enterprise Customer or Intemet2 NET+ 
Partner to whom the particular obligation(s) is owed or 
whose rights are being described. Therefore, for the 
avoidance of doubt, and by way of example only, ifthe 
laws of a state in which an Enterprise Customer is based 
require that the books and records of Senice Provider 
in connection with such Enterprise Customer be 
retained for more than two (2) years, Service Provider, 
pursuant to Section 4.3, shall be required to retain such 
books and records relating to such Enterprise Customer 
for such longer period of time because "Applicable 
Law" includes the laws of the state in which the 
Enterprise Customer is based, as to the rights of such 
Enterprise Customer, and requires such longer 
retention period (and, for the avoidance of doubt, 
similar interpretations of"Applicable Law" shall apply 
as it impacts the rights of any Enterprise Customer (and 
therefore, the corresponding obligations of Sen ice 
Pro~·idcr), as such term is used in Sections 1, 2 . .J, 3.J, 
3.5, 4.3, 5.2, 5.4, 7.1, 7.2, 8.2, 8.5, 8.6, 9.7, 9.14, 9.17. 
.md 9 .21 (i.e., the laws of the state v. here the 
Enterprise Customer is based would also be included as 
Applicable Lav. in those sections as it impacts such 
Enterprise Customer's rights and Senicc Provider's 
obligations to such Enterprise Customer)). 

9.15 Counterparts; Signature by PDF or 
Facsimile This Agreement may be signed in 
counterparts, which together constitute the Agreement. 
A signature delivered in PDF format or by facsimile 
will be considered an original. 

9.16 Effect of Termination Whenever a 
Party has a right to terminate this Agreement, such 
Party will not incur any liabilit) as a result of such 
termination except where otherwise express!) set forth 
in this Agreement, and this provision is also not meant 
to excuse Service Provider from paying an accrued 
amounts owed to Intemct2 as well as all amounts owed 
or which will subsequently become due from Sen·ice 
Pro' ider to be paid to lnternet2 in connection with 
Customer Agreements that are earned prior to the 
termination of this Agreement. 

9.17 Compliance With Applicable Laws 
Each Party shall comply with all Applicable Law in 



connection with the subject matter of this Agreement, 
and each Part) 's performance under this Agreement and 
the lnternet2 Customer Agreements and, with respect to 
Service Provider only. Service Provider·s performance 
of the Services under the Intemet2 NET+ Partner 
Customer Agreements. 

9.18 Post-Termination Obligations 
Upon termination of this Agreement, any liabilities 
accrued before the effective date of the termination will 
survi\'e. In addition, if any Enterprise Customer 
terminates its NET+ Service Schedule where such 
Enterprise Customer has a right to do so, Sen ice 
Provider will, with respect to any prepaid Fees received 
from lnternet2 in respect of such Enterprise Customer, 
refund to Internet2 an amount equal to the pro rata 
portion of any Fees prepaid by Internet2 for any period 
of the applicable Enterprise Customer Tenn which has 
not yet occurred. 

9.19 lnternet2 shall use all reasonable and 
good faith efforts to assist Ser\' ice Provider \\ ith 
communications with Enterprise Customers to reco\·er 
Fees and any other amounts owed by Enterprise 
Customers related to the Services. 

9.20 Survival The prov1S1ons of this 
Agreement that h) their nature are continuing shall 
continue in full force and effect and shall bind the 
Parties beyond any termination of this Agreement 

9.21 Standard Access Agreement If, as a 
part of any Enterprise Customer's standard policies and 
procedures regarding contractors working onsite or 
contractors \\ ith logon accounts to such Enterprise 
Customer's network, an Enterprise Customer requires 
Service Provider personnel to execute standard 
document(s) prior to gaining access to such Enterprise 
Customer's premises or systems (each such document a 
"Standard Access Agreement"), the Standard Access 
Agreement will be binding on Sen·ice Provider 
(including its personnel) upon such Enterprise 
Customer's delivery to Sen·ice Pro\ ider of a fully 
executed copy thereof. If requested by any Enterprise 
Customer in writing to Senice Provider, Service 
Pro\'ider shall be required to receive prior written 
consent from such Enterprise Customer before a Service 
Pro\ider Contractor/Agent may enter the property of 
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such Enterprise Customer on behalf of Ser\'ice 
Pro,ider. 

9.22 Contractor/Agents Internet2 shall 
have the right to use independent contractors, 
subcontractors, or other non-employees ("lntemet2 
Contractor/Agents'') to perform any of its obligations 
or to 3ct on behalf of lntemet2. As between Internet2 
and Service Provider, all actions of Intemet2 
Contractor/Agents when acting on Internet2's behalf in 
connection \\ith this Agreement, and Sen·ices rehtted 
sections of Customer Agreements or Intemet2 NET+ 
Partner Agreements are attributable to Internet2 for all 
purposes under this Agreement, and Services related 
sections of Customer Agreements or the Internet2 
NET+ Partner Agreements. For the avoidance of doubt, 
Enterprise Customers, Users. and Intemet2 NET+ 
Partners are not lnternet2 Contractor/Agents for 
purposes of this Agreement. Service Pro\'ider shall 
have the right to use independent contractors, 
subcontractors, or other non-employees ("Service 
Provider Contractor/Agents") to perform an:> of its 
obligations or to act on behalf of Service Provider. All 
actions of Service Provider Contractor/Agents in 
connection with this Agreement, the Customer 
Agreements and the lnternet2 NET+ Partner 
Agreements are attributable to Service Provider for all 
purposes under this Agreement, the Customer 
Agreements and the Intemet2 NET+ Partner 
Agreements. In addition, and without limiting the 
foregoing, Service Provider shall ensure that each of its 
agreements with Service PrO\ idcr Contractor/Agents 
include pro\·isions requiring that the Service Provider 
Contractor/Agents agree to abide by and comply with 
(to the same extent that Service Provider is obligated to 
abide by and comply with under this Agreement and the 
Customer Agreements) the obligations, representations, 
covenants, warranties and agreements contained in the 
Sections of this Agreement entitled Press Releases or 
Other Public Disclosures, Audit Rights, Mutual 
Warranties, Additional Representations and Warranties 
of Sen ice Pro\ ider, Insurance, Limitation of Liabilil), 
and Compliance with Applicable Laws, and the 
obligations, representations, covenants, warranties and 
agreements contained in Sections 7 and 8 of this 
Agreement entitled Confidentiality and Enterprise 
Customer Data, to ensure Service Provider 
Contractor/Agents compliance with such matters to the 
same extent that Service Provider must compl) with 



and agree to such matters under this Agreement 
including background checks as identified in section 
8.2(g). Therefore, for example, Service Provider shall 
ensure that each Service Pro,·ider Contractor/Agent (i) 
is a "School Official" (as that term is used in FERPA) 
with a "legitimate educational interest" in any 
Enterprise Customer Data that is protected by FERPA, 
and (ii) agrees that with respect to all Enterprise 
Customer Data that is protected by FERP A that such 
Sen;ce PrmiJcr Contractor/Agent accesses, receives, 
stores, or controls, such Service Provider 
Contractor/Agent will comply with all obligations that 
FERPA imposes on a School Official. If Intcmct2 
believes that one or more of Sen ice Pro' ider's 
employees or Sen ice Provider Contractor1Agents has 
,·iolatecl an)' prmision of this Agreement or if an 
Enterprise Customer believes that one or more of 
~n·ice Pnn ider's employees or Service Provider 
Contractor.'Agents has violated any provision of this 
Agreement, lntcmet2 or, if applicable, an Enterprise 
Customer, shall haYe the right to require that such 
employees or Service Provider Contractor/Agents 
immediately cease performing services under this 
Agreement or, if applicable, a Customer Agreement. 
Internet2 is not a service provider and in no event shall 
any Intemet2, lntemet2's employees or lnternet2 
Contractor/Agents be imolved \\ith delivery, 
maintenance, support and access of the Enterprise 
Customer specific instances of the Services and/or 
Enterprise Customer Data. 

9.23 Insurance Service Provider 
represents and warrants that it has in force, and will 
maintain in force, adequate workers' compensation, 
commercial general liability. errors and omissions, and 
other forms of insurance policies sufficient to protect 
from the conduct, acts or omissions of Ser:ice Provider 
(which, for the avoidance of doubt, also includes 
Service Providers employees and its 
Contractor/Agents). The Commercial General Liability 
and Automobile Liability policies will all include 
lntemet2 and assigns as additional insureds in 
connection with the activities and services of Service 
Pro\ ider (which, for the avoidance of doubt, also 
includes its employees and Service Pro,ider 
Contractor/Agents) contemplated by this Agreement. 
Upon Internet2 providing to Service Provider written 
notice in the form attacht=d to this Agreement and made 
a part hereof as Exhibit N or Exhibit N-1, stating that 
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Internet2 or an Intcmet2 NET+ Partner has entered into 
a Customer Agreement with an Enterprise Customer, 
Service Provider sha11 make good faith efforts to add 
such Enterprise Customer cll1d, as applicable, such 
lntemet2 NET+ Partner as an additional insured to 
Service Provider's insurance policies within 90 days of 
Service Provider's receipt of notice. Each such 
insurance policy must have onl) such deducliblcs as are 
reasonable and customary. Such insurance will he 
occurrence based policies, shall include blanket 
contractual liability of Service Provider under this 
Agreement and the Customer Agreements and will 
remain in effect for at least as long as the last Retention 
Period after the termination of this Agn.-ement. Upon 
request, Ser•ice Prm·ider will forward to Internet2, 
prior to commencing provision of the Services to any 
Enterprise Customer or at any time thereafter, a 
certificate of insurance verifying that Service Provider 
has the insurance set forth abo\e. 

9.24 Other Deliverables As of the 
Effective Date, there are no "Other Deliverables" (as 
such term is defined in the Customer Agreement). If at 
any ·time the Parties agree that, in addition to the 
Services, Service Provider shall begin also pro,·iding 
Other Deliverables in oonnection with this Agreement 
and the Customer Agreements, the Parties shall amend 
this Agreement to reflel!t the necessary changes thermo. 

9.25 Scope of Employment. For purposes 
of this Agreement, any references in this Agreement 
relating to whether a Person was acting in the scope of 
his or her employment with an Enterprise Customer 
shall be construed to mean that a Person was acting in 
the scope of his or her employment with such Enterprise 
Customer if and only if such Enterprise Customer 
reasonably determines that such Person was acting in 
the scope of his or her employment, and such Enterprise 
Customer notifies Service Provider of the same 

9.26 Notices Any notice, communication, 
request or repl!' ("Notice") made or accepted by either 
Party to the other must be made in writing (except 
where otherwise expressly stated in this Agreement that 
oral notice is permitted) and shall be effectively gh en if 
addressed to the Party to be notified and deposited in 
the United States Postal Sen·ice using certified or 
registered mail, postage prepaid with return receipt 
requested, or shipped by a nationally recognized 



O\ ernight courier ser\"ice, or delivered in person to such 
Party. An) Notice mailed is effective three (3) days 
after it is deposited in o depository of the United States 
Postal Service or other overnight services and any 
Notice delhercd in person to a Party shall be effective 
when received. Notices must be addressed to: 

If to Service Provider: 

D2LLtd. 
715 St. Paul Street 

Baltimore, MD, USA 
21202 + 2311 

Attn: Legal Team 

Email:legal@desire21eam.com 

With (copy) to: 

Desire2Learn Incorporated 

151 Charles Street West, Suite 400 
Kitchener, ON, Canada 
N2G 1H6 

Attn: Legal Department 
Email: legal@desire2leam.com 

Ifto Internet2: 

UCAID/Internet2 
1000 Oakbrook Drive, Suite 300 
Ann Arbor, MI 48104 
Attn: James A. Pflasterer 
Chief Financial Officer 
E-mail: japflasterer@intemet2.edu 

With (copy) to: 

UCAID/lntemet2 
1150 18th St NW 
Washington, DC 20036 
Attn: John S. Morabito, Esq. 
Vice President ofExtemal Relations and General Counsel 

[SIGNATURE PAGE and EXHIBITS FOLLOW] 
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In witness whereof; the Parties have executed this Agreement effective es of the Effective Date. 

ACCEPTED AND AGREED: 

University Corporation for Advanced Internet Development d/b/a lnternet2 
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EXHIBIT A 

Service Provider Platform 

1. Learning Environment 

Service Provider ("D2L")has partnered with clients to pioneer a next generation learning solution that provides an engaging 
experience capable of directly addressing key challenges related to learner engagement, retention, and outcomes. This represents 
a shift In hleher P.duratlon from thP. simple course management capabilities of an LMS to a highly pervasive, perceptive, and 
personal learning experience. D2L Is offering a complete onllne/blended solution designed exclusively for lntemet2 member 
Institutions. Learning Environment Includes features that enable access to third party Integrations and a suite of mobile 
applications that are not a part of this Agreement 

Set students and Instructors up for success with an engaging, enriching learning experience. Supporting both face-to-face and 
onllne teaching and learning, our platform promotes Interaction and communication In the classroom and beyond. 

D2L Is helping to transform the way the world learns. Providing the next generation learning solutions to engage and Inspire 
lifelong learners, DZL helps clients break down barriers to access the highest quality learning experiences, and is recognized for 
its leadership In accessibility. A global leader In cloud-based (SaaS) learning solutions, DZL provides an open and extensible 
platform to over 750 clients and more than 10 million learners In 14 different language:>. 

Features 

Rich Media Content 
With support for Internal and external media, expansive storage and sharing capabilities, and an interface that makes embedding 
content easy, D2L makes creating media-rich courses simple. 

Course Developmrmt 
A wide array of tools provides everything Instructors need to design, develop, and deliver quality courses while personalizing the 
experience for learners. Robust functionality enables easy incorporation of Instructional design best practices to align 
assessments and learning experiences with course objectives. 

Communications 
Select from a wide range of opportunities to connect and share. Utilize email, Instant messages, notifications, news, biogs and 
soda! profiles to communicate. 

Discussions 
Whether It's for class interaction or learner-instructor questions, Discussions tool provides a means for communication and 
connection In an environment that's both easy to navigate and full of options. The Discussion tool also supports numerous 1 atlng 
schemes and both numeric and rubric assessment types. 

Video Messages 
Video Note can be used to create short videos with a webcam. Personalize communication with learners when meetings can't 
happen face-to-face. 

Wlggio 
A student centric tool that makes group collaboration and communication easier through one centralized hub. Support group 
work with project management tools including shared calendars, polls, virtual meetings, to-do lists, and the ability to upload and 
edit flies. 
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Personalized Learning Paths 
Create a more guided, supported and personal learning experience with Release Conditions and Intelligent Agents. 

Learning Outcomes 
Tools to develop learning outcomes and align content and assessments to achievement of these objectives. 

Analytics Essentials 
Access a powerful. integrated suite of tools that measure, assess, report and analyze Information critical to learner success. Rich 
data visualizations and Interactive reporting c.apablllties enable Instructors to make key insights. 

Content Management 
Import/Export/Copy Components tool provides instructors with the ability to easily transfer content from one course to another. 
Instructors can also re-use and share quizzes and questions. Content, Course Builder, and the Manage Files tools enable the 
organization and management of contenl 

Time Saving Toals 
D2L offers a suite of tools designed to save time and keep Instructors focused on teaching. Easily move i:ourses from one 
semester to the next with Manage Dates and Copy Components tools, inllne grading of student work. pervasive drag-and-drop 
functionality, and much more. 

Mobile 
Responsive web pages adapt to the size of any screen and HTML 5-based displays render even the most dynamic webpages. Use 
any device without any loss of critical functionality. Additionally, Leaming Environment Includes publlcally available APls which 
allow development of mobile applications. 

Extensibility 
021 APls conform to Industry standards such as IMS LTI 1.1.1 (Learning Tools Interoperability), SRU 1.2 (Search/Retrieval via 
URL) and more. In addition to standards based APis we offer specialized APls based on state-of-the-art technology approaches 
such as REST-based Web Services and ISON OavaScrtpt Object Notation) that extend the areas the AP! enables. Beyond the 
technology, the 021 extensibility framework Includes open documentation, tools and a supporting Developer community to 
simplify the process. 

Accessibility 
021 is dedicated to making its products accessible to all users with or without disabilities. Inclusive design Is a top priority and 
accessibility is tightly integrated with research and development elTorts. 021 Is the only LMS vendor to achieve Gold level 
certification by the National Federation for the Blind on multiple occasions. DZL Is compliant with WCAG Z level AA guidelines 
and section SOB. 

FERPA Compliance 
D2L holds and processes client data in accordance with FERPA. Clients have taken different approaches to achieve FERPA 
compliance, so we attempt to make the system as flexible as possible. It Is ultimately up to the system administrator and 
Instructors to configure the system to best reflect their privacy (and regulatory) requirements. 

Continuous Delivery 
Continuous Delivery which Is a method of dellvertng updated technology to DZL clients that enables rapid, Incremental delivery 
of high quality, valuable new functionality to users. This frictionless model makes it possible to Increase collaboration with our 
clients and adapt software in line with user feedback and needs for Incremental and easily Integrated changes. 

D2L Cloud 
The Learning Environment Is a secure and reliable online learning solution. DZL offers a turnkey solution that is scalable to 
support client growth. DZL Is committed to providing the highest quality of servlce to our clients. To demonstrate our confidence 
and commitment, we provide a Service Level Agreement (SLA) with a 99.9% service uptime. 

Security 
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Security at D2L is very important, and our dedicated security staff rigorously performs regular security reviews on both our 
software and infrastructure to ensure the Integrity of our clients' data. D2L's security practices are aligned to support compliance 
with applicable, security-related legislation. Our ded teated security staff works closely with clients to Identify, assess, and 
respond to any Issues that might arise. 

11. Desire2Learn Capture 

Desire2Learn Capture is a lecture capture and webcasting solution that enables you to capture rich-media presentations - with 
audio, video and visual aids - ancl broadcast them to onllne audiences, live and on demand, to support a blended learning 
program. Presentations can be embedded into our Learning Environment, public websites, or other content management 
systems. 

The Net+ D2L Capture service will offer flexible software, hardware, and web-based recording options to stream rich media 
content (e.g. video and desktop) live or on-demand. Capture can be used as a standalone resource, fully Integrated with the 
Deslre2Learn Learning Environment. or Integrated with other learning management systems. 

The Capture portal provides a library ofrecorded events with powerful search capabilities, post production tools (Including 
editing and closed captioning), and automatically transforms content to render on IOS, BlackBerry and Android tablets and 
smartphones. 

Capture Is great way to quickly build richer, more engaging content vs. flat text and to help bridge the gap between face-to-face 
and web-based training. Capture empowers presenters to reach more learners and Improve engagement by delivering a front 
row experience to the onllne learner. 

Features 

Deslre2Leam Leaming Environment Integration 
Capture Central, a navigation bar link will allow instructors to schedule manage, edit, and play Capture sessions directly within 
Deslre2Leam Leaming Environment. 

Manage Many Media Reposit:ories 
Built-in virtuallzation provides the ability to create media portals with Isolated calendars, separate brandtng. different access 
control policies and multiple Media Repositories for various departments within the organization. 

Instant Publishing 
Hassle-free publishing through the Background Service. 

Pre and Post-Ro/I Videos 
Add pre and post-roll videos to on-demand presentations. 

Closed Captioning 
Capture includes a built-In captioning editor, ability to upload a caption file to a Capture session, and the option of having 
automatic submissions of Capture sessions lo the CaptlonSync service. 

Search.. Browse, and Filter 

Media content Is automatically analyzed using OCR so the search Is available In various forms. The search allows locating a 
specific segment In the presentation where the keyword was found. The Media Repository allows browsing the folders, grouping 
using tags and subscribing to the media via RSS/ITunes®. 

Attachments 
Documents and links can be attached to on-demand presentations and live events. 

37 

Business Agreement - B (9/20 I 3) 

AFDOCS/10873347. l 



Document Conversion 
PPT, PPTX, DOC, DOCX, and PDF can be converted for use In Capture, Producer, and Web Capture. 

HTMLS and Adobe® Flash® 
Deslre2Learn Capture supports streaming over HTMLS or Adobe® Flash® for on-demand presentations. Desire2Learn Capture 
supports streaming over Adobe® Flash® for live presentations. 

Mobile Device Support 
On-demand presentations can be viewed on !Phone® and IP ad®, Android"' phones and tablets as well as BlackBerry® 
smartphones and Playbook. Both HTMLS and subscliptlon models are supported. 

Hidden Events 
Hidden events will not be visible In the user-facing portions of the Portal, and their URLs will be obfuscated 

Full LMS Integration or Standalone 
Unlike valious third-party lecture capture systems Deslre2Leam Capture provides the secure way to Integrate multimedia to the 
course content through the lSF plugln. Desire2Learn Capture Portal can also be used as a standalone application without 
Deslre2Learn Learning Environment 

High Scalabilit;y 
Deslre2Learn Capture supports events with 400+ participants. 

Utilization Reporting 
Improved reporting on bandwidth usage and storage suitable for billing. 

Status Reporting 
Detailed Capture Station status is available to administrators, Including Information about network connectivity, audio device 
activity, and VGA?.USB connectivity. Error reports can optionally be emailed to a configurable list of users. 

Searching 
Administrators can search for users archives, and events. 

Access Levels for External Users 
Access levels can be specified for LDAP users or users managed In other external authentication systems. 

Automatic Login Requirements Transfer 
Live event passwords and login requirements will transfer automatically from live events to on-demand presentations. 

Improved Selective Access Based on Groups, Roles, and Permissions 
Access levels to Capture folders and presentations can be specified based on a group, roles, and Individual users. 
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EXHIBITC 

Service Level Commitment Learning Environment and Desire2Learn Capture Applications 

Ll Definitions 

Ll.01 Appllcatlon Response Time means the length of time between first byte received at Service Provider demarcation point to the !list byte 

exiting Service Provider's demarcation point for a given transaction. 

Ll.02 Available means the material components of Services are avallable for Enterprise Customer's use. 

Ll.03 Credit Amount means the thirty-five (35%) percent of the Annual Subscription Fees Per FTE applicable for that Measurement Period. 

U.04 Downtime means those times In whlth material components of Services are not Available but shall not Include Emergency Unavallabilltv and 

Scheduled Unav~Uablllty. 

Ll.05 Emergency Unavallablllty means any emergency maintenance to protect the security, performance, availability, or stability of Services due to 

force majeure (excusable delay In accordance with Force Majeure section In the Agreement ), Disruption, or other event that Is outside Service 

Provider's commercially reasonable efforts to mitigate unavallablllty through Industry standard processes and network design or those unavallable 

events arising from Enterprise Customer error or negligence. 

Ll.06 Measurement Period means each calendar month commencing from the Effective Cate. For purposes of clarlflcatlon each calendar month 

shall constitute a distinct Measurement Period. 

Ll.07 Scheduled Unavallabllltv means the times In which the material components of Services are not Available: 1) In accordance with posted 

maintenance schedules which may, In the sole discretion of Service Provider, be changed from tlme-to·tlme on 30 days' notice, or; 2) as a result of an 

agreement between Enterprise Customer and Service Provider, for example, to accomplish an Upgrade. For clarity, Scheduled Unavailability shall be 

scheduled over a weekend on a Sunday from 0100 am to 0700 am EST and no more than seven hours per month. 

L2 Service Objectives 

L2.0l Avallablllty. Throughout each Measurement Period the material components of Service shall be Available at least 99.9% of the time. 

L2.02 Downtime and Emergency Unavailability. Service Provider shall undertake commerclally reasonable efforts to rectify and minimize the Impact 

of any Downtime or Emergency Unavallablllty. Notwithstanding U.04, If Emergency Unavailability lasts longer than 6 hours cumulative per 

Measurement Period, any additional time the material components of Service are not Avallable as a result of Emergency Unavallablllty shall be 

considered Downtime and may be eligible for credit In accordance with section L2.0S. 
U .03 Notice of Emergency Unavailability. If possible, Service Provider shall make commercially reasonable efforts to provide Enterprise Customer 

at least nlnetv (90) minutes notice prior to making the material components of Service unavallable for Enterprise Customer use during Emergency 

Unavailability. For clarity, Emergency Unavailability shall not waive Service Provider's responsibility to adhere to relevant Internal practices to mitigate 

Downtime events. 

U.04 Reporting, Investigation & Classification. Enterprise Customer shall report Incidents to Service Provider Support that It considers Downtime 

Immediately, but In no event later than 72 hours from when Enterprise Customer became aware of, or reasonably should have become aware of, the 

occurrence; failure to do so shall dlsentltle Enterprise Customer to any credit for that Incident under this Schedule and will not be a breach by the 

Enterprise Customer. In reporting, Enterprise Customer shall provide Service Provider sufficient information to Investigate and classify the Incident, 

Including: date, duration, and description of occurrence. Service Provider shall Investigate and reasonably classify any reported outage/occurrence as 

Scheduled Unavailability, Emergency Unavallabllity, or Downtime. In making Its classlflcatlon, Service Provider shall rely solely upon Its own statistics 

software and monitoring equipment. 

U.05 Leaming Environment wlll respond to a valid user entry In less than seven (7) seconds average Application Response Times during 1 minute 

sampling of transactions from the Enterprise Customer's site during a peak load period 95% of the time. As a general guideline, Service Provide shall 

strive to ensure that the Learning Environment responds to a valid user entry In less than four {4) seconds average Application Response rimes. 

L2.06 Downtime Credit. If after Investigation and classlflcatlon, Service Provider determines that Downtime during the Measurement Period was 

such that Availability fell below the level stated In this Schedule, Enterprise Customer shall be entitled to a credit during the relevant Measurement 

Period, calculatl!d on the following basis: 
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99.9% s .. 

995%0<99.9% 

99% s x < 995% 

96% s x < 98% 

91%<x<95% 

··. 
•,' : ... r .. ~.-.: ·,,, ~ . Ct~rt .• ,,. .... ..:... ·~ 1:•·· ·... . ....... " ... . ·; .• :·.-:" 

• • • '. , • \ '• .~ ' ~ ,' ' '• I 

N/A. 

1% of Credit Amount 

25% of Credit Amount 

5% of Credit Amount 

10% of Credit Amount 

20% of Credit Amount 

30% of Credit Amount 

l2.07 Remedy. Any credit so determined may only be appfted against subsequent Fees otherY!lse payable under the Enterprise Customer 

Agreement for the lmmedliltely succeeding Contract Year . If Alf!'llablllty of the Appllcatlons I! less than 90% In two (2) or more Measurement Periods 

during a year of the Enterprise Customer Term, Enterprise Customer may terminate the Agreement with mnety (90) days written notice after the 

occurrence of the second event. Termination under this proulslon shall dlsentltle Enterprise Customer to any Downtime credit and Enterprise Customer 

wlll only receive from Service Provider the pro rata portion of any prepaid Fees. The remedies In this section shall be Enterprise Customer's sole remedy 

If that Availablllty falls below the level stated In this schedule. 

1 x = Avallablllty 
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EXHIBITD 

Support Services 

Support Services shall ISe as speclfled below. These terms are subject to change In the reasonable discretion of Service Provider after informing 
lnternet2 or Enterprise Customer. 

51 Definitions: 

Sl.01 Emergency means an Incident that Is time critical, materially Impairs the use of Software and Is essential to the operation of Client's buslr1e5s. 
s1.u2 <:;eneral ~upport means access to the client web site, general notltlcatlons, advisortes, newsletters and similar services. 
Sl.03 Incident means a query regarding. or user-Identified concern about Service. 
Sl.04 Severity Levels rnl!ilns as set out In the table below 

Severity Levels i · .- -' . ::· 

Stwnty 1-Emerpncy ~Mee 1'rnv1rler ~r.1ce. 1S . 
do .... n ••r E!)tfr• l)rL~ll Cu!i''->m&r 1£ 11nable:co.18$lart-1t. ,: 
cotK:al :>erv1ce problem "'Ith aver, tf1gh·1mpart .:in .. -:: 
d&'f"t:c'"<ltoY ~tse ·'· I. '•':. 

.. , 
-> 

... r • • .'.:~\ ..... :~.: 

,. . ....... . ., •'-: 
·.:- ....... 

Sevenlv 2 - Hlflh USE: ;Jf the :>o~rf: is s1gnlfM:1111tfy 
1mpa1red. ma~mg n vt'ry dlff1cultto usf: m the m~nnr.r 

1nteniiet! • . • h • ' ·f :> 
'./:._, ... f .-

.. st,· ..... • 

Seventy 3-Model'llte All oltilJOI funr.tJ~nalrties Of the 
Softwan: are wm1•m11 and the msmllat1oii IS ur and .., 
1unnm!t butthe1ea1e se11e1al small Incidents within 

scime film:t1onalltles'that m~ka the Soft..,are difficult 
ti) Ulil:. rmnrm11l 1mj:latt on tlle S11ftwa~ a~ · a v-ilole ... 
Sevi!rlly4-Lovr (cleflul!) Avthorrred-:;ur.iport · · .• 
C.ontact net:d~ mstructlons, nnn.:11 ls!u& wrtl1 httle u, 
ih> impact 0.1 tile SofN<11ra as a •11holE lilfl'rmauonal 
requests about the 5'Jftwa1e. feature 1 r.que:.-U and , . 
general mqu1nes ate cnnstdere<:l low •~.severity ::. ·• 
Note All rtdrds *fault tt1 "'Low ~vellty" mltlolly 

Scope i. , . .... : ...... : .. ~ j ,, .·-. ·~ -~ .... :. 

C11t1t11l tool~ .1eeoed for olOtmal opero1U'3!1 u1e ll•"'f!Slllle 

C11t1i:al data 1rnotacceslltble •. · · ... 
Data I! be1111 l11st dut w a problem with thf: Ser111ce 
The seru.rty of the 5PrvrLe IS ber111 comiJ111m11oed · • .: · 

. ...... :. 
·'·· 

·.· t i. I· 
I .f: j . ., 

• , SeN:ce 1s up ~r1rl iUnnln~ yet UsE:1s·are unablf to ac.:ess entire •.:omp.>!Mti"ITT 
• ProHE:nce of thl. p<oblem p.-euer1ts a parbtoJlar !Ool or functian from ~mg 

auil tlieie a1e no ahlimatllles to ac.h1l'Va the desu~ end result 
• A jJrolilf:llr that 1Haus111t1 Sl&nlftcant impad: to po1t1ci11.1o of the Sel"lt2 ""' 
: '· eicample, a high nurnbe. o! USers 111 a class havanl! difficulty posting ., : 5 

1nfonnat11i11 1n 11 d1scuss1on are11. or Usen; c.in11ut au:ess a specific .. -our&e • . 1· 
• Cus-cnm tools th;rt a1.; not-.o•or~mg·afte1 111 upgraile • • • · ,_ · '·. · 

. ~ . ProMem •~ nn? ~•ous hy nature •: • .-.;. ·• 
Nndatalo~ .. . • · ,,:.· \ .'k', 
Ovel'illl SetY1ce has not-faded ' · _ , .. ·· ;i~~' 
Unt-i.pected resul~ within ;ol•.tme tool orflJ11ctlon .. :~. 
An lood&nt lhmted to asrr,all numbe ot Use.> '- ,.:·~ 
lnetilt!n~ ~pecmr. t.1 an Use111ots1gnmcantly aiff:Ctmguse of the 5f.r111ce 

• ., N., tftect on Sf:rvice J - , ·- : • • • .. a. , . .; -. · 

• Mll1o>1 quest1011:1on11sahll1t.y. 1ntorm'!lt1i>11al ll!\°IU~ about aie SeMCe, or "· 
f-eature requflS'C' .- ... , ·- ~ ... .. · , · .... _. ·• ~; 

• ' Isolated unW<pected 00hav1111!that unnot•bf: reproduced and·llas httle tr. no 
.. >- 1111par.t1J11theS'!Mtt:orthf:.Users - .~ , .. . _ .. "!'.<". ..~ .• ::· 
~- .... ..... . . : ' f .•: :. . • •·· .... 

St.OS SLO means Support Level Objectives, as set out below for Sliver Support Services, Gold Support Services, and Platinum Support Services. 
Sl.06 SUpport means Service assistance, help desk and remote support, Upgrades, fixes, and other services set out In this 5upport Servkes exhibit. 

Bronze Level Support Services 

52 Authorized Support COntact Namels) (ASC): 

S2.01 Entl!rprlse Customer shall provide the name of Its Authorized Support Contact to Service Provider. The Authorized Support contact wlll have 
prlvlleses to log and monitor support. Authoriled Support Contact may access Servke Provider's client web site (www.Deslre2Learn.com) for 
Information about how to obtain Documentation and available Upgrades. The Authorized Support Contact may contact Service Provider Support up to 
the number of Incidents specified In Exhibit E (Fees and Pricing for the Services). Enterprise Customer may provide details of a back-up Authorized 
Support Contact to Sl!rvlce Provider. Such back up Authorized Support Contact shall substitute for the primary Authorized Support Contact In the event 
the prtmary Authorized Support Contact Is reasonably unavailable to represent the Enterprise Customer. 
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53 Suppon:: 

53.01 Service Provider provides Support 8:00 a.m. to 8:00 p.m .. Monday to Friday, In Enterprise Customer's time zone to Enterprise Customer. 

53.02 Support Is available to record Incidents, explaln the functions and features of Service and clarify the contents of Documentation. Incidents 

may be submitted through Service Provider's web-based portal, or using a predefined Service Provider Suppon: email address, or by calling the Service 

Provider's helpdesk. 

53.03 Seryp L!y!!s: Target Service Level Response Times for the Bronze tev11I Support Services are as set out In the table helow. These service 

level responses are Intended to be 11eneral guldenne of expectations for providing servlc1 to the Enterprise Customers. 

Sf:w111y r...11 Cdnter St.Os C'>mmur11':8iJ01t l11ro.tl T•1-SP1: 

l2'.el A>,... Answer5'*"' Tarj9t ~ce Factor Frequency SLO R~~P'>n~ :iesolutJon 

Severity 1 NfA N/A N/A 4 hours N/A 

!aem.y~ N/A N/A N/A 'i411..,111'S ,, Nf!l. 

Severity 3 N/A N/A N/A 48 hours N/A 

~· ~/A N/t. N/4. 4li ho111-s N/P. 

54 Access: 

S4.0l To allow Service Provider to assess lnodents In the Service, Enterprise Customer shall use reasonable efforts to permit Senllce Provider 

access to Enterprise Cunomer's Service lns13ntes and systems, and Enterpnse Customer Data. 

55 Additional Authorized Support Contact(sli Number of Conta'15: 

SS.01 Addltlonal Authorized Support Contact(s), beyond the ane(s) currently Included herein, are available at addltlonal cost set forth In the Exhibit 

E (Fees and Pricing far the Services). Addltlonal monthly contacts, beyond the number currently Included In the Exhibit E (Fees and Pricing for the 

Services), are avallabl11 at the cost set forth In the Exhlbrt E !Fees and Pricing far the Services). 

56 Escalation: 

56.01 If Service Provider Is unable to resolve a request In a reasonable length of time, or If the pr1orlty or severity of the request changes due to 

external factors, the request wlll be escalated. Service Provider support may request additional Information to assln In the understanding of the 

problem. Escalation may require further research by the Help Desk, consultation of other Service Provider support staff members, and/or consultation 

with the Service Provider developrnent tearn. 

56.02 If Authorized Support Contact(s) reasonably belleve(s) the request has been mis-categorized or the severity has changed due ta changing 

factors at the Enterprise Customer's site or elapsed time, the Authorized Support Contact(s) may contact Help Desk to request the Severity be 

reconsidered. 

57 Other services: 

S7.01 Enterprise Customer may not use Support for services other than Support. Services not Identified In this Support Services exhibit, including 

training, Implementation, modifications, configuration and cornrnunlcatlons, will be charged at the Service Provider's then-current rates and pollc1es, 

except for out-of-pocket and per diem expenses. Notwithstanding the pnr1lous sentence, Im plementatlon support and services Included In the Services 

wlll not be charged at the Servla! Provider's then-current rates and polices. 

SB LDn1u111e of Support: 

S8.0l All Support wlll be provided in the English language. If Support Is provided In another languade without written agreement then there Is no 

guarantee of follow-up or to provide further Support In a language other than English 

59 Termination: 

59.01 Support ls terminated when the Enterprise Customer Term expires or terminates 

510 Reinstatement: 
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Sl0.01 If Enterprise Customer ls In default for payment of undisputed amounts under this Agreement or the Customer Agreement, Service Provider 

111<1y, at Its option, (a) charge a reinstatement fee of ten thousand ($10,000) US dollars to reinstate Support In addition to all the pending unpaid 

amounts due and charge for future Support according to Service Provider's then-current support policies; or (b) dedlne to provide Support to such 

Enterprise Customer. 

Silver Level Support Services 

511 Sliver Level Support Services Include the Bronze Level Support Services with the modifications specified In this section. 

Sll .01 Authorized Support Contact Name(s) (ASCI: In addition to section S2 above, named Authorized Support Contact(s) will have access to 

support available to Users. 

s11.02 Suppon: 

Sll.02.1 For the Sliver Level Support Services, the section S3.0l above Is replaced with "Service Provider provides Support 24/7, 365 days per ·:ear to 

the Enterprise Customer." 

511.02.2 Fees related to these optional paid Sliver Level Support Services are as Identified In Exhibit E or If none Identified, tnen as provided by the 

Service Provider upon request from Enterprise Customer. 

Sll.03 Servic• L-ls: Target Service Level Response Times for the Sliver Level SUpport Services are as set out In the table below. These service level 

responses are Intended to be a general guideline of expectatJons for providing service to the Enterprise Customers. 

~~l!lrtv •:tll Center SWs C<>111mu111cat10n lnRl'll T'•fet 
Level i' A~l'llJ.t 11.llSYiir $p':«I ta!lt:t !>!NIC& Fa.."(rir F11<quency $LC• li.i!SJk'nSE: R_,lut1°1n 

Severity 1 60seomds 9Ctl£ i.l :!C• se.:onds N/A 60mlnutes 24 hours 

~""'11\2 61l~1ld~ "'°" In 30 sea>ndJ N/A !~hou•s · !l bvs·~ c.42ys 

Severity 3 l;()liel.vnds 90%rn30~nds N/A 48 hours 7 business days 

5--1rty4 60seomllf 9()% hl 30 Mh:C'IKI$ ~/A 48 ·'1oui~ 1 busrn~ days 

Sll.04 Other Services: Service Provider and Enterprise Customer shall meet quarterly to review SLOs, Incidents submitted and other metrics. 

Gold Level Support Services 

512 Gold level Support Services Include the Silver Level Support Services with the modifications speclfed this section. 

Sl2.01 Reporting: Service Provider wlft report to Enterprise Customer on a periodic basis llstlng: 

Sl2.01.1 Number of Support Incidents (not Including general Support); 

S12.01.2 Type of problem reported; 

S12.0l.3 Resolution times; 

S12.0l.4 If applicable, Information about contact limits. 

512.01.S Enterprise Customer may obtain quarterly Incident and SLO reports from Service Provider. 

S12.02 Service levels Target Service Level Response Times for Gold Level Support Services are as set out In the table below. These service level 

responses are Intended to be ;i general guldellne of expectations for provldlna service to the Enterprise Customers. 

Sevl!nty Cell i:enter SLOs Com.nunrcatlon lnrtual Target 
Le>;el AYel'•&E: Al aswer SiiM'd Ta1&et Selw.a Fae.tor Fn,quenc-1 SLO Respuns.! R.:s.ilutJ"'' 

Severity 1 30second5 80% rn '¥.! seu>r1ds Every 4 Hours 30 minutes 24hours 

Sev6rlty'l 30secon.U 81l%u120~ Eve1y8Hourr 4hours ,, 48 hl)Urs 

·-Severlty3 30seconds 80% 111 w ,;econdf Daily 12 hours 72 hours 

Selie ity4 30se0:ooos 809' rn 20 seo>nd.<i O~tfi/. 241\cJUi'S ~ flu_s1ness ~&'If . 

Platinum Level Support Services 

513 Platinum Level Support Services Include the Gold Level Support Service with the modifications speclfled In this section. 
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513.01 Reporting: For the Platinum Level Support Services, section 12.01.5 Is replaced with the following, •Enterprise Customer may obtain monthly 
incident and SLO reports from Service Provider.• 

513.02 S.rvk:ie Levels: Target Service Level Response Times for Platinum Level Support Services are as set out In the table below. These service le ·el 
responses are Intended to be a general 111klellne of expl!Ctlltlons for providing service to the Enterprise Customers. 

S!!'~rty 
C.8 Canta1 SLOI 

Ct:.1mmumcathln lnltlal 

l.f:o"':I A'Wt.ige AM>o•'H' Ta11jet !i-!tl'le'2 : F11 .. .iu1:nc1 ZLO Res1:..u.-;e 
Targi!I: Rll.'it>luacin 

Speed F.._10, 

Sl!verlty 1 :Z0~11ib- ~ 1n W '81.0no:I~ Every 2 Hours 15mlnutes 12 hours 

~ent;y2 :.!O ~iu:oll'i'I ~In di$eC?llds E-<erf 4 Hours lh1>urs 2-4hoUi'5 

Severity 3 lO~econds ,, 30% In 'W Hl'linlls Dilly 2 hours nhours 
~ 

~'lty4 :!.O~~nds !l09' in 10 sec,.,lJM ~·tt 1? hou1s 5 b.0i~ess dii1s 
< - -

Business Agreement- B (9/2013) 

AFDOCS'10873347.1 



EXHIBIT E 

Fees and Priciac for Services 

I . Rates and Invoicing for Services 

(a) The various Services available to Enterprise Customers and the Fees to be paid b} Intcrnet2 to Sen ice Provider in 
connection with the provision of Sen-ices to Enterprise Customers are set forth in Section 2 of this Exhibit E, as the same 
ma) be mu<lifil:tl <luring the Term by Senice Provider providing Intemet2 at least ninety (90) days prior written notice 
thereof in accordance with the remainder of this Section l(a). Notwithstanding the foregoing. (i) Service Provider may not 
increase the rates set forth in Section 2 of this Exhibit E for any Sen ice pnor to the first lJ111ivers81') of the Effective Date, 
and thereafter &crvicc Provider may only increase the rates for an~ Service once per year (e.g., the second rate increase may 
not occur any earlier than the second anniversary of the Effective Date); (ii) any rate increase for any Service (which, as 
stated above, shall be no more often than once per year) shall not exceed five percent (5%); and (iii) there shall be no rate 
increases for the Services in connection with any Enterprise Customer during the initial Contract Year of its Enterprise 
Customer Term (and thereafter any such rate increase in connection with the Services provided to an Enterprise Customer 
shall be at most five percent (5%) per Contract Year). Subject to the foregoing restriction on rate increases, on at least a 
semi-annual basis for the initial two (2) years of the Term and an annual basis for the remaining years of the Tenn, Sen·ice 
Provider and lntemet2 shall review aggregate Services usage levels and discuss, in good faith and taking into account 
Service Prodder's actual costs, the rnlume of usage of the Services and the expected future volume of usage of the 
Services, whether there should be a change, either in the fonn of a decrease or an increase, in rates charged in connection 
with this Agreement. 

(b) Notwithstanding anything in this Agreement to the contrary, as to each Service, (i) Service Provider represents and 
warrants to lnternet2 and each Enterprise Customer that the Fees set forth on this Exhibit E arc at least ten percent (10%) 
below Service Provider's then-current list price for such Service; and (ii) in the event Sen ice Pro\ ider advertises or 
otherwise causes a general decrease in its list price for any such Service (the "Decrease"), the Fees shall automatically be 
decreased for such Service so that they are still at least ten percent (10%) below Service Provider's then-current list price 
for such Service, which reduction on Fees shall be effective no later than sixty (60) da) s after the Decrease. 

(c) With respect to each Enterprise Customer, on an annual basis, Sen ice Provider will generate and deliver to 
Internet2 an invoice expressly indicating the Total Amount that is due f~om that Enterprise Customer. Each such invoice 
from Ser•ice Provider shall contain a line item specifying the types of taxes and the amounts thereof, if any, due from that 
Enterprise Customer. With respect to each Enterprise Customer, lntemct2 shall pay to Service Provider the invoiced Total 
Amount due for the Services pro\ ided to the Enterprise Customer within forty-five ( 45) days of the date of Internet2' s 
receipt from the (i) lntemet2 Enterprise Customer, or (ii) the lnternet2 NET+ Partner on behalf of the lnternet2 NET+ 
Partner Enterprise Customer, of the applicable Total Amount then due; pro\ ided, however, that no such sums in respect of 
the Enterprise Customer shall be due from Internet2 to Sen·ice Provider unless such Enterprise Customer, or the lntcrnct2 
NET+ Partner on behalf of the Intemet2 NET+ Partner Enterprise Customer, has paid Intemet2 the corresponding monies 
due Intemet2 under the applicable Customer Agreement or Intemet2 ~ET+ Partner Agreement (and, for the a\oidance of 
doubt, Intemet2 is not obligated to pay Sen ice Provider such amounts regardless of \\hether the Enterprise Customer's or 
Intemet2 NET+ Partner's withholding of payment was pennitted under the applicable Customer Agreement or the 
applicable lntemet2 NET+ Partner Agreement, e.g., the amount withheld is in dispute, or constitutes a breach by the 
Enterprise Customer of the Customer Agreement, or a breach by the Jntemet2 NET+ Partner of the lnternet2 NET+ Partner 
Agreement). For avoidance of doubt, the preceding example doesn't create any additional right of an Enterprise Customer 
or lnternet2 Net+ Partner under the applicable agreement to withhold payments. Other than the Fees, no other charges, fees, 
or other amounts of any kind shall be due to Service Provider from Internet2, and Service Provider shall have no right to 
charge Enterprise Customers or Internet2 NET+ Partners or any other Persons any charges, fees, or other amounts for or 
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related to the Ser\'ices. In addition. if requested by an Enterprise Customer. for the initial Contract Year for such Enterprise 
Customer, Service Provider shall provide an invoice to lntemet2 in connection with the Services to such Enterprise 
Customer representing the pro rata amount due through June 30 for that portion of the initial Contract Year, and thereafter 
invoice.'! in connection with such Enterprise Customer shall be for annual periods from July 1 through June 30, as 
applicable, except that there shall be an im oice representing the pro rata amount due for the last partial year of the 
Enterprise Customer Term commencing on July I of the final year of that Enterprise Customer Term. With respect to any 
annual fees for the initial Contract Year, any initial set-up fees for the Services or any fees for any trial period. Sen·ice 
Provider will generate and deliver to Intemet2. within forty-five (45) days of Service Provider's receipt of a Form of 
Notification oflnternet2 Enterprise Customer or a Form of Notification oflnternet2 NET+ Partner Enterprise Customer, an 
in~oice expressly indicating the Total Amount that is due from that Enterprise Customer. For the avoidance of doubt, and 
without limitation of any of the Parties' obligations or Section 9.20 of this Agreement, the payment obligations of Internet2 
set forth in this Section l(c) of Exhibit E shall surYive the termination of an Enterprise Customer Tenn and/or the 
termination of this Agreement. as applicable. with respect to an) sums receh·ed by Intemet2 from or on behalf of an 
Enterprise Customer foT amount'! due from that Enterprise Customer "ith respect to periods occurring prior to the 
termination of the Enterprise Customer Term or this Agreement, as applicable. 

2. Service Provider Pricing for Enterprise Customers 

FTE means a count of the highest reported full-time student equivalents over the course of a year. The FTE is typically 
based upon the FTE reported to the Integrated Post-secondary Data System (IPEDS). 

At any time Enterprise Customer rnll) increase its number ofFTE upon paying the appropnate pro-rated subscription FTE 
and. if applicable, Support fee for such FTE increase based on the applicable Tier as identified in the pricing table per 
additional User. Fees for subsequent years of the Enterprise Customer Term shall be billed based on the applicable Tier for 
all FTE. 

Enterprise Customers are responsible for all additional storage charges incurred through their and their Users' use of 
SCl"\·ices. Overage rates are set out in this Exhibit E. Fees for such additional storage may be subject to change at any titn!-l, 
at Service Provider's sole discretion, upon 30 days' prior written notice to Intemet2 or Enterprise Customer provide that 
such Fees shall not be increased annually by more than 1.5 times that of the immediately preceding year's additional 
storage Fees. 

Pricing 

See attached. 

47 

Business Agreement- B (9i2013) 

AFDOCS.'\0873347.1 



Offer 1- Sliver Suoport Ootlon 
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'""""' '"""" S1ud111t aiwt ltachotr Mobilt App fut ions w.th oH~nr ace Hi 

I ll11Mr !atfo,,.. "'°bilr•-- •P\dlookY'wll. 

(UUOIT'llt11'11i"1p.lths 

WCMi 2 ltvtl M ilnd s.Kl•on s.o8 compR.ant plws Gold ltvtl NFS.ftVA 
Ct'11f1C1l>011bO:tUlbil;tvl 

11\cludtd 

lfKludtd 

flldudtd 
11\dlldtd 

lncludtd 

11\Cludtd 

ln.cl\ldtd 
ll\C1wdtd 

lndud1d 

lncludtd 

lnclwdtd 
frtt1!1CAMll!ln1.10/moll\lrl'IOllCt foronAwthtntA"Ston /11lr91111IG11 CJN1 frsl (n-nr 
• IT'l inimwrn comrn11m111t of SOO nE 
.. 1nn11.alw1H.cript10nf"11Uti;«ltoilS"i1"1t1.11ll11crt1M' 
•••s11vtr,Goldi11\dfi,11nurnSuppon.av.all.abl1lor1111dd.1'°'1all11(St1hll!retlow 
••••1mpltmr!'lt.aliOt1irKludu. 

QpHIAP1s(WrbSrrvct1I 
~SlrllllBlionjAPbJ 

lHllnvironmtnt 
AulltMl•UllOn lllltlfilllOl'I (llO. lDAP. U.S. Sh.lib ttcl Choolf 1 
C:w1tom11tdbBnd'""i.rt110.1ndUlll 
C:awrt.eM1&rillic>n 

40D0-7"9 BCXIO-ll,,9 I ..... 
$15.lO SIUID SUM SID.75 

SU.000 $15,000 SIS ODO 

""'""" 
11\Chidt'll lnclwdrd ll'ldudrd lndudr-d 

lndudtd fndwdrd ""'"'" l"°udrd llldwdrd 

lnclwdtd lndudtd lrlcl.idrd 

ll\Cludt'll lncwdtd ll'ldudtd 

lncludtd lncludtd lneludtd 
lncfwdt'll lrw:Judtd lndudtd lncludtd 

iOO MB/fl[ iOO M!/FTE 600 Mllnl 600 Ml/FT( 
lnchldtd l11t11dtd l"Cludtd 

lndudtd lrttudtd lndwdtd lntludrd 

lncludld lncludtd 

lncludrd ........ 
l!ldudtd 

...... .. ... 
........ 
""'"'" lrlcludtd 

lncludtd 

llldudtd 
lndudtd 

lrw:lwdtd 

lncludtd lncludtd 

ll'ldudtd 

iOO MBJnE iOO MBIFT£ 
lndudtd lncludtd 

lndudtd 1nct11dtd ........ 

•••••~111t0t11111 alcutattd u tt'lr 1a11.a1r ol 1M nl slorl(t F0t 11.al'T'lplt, fat al'l lflU.tutlOll thlt hu paid l0t 1000 nr !hr 10111IQl'tl•lt11or11r 1 60DGI Ovtr111char1n1hall .apply 
11 lnlrrpirst C111tomer ui.rs rnort storast than 1MOftd in 1ht IUflllt, °'1rra1111 SI prr G! 

• Theu rnoblt appWutions 111 lrttly avahblt dirtctfy lo 111¥1 W•lh &a:f1llllrw:t of an appMublt End Ul.lf Lictnu AcrHmtllt 
Sue.II rnob~11ppiahonscan bt t111bltd 10 usr Wllh !ht lnltl'iltd L11rnl111 Ptatfonn at lht lnttrpr1u Cwstomrr'1 option 

ANrOllldS~_,, Cont1ct1 (ASC: 

uw:.1dtntll1poru 

SlOll1ooru 

Offer3 

ij!itQ@iMii§ 

CloudCtlrnts 
lnck.idtdin0fftr2 

S/monlh 

l.a1T1to8pm 

ll'lcludtd 
NA 
NIA 
NIA 
NIA 
NIA 
NIA 
NIA 

u tolH9 

800 

•.50000 
!5000 

•C1pturtliu·nu1 

10 

" 50 

12" 15K 

NA lntl\ldtd 
Hdd6S· 
0tcfc111c11 

N/A l~llCllCI ILMlwdtd 
Hf A N/ A. 

4,SOOOO 
35000 

Gl/Vurof 
SIOtl(I 

425 s 115 s 125 

4,50000 S 4,SOOOCI S 4 SOOOCI 
JSOOO S lSDDO S lSOOO 

H1Nu/Vt1rol 
ISlorillt 
IDtl1ul1 
tam1t11ncf 
Krttn llT'lllt -·-1'-.. lftH I• 

no fi1• s uoo 
iOO :t011 S 11,DOO 

1200 fi1H S 21,DOO 

!000 1sno s 54900 

"°' 10110 s lD9,1110 

tntrmt1l """'btr11ha1 llUfdi.Utotfn l or 2 wnhin 21i11'_. ka"•.u-1nuP11"_.ol _"WhlnCiloott" lll'~rn111ions.r-t1 wtthill l'- lul 
•nttmtll ll'ltmbtr11ha1 purch.ntolfft l wtthonlD1'dr~•• ho 1 ~., ulrNN .. arr1111ywllhtht purc.haH ala C.a111111rS111ion 

$215 200 

4,S00.00 S 4,SOO 00 

lSOOO S 15000 



EXHIBIT F 

INTENTIONALLY BLANK. 



EXHIBITG 

Service Provider Online Information Security Policy 

Policy Number SEC-001.3 

Status Published 

Issue Date January 10, 2014 

Executive Owner Chief Financial Officer 

Purpose To establish the overall approach to information and physical security management for 
Dt:sire2Leam Jncorporated, its subsidiaries and affiliates (collectively "Desire2Learn"). 

Scope Applies to all Desire2Leam employees (including, full-time, part-time, tcmpor8J), and co-op 
employees), contractors, consultants, and advisors (collective]), "Desire2Learn Personnel") 
world\\ide, whenever and where\ er Desire2Leam-related business is conducted. 

Objectives This Policy establishes Desire2Leam objectives in relation to the management of infonnation and 
physical security. More specifically, these objectives are as follows: 

• Infonnation Assets and Physical Assets are protected from unauthorized access, use, disclosure or 
modification, or from destruction that is either accidental or intentional; 

• Infonnation, systems, and services are available to authorized users when required; 

• Regulatory and legislative requirements are met; and 

• Mechanisms are in place to protect Desire2Learn Personnel and visitors from physical threats. 

Definitions "Information Assets" means Desire2Learn data (including Desire2Leam Personnel and customer 
data) that is stored on computers or media, transmitted across \oice or data networks, printed out or 
written on paper, and information spoken in conversation. 

"Physical Assets" refer to Desire2Lcarn buildings, infrastructure, equipment, and any other tangible 
assets. 

Implementation An Information Security Management System ("ISMS") is maintained by Desire2Leam in support 
of its information and physical security management objectives. Formaliud elements of the ISMS 
include: 

• A business risk-based approach to managing the application of security controls; 

• Policies, Standards, Guidelines, Processes, and Procedures for the protection of 

• Infonnation Assets and Physical Assets and the assurance of a' ailability of information, 
systems, and sen ices; and 

• Desire2Leam Personnel and visitors from physical threats; 
• Assessment of compliance with the ISMS; 

• Timely addressing of compliance issues; 

• Reporting and investigation of actual or suspected breaches of security and implementation of the 



resulting control change recommendations; and 

• Periodic engagement with Desire2Leam Personnel to increase their le' cl of security awareness. 

Ac:c:ountability Specific acr.ountabilities with respect to this Policy and the ISMS are: 

•Management - Implementation and support of this Policy and the ISMS; 

• All Desire2Leam Personnel - Adherence to this Policy and the ISMS. and reporting of any security 
violations to management; and 

• Security and Pri,•acy Governance Team - Issuance of, and periodic reviev. and approval of all 
changes to this Policy and the ISMS. 

Contact Contact Information Security (InfoSec in Address Book) with an}' questions or concerns or' isit the 
Information Security MyD2L site for policies and practices to safeguard Dcsirc2Learn information. 
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Trademark Guidelines 

Interaet2 Marks: 

Intemet2: 

Intemet2 NET+: 

I nternet;--.NET + 
Cloud Proud: 

CLOUDPRO 

Internet2 Trademark Guidelines: 

The Intemet2 Trademark Guidelines are available at: http://www.intemct2.edu/nev;s/LogoUsage.html 

Service Provider Marks: 

Binder™ 
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Capturcca~t rM 

Degree CompassT\1 

Desire21.e<irn® 

D2L<& 

EJudc:nti1.v 1 ~' 

I ilst:rt '1 i u f\r.t 

Insert Stuff Framework rM 

Uvcr<K•JJJ (li, 

my0e'iin:2Learn rM 

Vidc<) NoteH.1 

Lourse Builder· '1 

Design WitarJ1
M 

lu .,i;_.:'11. ' "1 

Anal) tics fasentials T\.l 

Student Sucl'.ess S) ~tem™ 

Le;iming Outcomes As~esmentTM 

Service Provider Guidelines: 



Deslre2Learnk 
Branding Guide 



Desire2Lear.* Branding Guicle Table of Conte1us 

Contents 

Desire2Leam Brand 

1.1 1111nD£1b16:>Bnn:I Guiilfrml 
1.ll ~-·Slllrd? 
1.3 The Dml..a-rt Lego Fsm/ly 
u AfJl1fOllSJ Fmnm 
1.5 U__,.,.Farnals 
u o.na.rrATtcmn 
1. 7 CID Allflll*lg 
1.s nm.mo~ 
1.9 T~~(CClllllix.af 
1.10 ~ 



Desire2Lear* Brai1dii1g Gwde 1. 1 

1.1 Introduction to Brand Guidelines 

Who are these guidelines for? 

• 0.. pl!ln9la. 
• o.. •i.qi .. arid agenolell Wl1o may pollldl cratt.m 8111Vlcel to us. 

What are these guidelines for? 

• Ta -U'• the Onil921..nm Image, \'fBUaJ 1rd lllxtull lderi!ly ara parlrayed aarmiltantly and with i'hlgri!y lo 01111reae1m audie,... around 
the world. 

Who to contact? 



~ ~;nrr>"·· --,.--;- - . - -· ·-~ - •. - - - . 

:_. · D~~;~~~tearnk .B.rancli119 Gµide 1.2 
... - - . - . - - . . -~ . 

1.2 What is a B•and? 
A brard ia •H d Iha prmrilea and percepiors en Dfllllrizlltion wanta b ell1J*IYM&. c:llenls, partners and merlet to !'eel and bel!Mt elxd b pnxlu::t 
encl mvlCe Ollellll!L 

Qirponde branding "' • .,..,.,..;ta or all 1111 encounlent, ltteractico end pelCl!flllDna a c:llert hu wlh that company. 

Brlndf'1 lll a IDbll comminc.tlOnl el!Olt-bclll lnlBmlll and exlemel - elmed at PQenlra • tlT1lle Y!llled ITJllSllllllll lhat 9ll'i9 'Tl'le le who lhe 
Cloli~m group or oompanle& era end whet we Bland for You can lnllll In the crl!dblllly, rellebllly end fOCU8 or Oll' oompe.-, our people end our 
products.' 

How a cllenl view& a brand la not juel bUll up t:Jf a!M!rllslng, or bmclKJrea, er a lllllll 111 a web8ll!. n la lrlklenaed t:Jf fNl!S'o/ oontaal 111111 a penscn has 
with • brand - from lhll rncment 1118)' .. a Oe81re1eem boolh at a oorteren:e, ro!Rbble er tnsclelhow, hear one dour ...ai., ep1111k ID e 
C1!91192U.am e1!1'1av-. or experienoe a Desl1921.eam i:rnGJOI or MllWe E'ach d lhaae momerta miates an opporluily h'.I irlluM"e - p:11r!lvet( or 
negall'le>i - the lmpnllllon or Desllll2L.9am that la l9ft ii 1Dmeone'a rrind 

A pollfNe and cxnllll!nl b111rd psmptian la Invaluable In oreatlng rneanng, loyally end bullnea wiue ror a tnnd. 

Commll'llcllling, In a positive oonlllle!'ll way, Ille eaenoe d Wiii! Deelre21..eem, 1111 people, produdll and eeMoatl ara llbgi,t lee ley task for aveiyone 
lnWIM!d with DO!llre21..eam 

~· 
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1.3 The Deslre2Leam Logo Family 

Length Comments 

Desire2Learn 

2114.. NllJ(fBostB/a Deslre2Lear* 

2" 

1314' 

1112" 



- . 

, ~e_sire_2Lear* . 8rand;~1~ Gu/~e- __ _ 1,4 . 
1.4 Approved Formats 

Protected Area 
Nothing clM may be put fnsldc th/• protected arN 

To reduce or en/affle the logo on 11 l'C: 

t..<ta• pla~ "G :rG :"'Bll• on your documar.t, 
hnfd down the shift key ~en grab any onr. of th~ 
4 corner marks or. th• art t>ox and drag out or In 
unt~ yo. !-1Jt ac,,c 1td tho rnipor sizing. 
,DQ NOT ;;ze !'-.;;car.tor JT.'1tk-.) 
D:> ~of e: ii~ o• :t-e ':i1!t ~ef untH you h•V·l 
f1:i••hed s1Z.'ng l"I& :c:10 If JOU do not hold down 
th• shlh liey white dnlrlfllnfl the mruk(a}, you w/11 
alre•tl>tt corrrcr propnrtlons of the /Oflo. 

Desire 

h 
'"t) 
'tJ a 
C6 
0.. 
r-
0 

C.Q 
0 

,/' 
11 
0 

~ 
Q) -... 

"' " 
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1.5 Unacceptable Format 

It ii not ecoeplllble to W8ll:h 1he Iago O\Dlda of Ila norrral pl'ClpCllll!n. Desire Learnlt 

It I• not llCOl!lllaiN to &hrirlc tlw logo 111.Rldt rJ Ila nonnal prapo/tlanl. Desire2Leart 

It ii not~ ID dillort Iha Iago ol.lllde al Ila nomlll piopcncn, Desire2Lear* 



1.6 Desire2Learn Print Colors 

Logo Colors 

The three-color version of the logo is 
always preferred. 

Orange 152 C, grey 424 C (large text) 
and 425 c (tag/ine text) 

White 'lf1 black 

Blacl; on white 

Desire 

Desire2Lear* 

Desire2Lear* 

0 
0 ..__ 
0 
t,J 
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1. 7 Color Matching (") 
Our Orange 0 ---... 

PANTONE 152 C 0 
~ 

Hex 1Jf4P11d 

~ CMYK valu<!s: 0,51, 100, 1 

nl Ow Grays 

0 
PANTONE 4U C :"J-
Hex#7&8083 ........ -· CMYK values: 0.0,0,111 

-..J 
(Q 

PANTONE 425 C 

HeJC#618062 

CMYK values: 0,0,0,77 
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1.8 Trademark Language 

11. MoleclJo Logo 

9 •. -:: 
b. [IQL• 

There la no a911Dda19d vilLmf logo 

0. c...;1.ai-n" 

Deslre1Learr':f: 



.Desire2Learm Branding .Guicle 1 . ~ . 
'.~ . . . - ~ 

1.9 Trademark Language (continued) 
1. 1l'e e syllilol sholJd be Ul8d lo nark an raglstarad Deafr121.am Adenllrkll • llllBd In 611Ction 1.8. 

2. M dej:llelad In 1.11, 1118 • ayntJol BhDIAd 1111 placed outalde 1h! upper·rlgli oanw or tte 111111 lelll!r DI •en or tta lr8dl!nllrlc8 
!llaa in S8ctian 1.8. 

3. The Ii tllOUld bll piacod boalde 111 lnldemSk on: 
., lhe piocUr:l it.11 
bl any pai;kagrg for the producl 
c) all adwrllll~ documenbd!on 

-4. Y't'llen"""2 era• runberof l'llfelen::etlto alnldelllllk in 1 partlctllllrclDCUmont(e.~. pl1ntad, oarpondlo l~tura, lllllea colllllellll, 
fMld mmrilll, Wlltlllla, ~ peunlatlon, ir-a n->. 111e • av!TDll tlhDulcl be p1-1 llMlda ttw fllll CICCWIW1Cll a111111 lraderm1111c1 
1Vful9f1D9 In M documll'll. No ~ri Ul8 or Ille• eyrrilcl • raiiM9d In that doGl.mert for 1l1ll rvr.rwm. 

e. If rnora ll1an or9 lnldemarlald Item 11PP1n In a par1Jo1Aar document, tte • ll'{IT1bol aho1Ad tie placed te1id91ll• 11191 occurerai or each of tho 
lndiimarll8cl nrllnlncell In ltlltdacunert. 

8. Oellrm21-n lncorpor9l8d and 02Llld. ara NOTbada1eried ertltles. Oellraa..eamw D21.are trademlltlclld, t-oMver, and aholAd be 
trell!ed .. In pt. 5 at>ove. 

"-rl • Ollsbd.eatn lnoorpaa1ed ~. a l9ed'ng ptr:Nlder d mlSSlclrHlltl1DB ar8tpllse et.&at11no IJOllAlcns. llXtey lrlllWlOl!ld that 
~ OeUltyC'cllllmulllly C<>'l!(leDlfll1d (VCCCD), a~ dlllrlol 111 llHJllltJln>.U>s Alilleles- hll:JtllJ/tJdtJdlha ~ 
...,,.... 4-ri1v '90/mitl llnl SIS lrlaglllflon DiJlrlct Ml9. 

7. The renewing_.,..~ appear In ttw roatar Ol 111 doCIUnlen1a. 

o:.>Y'Vhl. 02013 DmlrttlUlam rnootpClllltrld. o.aia2Laim tJlld 111 nnlad .tvcs in ~,,_,,.ns dDIUlta88tn 1~ 
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1.10 Checklist 
• ~ - origlrad .twvrk Df Iha o.inia..m ID!P; poor ql.llllly rapruduttlona wt• lam.. h ~ lmmga. 

• The lli!!lln!2l.J!am IDIP lhmJd nat Ile lllleted or ClllDlt8d In miv way_ 

• - iaetlle Desirll2Leem IDQD In• tw.dllne or lne aftat. 

• Enlure tte Cesn2Lnm cdorpeletlie hes i-n •JlllDPlahil\' ~ 



EXHIBIT I 

Additional Services 

TNTE:"l'TIONALL Y BLANK 



EXHIBITJ 

Network Sen-ices Agreement 

See attached. 



MuClr 8enlCe Asi-t for Nlltwor1' 8lnlees 

'l'b MllltmrNDlWlldtSc:rYIOll Apemeat(''MBA."l f~ lllnlRd 
into llld 1111dufi!icuve u of A~rl 1i. 2013 , 
-=-_...,~("Qlicttw Dm"l by ..a Ntnen UnMnil3' 
~ lllr'Advaiodli.lai!lat~ 
l"lalm!IC2") llld llMn21 IM!! ·~tn 
l"Networlt a.me. PutldpNl~ or "N8r') (lnlcmll2 and 
Nltwf.Jrk lllmct l'8rllclpmrt AN eaCh retilmd to hm:m o11 .a 
~."'ml collecll\'eJv "l'iH'bell"). 11x pmpme ofdzil 
MSA 15 ta pl'Cl'lidc gcneraltaml an4 COlltllfioM md a 
~v..llhm wlw:h NBP 1114) ll"om timt. to lime pardwii; 
<:allin llllWodt 111Yfce1 ("Network S....icef1T} &om 
lnmct2 tbr NllP .aid 111 lllll \lllln.. Ai!.ditloml tsm& mid 
P11llllillol» lb!!f 11PPI) to Ddl IVJIO of?olmoorll ~ llft IU 
fimb ID IS\llee sc:hedul111 ("Nltwark Service ltlieillllc(a)") 
and Dllhnlrk aervfeo ol'den (''Network Stmae Ordtda)"). 
Tllfl MSA, !hr applicab1o Natwml Sorvict• 1Jc:hedu1H ollld 
Ndwmk Semce Cmleis llDcl uy lllhm' anaclmien11 
~ dlcfllin 1Ull GOllccliwlly 116nrtmrodto11 the or 
lhil ".Acnemelil"' ad in lnadlllgq1e111 lbl Pllrlia. 

UCITALS 

WHBRMS, lalemlQ, 1lnmded .md led by 1b8 Dllloll's 
~ blP" tduQUon ialdlDllom, ii a manboMrMll:d 
tovuced tec.lmolagy ~ 1bat pnmdlll ll 
noli.banlClve cnYDUlll!ICal la soMI - t=lrn!llo&v 
chlllaol micl dewlopr imo\lltiv1 aoliiiam Ill. sapport ot 
~ lllll lldllclllkll! ("MB"); 

'WHBREAS.1nUrac12·1plu1D ciea a ft:SOUl'llHfch 
ClllWonmellt Cw ill meintien. plltllCrl a collabcmltDn dwt 
~lllatet Iha daplaymllllt oflllllOYl.IM technok'll•• 
nMcos that !ft critloal to 'Ill mcmbcn lllld liJr wluch It ii 
dlfllcuk or blll!llclem for 1111)' aap member°tt' bav 
dmilopmmt end dej>lll)ll*lt coltl; 

WHERBAS, NSP w.ty Is, or dcaftl to boll:Gme, • .icthe 
pt1111ciplmt m Ille Intmief2 c:alllllllllllt)I tu colllllonte 9"lth 
Jmemll2's members ill~ onmemea•s milslon and 
golll; 

WHMBAS, NSP ICDh 111 oblam c.crtllin Nl!lwmtt Setvices 
1iva': 1111emeC2 ta 'lllppart Ille UE llDllllDlllllt,y, md fill o1ber 
pmpoiC'.ml 

WHilBAS, tlie PutJ.ea agreci dial It is in thllr but llll9rat lo 
Rfflllt their collabcnbon wlOs Che R&.B mmmunlty by 
adborma ID DClWmk m11111p111111t poll.o* and p!Ocedures 
dlll llltll llld o1lllll aceod ibe Jll'diaOI fur llllWGd 
comm-..1 lllllWOlb. 

NO"tr nmREFORE, 11111 for Dllw' good end lltbllb\e 
CODlll!endln, ., l'llOllFt llld llUfthueooy af whsb Ila: h1iea 
bGRll)' ~ledge. Ibo hltlea QJW to 1ho tbIJowmi lmDo 
Ind QO!ldjti-. 

1. CDT~ DDINJTIONS 

1be filllcrlnq llnni when 1111pltlllad haw Ilia u-.nmp 
~ 

"~" ....... with l'fllPCC1IO1111)' ~ Ill)' PllllOll 
eon!IOlitq. calllrlllled II) Clf andll CllllllllOll COllllOI wilh lllCla 
p._ 

.. ~z..,;-~·. wlCb tMjlecl to a,)I Penoa, llllllBl' 
or lhln& #ill'/ cllmat or ftitme Jledtira~ time ar local l1ldln, 
lllw, ~nde,~~1111\niplllllall, 
order. writ, ~ dinlctive,,..ip.nr, deem ar qftlor 
niquimamt or my .uthorit)' "f'Pllcabk. to IW:h ktOll. 
lllltlP" or 1111111 

"~~n 'IDOlll8 all pnipriltliy or nan· 
pibbt. lllWllHiliar~ ll)'llCtnl, dotMinblcl, ta:lmology, 
methadologtu, IJl8ClflOlbolll, trade secret1, aoftw11e 
bualnci.s pllm. apentl!Jlll. p:odw:lli lllClllDcu, procalura, 
nparr., ~. taMGet. cqulplDGlll, JY'llllml ad flcllldes 
<.!' eilhor Pmly. kfm1dled a llOllftdaallll. rcprdleu at lhe 
filnD or medlod of co111111111fgat1o llld ll'IY ~ 
o""""" by ellbllr Party or Ileen.Md bv ellluw l'llrty Jiom a dilrd 
party. 

"EMI UW(41"' 111e11b .Ill) iadtvulual •.vbo 1111111l11Da Ille 
Netwcm; f1arvJR1111hrougb NSP, 

"~ 11111111lhe2-gy Scieatn NltwQ!t, a byl*""'2 
Natvmrk patm:r .xpnlZlllan, IDlllllFi llld opcnlDd llylhe 
ESoet Un It Lawnm:c .Bcri!cleylUlicmal Labonloiy. 

"11t*nu!D '11fdrl«I" - a hlali~ •ybnd 
opdcal .ad packllt network oJMIPlllll by lmanlcl21hllt la mod 
prlm..-il)' ID lllppOrt fJle Jl.tE c:ommlllllt,)' wllh llGI· 
pncrlllalll lll:hloR. aen11:ea, .. waU u a pllldbrm tar die 
davelopJllmt Of 'DCW 1dwolkiDa ldou md prvtocola. 

"1'1111nu1J .VOC"' mean1 lllfllnlel2 :Nelwodt Openllam 
c.iw, a 241.7 DlllYiO!k lllO!lltartng flaillly llllimalned by 
I!lleincei llld opalacl II) bldl11111 lhlMINil), llMnet2 or 
~ cnflty teleded by ID!m!eGI 

•JaP Pr-"d" 111&m 1be IOUliaa err IOClllloaa occupic:d or 
~- a.llln>llcd byNSP or 1:1111 men to '4Vbkb Ninwarlt 
Strv!Clf u dllll~ 

•ortw JIBNrtwris" m.m Glll«Jugh~ RAB 
netwalb !bit peer willa or are Olblswtae IXlllllOCllld to·lbe 
lDternel:2 Netwmt ill1iulraolln far purpo• DI ad'flDClq 
1hr glollll RAB mf9non of cbr End UNr ~ tllrt 
ud lnlillnlC!2 Rne. 

•hnwf" - ID lndMlual, ,_mcnhlp, O"llpQla1lon. 
limited lllbt~ COlllplll)', ~. uu.r, daceclcoJt'1 -..e. 
Jomt ~- at.lClt eGlllpey, IUOOlltlllll. 



:Z.GBPIERAL 

2 I Ordua lbr NetwmithnlcN. 

a. NSP 11111)' reqDOSt tom:.alw a Netwmt Sel'tJCll ftom 
~ '1y 1ubm11Umg aNctwlilk s.vice Onlar, llgUd by 
NSP, filr~ by lntmml2. Nill' adcnowledpl aid 
agrees dm NSP b mly mpollllblP fllr Ibo! llCClllllCY ar Ill 
~ Srllw Orilalll md Olbar~ thllit 
provadel to 1lllaml2. U}laa conqtleaon vf 1K miaw Of 
NSP't recpllllt. lnllmeQ wtll .nollf)''NSP u to W!JotharllJgfl 
nquen Jiu 'ba:a ieeeplOCi C'Smlce Orclllr Aciccptance") or 
ft!lec:ted (wlllab acccplllDGO f1I 1111ecdoa II at lilllmlll2'~ sale 
dllCl'lltloa), llld lfla bll baen ~. laloillllZ Wiii, a soon 
.aa ~pndcable, ~NSP otOle ddethe 
applicable Nt:twodr S.vice w1D be aV11llble for NSP'I 11111 
~.Ser\lbA'nllabltn.te.,. 

b. Blcb ~ NlltWOlt Service~ 1hall incorp~ by 
1lllinacc, llld 1'11111 be ~Gilt to. tllo tams llld ODllditlCMH oi 
th!:; MSA and lbD appHi:abk NltWUIY.Slnice Scbedule 
Netwmk 8erYfce Ordtn llWi cJmly set it>nh thll lmll, 
PriolD& ... ~ lllld loGltlon(1). md 1111)' llddilllmlll 
specftlG tami1 lilr lllBN!ltWmt ~. Tiie pric:IDg~ 
in llllJI NlltWOlic Slll'Vice Ordc:I' u conlflfgeDt on lilBlwa!t 
Service aYailabilk,y, u dmnotud by lnlenlc12. AJINclWOrlt 
~Orders maJl aupinede 1111y prior l«etwolt Semae 
Onlen filrfle llJDe NlltWO!fc Servica 

c. I11i1111112 will ll!Jllfy NSP that the Neework SiaylllO ia 
aetl\'!111111, meell !bea.We mp~ WI ila\>llilllble 
ftJr \1111 by NSP ("Benke AYadab11 Nola"). 'I'llll dabs al 
lhD Sllnllco A'lllillble NO!lce fl ai. "~ Senice llbte." 
UllJeU odaWJse JllllYillal tbr Ill ii. Nll!Wmk ~ 
Mhedule, NSP lball hmi·ftwi (5) bmlDOIS days in which 111 
l1llllfy 1a1m1ot2 tlrat the NlllWOlk Slnlcr II Mi l.llo*Dlnr 
1l"'JICllY bec:allle lt Cloos not ft1eel thD ~ spec;llkaliom, 
JfNSP 1111 naalmd Ill1m'llel2 wllbia ruch tlvt (5) day period 
that the N~ SerW:a doel DGt .meet die RtYice 
~ Cb1111 htemol2 sllall tllkJt•ach~...-mbly 
~ toc:amc1bo NlltWOrlc BmviclllD moettbD _... 
lpOCificatlgm, at 1¥biGb time llllSllel2 dlall lssm I lln' 
SoMc;ci Availa!llD Notte. Ind thll ~1:11 procM lbcm 
•hlli be repelled. NSP'' flll1unl ardela)i to U.t lbe Networt 
Sen1Gf or t!lihn or delay tD atdi7.ll lho Nett¥lllk s.rvlce an 
or after the &cl\llce Avai!Ula Notice elm aball aot reUeve 
N&P !tum paymg fill' lbe NetWOD, &lrvlGel itam ihe l'laork 
SinlcaDlla 

2.2 Ordm"Dl'Pnadnco 1Dtbo~11fai.011ftiet':lmr-. 
11 CllmlC•) of1liitMBA 111111 Ibo WIA(I) ofuy llccwmt: 
SlllMcl SlmdQJe arNetwmk Bllmce Order, incedance wtll 
bo &Min 111 lbii l!Dowina llldel- (&) ., llllel;llllld Necwmt 
SllM&:ll Oi'dir, IJUholeltwida mpeat Collio '!fetwork 
Servlm(1) cawnd by thlll Natwmll. SllMCe Order, (b) the 

NelWD!k 89l'Y1Ce 8alledule, Ind 91119Jy widl u.pcct'41 the 
~ SOl'YIClll c:o~bvMNi:twodtSrlicc Scbdule; 
llld (o) tbls MSA. fltllmcoreprdiq a Jll'Ovillan don not 
CGlllli1ute I ccm&cl 

2.3 Domestic U.. Oa!J WSP uknowlDdpl ano .-that 
die lletwodt IJimvll:el being ~ pmlllllll 111 'IJlll 
~t llWI be uaed fllr domesljc JllUllOac6 Ollly. 

l.TQM 

31 Term. 'llllltmnoflhhMSA."11allCOllllllllllOIUofdle 
BalloUYll n.c. anti ncnalll Ill ell'ec:I ibr. period of*"'6 (3) 
,...... (Ilia "laltllil TUl&"'I 1111*8 -iw lllnnlnlted 111 
~ wllll • ~~ iigbtl hllteunder DI' by lllll!Ual 
'Wllllall~uftbe Pmtia 'Iblli M8A wfll 
~Jy raoew folloWIJlf Ibo Ialtial Tcnq fir 
~1111111_1),...penods (each a-a-al fena") 
llDl1l either Pllrty prcwidu tlle alb. 1'mty wldl wnlllill lllllllle 
offta iDllml 1111t to l'CllllW lho ll!llilll T-llt' tha 111111-cummt 
lll'llrnl Tem. It i.tainety {90J claya bafbfto Ibo ead aflhe 
tl!mKum:nt tinn. Tho ln1tial 1'aDI ~any Rmlrwal 'J-· 
m collocdw!y Pdim'od to 1llrcln u tho '"J't;l'lll." 
Notwillmtlnding dlr.·llnl&DiDl.1bla MSA llhlD ~ lllld 
canliuoo 11 eflec:t Witia np-6 IO any NlllWIB ScrvlcD Q1IBr 
until Iha tsrmu:i.t!ur. ot'lllllb NtMtdc Sava Ordar 

32 NeCwnrltS.rvlm OnhrT-. 'lllll tmn ohlch 
Nttwmt Sll'Ylce Onllr sball c:ommaico on the Natwotk 
Service 0.... ~ lllCh NllWlld: lJenllco 11141 caa11nut ftn Iba 
periOd of time specified tn 1hat Nllflllotk S1!Mce Ordar 
~ "IDlll Netwmi. Sonice 'l'Nm"). lmlea t11nD1m111c1 eallm 
Ill Olllerwileprovidcid iir iil 1!111 f.ir-t 1111natts, 
unlm odmwilll s..i Ill the NetvlOJk 8svicc Onkl' 1111' 
applk:ablc Nat\W!lc Scrvii:c Bdlcdlllo, ~ 1111111 Dt' cadi llUCb 
N~ Slln'ice Order tblll IUfomlliCll!y n1W1W far- ll} 
ympmiodll (~Ch a "Nmrork Strvlee ~ 1·-") 
untlJ llmlllalled by ei1hlr ~ 11JlOft 8t least ninety (90l daYI 
wnUen lllllice prilii' lo tllo ·lllCI of die llltlal Notwmk lltmc11 
Term or the lhi:io Cwn!Pt NetwarkServli:o ~l.wal T111111 
NSP hemiy acknowlodpa lbat it :wtll not rer.etw notice oh 
11111cwal alDGellation dlle 11111hxpr1111ly wlli"l'llll lbt 
appllCllllna ofauy 11119Cll'10CI! Jaw, rule,~ DI 
f6&1i)lllon Rlqlllring 111.:h notice 

.._BILLING AND PAYMENT 

4.1 lleMnK 

4 2 Commm-t ofBIUhlg. ami. wDJ COID'llml:ll Oii 
1he l.felWtlk Scn1oe Dl1D 111111 NBP lball ba obi_.., to pay 
uy aad all f'eel1 UICtirtb a nilfYmld NlllWllrk~ 
()rdar. 

4.3 1'117-t oflllVDM:el. 

a Blllb NolWolk IJomoa Onls Will Cl rardl .ii dnqel, 
Pldnding. llllt not limital to, MIM'OClllllll8 clmrgea, 1111111&1 



rtcllll'lq charpt, qlllr(aly ncuntnc -... aad lllOlllh1)o 
rricunq cllap1 (oolledively "Nllhrork&erY1m ~that 
lftP u. niquired·to ply to ~"2 l!Dda' -11 NetMldc: 
k\111111 <Jrmr. lnlanlCI Will prowle NSP 91111 m¥01cea ftr 
tlle Nlltwu!k llcmllliri. AU 1111UGD11 duo 1Dtcmlll2-~ 
ill Ml Wdhmilmt)- (:30) cily1I of the lll\'lllCll =alpt(tbo "»• 
Dtle'"I. All mvolcee abaD call b' pa)'IQOllll la u s. dallm. 

b. Par lllllh Ncwcrik Servlca RIDPWlll lam, IJllmll\'2 may 
mcnue'lllllll far ayNC!lwmk !IEr"llllll ~er 1f 
lnlPnal2 pml4lel NllP MUCo oftha mmn Id lcat aiboty 
(!IQ) • Flor ID tlMi tenmllllJaD. of die Tl'ffW :Nlll1nilk 
Semaa TDllll or prior to the tmmimliar. oft!ID llDllllldllllie 
pncedlag Ni:tworkSarvlGo:a-'llWll Terra. wluchmz II 
~IWJle. 

4.4 ...... .. o Uopald llmll-. JfNBP f41111D make llllY
Jlll)meat iequlml Wllllr111is ~by t1'e nm mm, C•> 
• lllD ~ tblll llCCIUe oqllll IO DllC llld llllMllfpen:ent 
(1,5%) (or iflD lllll'lllllUll1 lopl nia, lflcuJ oftbl! aiipaid 
ballac• per~ ad (b) .rnt.llll1 mq11b any l&lllan m 
QllDllCdlmi with my alherl'llllt or ltlllCdy fab:met1 m&y 
hlw _. '.bil ~ illollldlng tmmimtlollofNotwoik 
s.vi-. or 11 n cir 1a atufb't 1D tbo OWDI' Infl!lnlal2 
~ apaymllllt ~ii II nlUIDld for Dullk:lllat fimd& or 
bakai.rp., U,, NSPd nlmbune JillemcC2 fnnll 
illllllCIBIDf baa>: abalP• 1111d b)I bimm.a .. -11 a llle 
·.txm SI-.! llllll'llt to tile CllllClt llllJll!Glblo. 

4., Dflputed lin.._ In lhnvllllt oflll)' clllplll9d 
mftlCed Nctwodt l1enicl' Pe., NBP lball pruvidil IDlanca 
wllh wrtuen natlDD of the cli!ipllllld IDIOllllt wftbbrtbirty (30) 
dl1I at lnwlea rlCdjltand aliaU dmeJY jlJY uy undbpgtlld 
padUlll afauah ilwk:e. NSP ebl1I wlM ita tlgllt ta dlspule 
llll/ lllVOll:ed Hctwork ScrYfco ,_ If It lilla tD proYido 
Wlillell DOlke of tho dl5patal lllllllll!li wltbln ~ tblJly ~O) 
dwpcriod 1ho Plltfe11hllli COOJIOl'IU iii IOQd llith 111 
.-mp1 ID ruoM ll1I/ ~.u.voioo fir portioll tblnof 
within fon)'f40) .. ofilali1111 aldllllUle. Within dairtyQO) 
ifllY' tbllowuia a.i-01.n.. r4• ~ cmrr. -~lc:c oroa 
po!IKlll 121ereor, NSP llllll pay to IDl!mel211. resolwd 
11111DU11t oCNcnukSmvl~ F• dact l'nlslml2. 

4 6 ,...., Elrcaplfbl'tam buedOll J~'•lldillccJllMI 
or propmty, NSP .ii.u bo ""JIOUlbla filr peyment of Ill 
IJIPlil*blo tai.w, iDqlolltlaa, fl:cl, or olll&a' olmps M m11r 
iii 11111YJ1Wclio11Nl u arMIJt DfflletrlDllOllou allllllapllllell 
111111111, ladudmg Wilhout limitlllloa 111..-. me, wlao 
.i.ml. ~ IP'WI recclplll lodu:r1ha ill llcu r4net 
iaccllllf ta)i eii-. 'l1mllp or tnnllllr 1Dt11, bcrNeVa: 
d..,,,...,a. llld l.tD1-1 lieMal ~ l.Aodmillll, u 
llJ'Pll!UI~ (collocdw.IY rafemd 1D u "TnllladloD T:m1"). 
If' ay lllltbmity Ulllltl dlpt 1Dtmld2 Wmkl ._ aolledad 
111) TmlAcllol\ 'hie& l!Dm 'NSP, which 1n1erm112 dJll DOI: 
ooUect, NS1' bmdiy ...-tu IDdimmll\' lalcmlll2 llld bold 
~ hlrml1111~ IUllS.ip!lll!la'J) -ii TmwclliaD 
Tau Chagea tar t.Cltlm Netwmk Servioel are aubjegt Co 
{':I J'DOPcrtftlX Jlll'Cllllrgr llld (b) COllt l1IW'iay files ID 

3 

rmmbmw fbr'l'lrloa1 ~ tuer: adamdllrga. 
Sa.ell c:1mp 11'1- subjcoct 1p dmlp by im..n.o ob wrltta 
DOtlca to NflP. ntl 111111 lit IPJlllod l'qlldLa' ot wbedler 
N8P ha delivcial 1 valid 111-1IJ mmpllcm cerllftcall. 

5. DILIVSRY OJI SDVICll 

5 I Nctwurltlil!Mce~.,....... When 
1p111Ublo, NSP lhlllpnl'Ylde lniul2 Wllb - to all 
NSl' l'nmlilla• furpmpmm of lllltaUalicm, malntl:aBacc, 
np11r, ur rclllOVll1 of lnUnlt2 BqulpDmt ~ daftled lD 
l*bari ' l) Cll 'NSP Pllll'llilu and IMll fJNDge ill'~ 
puvlllOll lllll IUIDlemnco of J1111M llld HY AC u nlOd9d 
far tbo prapcr .ipcnllon of wcli equipmmt. fnta!lla WU 
pnmde INMll!lblo Jlllke 11111111' ti. ofn.'lllllllllncll lo }ll8P 
pricr1D entmiilgNSP'1PremlllllIDmmll,1M11111m, npalr, 
« lllllllMl IDY oftbo l'n1mOl2 J!qalpDcat. NSF will C0111ply 
wt1h Ill Appli~• Lw'M "8llftllag1bo Wbltlla&-dllfOU 
CID 1lle NSP Prlllwes 

'·' Network Mt111lturlq Mu11p111mt, ull 1-1 Aa&Mo 

L The Pullet taJa. II their mdlvldaal COlll mldapcmm, IO 
eoppmlll ia gDCld IAitb ID the Jll8D8'!lllCllf of elCh odi. 
~· nnnrt ~- Inlilmlll2 NOC ByWI)' of 
llhalll1doa llld not of b1111t111011, l!lllllp!e& Of~ 
mi:lude'. 



ii. Providlag ccmlllct lnlbrauilltli fbr tho Puiy'I 
~~1jw utwodt opentloa cmtcr (''NOC") 10 allow far 
cllroclNOCto NOC Glllllllllllllc:Glaft ~Iha Pulla, boCb 
danug Uld C!mlllde ofnonnal .ba.saun bairn: 

fd 1'lvviding pvmpt llDtif!Alioa ID tho niapocdva 
Pldy'a NOC In tho cue otimy netwodtoulqll or 
dcgnidiltlm of elk p~·· natwml<. to parlbnD as oqiadecl 
filr I blaJi~ m!Ylmaed tlllWOrlc, 

lv Cocmlmtlugany llldllloel1ln, ~ eatlwlR 
or equlpmellt chnpl W1lh the odw Puty that may lnip.IOt 
-Uvti,md~ 

v. Iullllbi11 tllld llWmalnlq pedt!lullnce 
lllOllltorfDir. ~ .. d~ lllld mampa!Cllt 
tnols oomlllalt wldl vumat polk:tOs for Illiemoa, l!Saet and 
Odilr RAP Netll'lllkl, 

vl Supponiq ll&W nctwork tcdmololPCI, fcalllnla 
IDd~ Rtlloy beoome IMlilbJo 11111lllOaciol*d11 
pmt o!adYllllOCdnmwdt •-'-m the M:B Clllllllllllllly, 

vii. MallllalnJlll • hclldroam poUiit fbr .11'1 DetWlll'k 
llld pona 1hllt p!U9ida lldlloilllll Cllpllli1y ID 1uppon lldYllu:od 
JllltWaddngappllCll!ons ~ ll&h dlla nla llld 1ho abllllf 
lbr llaftlo to butlt. and 

viii ProYldlng tho otblt Party wflli parfbrmallco 
dale and llidlltlC!s wilh rapect fo die Jll'CICWllllr llcrvfcos. 
Jmmec2 will dtsvelop md prcrvido & te:mplllllt fbr 
patnmaDco dllla llld 11Plittlc1. l!ICll Party llbollill Pllblbb iP 
petbmanw cbla md illlliltica oa ii web pll81I, or Id a 
111lllnwm lllabl them ISVlllable to IDClllbc'r1 of the ll&t.B 
r.mmlllldyvla IQ eppniprialD ii:lcwD 

b. lflhtrd pasty local llOCCll servfelll .. obtlble4 by JllBP, 
NSP wll1 CO~ Jntomot2 wl .. olnlult fiGlllly llld Ihm 
ordar ~ mf'mmatlOll iDd dea1&11 lil,vout 1eooids to 
enable~ to IDUnlsl1 Netwuk. Scnrice(a) 
(pnlYided by Jllfmnlll21Ubjaot to epp~lo ~at) 
coopcnle ~ l'nltmcl2 (lilollldlna pro¥idlrla ~ 
L!lllcnof o\utbmity) icepectiJg ~ grOoa-a. ... (Iii) 
whn a Rlllad Hl'YiGo i$ dbcallDoamd, povldo Jlllel'JICt2 a 
'WrilloD ~ ftzm.ordor Olllllllllunell l'rma 1lae 
"'~ tbd pmt)' pnn'dclr-

5 4 NICwerll !Jel'l'ke Ploltldpaat Eqalp•Qt. Uni• 
othinrile pnMded 1br ID I 'llJctwmt Servioe ScbeduJe, 
cqP1plnl!llt -.I 'llln'ico ~ml lbc ixnat of dcmml:ltio!I or 
llllm'llmllladlllD bolwDllll Iataml2'1 lilllilllw ad ll!nllllal 
~ 11111 die YfiriDa at the point of clciun;;dlom lball 
be lhreapamibillt;y ofNSP IfNSP pRJYidm m DWll 
cqalPlmDI. lillemdJ lllall haw w npt ttt oblJptloD 1o 
ar.11. mail!lllin or repair lbe equiplllellt 

s.s Iaternptlao, S..,..... •d a.dlldlua ors.me.. 

Ms MSAhrtlclpeal F._ (l/lOIZ) 

a. fniemli2 ~tho rir#D lo illlemlpt, IUlpl'llll (Jr Ddllce 
N~ s.vioe to NS>' or aay Cllbl:r ptncm, 'lll2Mm euch 
llCtloD D lllllCCAllZ) 111 IntamO•s eolo 111.l .-1u1e diunlfDll. 
lntantll2 zmvwher, ~~but.toesnot 
P'liniM to, pruvtda llll- llatlte 111 t1le 'NSP of 1111) 1111do 
~ Mlplllllilln. otredlJCtion. As IOClll Al poutble 
tbllowlq 11111 ill~ iwpa11$lnla orRductlaa In1Dnlo!2 
wlll ua raasmablo COIDJllll'olal dJlll to oodaal NSP in 111 
llllmliit ID real\lt sey prubleall lllld l'llllln Na-it Scrvloo. 

b Ia lllo mnt InliOSJielZ (I) II adtlMd b) a pYCllUDID!al 
~ Wifbappropiwe lepl Jmilllialiml tbat NSP'• ut of 
Ille Ncworit Serooe 1S • YiolllicR ofllale. llltlo'1ll 11r 
lllblnlatlonal la1r, or (Ii) dllOllU!Y dlemalllla tlllt NSP'1 
1110 af tht NCltll'Olt $fnrice 1S or llUl;t idveml;y a&ct Ibo 
N~s,rvlce m Iak!rDlll2 'Nlltwcllk, or fddn wllb odler 
111or'11110oflba~Senll:Oor1IAiDeCZ ~ 
1l!lllmel2 WU b01itY 1iie NSP tml pavido a lWCIDlblo 
period ibr 'N8P IO cornet lfl!D FOblem, lllUicpt.-s provided 
bolow Ho\ll'ovK, lflnlbaiial2'11olejudpimt, NSP'1 
COllliDuod Ille otllio Network !MniJCt' pmenti. -a 1lnal of 
bann, dollp or udwY to lntmnal2, Ibo 1nlDml2 Netwmlc, 
m: End U1er1, tJt lfordcirod ID 4o eo by a permllll:ll&I 
aulhllllty, lll!llnDl2 lball have 1111rfabt10 NSpald NSP's uu 
o!llul Natwcn s.rvUio llJlmedlately 

S.6 Modlt!Wlo•. lntllnlea rmerYCI !be ngbl to lllOd~ or 
odmnrilo change -. dallvmy otNcitwmli: s.mo. 11 .. y 
time. 1Ptam11 lhall gi"!O wriltGll llll!ir.e In tU N8;I' via tlllllil 
('"ModUlcatln NIUW') NSP llll 1be nglit fill tamiDnD t1m 
~ lfJJdlllllel2 lllOdl&s the Ndwultl Scnloe m eny 
Vt"'! !hilt IDltelllllV bums 'NSP 11JiOD 1hlrty (10) dljll wri1ICll 
notiot pmided IUOb lllltico II pRMiled 'ltJthm dlil1y (_30j 
~otlbencetpt otModlfl*1ollNobco. 

S 7 ~1111111 Lepl C'lwlpl. IfobiPJges In 
Applklable Lal'I' l!llfllnaJly a&iil de&vmy otNetwmk 
simc.s. or othtrwlM ~ modU!lllltiGD.ofthil 
~ tbc P'IJti111 will, In gooil li11b. J191illlll 
qpropri8le chllll&M to 1his Agnlement 

f.RESBRVID 

1. INDEMNDICATION 

7 I lnd-lflaatln ObliptiaD To Ille aUoit pmllJllllcl by 
111', -1 ~ lfillll llldelllnlft ad llold bnnlo111ile olher 
Psrty llld Isla oflholr IUIXllllllOll, Ullgas, Afliliafcs 11,bd 
nbiidlinm llllli lbmpedl\'e ll!lllllhcll'I. ~ cbncton, 
omo.., tnMlmel, lbmllaldm. ..... Cillpl~ ililll 
Alp!WmllllMI (oolloat!YOly, "laduw....,, ltm and 
qlinll all olaamp, CDlll, lfalrilill11, lols lllld capl!MDI, 
iDdudiDa ~lo llltlllllc)'I' .... (coJlcc1IYCly, 
"Dll..,...r') illcuaed by,, .......... in QQllMGllon wllll any 
1liild 1*lY claim. ml'Jll, 4ommd, lllit Ill' )ll'llCeedlng 
(coJloctMly, "Clalml") u aMU!t ot1hl msligat 
~byelldii ollairl'azty(arby tllllir 



Clmlractm&' ·~ • de,fboed ioi. *1kal 13) ortllla 
A.-r, OXoef' 1Nt JIOtluDJ bllreln 1baIJ bcl cmutruld 111 
IWllllfre ek hny 111 mdl!lllnll'y th8 01bcr Plrly tum 1bat 
Pett• uegllpma 

7.l Prlleldan. The IDdcumillll Wll p prompt wrbi 
~ID the '>llmPert;y PfllVllhathe lnclemn!flpet!.,m (Ibo 
''JU.attol") ofm:yCJaD, pavlded 'lbll ailm'Dlll> do IO 

all llOt he de~ 11 bJwcb Gfthb ApeDllll!llt or Nllaw Cius 
llulemnftarofim ~ abllpll1111 lfllldl dell) doeaadt 
PJ'.)lldlce 1be ddlJa lbnot; 111a Jndamiiliw llblll line 111n 
... cmaplacu amlml a-tba de*'- ad lltJt&numt of 1111y 
Clailll, pr0¥lded b jt wll Jlllt ... inla lllY ltlltlllllllllt 
..-dlatadmils fllllt cm lbl*fofib&~lll' 
l1lq1lbM !be lndemmtao ID mlb 1111:/ llddlacml1 ~Tile 
llldlalllli. eblll, llpClll pziar naoubla 'Millm nqurst llwn 
the Dldmllmtol 11114 It !he lndommtcr'• t:Ollt ad ap!llSll, 
p!IW!&s numable ...._to tllll Imfemi:altar la cimnrdon 
wllh 1b& ..... llld l!ettltlilenl of a Cblm 

I i.UurATJON 01 UABIL.'l'I'Y 

I I TO nm l!XI1!NT PBaM.U11!D BY APPIJCABLB 
LAW. WHA'JlMia nmLPOALBASIS POK. nm 
CLAJM. NEl11iP1l PAR.lY, NOR..\NY OP rrs 
APP1LlA'l'm, AGJNTS t)JI. OON'i'llACfORS.. WILL BB 
UABLB POil ANY INDIRECT, CONS!QUBN1'IAL, 
BXBldPl.A.l.Y,.PUNmVB, SP.BCIAL, 011. JNC1DBNTA1· 
IlAMAQllS AJWllNO IN C<lNNSC'I'ION'WJTH1HIB 
AGREEMBNT, ~VEN IF .ADVISB> C1l mB 
POSSIBIUTY OP SUCH DAMAGES OR.JP BUCH 
POSSJJmJTY W.A.8 RBASONABLY·PORBSJmABLl!. 
111B PORBGOHING LIMITATION ONLIABlLITY 
SHAU.. ROWEVPB. NOf BB APPLICABLB TO A 
PARTY'S INDBMNlTY OBUO'TIONIJ UNDER 11118 
AGRBEMBNT. 

1.2 NM'Wn'HS'l'4ND~ A'N CONTJlAllY 
PROVISlml SBT POKTR IN 11DB AGlllmMBNT, rHB 
l'All.TIBS BXJ'RllB8L Y AOIU!B THATlNNO l!VENT 
SffALt. Bl11flUl PARTY'-$ ENTl1lB LIABILITY POR 
ANY LIABILITIBs. Y..OSSBS, CLAIMS, JUDGMSNT!I, 
DAMAGBs, BXPBNSBS OJ\. COSTS fINCLUDlNO 
RBASONABLB FBBS AND EXP.BNSi!S OP COUNSELj 
AJUSINO OUTOFTHISAGRBJ!MllNT, Wmmmll IN 
CONUACT, TOR:l' Oll O'IlDIRWISB, BXCBBD AN 
AMOlNT BQUAL TO 'l1IB AMOUN'I OF"'l'HE .l,NNUAl 
NBTWORK BBltVJQ. l"BB(S) PAlt' BY 'NSP ro 
JNTPJOO!'l'l tlNDBR. THIS AGBJ!BMBNT DURDIO ANV 
~TWBLVB(12)MON'J11PBRJOD 

8 3 ~ANDINO ANYOTID!ll PRQVIBION TO 
THB OONTRAl.Y IN TIUS AGRl!l!MBNl~ iMTBRN!Tl 
SlWl.· NOT BB IJABlJ! 'IO ANY1mll> JIBRSQN, POR. 
.\NY IDlllOll Oil DBLAY IN TRANSMlSSION ORFQR. 
\NY JNTl!lUWl"llON ID. TBAMINA110N OF 
PAJlnCJPATJON. mmBll PAR.11AL OR. TOrAL, 
.Brml!ll INTEN110NAL ORACCIIJBN'IAL 

NS MllA Plldc:IFm ,_ (llJOl2) 

CINCLUDINO ANY BRllOR, JNTl!RR.UP'l10N OR. 
TllllMINATlON DOE TO 'J11BDELIBERATB 
~CONDUCT Oil NEGU<ll!NCB OP ANVPBRSON), 
WHBmBllOR.Nor PRIOR. NO'lfCB Of ANY EIUCH 
INtmUWPTlON Oil 'J'EJlMDllATION HAS BDN GniBN. 

8 4 NOTWmlSTAN'DlNO ANYnDNO TOTHB 
CONTB.AJlY cmtrAOOID IN nus AOREEMl!NT, IN 
NO nBNT WJIL ANY 01 'IBB OPPICBllS. 11W8111ES, 
DIIU!CTORS. PAR.'J'NBRS, BSNBPICIAlUBS, IOINT 
\latmJIU!U. AUTHORJZllD OIWl\NlZA UONB, 
STOCIOIOU>EllS OR. C1THPJl l'IUNCll'J,1.$ Oil 
Rl!PH'3EN'JATIVB8 OF lll1HBR.PAB.TV, PIBCLOSBD 
OR UNDISCLOSBI>, THBltl!OP, EVllltBB 
PBRSONALLY UABLB 101llB 011Ulll rAP:IY 
(INt.:LUPJNG l'OllDJRl!Cl' OllOONBllQUl!M1AL 
DAMAOJ!Sj, AND nm l'ARTIBil llJ!RBBY WAIVE nm 
IUOBT TO Jll!COVER.DAMAOB8 PROM ANY SUal 
PERSONS, 

B.S NSP .MAY PROVIDBNBTWOll.K SBl.VICF.S TO 
nDRI> PA1l'11BS OR.URE TRB llB1'WORK tmRVJCES 
JN OONNJ!CTION WJ1H GOODS OR SBllVICSS 
PROVWED BY NSP TO TBUU> P..U.TJBS ("Nrl'WORK 
1!111:8VICB PAJlTlal'ANT Pl!W\IJDED UllVICI&") 
PlUlVJDBD'JBA'l'NBTWWlllimRVICEPARl'ICIPANT 
SHALL INDEMNIFY, DBFl!ND ANDHOLDHARMLBSS 
IN'1'l!RN1!:I'2 AND rrs AFFILIATl!B J!1WM A'NY 
C.VJMS llROU<JR'!'BY AN'/ nmU> PAR'IY AJUlllN(J 
PROM nm NBTWORX SJ!R.\'U PAR.'IlCJPAN·r 
PROVlDBD SEllVICBS. IF NSP llBUS 
'11!LBOOMMUNJCA110NS SBR.VICBS JN CONNBCTION 
wrm rrs UCI!IPT-OF NETWORK BBRVICES UNDmt 
THIS .~Rl!BMl!NT, NSP AOJUmS Pl.\T IT HAS PILBD 
ALL PBQUlllBD IlOCUMl!NTATION AND WILL AT 
AU. TIMB5HAVB11D: REQUJSITB AUl'H<WTY Wl11I 
APJ'll.OPJU'.A TB Rl!(JlJLA TOJIY AGllNCIES 
RESPI!CI1NO nm !tAMI! 

'· WAlUIAN'DIS 

!#.I Midml:Re,ramtlltlou u4 Wanutl& Biid! l'll1,y 
reprulllllll ad Wernatl ta tbe Cldla' 11111 (I) 1bfl Aponllllt 
lw bem dl!Jy aecu1ecl 111111 delMnd ad CllllSl!tu181 • wlfd 
ad bindlnc .-.at ca.forc"111e ip!M aach Part,yin 
-.llDOll wllh Ila tmlll; (bJ llO llllborllallcm GI' approYl1 
li'olllay1hlrd pllltyU ~ii In ~wldl lllch 
Put)'! SlllOalldll, ifiilhwy or plll'llrmlm:a of lbia Ac-eat, 
ud lC) Ille~ clollwry lllJI plil'fbmwig of'tball 
~ doel not vtolide the twmt or coadldlllll or111v 
adllll' qrccmantto 'lt1ilc.h It I• & party or by wblch rt ii 
Olblnue tlauad 

92 THBJNTl!JlNBT2 NBTW-OJIK JS l'llOVIDl!D ON AN 
Ais J9, AS AVAILABI.£ BA.!DS. INCLlJDJNG 
UNSCHJ!DULED OUTAOBS, WJ1H ALL FAUi.TS. AND 
WimotrrWARKAN'I'JJ!8 01 ANY KDID, :emmR. 
EXPRl!SS OJI IMPL1B1>, INCLUl>JNO, BUT NOT 



lJMlTBD TO, W.AJUVim11lS OP MBRCl-''NTABIL11'Y, 
FJ'.INES~FORAPAll.'I'laJLAR.PlUIP~MDNON
OOJUNOBMBNT, lN1'BRNJ!T2 EXPRl!SSLY 
mSCLAJMB ANY RBPRB811MTATIOH OR. WAIUU\NTY 
'l'W.T 111EINI'.BRNBT2 NBTWOllK WW.. NOT BE 
CAPACITY CONS'IRAINED, J!RllORr-FREB, SECtiRit. 
Oll ONINTllRIWPTBD. INT1!ltNE'I2 AND rrs Sl!kVJCJ; 
PROVIDERS PBIUODICALLY SC;HBJ>ULE SYSTBM 
DOWN11MB FORMAIN'J1l!NANCF .AND OTHER 
PUltPOSEEi. UNl'LANNED SYSTBM OlTJ.A(iliS AND 
CA~AaIYIJMITAmm8 ARB.ALSO LIKELY TO 
OCCUR. 1NTERNBTl llHAIL NOT BE I<l!SPONSIBLB 
FOR. TJmlUISULTJNG UNAVAILAB1Ll'IY OF nm 
INmlOOiT2 NBI'WOAA Oll POR,.\NYLOSIJ OP DATA 
OR. TllANEiACnllNfi CAUSl\DBYPI.AJliNEIJ Ok 
tlNPLANNBD SYS111M OUTAOBS OR. THE 
RESULTING DJILA.Y, MISD~Y,'OR.:NQN• 
DBLIVBllY OP DAfA OR. otHERJNFORMA110N 
CAUBBD·BY SUCH SY!m!M OUTAGES OR.Dl!J..A YS. 
Jll'.!'IQ!P.PA!l'.11AL Oil TOJ'AL. EITHl!ll INTBNTIONAL 
OR ACCJD£NTAL (D«'UlDING ANY J!1lllOll, 
IN1EIUWPI10N OR. 'l'EftMJNATIONl>OE TO TH5 
DBUBERA'Jli MISCCJNDUCr OR. NEGl.JGENCIJ OF 
ANY PBRSON\, WHB'I11Bk OR NOT PRIOR. NOTICE OP 
Alfi SUCH ll'l'I'BRRCJIDOH Oll 'J'BRMINA'l10N HAS 
B1!BN GlVBN. NO STATEMENT, ORAL OJl WllTl'llN. 
GIVl3N BY IN11!JlNBTl, 4N'i or D'S BMPLOYBBS, OR. 
AN'/ OTHBa PSRSON WJLLCRBATE A WARRANTY, 
NORMA.Y ANYNSP, NIEBHl!T2llB'I'WORIC. 
PAR.TICIPANT. Oil OTHBR. PBRSONJU!l'..Y ON ANY 
BUCH STATEMENT FOll.AlfY 1URPOSB. JNJ'BRNEn 
SHALL NOT Bl'l ll!SPONSDILE POR ANV TllAPFlC 
4ND CONTENTNSP OR .AJolY OF ~"SP'S USERS 
TRANSMlTS ACllOSS THE INTERNEil NETWORK 

9 3 In addition to 1hD n:pCl!lllllltiaal and wmnutlm ICl tiJdh 
above 1114 ~ lll)'llmla to tbr COlltnlry cou&allled 
m Glll.Al"lllll!lll, llfSi>nlJln'IDlll, w.matl IJld CllMlllllltl Ml 
laland2 be. (•)It I• tlJI Eq1ll) Opparbmllf Emp •• (b) It 
bu not been~ 111 aay jslldlollon tan i:oatractlag u a 
fUlllt of a CGll'licttan fbr b!d-rlaalna or 'bid ralalhl11 « u a 
tesult ot • cozwk:liaD or ldmiwlllft Dfbribciry or lllmaptecl 
bnbelyJ llDtl (c;) no oftbr, direclar, putmr or alblli" 
Jlllllll&Slli 11p111 of NSP Jim been c:cmYlomd Dfa lilony 
mulcr Ila~ ,\111 Df2002 or widar flDY llllla or 
ladcnl IOCUlitfel 1-wldun tm l5) )'111111 fnml 1bo dale 
hereof 

It. CONFJDEN1'L\Ll'n' 

10 I Jladi Pll1y lball uu DOlllllllRlally nilJQDlble eftbrU 10 
pmoattbe ill~- ofdll; ulher Plrt,I'\ CQafldlllllial 

Jn1bnUbon ·~ dmll plltioll by !llkmgl1epl II loast u 
plVIDCllYO .. tboso Gao Pllt)' ialm. tu psmet its DWll 

CmiflcleldlllnfbrmatlPD Eadi l'trty·llW! U.11aaoebm 
Pmfy11 Coat1dmllal Infonnalion lllllytbr Jlll!P090I of 
iWfllliq Ill obhplloDa under diil A.,_i. 8hallnodl;y 
1lm otla:ir Party promptly upan dilllOWll')I of 1111)' 1lll&llllulrlzE 

'IS MIL\ l'lrtldpllll FClllll (112tl:J.) 6 

u. or db.lk>ue oFtJui othlr l>mt;y'a Ccmtldaltlal 
Ia1lnaaUoD 111d m tM i:aso al ID)' 'llll&lllbarlzi 11111 ar 
ltilC!olure coopetlliO wttll Ibo oiblll' Pal(y lo help npiD 
conlml of du! Ccinlldllllllll JJdbrtDlllcn llDd pn:\'mil lluths 
~ UJe ar dilcilnnre of rt Tho ccmfldanllmlity 
obllpliona lhall llll'l'ive tlir • pcrlacl oftiw (5} ,_. afbr 
1ha and ot!H T111111, ~-ApJlllclble I.ft reqldllll 11 lanpi" 
poriod of111Do 

11 l'RESS ltBLIASI:; MAJllDTINC MATEBIALS 

11 I Pna....._ 1o 1111: mubmun nlmtJ*lllllled by 
AppliclbJo Ww; lllllilUr Plity tJJ.11 havt Ibo rlgLt to IUllO .a 
pnu~ ar pea nilmso ftllll'llllll1hlsApmllllll 
wil!IDUt tbt prior wrllllm __ , at the Olbmr hrty, which 
llOllait Wll 11111 be 1llRllGlllble wllbbeld. 

11.2 Marbaa1Mnna". BllchPlrtysllallhavt1bulpt 
.tiiring Illa Tmm 1D 141atl~ Iha qther Party in my Jlllllkcdq 
'11.ilcrial Ind u..1he adler Party'• tndclmclCJJ or ~ 
Including dll¢a1mg !ilch tradmaart. ar logo Oil .hi wcbli1e, :io 

Ione 911ho requOlllna Pmty bu ntCG!voli prior "1iUm 
lppl1IYlll liun tbt Dlllll" Pmly 

ll 3 .. '""". 

12. TJIRMJNATION 

12.1 MaCulalllreacll uDdutll. lfetdulrl'lrtycommill a 
~ breach or dcfimlt m tb&. lJfJl"IOmwlca of llUCb J>m1YI 
obllplions miller dab Asniem=t. Ibo eurlencl ~w.n 
have di9 riab&to glw lhebiuabiDa DI'~~ 
Wlit1m aotk:e of bruah or de&Dlt, 1111:1Ddin& a Sla1mncnt Df 
1ho llleb ~ 111 tlm mUmlll tirram or delimit. If Ibo 
mmcdal ~or delllul• is not on4 WdlllD llllrly QO) my. 
lftarlba defaultlna DI'~ Pml)"11-ip1 oflacb aotliiG 
{Ill IDOh ... clllt U 1111)' bo ll*ifiDa in l1ICb IKl!IDo), tbD 

~-~ -----c:hinal'taty, IZ ill 
opliClll, shall have thO ri&bl1D alacl 1D tmmlnate tins 
Ap1:canollt Gii wriUen 1111tloc to 1he ollu:r Pmly lit any time 
tzl8R!!lftsr while die tn&ch Ill ~ maalna lllll:lnd. 

122 'hnnlmtian torl1ukrup1ieJ.wotvcacy. BmGllPlrty 
.inn have Ilic right to lllllllia1to 11111 ~ lllwbolt or 
m put by slvlns thtl olhcnnitam ll1lliac of 111rm1111llOD la Iha 
mint. (a) Ibo Olhlr Pmtybecomes 111111l'vtmtorniue. a 
gmeral llCligamlDi fhr 1lm bmlllJt Df-:rodi1Dr.; er (bl 1 
petition w.dar ta Bubuptgy Code ii ftlacl by or lpjmt ll10 
Giber Party unWa 4illlllillod •arty (fill) cla)'I uter fllln&. 

12.! T-mdaa fbr C~ &dll'a'1;y shall haw 
Ibo right tt- llnallllllC dlia Ap9amart m whole or id put, 
WidloutC111911 ll!d far Ila OWll COIMlllielllle, .,, &Mn& die 
llChar Pmty • wrllmD llOlice, .,.mtylug 1lm clllt upclll wfllcb 
IUdt wialastbl *- lftbc:d". Tho ttlmlnaticm da 
P.11111beIll1"utt1WI)' (90)daY' fi'mu lbodaleo(dicl DD!lllG 
In 1ho oveat uf aucb lamlDlllCJll by 1he NSP, it Wlll ODOpS11D 
In pod t.ith wltl Jnllmei2wllhJapoc:tto1111)' ~Ill 



UJllJFllleah n:ijuDllld by ~ea. '.hi 111a mmt at 
tmmmatwa tin'~ i,y NSP, IDlaneQ eblJI not 
rdlind 11111Nchnllk 8ervico Fee or Ill)' ocberJlllYlllllllf-. 
by NSP ad NSP lhall PIY lflllb tcmlladlioll all ramammg 
Netwtd llarvlef. Fte1 larlhll ..-niag period of rho lnliial 
NetwodcSemce 1'lnll or the llllu cumntNetwark ScrvleD 
ll.cilowal 1'111111. ln tho DYUI OfllllCla tmlllinllloll by InlallDt2, 
11 Will ldmd to NSPlhci 1111111111 Nthmk Semce Pee pul fbr 
01e :var in wlueh lbr lm1lliDatloD ooama. prara1D4 bucd m 
dlD alllllba' ot d&\11 rcinllbdpg m Ibo 'Jd 'lllltll lho acm tben
c:illrmt Twnll 

12.4 ltll'ectat~. ~·~hli.ensht 
to tmnlnalll 1hb~ unlllwl upt'Ull) llllld 
otberwt5I; llUeb Pat)' llhlll not IDl:ID' Ill)' bal>llUy tll lbe Olkllr 
Pll\y IOIDly Iii • nwl! of Ptah l«minlliGll ,\ 1mniaalion .tf 
my_, NlllW'>it S11m1:1: Sdiedale orNctwarkSorvice Onlar 
wit not - all Nctwmk Scrvlco 9':hedillel, NllLWark 
SllrYl.ce Ordert, nartho MBA to be ~. 1.TpoQ 
~ orlhi1 ~ mr uyrcaon, llD) Gld an 
llabilidu 8"lucd priorto 1llD dli:ative du oftlr: 
tc:ntllllltloa·altlll •llMYD. 

13. GKNERAL TIRMS 

13.1 Appllu.blJU;)'ofTa:m lllUIC1Jadltiolif..1'1!oaotam1 
11116 c.ondlltOllt lllWI llPPly an. AD IDdlYidual b&N to oadi 
lll'lltwork Service diat NSP Qalllnlli1s for ander lhf1 
Aa-ment 

13..2 Coatnictual Relatlollllllp. The P~ !!l'O ellbn';ag 
into Ull• l\gl!mnmt flli lnclepcmilmlt DCllllr8atiDa paitl1111. TbU 
.\~'Will DOI bt OOllllrDed to ereatll 1111 Ultlc:bdion, 
joint vimturc er pmlDl2lbip 1>ctTIDeo !be Plltlel ar1D lmpoee 
my plltacnldp bablllty upoil 1111)1 Pwt,. 

13.3 l.'IDD-wmver• ni.111•eofeitbiirhrtywnlst11PDP 
or on6ln:o llnc:t pari'Cll'llUil1;11 ofaiy oflhe pnwislana arum 
~lllllllllt orm 1111111'1l1IOID)'1riahb ornmediu lllldartltia 
~ wfll 1111tb1 GllllllrDed u a·walver or 
rellnquilbmmt Ill lily eidmtt of fllClt ~1 rillln to llllat or 
rely .ipoii 1111) 4lll:h JIM'iric-n, tjgbt or ramcdy in that army. 
adlcr bulmce. 

13-4 Mdpm111t. 'Ncldier Party 11180 Ulip orlllbmwJar 
nnsftsl' Ill or .,.ioftb.11 ~or ltl lf&bll or 
obllptiom hemmdcrw:llhout prior writlQ mppraval. ~the 
utJicir Pert), wbi;h lllldL 'IJllll'OW) lllal1 not bo mireuolllbiy 
wlthbeld Any U11.P'J1811f or "8ltpliC111 to tl!D cantnly lhall 
be aeerned void from mcaptlan. WUDCt Ill 111e lb~ 
~ thll Apemertt lhall be llil1Y lnndlng upan, 1111111 
to*° baedii at .. bo ~It fly l\e Pattel end tllelr 
rapecUvt lllllCCllOll llld pennllled auipl. 

JJ.5 Enllre~~t. TblsAar-t, 
inclwling all Netwoit Sorvica llcbodulca 8llCI Nctwoik 
Scm-=o Onlm, whidi U'O lll!llCbod to 11111 Apec:mmt and 
~ benlo1 bythla~ toplW wllh llllY odier 

>ISMBA~Jlorm(ll.IOll) 7 

lMublli, Nmtark ServicO Scltcdulc1 ml Natwodl &nice 
Olden w1bcb may ben:after be .aaDd bcn111 ID ICClOfllmoa 
• trc 1l:nnl ofdds Agremlc:int, ~ dio CDlinl 
.-mt Rd lllMMnlllllGllll bCltwcoa die PllUOI willl rcprd 
to Nltwcrlc SCMI* ad •lfenedetGIY edlll prior 
1jpl6111111111 betMCD tho Mtlel l'llldfnl to Nctwmt Semcc 
TJd& A&Jeemllllt Dt«y llDI be. GICllded orlDOdilled exi:cpt by a 
wrilfll8 llgaed by both Parties. 

13.6 hreh&b111l7. lfm1,Vprovut«111 oftbus ~WJI 
bo~deCmmimd byac;ourtul~ 
jmildli:tion tu 1Jchl\lllltd or~ltto illy ·oxtaat. 1'Je 
lalllllllder oftms ~11111 w111-m m filll fbnlt 111111 
oft'oct. 

13 7 Applicall!t Law/Dllpatll llaoludmi. Jlu ~ 
will be GOnstrud 11111 ~in .aaordaicct Wllh tbe lawa of 
NawYork,wflhout~to llJdioloooflfwl'lllell Jnlbo 
0\1111' of Ill)' dl8)JUID nladq to 1hi1 ApeeRlllll, th8 Parlift 
Jmll flrlll smk ID naolvl: Ibo dtspalD ID pod &hh thnJu&h 
mfarmal ~111or1arovgb tht uao of a lllOdtnJr, Jn dits 
nail illly dilpall: cmmt be ntolvod lahmallY. 1llf Patties 
agree 11111 Ill) lepl llllllon or pweedmg lllUing DI# or or 
re1*ci to lilU ,\grcClllDllt mlllt bo lnollgbt 111 tbe GOlll1S of 
Now Yodo:, New Yodt 11111 ~ coment ID tbe aoiualVD 
ilDUdklliDll ot New Ymk, w.MJw mt ol!id1111 10 the 
~ ar ilOllWIDllmOD oflllcb YOllllOI. 

13 I Raervect. 

139 flora Maj-. IP the evoai tbll citUr l'ldy u 
JllllWDted 1ivtn perfmmiag, at ll uo.ble to pmform, .....,.- ot Its 
obhptioal mi= lhia~due fll 111ycmae boyond 
!be l'llUOlllble CQD!IOJ ortll6 Party Invoking lllil provldo11, 
lllcludln& but 1111' llmlllXI, 1D Ad'l llfNlltln (including file, 
flDDCI, artllqulklt, atonD, lwrrtcmll or o1llor Dllllnl dllulw), 
'1¥11', inVISion, te:t oftinip i:nomlall, hllllillliD4 {wllll1hcr war 
I• doc:lll!Cd or Diii), ci\il war. rebrlllon, IDYO~ 
lll!llD'l;tloll mil!lll')' ti" Uuped '9'1Wf1t Cll'OOlllbcatlon, 
lllmmlt 1C11vlll-.1111ionalilltloa, ~ nac1laa, 
b~ embqo, llbor dl8plte, strllm, loctmt 
Cll' llllCllpltoD ar &il..re of c~, the a&c:ud P~• 
psfarzmmco shall bo 1empaailyGCUled aad Illa time filr 
parfomtapcr ahaD bf exl8lldod 1br Iba pcnod ,,, dllay Ill' 
tmbWty to pellfllnn dllc lo lllOh o<,eam111c:e; proYtcled.. that dla 
~ l'lrtv!SDll ptrlbtmmm • eoan• it I& 
naaably able ID do 911 and tbatihe lf&otccl ~(a) 
]llO\'ldCS tbo oGief ~ twOIDPt uodcr IJf tbt llltUlfl llld 
~ duralitln ottblt event. (b) lll08-m.ily 
-ODlble effbr11 ID addllU llld ~ tha CllUe llld effilct 
of llllCh event. (c) pnMdcl pcrf:odi' DOlico ot~ 
deveiopnlllllll, ail (d) p!'IMdcm prompt nollco of1bo end of 
:sudltMDt 

13 JO Goo4 Paldl. Tllo Pllr!IM ~to 1111t In pd &.ilh 
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EXlllBITK 

Privacy Policy 

http://www.desirc21carn.com/contact/privacy/ 



EXHmITL 

Terms of Service Definitions 

1.01 Branding means the trade-marks, service-marks, colour schemes, names and fonts used by Service Provider or Enterprise Customer for purposes 

of communication, ldentlflcatlon, and marketing. 

2 Proprietary Rights & Restrictions 

2.01 Service Provider has all appropriate rights and Interest In Its Services, Documentation, deliverables under a statement of work (which Include but 

not llmlted to: tools, methodologies, questionnaires, responses, and proprietary research, data, requirements, specifications, and code generated Jn the 

course of performing the consultlna Services),, and other Service Provider Intellectual Property (collectively, the "IP", which, forthe avoidance of doubt, 

doe5 not Include Enterprise Customer Data) , and Service Provider reserves these rights and privileges In connection with the IP, except as expressly 

granted to Enterprise Customer pursuant to this Agreement or applicable Creative Commons License. Service Provider does not transfer any title or 

Interest In Its IP. The IP contains valuable Intellectual property of Service Provider and Its licensors. The IP Is protected by copyrleht laws and 

International copyright treaties, as well as other Intellectual property laws and treaties. 

2.02 Except as permitted by this Agreement, or the Creative Commons License for the appllcable material provided by Service Provider under Creative 

Commons License, Enterprise Customer shall not: 

2.02.1 ~nempt to <lecompile. disassemble, modify the source code of, or reverse enslneer the IP; 

2.02.2 use, reproduce, transmit. modify, adapt or translate the IP; 

2.023 rent, lease, license, transfer, assign, sell or otherwise provide access to the IP on a temporary or permanent basis; 

2.02.4 alter, remove or cover proprietary notices In or on the IP. 

2.03 Any default In Enterprise Customer's obligations under this section may cause Irreparable harm to Service Provider. If Enterprise Customer takes 

or threatens any action that may Infringe on Service Provider's IP rights, Service Provider may seek Injunctive or other equitable relief In addition to any 

damages to which Service Provider may be entitled. 

3 General 

3.01 Services Deployment. Where appllcable, Service Provider and Enterprise Customer will execute a statement of work or other appllcable document 

that outlines the Branding elements, and other appkable requirements pertaining to deployment of Services. 

3.02 Payment. Enterprise Customer shall pay the relevant fees for the Services, and/or, for any other additional work related to the Services In 

accordance with this Agreement and Customer Agrl!l!ment. 

3.03 Remedle.s CUmulotlve. All rights and remedies under this Agreement are cumulative and In addition to all other rights and remedies of Enterprise 

Customer and/or Service Provider have at law or In equity. 

3.04 Import/Export Controls. Enterprise Customer and Service Provider shall comply with all applicable export, re-export and foreign policy laws that 

may be Imposed by the canadlan/Unlted States government. 

3.0S Audit. Service Provider may view the Enterprise Customer's Service Instance no more than twice a year for the purpose of ensuring compliance by 

Enterprise Customer with the terms of this Agreement. ff the audit reveals that Enterprise Customer's use of Services exceeds Its permitted use, 

Enterprise Customer shall pay the then-current fees and reasonable administrative fees, not to exceed $500 USO total; provided, however, that 

Enterprise Customer shall have the opportunity to present evidence to support that Its permitted use Is within the restrictions of Its customer 

obligations. Should Enterprise Customer not pay accordlns to this Section 3.05, the srant of use rtshts specified under Section 2.1 (bl In the Agreement Is 

terminated. 

3.06 Use of Brondlng. Enterprise Customer grants Service Provider a limited, non-exclusive, non-transferable, terminable, worldwide license to use Its 

Branding In accordance with Enterprise Customer's reasonable branding use guidelines or similar documentation, for the sole purpose of creating. 

distributing and malntalnlns an Enterprise Customer branded version of Services, In accordance with the statement of work or other appllcable 

document or this Agreement or Customer Agreement. Service Provider will not use Enterprise Customer's Branding for any other purpose without the 

express prior written consent of Enterprise Customer. 

3.07 Enterprise Customers are responsible for managing their storage and bandwlclth usage by utillzlng the provided functions to assist with 

monitoring and purging of Enterprise Customer Data. 

4 Speclflc terms for Consulting Services 

If Enterprise Customer subscribes to the consulting Services lndudlng the Initial Implantation of the Services, the following additional terms In sections L

a through l·CS Inclusive shall apply: 

l-C1 Umltatlons 

L-Cl.01 Service Provider may render services to others and develop work products that are competitive with, or functionally comparable to, the 

deliverables. Service Provider shall not be restricted In Its use of Ideas, concepts, know-how, data and techniques acquired or learned In the course of 

performing the consulting services or producing deliverables, provided that Service Provider shall not use or disclose any Enterprise Customer Data or 

any of Enterprise Customer's proprietary material or Intellectual property. 

L-Cl.02 Enterprise Customer shall retain Its rights In any proprietary material that Enterprise Customer supplies to Service Provider. If Enterprise 

Customer provides Service Provider with materials owned or controlled by Enterprise Customer or with use of, or access to, such materials, Enterprise 



Customer grants to Service Provider all rights and licenses that are necessary for Service Provider to fulflll lts obligations under each statement of work 

and for no other purpose. 

L-cl.03 In the event of any conflict between the terms and conditions of this Agreement or of a Customer Agreement and the terms and conditions 

of a statement of work, the applicable terms and conditions of this Agreement or, as applicable, the Customer Agreement wlll be deemed to control and 

prevail unless the statement of work specifically Identifies the section of, as applicable, this Agreement and/or the Customer Agreement over which the 

provision In the applicable statement of work Is to control and prevail, In which event the applicable provision of that statement of work wlll be deemed 

to control and prevail with respect to that statement of work only. 

L·C2 Use of Dellverables 

L-0.0l Subject to payment In full of the applicable fees, Service Provtder grants to Enterprise Customer for Internal purposes only a worldwide, 

royalty-free, time-limited license to use, reproduce, and display of the deliverables. Enterprise Customer shall not make the deliverables available to 

anyone outside of Enterprise Customer, without the prior written consent of Service Provider, except Enterprise Customer may share the deliverables 

with (I) Its outside auditors and/or accountants, (II) third parties who have signed appropriate confldentlallty agreem1mts with Enterprise Customer who 

are en&&Red by Enterprise Customer to review or Implement suggestions or to further research the Issues contained in thP. deliverables, and (Ill) 

governmental or regulatory bodies as required by law. 

L·C3 No Third-Party Beneflclarlas 

L-0.01 These terms are for the benefit of the Service Provider and Enterprise Customer only. None of its provisions are for the benefit of, or 

enforceable by, any third party. No third party shall have the right to (I) rely on the consulting services provided by Service Provider or (11) seek to 

Impose liablllty on Service Provider as a result of the consultln8 services or any denverables furnished to Enterprise Customer. 

L-C4 Requln1d Skllls 

L·C4.01 Professional services bllllng rates are dependent upon the scope of the engagement/Implementation and the consulting sklll levels required. 

Project Managers are assigned to oversee all professional services Implementations at a rate dependent upon complexity of the project and sklll level 

required. 

L·C5 Content of Statement of Work 

L-CS.01 Each Statement of Work authorized under these Terms of Services In relation to the consulting Services shall include, at a minimum', the 

following Information: 

CS.01.l 

CS.01.3 

CS.01.5 
CS.01.7 

Project Name and Number 

Project ID 

Enterprise Customer Project Manager 

Enterprise Customer Technical Lead 

CS.01.9 Service Provider Project Manager 

cs.01.11 Service Provider Technical Lead 

CS.01.13 Project Description 

CS.01.15 Service Provider Deliverables 

CS.01.17 A reference to this 'Terms of Services In relation to the 

consultlns Services'. 

CS.01.2 

CS.01.4 
CS.01.6 

CS.01.8 

Enterprise Customer Obligations 

Software Requirements Speclflcatlons 

Intellectual property transfers (If any transfers are appllcable) 

Project Start Date 

CS.01.10 Project End Date 

CS.01.12 Project Location 

CS.01.14 Project Price & expenses (if applicable) 

CS.01.16 Special Conditions 



Appendix I for Exhibit L 

Specific Terms for DesirelLeam Capture Service 

If Enterprise Customer subscribes to DeslreZLearn Capture, the following additional terms In sections L-CAl through L-cA3 lncluslve shall apply In 

addition to the Exhibit L: 

Deflnltlons 

1.01 Acceptable Use Polley for Deslre2LNrn Capture means the rules governing the use of Deslre2Leam Capture by Enterprise Customer and Its Users, 

as may be published at www.deslre211!am.com/legal/capturl!. 

1.02 Deslre2Leorn Capture means anything related to Deslre2Learn Capture Hardware, Deslre2Learn Capture Software or Deslre2Learn Capture 

Applications. 

1.03 Deslre2Learn Capture Applications means the applications provided by Service Provider to Enterprise Customer In relation to the Deslre2Learn 

capture solution. 

1.04 Deslre2Learn Capture Horrlwore means the physical computing hardware lncludlns applicable peripherals that may be provided by Service 

Provider or Its vendors to Enterprise Customer In relation to the Deslre2Learn capture solution. 

1.05 Deslre2Leorn Capture Software means those object code elements provided by Service Provider to Enterprise Customer Deslre2Learn capture 

solution that are resident on Capture Hardware, or Enterprise Customer hardware. 

L-CAl Wammty; DIKllimer for Deslre2Le1rn Capture Hardware 

L-CAl.01 If applicable, for a period of one (l) year from the shipment date of the hardware, Service Provider provides llmlted parts and labour 

warranty for Deslre2learn Capture Hardware ("Hard1••are Warranty Period") under the following terms: 

L-CAl.02 Deslre2leam Capture Hardware will substantially perform In the commercially reasonable manner expected to support Deslre2Leam Capture 

Software provided that Enterprise Customer or any other entity under Enterprise Customer's Implied or actual Instruction has not attempted to, 

dlsassemble, modify or repair any portion of Deslre2Learn Capture Hardware ("Quallfylng Defect"). Alter the Hardware Warranty Period, there Is no 

warranty or condition of any kind on Deslre2Learn capture Hardware. 

L-CAl.03 tt In Service Provider's sole and reasonabll! discretion, pursuant to the applicable support services, the Deslre2Learn Capture Hardware has a 

Quallfylns Defect, Service ProYlder shall: (a) authorize Enterprise Customer to ship the affect Deslre2Leam capture Hardware back to Service Provider or 

Service Provider's designated affiliate or partner at Enterprise Customer's own expense (FOB Service Provider or FOB Service Provider's designated 

affiliate or partner), (b) provide Enterprise Customer, directly or with a local third-party affiliate or partner, with onslte technical assistance to address 

the Quallfylng Defect, or, (c} provide Enterprise Customer with replacement Deslre2Learn Capture Hardware (FOB Service Provider or Service Provider's 

designated affiliate or partner}. If Service Provider recommends onslte technlcal assistance, Enterprise Customer agrees to provide all commercially 

reasonable accommodations commensurate with onslte technical assistance. Service Provider wlll charse Enterprise Customer for the replacement 

Deslre2Learn Capture Hardware If the affected Deslre2Learn Capture Hardware has not been shipped to Service Provider within tlfteen (15) days of 

Service Provider providing Enterprise Customer with the replacement Deslre2Learn Capture Hardware. 

L-CAl.04 Upon receipt of the affected Oeslre2Leam Capture Hardware, Service Provider shall replace at Its own costs any or ail components It deems 

necessary to repair the Deslre2Learn Capture Hardware. Service Provider shall ship at Its own expense (FOB Enterprise Customer) the repaired/replaced 

DeslreZLeam Capture Hardware back to Enterprise Customer. 

L-CAl .05 Without guarantee or liability, Service Provider wlll use commercially reasonable efforts to correct a Quallfylng Defect In a timely manner. 

L-CAl .06 Enterprise Customer acknowledges that there Is no guarantee that data which may be pre.sent on the affected Deslre2Leam Capture 

Hardware wlll be preserved. Enterprise Customer will not hold Service Provider responsible, and Service Provider waives all liability and responslblllty, 

for any losses or claims related to this Section. 

L-CAl.07 Enterprise Customer may elect to extend the one (1) year Hardware Warranty Period for two additional years at any time before or during 

the Hardware Warranty Period by notifying Service Provider and paying the applicable fee. 

L-01.08 II the Asreement or Terms of Service for Deslre2Learn CaptUre Is terminated before the expiration of the Hardware Warranty Period, the 

hardware warranty provided under this section shall survive termination until It expires . Alter such termination, If Enterprise Customer submits an 

Incident under this section L-<:AS and It Is found to be attributed to Dl!!slre2Learn Capture Software and therefore not covered under section L-CAS, 

Enterprise Customer shall be required to pay an assessment fee not to exceed $500.00. 

L-<:Al.09 Should Service Provider negotlilte more favorable terms with Its designated affiliate or partner provldlll!I warranty service to the appllcible 

Deslre2Leam CaptUre Hardware, Service Provider shall automatlcally extend such terms to Enterprise Customer. 

L-<:Al.10 Except as provided for In section 8.21a), section 9.22, this section L-CA1 and unless otherwise agreed, Service Provider dlscl.illms all 

warranties, both express and Implied with respect to Capture, lncludlng merchantabillty, fitness for a particular purpose, or arising from a course of 

performance, dealing. or usage of trade to the mnlmum extent permitted by law. With respect to Capture, these provlslon5 shall supersede any other 

warranty provisions previously agreed by the Parties. If this absolute waiver of warranty Is deemed non-enforceable by a court of competent 

jurisdiction, then the maximum llabllity Service Provider shall have with respect to Capture Is the annual lee paid, or payable by the Enterprise Customer 

In the year In which the claim arose. 

L-CA2 Security 1nd Personally ldentlflable lnform11tlon 



L-CA2.01 Enterprise Customer underslands that Deslre2~am C8pture Is provided by Service Provider through a third party service used by Service 

Provider. 



EXHIBITM 

Composite Mark 

Intemet2 KET+ Desire2Leam Leaming Environment 

Intemet2 NET+ Dcsire2Leern Capture 



Jt~XHIBIT N 

Form of Notification of loternetl Enterprise Customer 

Uni\ ersity Corporation for Advanced Internet Development d/b/a lntcmct2 
1000 Oakbrook Drhe, Suite 300 

D2L Ltd. ("Desire2Leam) 
151 Charles Street West, Suite 400 
Kitchener, ON, Canada 
N2G IH6 

Ann Arbor Ml 48104 

Dated: ______ _ 

Re: Notification ofEsecution oflnternet2 NET+ Service Schedule 

Ladies and Gentlemen: 

Titls notification of execution oflntemet2 NET+ Service Schedule is sent in accordance with the business agreement 
between Intcmet2 and Desire2Learn dated April 3, 2014. 

Please be advised that Intemet2 has executed an Intemet2 NET+ Service Schedule with 
________ (''lnternet2 Enterprise Customer''). The material terms of such Intemet2 

NET+ Service Schedule are as follows: 

Effective Date: 
Initial Services Term: 
Institution Size E : 
Option: 

ears 

Offer Tier: 

0 Offer l 
0 Offer2 

Offer 3 
Stand Alone Ca ture #of Ca ture Ucenscs: 

The person responsible for lnternet2 Enterprise Customer's implementation with Desire2Leam is: 

Tide: I N•m" 
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EXHIBITN-1 

Form of Notification oflnternetl NET+ Partner Enterprise Customer 

Unh·ersity Corporation for Advanced Internet Development d/b/a Intemet2 
1000 Oakbrook Drive, Suite 300 

D2L Ltd. ("Desire2Lcam) 
151 Charles Street West, Suite 400 
Kitchener, ON, Canada 
N2G 1H6 

.\nn Arbor MI 48104 

Re: Notification of Execution of Intemetl NET+ Partner NET+ Service Schedule 

Ladies and Gentlemen: 

This notification of execution oflntemet2 NET+ Partner NET+ Service Schedule is sent in accordance with the business 
agreement between lntemet2 and Desire2Leam dated April 3, 2014. 

Please be advised that Internet2 NET+ Partner bas executed an Internet2 NET+ Partner NET+ 
Service Schedule with ("lntemet2 NET+ Partner Enterprise Customer"). 
The material terms of such lnternet2 NET+ Pettner NET+ Service Schedule are as follows: 

Effective Date: 
Initial Services Term: 
Institution Size FTE : 
Option: 

ears 

Offer Tier: 

0 Offer I 
0 Offer2 
0 Offer 3 

Stand Alone Ca turc 

The person responsible for Intemet2 NET+ Partner Enterprise Customer's implementation with Desire2Leam is: 

Title: I Nom" 

7 



EXHIBJTO 

lnternet2 NET+ Service Schedule 

See attached. 



SCHEDULE A 

NET+ Service Schedule for Desire2Learn Services 

Additional Terms and Conditions: 

Dated-----~ 20_ 

l. Initial Services Term. The Initial Services Term shall commence on ______ ____, 20_ and continue 
for a period of U year(s). 

2. The Service Provider Platfonn. The Service Provider Platfonn applicable to this NET+ Service Schedule is 
(mark the applicable box): 

D Desire2Learn Capture 
D Desire2Leam Leaming Environment 

3. Access to and Use orthe Services. Upon the execution of this NET+ Service Schedule, Enterprise Customer 
will have a royalty-free, irrevocable, nonexclusive, nontransferable, enterprise-wide, fully paid-up worldwide right 
and license for the duration oflhe Enterprise Customer Term to access and use, and permit and enable Users to 
access and use, the Services, subject to the limitations set forth herein and in the 12 Service Provider Business 
Agreement, and with respect to student Users, by the specified number ofFTE (as defined and identified in Exhibit 
E of the 12 Service Pro' ider Business Agreement). The current general specifications of the Services as described 
by Service Provider are contained in Exhibit A attached to the I2 Service Provider Business Agreement. 

4. Fees. The Fees payable by Enterprise Customer to the Invoicing Porty for the Services are set forth on Exhibit I 
attached to this Schedule A and made a part hereof, and are subject to any changes permitted under the 12 Sen·ice 
Provider Business Agreement. The Invoicing Party will be Internet2. Mark the applicable boxes below to indicate 
the Enterprise Customer selected Offer and Tier: 

Tier: 0 I 0 2 0 3 0 4 0 5 0 6 0 7 

D Offer 1 
0 Offer2 
0 Offer 3 
D Stand Alone Capture #of Capture Licenses: __ 

5. Terms of Service. See Exhibit L attached to the 12 Service Provider Business Agreement. 

6. Third Party Software. There is no Third Party Software. 

7. Modifications to the Agreement. Solely with respect to the NET+ Service(s) covered by this NET+ Service 
Schedule, and for no other NET+ Sen·ice or NET+ Service Schedule (unless expressly set forth in such other 
NET+ Service Schedule), the following modifications shall be deemed made to the Agreement: 

a. In Section 6 (a), 6 (b) and 8 (c) the references to "Governing Law" is repl1:1ced with "Applicable Law". 

b. Section 7 (indemnification Procedure) is here by deleted and replaced with the following: 
"7. Indemnification Procedure 

Enterprise Customer shall promptly provide written notice to Service Pro\ider of the existence of any 
Claim for which Enterprise Customer expects Service Provider to fulfill Service Provider's obligations 
under Section 4.2(a) of the 12 Sen ice Provider Business Agreement, prO\ ided that failure to do so shall 
not be deemed a breach of the Agreement or relieve Service Provider of its indemnity obligation if failure 
to give prompt written notice does not prejudice Service Provider's defense of the applicable Claim. 

lnteme12 Customer Agreement (3. 2013) 
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Service Provider shall. to the extent consistent with Governing La\\, fully control the defense and/or 
settlement of any such Claim at its O\\ n expense and with its own counsel, provided that Service Pro' ider 
will not enter into any settlement agreement that admits fault on the part of Enterprise Customer or that 
requires Enterprise Customer to make an) payment. Enterprise Customer shall. upon prior reasonable 
written request of Service Provider and at SerYice Provider's cost and expense, pro,·ide reasonable 
assistance to Service Provider in connection with the defense and/or settlement of any such Claim. In 
addition, Enterprise Customer shall ha,·e the right to participate in such defense at its own expense and 
with its own counsel." 

c. Section 8(b) in the Agreement is here by deleted and replaced with the following: 
"(b) TO Tl IE EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEO AI, BASIS FOR THE 
CLAIM. NEITHER PARTY NOR SERVICE PROVIDER, NOR ANY OF ITS OR THEIR AFFILIATES, 
AGENTS OR CONTRACTORS. NOR ANY OF THE FOREGOING'S PARTNERS, PRINCIPALS, AGENTS, 
SERVANTS, PERSONNEL, OFFICERS OR DIRECTORS, SHALL BE LIABLE FOR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, SPECIAL, OR INCIDENTAL DAMAGES ARISING IN 
CONNECTION WITH THE AGREEMENT OR THE 12 SERVICE PROVIDER BUSINESS AGREEMENT, 
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS 
REASONABLY FORESEEABLE. THE FOREGOING LIMTTA TION ON LIABILITY SHALL, HOWEVER, 
ALSO NOT BE APPLICABLE TO SERVICE PROVIDER'S INDEMNITY OBLIGA TJONS UNDER THE 12 
SERVICE PROVIDER BUSINESS AGREEMENT." 

d. Section 8(c) in the Agreement is hereby deleted and replaced with the following: 
"(c) To the extent permitted by Governing Law and except as otherwise provided in Section 8(d), the 
li11bilit) of each Party to the other under and/or in connection with the Agreement and the 12 Service ProYider 
Business Agreement, and the liability of Service Provider to Enterprise Customer and Enterprise Customer to 
Service Provider under. arising out of, or related to the Agreement and the 12 Service Provider Business 
Agreement, in respect ofany Section 5.4(c) Event shall, irrespective of the number of claims, actions, 
demands, suits or proceedings arising out of or related to a Section 5.4(e) Event be limited as set forth in this 
Section 8(c). In the case of Service Provider's liability to Enterprise Customer under the Agreement or the 12 
Service Provider Business Agreement in respect of a Section 5.4(c) Event, Service Provider's liability shall be 
limited to the greater of(i) Five Thousand Dollars ($5,000), and (ii) the amount that Enterprise Customer is 
required to pa} the Invoicing Party under the Agreement for the applicable Services during the twelYe (12) 
month period ending on the d11te of the occurrence of the applicable Section 5.4(c) Event. In the case of 
lntcmct2's liability to Enterprise Customer under the Agreement or the 12 Service Provider Business 
Agreement in connection with an Internet2 NET+ Service Schedule in respect of a Section 5.4(c) Event, 
lntemet2's liability shall be limited to the greater of(i) Five Thousand Dollars ($5,000), and (ii) the amount 
that Enterprise Customer is required to pay the Invoicing Party under the Agreement for the applicable 
Services during the twelve (12) month period ending on the date of the occurrence of the applicable Section 
5.4(c) Event. In the case of Enterprise Customer's liability to lntcmct2 under the Agreement in connection 
with an lntemet2 NET+ Service Schedule in respect ofa Section 5.4(c) Event, except for any Fees owed by 
Enterprise Customer to the lmoicing Party Enterprise Customer's liability shall be limited to the greater of(i) 
Fh e Thousand Dollars (S5,000), and (ii) the amount that Enterprise Customer is required to pay the Invoicing 
Party under the Agreement for the applicable Services during the twelve (12) month period ending on the date 
of the occurrence of the applicable Section 5.4(c) Event (the "Damages Cap"). The monetary limitations on 
liability contained in this Section 8(c) shall apply regardless of whether the liability is based on breach of 
contract, tort (including negligence), strict liability, breach of warranties, or any other legal theory." 

e. Section 8(d) in the Agreement is hereby deleted and replaced with the following: 
"(d) Notwithstanding the foregoing, the monetary limitations on liability in Section 8(c) shall not apply as to 
such Party or Sen ice Pro\'ider, as applicable: (I) to the indemnification obligations of Service Provider under 
Section 5.2 of the I2 Business Agreement; (2) to liability for damages caused b) a Party's or Service Provider's 
gross negligence or willful misconduct; (3) to liability for personal injury or death caused by the negligence of 
a Party or Service Provider; (4) to fraudulent misrepresentation by a Party or Service Provider; (5) to violation 
by a Party or Service Provider of the other Part> 's or a Service Provider's Proprietary Rights; and (6) as to 
Service Provider, to any breach of Section 8 of the 12 Business Agreement by Service Provider to the extent 



that is not caused in whole or in part by Internet2's or Internet2 Net+ Partner's or Enterprise Customer's breach. 
As to Enterprise Customer's exposure for liability, clauses (2) through (5) immediately above shall only apply 
to the extent such are permitted to appl) under Go' erning La¥., and without waiver of sovereign immunity, if 
applicable. Notwithstanding anything to the contrary in the Agreement, as to Sen ice Provider's exposure for 
liability under sub-clause (6) in this Section 8(d). Sen ice Prm ider's liability shall be limited to the greater of 
(i) Fifteen Thousand Dollars ($IS ,000), and (ii) the amount that Enterprise Customer is required to pay the 
Invoicing Party under the Agreement for the applicable Scn·iccs during the thirty-six (36) month period ending 
on the date of the occurrence of the applicable Section S.4(c) Event." 

f. Section l I(a) in the Agreement is hereby deleted and replaced with the following: 
"'(a) To the maximum extent permitted by Governing La\\, and except as provided in the next sentence 
with respect to lnternet2 and in Section 11 (b) be lo\\', neither of the Parties nor Sen ice Provider shall have the 
right to make or issue, or otherwise intentionally cause to be made or issued, any public comments, public 
statements, press releases or the like, regarding this Agreement without the prior\\ ritten consent of the other 
Part)' and Service Pro\ ider or, in the case of Service Prm ider, except to the extent necessary in Service 
Provider's delivery of the Sen ices to an Enterprise Customer (for clarity this doesn't include for any 
advertising or marketing purposes unless otherwise agreed to between Service Provider and Enterprise 
Customer) and access to Sen ice Provider's customer community, without the prior written consent of the 
Parties, pro,·ided, that, in either case, such prior written consent shall not be unreasonably withheld. 
Notwithstanding the foregoing, lnternet2 shall have the right (i) to publicly disclose in a press release or public 
statement or otherwise that Enterprise Customer has agreed to receive the Services from Service Provider in 
connection with the "Tntemet2 NET! Program.'' and (ii) in connection therewith, subject to Enterprise 
Customer's style guidelines, to display Enterprise Customer's supplied logo on the website oflnternet2 and 
any marketing materials pre-approved in writing by Enterprise Customer." 

g. The following Force Majeure clause shall apply in regards to the Service Provider's Services: 
"In the event that Service Provider is prevented from performing, or is unable to perform, any of its obligations 
under this Agreement or the 12 Business Agreement due to any cause beyond the reasonable control of the Sen·ice 
Provider invoking this proYision which shall include natural disaster, actions of governmental bodies, strikes, 
lockouts, riots, acts of war, communication line failures, power failures, fires or similar events. the Service 
Provider's performance shall be temporarily excused and the time for performance shall be extended for the period 
of dela) or inability to perform due to such occurrence; provided, that the Service Provider resumes performance as 
soon as it is reasonably able to do so and that the Sen ice Provider (i) provides the Enterprise Customer or Intemet2 
prompt notice of the nature and expected duration of the event, (ii) uses commercially reasonable efforts to address 
and mitigate the cause and effect of such event, (iii) provides periodic notice of relevant developments, and (iv) 
provides prompt notice of the end of such e' ent" 

ACCEPTED AND AGREED: 

By:~------
Name: ______ _ 

Title:------

Date:--------

Univenity Corporation for Advanced Internet 

Development d/b/a Internetl 

By: _____ _ 
Name: ______ _ 

Title:-------

Date:--------
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If tu Service Provider: 

With [copy) to: 
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EXHIBIT 4 to Schedule A 

Notices 

Attention: Legal Department 

D2L Ltd. 

715 St, Paul Street, Baltlmore, MO, USA, 2U02 +2311 

Attention: Legal Department 

Deslre2Learn Incorporated 

151 Charles Street West, Suite 400, Kitchener, Ontarla, N2G 1H6 



EXHIBTT0-1 

Intemet2 Customer Agreement (excluding Other Service Provider NET+ Service Schedules) 

See attached. 



lnternet2 Customer Agreement 

This agreement (the or this "Agreement") is entered into and made effective as of , 10 (the 
"Effective Date") by and between the University Corporation for Advanced Intemet Dcvr.lopment d/b/a 
lntcrnet2, a not-for-profit corporation ("lnternet2"), and . _ ("Enterprise 
Customer'') (Intemet2 and Enterprise Customer hereinafter sometimes referred to individually as a "Party" and 
collectively as the "Parties"). 

RECITALS 

WHEREAS, Intemet2 has entered into and may be entering into additional business agreements with 
service providers (each, a "Service Provider") to provide Intemet2 with the right to contract directly with 
Enterprise Customer to enable Service Providers to deliver certain services (each, a "NET+ Service") to 
Enterprise Customer (each such agreement between lntemet2 and a Service Provider hereinafter referred to as an 
"12 Service Provider Business Agreement"); and 

WHEREAS, the Parties mutually desire to enter into this Agreement to enable Service Provider(s) to 
deliver to Enterprise Customer certain NET+ Services, on the terms and conditions hereinafter set forth. 

NOW, THEREFORE, and for other good and valuable consideration, the receipt and sufficiency of which 
the Parties hereby acknowledge, the Parties agree as follows: 

1. Documents Comprising Agreement. The general terms and conditions attached to this Agreement as Exhibit 
A (the "General Terms and Conditions"), all other exhibits attached to this Agreement and all Intemet2 NET+ 
Service Schedules {as defined below), including all of the terms and conditions contained in such other exhibits 
and all lnternet2 NET+ Service Schedules, are binding upon the Parties and are incorporated into and made a part 
of this Agreement. 

2. The NET+ Services. The initial NET+ Service for which Enterprise Customer is by this Agreement 
contracting to receive from a Service Provider is set forth on Schedule A annexed to this Agreement and made a 
part hereof. Additional NET+ Services may be ordered by Enterprise Customer by the Parties annexing to this 
Agreement, for each additional NET+ Service, a separate schedule that is dated and duly signed by the Parties, 
lists the additional NET+ Service and contains any additional terms and conditions applicable thereto (Schedule A 
and each such additional schedule, including all attachments that are now or hereafter attached by the Parties to 
Schedule A or such additional schedules, are each an "lnternet2 NET+ Service Schedule"). 

3. Term of this Agreement. The term of this Agreement {the "Customer Agreement Term") shall commence 
on the Effective Date and continue until the last day that any Service Provider is to provide Enterprise Customer 
with a NET+ Service pursuant to an Intemet2 NET+ Service Schedule, unless earlier terminated in accordance 
with a Party's rights under this Agreement or by mutual written agreement ofthc Parties. 

Jn witness whereof, the Parties have executed this Agreement as of the Effective Date. 

ACCEPTED AND AGREED: 

By: _____ _ 

Name: ~~~~~~
Title: -------

Intcmct2 Customer Agreement (3.'2013) 
AFDOCSi l0873S34. I 

University Corporation for Advanced Internet 
Development dlb/a lnternet2 

By: _____ _ 

Name: ~~~~~-~ 
Title: --------



EXHIBIT A 

GENERAL TERMS & CONDITIONS 

1. Applicability of Genera.I Terms 1111d Conditions to Ea.ch NET+ 
Service; Definitions. 

(a) The General Terms and Conditions shall apply on an 
individual basis to each NET 1 Service that Enterprise Customer 
contracts for under the Agreement. Unless the context requires 
othcrvise, when used with respect to a panicular NET+ Service, 
~service Provider" shall refer to the Ser;ice Provider that is 
providing such NET+ Service, "12 Service Provider Bu~incss 
Agreement" sh.all 1efe1 lo the 12 Se1vice P10vide1 Business 
Agreement between lnternet2 and the Service Provider that is 
providing such NET+ Service, 'Services ' shall refer to the 
Services as defined in such 12 Service Provider Business 
Agreement; and "Other Deliverables" shall refer to any 
products, licenses, offerings or other deliverables of any kind, if 
eny, that are not included in the definition of Services but that 
are provided by Service Provider to Enterprise Customer in 
connection with the I2 Ser.ice Provider Business Agreement or 
the Inteme12 NET+ Service &:hedule and arc identified as 
"Othcr Deli\ ~rabies" in the 12 Service Provider Business 
Agreement or the Intcmet2 NET+ Service Schedule. The 
Services and Other Deliverables shall collectively be referred lo 
herein as the "Deliverables." 

(b) Capitalized expressions contained in the Agreement 
shall have the meaning gi•;en in the 12 Service Provider Bll!incss 
Agreement. unless separately defined in the Agreement 

2. Services Tenn. 

(a) The "lnltl1l Services Term" during which Service 
Provider is to provide the Services to Enterprise Customer shall 
be three (3) years or longer, end shall be defined in the Jntemet2 
NET+ Ser:ice Schedule. Unless otherwise terminllted as 
provided for in the Agreement or the 12 Service Provider 
Business Agreement, the term during which Ser. ice Providor is 
to pro·. ide Services to Enterprise Cwtomer shall automatically 
rene\\ following the Initial Services Term for consecutive one 
(I) year pcnods (each a "Renew•! Services Term") unless (i) 
either Party provides the other Party \\ith notice of its intent not 
to renew the Initial Services Tenn or the then-current Renewal 
Services Term, as the case may be, nt least three (3) months prior 
tD the end of the Initial Services Term Dr the then-current 
Renev al Services Term, as the CllSt! ma! be; or (ii) any such 
automatic renewal is prohibited by "Governing Lawn (as 
defined in Section 14(k)). Enterprise Customer represents that it 
has accurately identified in Exhibit B any restrictions imposed 
by Governing Law on the automatic renewal of agreements to 
which Enterprise Customer is a party. 

(b) The Initial Scr,~ces Tenn and all Rene\\al Se<Vices 
Tenns arc collectively referred to as the "Sen'lees Tenn.n In 
addition, each twelve (12) month period (commencing on the 
first day of the Initial Services Term and thereafter commencing 
each annivcrsaiy of the first day of the Initial Services Term) 
during the Services Tenn is referred to herein as a "Contnct 
Yearn 

3. Rcstrictiom. To the maximum extent permitted under Governing 
Law and except as otherwise set forth in the lntemct2 NhT+ Service 
Schedule or the 12 Service Provider Business Agreement, Enterprise 
Customer shall not, directly or through others: (a) commercially 
exploit the Deliverables by marketing, licensing, selling, distributing, 

Intemet2 Customer Agreement (312013) 
AFOOCS/10&73534.1 

or transferring the Deliverables to a third party; (b) disassemble, 
reverse engineer or decompile the Service Provider Softw.ire or any 
other software used by Service Pro\ ider to provide the Service 
Pro' ider Platfnnn, or prepare derivative works from any component 
oftbe Deliverables, or attempt to discover any portion of the source 
code or trade secrets therein; (c) sell, lend, rent, give, assign or 
otherwise transfer or provide access to the Deh•!erables; or (d) 
remove, obscure or alter any notice of copvright, trademark or other 
proprietary right appearing in or on any component of the 
Deliverables. For the &\"oidance of doubt. the restrictions contained 
above in this Section 3 shall not prohibit Enterpri3e Customer from 
marketing or distributing the Deliverables to potential U= subject 
to the terms of the lntemet2 NET+ Service Schedule and the 12 
Service Provider Business Agreement, or other:. ise prohibit any 
actions or any use of the Dcli\erables expressly permitted under the 
lntcmct2 NET+ SeJVice Schedule or the 12 Service Provider 
Business Agreement 

4. Pricing; Payment Terms. 

(•) Enterprise Customer shall pay to the Invoicing Party. 
in U.S. dollars \lithin thirty (30) days of the receipt of each 
invoice other than any rcllllllnably disputed amounts as 
described in Section 4(b) below, the applicable fees due from 
Enterprise Customer to the Invoicing Party for the Deliverables 
("Fee(1)"). 

(b) In the event of any disputed invoiced Fees that 
Enterprise Customer has a right to di:;pute and for which 
Enterprise Customer disputes in good faith; Enterprise 
Customer shall provide the Invoicing Party with written notice 
of the disputed amount \\ithin forty.five (45) days of in,oicc 
receipt and shall timely pay any undisputed portion of such 
invoice within thirty (30) days of receipt of such invoice. 
Enterprise Customer irrevocably and forever waives its nght to 
dispute RD) invoiced Fees if it fails to provide writllln notice of 
the disputed amount within forty-five (45) days of the receipt of 
the invoice. Enterprise Customer shall cooperate in good faith 
with the Invoicing Party in an attempt lo rcsol\e an:· disputed 
invoice or portion thereof within forty ( 40) days of notice of 
dispute. Within thirty (30) days following the resolution of a 
dispute over an invoice or 11 portion then:of, Enterprise 
Cwtomer shall pay to the Invoicing Part· the resolved amount 
ofFees due the Invoicing Party. 

5. Tans. Enterprise Customer shall pay any federal, state, and 
local sales or use tax imposed or based on the Deliverables. Such 
taxes, if applicable, shall be separately stated on the Inyoicing 
Party's invoices and reponed and paid to appropriate governmental 
authorities by the Service Provider. If Enterprise Customer is 
legally entitled to an exemption from the payment of any taxes, 
Enterprise Customer shall prompt!; and timely provide the 
Invoicing Party with legally sufficient tnx exemption tertificates for 
each taxing jurisdiction for which it claims an exemption, naming 
Service Provider as the seller on each tax exemption certificate. 

6. Discllbners. 

2 

(a) OTHER TilAN TIIE EXPRESS WARRANTIES 
(AND TIIEN AS TO SERVICE PROVIDER ONLY AND NO 
OTHER PERSON), IF ANY, SET FORTH IN TIIE 12 
SERVICE PROVIDER BUSINESS AGREEMENT OR TIIE 
NET- SERVICE SCHEDULE, NEITHER SERVICE 
PROVIDER NOR ANY OTIIBR PERSON PROVIDES ANY 
EXPRESS OR IMPLIED WARRANTIES IN CONNECTION 
WITH OR UNDER THE 12 SERVICE PROVIDER 
BUSINESS AGREEMENT AND TIIE AGREEMENT, 
INCLUDING WITH RESPECT TO THE DELIVER.\BLES, 



AND SERVICI: PROVIDER HEREBY EXPRESSLY 
DISCLAIMS ALL SUCH WARRANTIES, INCLUDING 
WARRANTIES OF MERCHAITTABILITY, FJTNESS FOR A 
PARTICULAR PURPOSE, SATISFACTORY QUALITY, 
TITLE OR NON-INFRINGEMENT, OR THE COMPLIANCE 
Of THE DELIVERABLES WITH ANY LEGAL, 
REGULATORY AND.OR OTIIER REQUIREMENTS 
APPLIC.\BLE TO ENTERPRISE CUSTOMER. EXCEPT AS 
OTHERWISE PROVIDHD IN THE NET+ SER\'ICE 
SCHEDULE OR IN THE 12 SERVICE PROVIDER BUSINESS 
AGREEMENT. THESE DISCLAIMERS SHALL APPLY 
EXCEPT 10 THE EXTENT, IF AT ALL, THAT 
GOVERNING LAW DOES NOT PERMIT THEM 

(b) FOR THE AVOIDANCE OF DOUBT, INTERNET2 
IS NOT PROVIDING THE DELIVERABLES, OR ANY 
OTHER SER\1CES, LICENSES, PRODUCTS, OFFERINGS 
OR DELIVERABLES OF ANY KIND, TO ENTERPRISE 
CUSTOMER IN CONNECTION Willi OR UNDER THE 12 
SERVICE PROVIDER BUSINESS -'GREEMENT AND THE 
AGREEMENT, AND THEREFORE INTERNET2 MAKES NO 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, AND 
EXPRESSLY DISCLAIMS ALL WARRANTIES IN 
CONNECTION Willi OR UNDER THE 12 SERVICE 
PROVIDER BUSINESS AGREEMENT AND THE 
AGREEMENT INCLUDING WITii RESPECT TO THE 
DELIVERABLES AND ANY OTHER SERVICES, 
LICENSES, PRODUCTS, OFFERINGS OR 
DELIVERABLES, BOTH EXPRESS AND IMPLIED, 
INCLUDING WARRANTIES OF MERc.HANTABILITY, 
FITNESS FOR r\ PARTICULAR PURPOSE, 
SATISFACTORY QUALITY, TITLE OR NON-
INFRINOEMENT, OR THE COMPLIANCE OF THE 
DELIVERABLES WITH ANY LEGAL, REGULATORY 
AND OR OTHER REQUIREMENTS APPLICABLE TO 
ENTERPRISE CUSTOMER THESE DISCL 6JMERS SHALL 
APPLY EXCEPT TO THE EXTENT, IF AT ALL, THAT 
GOVERNING L\ W DOES NOT PERMIT TllEM. 

(c) For the purpose of further clarification, and 
notwithstanding anything to the contnuy express or implied in 
the Agreement, Enterprise Customer 11cknowle011es thal all 
references, representetions, warranties and covenants made in 
the 12 Service Provider Business Agreement or the Agreement 
(including in any Exhibits attached hereto), whether express or 
implied, conceming in any wav Service Provider and/or any of 
the Deliverables, arc made ~- Service Provider alone and not by 
or in conjunction with lntemet2. Enterprise Customer shall 
inform UseJS that the Deliverables are being provided by Service 
Provider. 

7. Indemnification Procedure 

Enterprise Customer shall promptly provide written notice of the 
existence of any Claim. Service Provider shall, to the extent 
consistent with Governing Law, be entitled to control and direct the 
defense or settlement of any such Claim at its own expense and with 
its own counsel. As a condition to the indemnity obligation of 
Service Provider set forth in the 12 Service Provider Business 
Agreement, Enterprise Customer shall provide Serv_ice Provi~er "i!11 
reasonable assi!tance (at the expense of Service ProVJder) in 

connection y, ith the defense or settlement of any such Claim, 
provided th11t (i) Enterprise Customer shall 81 all times ha~e ~e right 
to participate in !uch defense at its own expense and with Its own 
counsel; and (ii) Service Provider shall not settle such Claim without 
Enterprise Customer's prior written appro~al if the settlement terms 
admit fault on the part of the Entetprise Customer or require the 
Enterprise Customer to make any payment. 
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8. I.Imitation of Liability 

.3 

(a) Notwithstanding anythmg to the contrarf contained 
in this Agreement, in no event shall lnternet2 hD\ e any liebihl} 
to Enterprise Customer for anr actions, omissions, 
representations or warranties of Service Pro\ idcr (which also 
includes any Service Provider ContractorsfAgcmts), including 
for any breach or alleged breach b) Service Provider of, or any 
failure of Service Provider to fulfill any of its obligations under, 
the 1-greement or the 12 Service Provider Business Agreement. 
In tile event of any such breach or alleged breach by Service 
Provider of lhe Agreement or the 12 Service Provider Business 
Agreemeut, or any claims reh1lin11 to llDY other actions, 
omissions, representations or war11111ties of Service Provider 
(which also includes any Service Provider ContractorsfAgents), 
Enterprise Customer's sole remedy shall be to pur!lle a claim 
directly against Service Provider in re5peCI thereof, and 
Enterprise Customer irrevocably and forever waives any right to 
bring any such claims against lntemet2. 

(b) TO nm EXTENT PERMJTIIID BY 
GOVERNING LAW, WHATEVER lHE LEGAL BASIS FOR 
THE CLAIM, WITII THE EXCEPTION OF THE LIABILITY 
OF SERVICE PROVIDER FOR A BREACH BY SERVICE 
PROVIDER OF ANY OF ITS OBLIOA TIONS UNDER 
SECTION 8 OF THE 12 SERVICE PROVIDER BUSINESS 
AGREEMENT, NEITHER PARTY NOR SERVICE 
PROVIDER, NOR ANY OF ITS OR TIIEIR Ml'ILIATES, 
AGENTS OR CONTRACTORS, NOR ANY OF THE 
FOREGOING'S PARTNERS, PRINCIPALS, .\GENTS, 
SERVANTS, PERSONNEi., OFFICERS OR DIRECTORS, 
SH \LL BE LIABLE FOR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY, PUNITIVE. SPECIAL, 
OR INCIDENTAL DAMAGES ARISING IN CONNECTION 
WITH THE AGREEMENf OR THE 12 SERVICE 
PROVIDER BUSINESS AGREEMENT. EVEN IF ADVISED 
OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH 
POSSIBU.ITY WAS REASONABLY FORESEEABLE. THE 
FOREGOING LIMITATION ON LIABILITY SHALL, 
HOWEVER. ,\LSO NOT BE APPLICABLE TO SERVICE 
PROVIDER"S INDEMNITY OBLIGATIONS UNDER THE 12 
SERVICE PROVIDER BUSINESS AGREEMENT. 

(c) To the extent pennitted by Governing Law 11nd 
except as otherwise provided in Section 8(d), the liability of 
each Party to the othe• under and/or in connection with the 
Agieemeot Bild the 12 Service Provider Business Agreement, 
and the liability of Service Provider to Enterprise Customer 
under the Agreement and the 12 Service Provider Business 
Agreement, in respect of any Section 5.4(c) Event shall, 
irrespective of the number of claims, actions, demands, suits or 
proceedings arising out of or related to a Section 5.4(c) Event 
be limited as set forth in this Section 8(c). In the case of 
Service Provider's liability to Enterprise Customer under the 
Agreement or the 12 Service Provider Businc&s Agreement in 
respect of a Section 5 4{c) Event, Service Proyider's liability 
shall be limited to the grealcr of (i) Fi'!e Thousand Dollars 
($5,000), 11nd (ii) the amount that Enterprise Customer is 
required to pay the Invoicing Party under the Agreement for the 
applicable Services during the twelve ( 12) month period ending 
on the date of the occurrence of the applicable Section 5.4(c) 
Event. In the case of lntemet2's liabilitv to Enterprise 
Customer under the .\greement or the 12 Service Pro'lider 
Business Agreement in connection with llD lntemet2 NET+ 
Service Schedule in respect of 11 Section 5.4{c) Event, 
lntemet2's liabilitv sho.ll be limited to the greater of (i) Five 
Thousand Dollars ($5,000), and (ii) the amount that Enterprise 
Customer i~ requi1ed to pay the Invoicing Party under the 
Agreement for the applicable Services during the twelve ( 12) 



month period ending on the date of the occurrence of the 
applicable Section 5.4(c) EYenl In the c:ase of Enterprise 
Customer's liability to Intemet2 under the Agreement in 
connection with an lntemet2 NET+ Service Schedule in ~t 
of a Section 5.4(c) Event, except for any Fees owed by 
EntCiprise Customer to the In·:oicing Party, Enterprise 
Customer's liability shall be limited to the greater of (i) Five 
Thousand Dollars ($5,000), and (ii) the amount that Enterprise 
Customer is required to pay the Invoicing Party under the 
Agreement for the applicable Services during the twelve (12) 
month period ending on the dllle of the occurrence of the 
applicable Section 5.4(c) Event (the "Damages Cap"). The 
monetary limitations on liabihty contained in this Six:tion 8(c) 
shall apply regardle.'1., of y hethcr the liability is based on breach 
of contract, tort (including negligence), strict liabilil), breach of 
\;arranbes, or any other legal theory. 

(d) Notwithstanding the foregoing, the monetary 
limitations on liability in Section 8(c) shall not apply as to such 
Party or Service Provider, as applicable: (I) to the 
indemnificabon obligations of Service Provider under Section 
S.2 of the 12 Business Agreement; (2) to liabilil). for damages 
caused by a Part} s or Service Provider's gross negligence or 
willful misconduct; (3) to liability for personal injury or death 
caused by the negligence of a Party or Service Provider; (4) to 
fraudulent misrepresentlllion by a Party or Service Provider, (S) 
to violation by a P~· or Service Provider of the other Party's or 
a Service Provider's ProprielaI)- Rights; and (6) as to Senice 
Provider, to BD} breach of Section 8 of the 12 Business 
Agreement by Service Provider. As to Enterprise Customer's 
exposure for liability, clauses (2) through (5) immediately above 
shall only apply to the extent such are permitted to apply under 
Governing Law, and without waiver of sovereign immunity, if 
applicable. 

(e) NOTWITHSTANDING ANYTIDNG TO THE 
CONTRARY CONTAINED IN TiiE AGREE1'1ENT, IN NO 
EVENT SHALL ANY OF THE OFFICERS, TRUSU:ES, 
DIRECTORS, PARTNERS. BENEFICIARIES, JOINT 
VENTIJRERS, MEMBERS, STOCKHOLDERS OR OTHER 
PRINCIPALS OR REPRESENTATIVES OF EITHER PARTY 
OR SERVICE PROVIDER, DISCLOSED OR UNDISCLOSl!D, 
THEREOF, F.VER RH PERSONAi.i. Y LIABLE TO THE 
OTHER PARTY OR SERVICE PROVIDER (JNCLUDING 
FOR DIRECT OR CONSEQUENTIAL DAMAGES), AND 
THE PARTIES AND SERVICE PROVIDER HEREBY 
IRREVOCABLY AND FOREVER WANE THE RIGHT TO 
RECOVER DAMAGES FROM .\NY SUCH PERSONS. AS 
TO AN INDlVIDUAL PERSON, HOWEVER. THE 
FOREGOINO SENTENCE OF THIS SECTION B(e) WILL 
NOT APPLY TO AN INDIVIDUAL IN THE EVENT OF 
WILLFUL MISCONDUCT OR FRAUD BY SUCH 
INDVIDUAL. 

(f) NOTWITIISTANDING .\NYTHING TO THE 
CONTRAR't CONTAINED IN THE AGREEMENT, IN NO 
EVENT SHALL INfERNET2 OR SERVICE PROVIDER 
HA VE ANY LIABILnY TO ENrERPRISE CUSTOMER FOR 
THE ACTS OR OMISSIONS OF ANY USERS. 

(g) THE LIMITATIONS IN THIS SHCTION 8 OF 
THESE GENERAL TERMS AND CONDITIONS APPLY 
REGARDLESS OF WHETHER THE LIABILITY IS BASED 
ON BREACH OF CONTRACI', TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, BREACH OF 
WARRANTIES, OR ANY OTIIER LEGAL THEORY, AND 
IRRESPECTIVE OF WHETiiER ANY CLAIM THEREFOR IS 
MADE DURING OR AFTER THE CUSTOMER 
AGREEMENT TERM. 
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9. Proprietarv Rights 

(•) The Servicell are licensed and or provided, and not 
sold, to Enterpnsc Customer. Service Provider reserves all 
rights in the Services not express(~ granted to Enterprise 
Customer or its Users under the Agreement or in the 12 Service 
Provider Busines~ l\greement, including all Proprietarv Rights 
in the same. No title to or ownership of anv Service Provider 
Software or Documentation of Service Provider is transferred to 
Enterprise Customer, who shall have the right to use the Service 
Provider Soful..ire and Documentation as permitted under the 
Agreement For the avoidance of doubt, no title to or 
ownership of any Proprietary Rights of Enterprise Customer is 
being transferred to Service Pro\ider or lnlcmet2 under the 
Agreement. and no title to or ownership of an) Proprietary 
Rights of Jnternet2 is being transferred to Service Provider or 
Enterprise Customer uriMr the Agreement. 

(b) As among Enterprise Customea, 1ntemet2 and 
Service Provider, all rights, including all Proprie~· Rights. in 
and to Enterprise Customer Data shall remain the exclusive 
property of Enterprise Customer. The Agreement does not give 
Service Provider or lnt.emet2 any rights, implied or otherwise, 
to any data, content, or intellectual property of Enterprise 
Customer, except as may be expressly stated in the Agreement 
or the I2 Service Provider Business Agreement The 
Agreement does not give Enterprise Customer any rights, 
implied or othervise, to any data, content, or intellectual 
property of Intemet2, except as may be expressly stated in the 
Agreement or the 12 Service Pro\ider Business Agreement. 

(c) Enterprise Customer shall comply with the 
requirements and limitations of the licenses from third party 
publishers concerning Enterprise Customer's Use ofThird Party 
Software, to the extent such requirements and limitations are set 
forth in the applicable lnternet2 NET+ Service Schedule. 

10. Confidential Information. 

4 

(a) All Confidential Information shall be and remain the 
property of the Person whose Confidential Information it is. 
For purposes of this Section 10, as to Enterprise Customer's 
obligations, '"Protected Entitv" or "Protix:ted Entities" shall 
mean Intemet2 and Service Pro~ider, and as to lntemet2's 
obligations, "Protected Entity" or "Protected Hntities" shall 
mean Enterprise Customer. Each Partv shall use commercially 
r.:asonable effons to prevent the disclosure of the Protected 
Entities' Confidential Information lo third parties (but with 
respect lo lntemct2, for the purposes of this provision, Sen.ice 
Provider shall not be deemed a third party) by t.alc.ing steps at 
least as protective as those the Party takes to protect its own 
Confidential Information. Each Party shall use the Protected 
Entities' Confidential Information only for purposet of 
fulfilling its obligations under the Agreement, shall notif} any 
Protected Entity promptly upon discovel) of any unauthorized 
use or disclosure of such Protected Entity's Confidential 
Information and in the case of BD} unauthorized use or 
disclosure, cooperate with the Protected Entity to help regain 
control of the Confidential Information and prevent further 
unauthorized use or disclosure of tl 

(b) Upon a Party's receipt of a Legal Request in respect 
to any Confidential Information of a Protected Entity, the Party 
receiving the Legal Request will attempt to redirect the 
requestmg third party to the applicable Protected Entity to 
acquire any Confidential Information of such Protected Entit>, 
If such redirecting efforts are unsuccessful, and provided that 
the Party receiving the Legal Request is not prohibited by 



Governing Law from doing so, such Paci! will, prior to 
disclosw-e in response to the Legal Request, provide BS much 
advance notice as possible to the applicable Protected Entity, 
which notice will include, to the extent permitted by Governing 
Law, a copy of the Legal Request received by that Pnrty. The 
Partv rcccivmg the Legal Request will thereafter respond lo the 
Legal Request on or around the last day permitted pLUSUant to 
the Legal Request except thut if the Protected Entit:· has taken 
successful legal steps (e.g., motion to quash or motion for 
protective order) to dell}, stop or limit the l'Cllponse to the L~gat 
Request, the Party receiving the Legal Request will not respond 
until and unless required to do so, or Y ill respond only to the 
extent required on or around the last day permitted pursuant to 
the Legal Reqw:st, whichever is applicable. Notwithstanding the 
foregoing, Enterprise Customer may respond to the Legal 
Request prior to the period on or around the last day permitted 
pursuant to the Legal Request, if deemed necessary by 
Enterprise Customer under the circumstances. 

(c) The confidentiality obligations of lntemet2 1111d 
Enterprise Customer set forth above in this Section 10 shall 
survive for a period of five (5) years after the expiration or 
earlier termination of the Intemet2 NET+ Service Schedule, 
unless a longer period of time is required by Governing Law, 
and shall not be deemed to in an: way limit any confidenlialil) 
obligations set forth in the 12 Service Provider Business 
Agreement. During such five (5) year period and continuing for 
a period of forty-five (45) days thereafter, upon wntten request 
of the disclosing Party, the recei\ing Party will return or destrov 
the Confidential l!Jformation of the Protected Entity without 
retaining any copies thereof, with any destruction confmncd In 
writing b~ the receiving Party. 

11. Press Rtleue; References 

(a) To the maximw-n extent permitted by Governing 
Law, and except as provided in the next sentence with respect lo 
lntcrnet2 and in Section I I(b) below, neither of tbe Parties nor 
Service Provider shall hav11 the rit:bt to make or issue, or 
otherwise intentionall> cause to he made or issued, any public 
comments public statements, press releases or the like, 
regarding this Agreement without tbe prior written consent of the 
other Party and Service Provider or, in the case of Service 
Provider, without the prior written consent of the Parties, 
provided. that, in either case, such prior written consent shall not 
be mm:asonabl,v withheld Notwithstanding the foregoing, 
Intemet2 shall have the right (i) to publicly disclose in a press 
release or public statement or otherwise that Enterprise 
Customer has agreed to receive the Services from Service 
Provider in connection with the "lntemet2 NET+ Program," and 
(ii) in connection therewith, subject to Enterprise C.ustomcr's 
style guidelines, to display Enterprise Customer's supplied logo 
on the website of lntcmet2 and an> l!llllketing materials prc
appro\ed in writing by Enterprise C...'ustomer. 

(b) For the avoidance of doubt, Section I !(a) is not 
meant to (i) restrfot Service Provider and Intemet2's respective 
rights under Section 2.4 of the 12 Service Provider Business 
Agreement or Enterprise Customer's rights under Section 2.5 of 
the 12 Service Provider Business Agreement: or (ii) prohibit 
either Party from disclosing the contents of the Agreement (ie., 
providing a copy of the Agreement) to any Person, BS the 
Agreement is not confidential. 

12. Termination 

(a) If either Party commits a material breath or default in 
the performance of such entity's obligations under the 
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Agreement or, in the case of Enterprise Cuo;tomcr, Service 
Provider commits a material breach or default of its obligations, 
or fails to fulfill any of its obligations, under the Agreement or 
the 12 Service Pro\ider Busmess Agreement, the aggrieved 
cntil) shall have the right to give the breaching or defaulting 
cntitv written notice of breach or default, including a statement 
of the fiu:ts relating to the material breach or defaulL If the 
material breach or default JS not cured within forty-five (45) 
days (or twenty (20) days io the event the material breach or 
default is non-Pll!•ment) after the breaching or defaulting 
entity's receipt of such notice (or such later date as may be 
specified in such notice), the aggrieved non-defaulting entity, at 
its option, shall have the right to elect to terminste any or all of 
the applicable Intemet2 NET+ Service Schedules to which the 
material breach or default relates, on written notice to the other 
entities al any time thereafter while the breach or default 
remains uncw-ed. 

(b) Each Party shall ha'e the right to terminate the 
Agreement in whole or in part by giving the other a written 
notice of terminalion in the event (i) the other Part!' becomes 
insolvent or makes a general assignment for the benefit of 
creditors: (ii) a petition under the Bankruptcy Code is filed by 
the other Party; or (iii) a petition under the Bankruptcy Cod~ is 
filed against the other Party and the other Pnrty has not secured 
a dismissal of such petition within sixty (60) days after the 
petition is filed against the other Party. 

(c) If the 12 Service Provider Business Agreement 
terminates or expires, all obligations of lnternet2 in respect of 
the U Service Provider Business Agreement under the 
Agreement tincluding under the corresponding Internet2 NET+ 
Service Schedule), other than Intemet2's confidentiality 
obligations, shall immediately cease and the corresponding 
Internet2 NET+ Service Schedule shall be deemed to 
immediate!) terminate. Notwithstanding the foregoing, if the 12 
Service Provider Business Agreement is terminated by lntemct2 
pursuant to Section 6.3 of the 12 Service Provider Business 
Agreement, Enterprise Customer shall continue to use and pay 
for the Services for the agreed upon tcrm(s) in this Agreement 
pursuant to a separ11te agreement that shall be entered into 
between Service Provider and Enterprise Customer in 
substantially 1he same form a.~ the Agreement (and including 
the operative terms from the 12 Service Provider Business 
Agreement), at the then current rates in effect for Enterprise 
Customer under the Agreem11nl, with no rate increase for at 
least a period of time that is equal in dwa1ion to the greater of 
(i) what would otherwis11 be the balance of the tben current 
Contract Year; or (i1) what is required under either the 12 
Ser\1ce Provider Business Agreement or the Agreement. 

(d) Whenever a Party bas an express right to terminate 
any lnternet2 NET~ Service Schedule(s), unless expressly 
stated otherwise, sucb Party shall oot inclD' any lia.bilil) to the 
other Party or Service Provider solely as a result of such 
termmation. Notwithstanding anything to the contrary 
contained in any lntemet2 NET+ Service Schedule, the 
termilllllion of the Agreement shall, without limitation, cause all 
lntemet2 NET+ Service Schedules to be terminated as of the 
dide of termination of the Agreement No refunds (including 
an:: pro l'Bta refunds) will be pro\ided in connection with any 
termination unless, and then only to the extent, lntemet2 
receives a corresponding refund from a Service Provider in 
connection with such Enterprise Customer. 

(e) Upon termination of any lntemet2 NET+ Service 
Schedule for any reason, any and all liabilities accrued prior to 
the Effective Date of the termination shall survive. 



13. Data Trao1fer upon Termination or Expiration. 

(a) No later than three (3) business days prior to the 
expiration or earlier tcnnination of the Services Tenn, Enterprise 
Customer shall contact Service Provider and infonn Service 
Provider whether to disable Enterprise Customer·s Account(s) 
and promptlv Securely Delete the Enterprise Customer Data, or 
(ii) retain Enterprise Customer Data in Enterprise Customer's 
Account(s) (the ai.count features and functionality of which shall 
then be limited to data retrieval features and functionality) for 
the Retention Period so that Enterprise Customer may extract the 
data using tbe Service Provider API, or if Enterprise Customer 
elects to not utilize the .\PI, it may also extract the data in any 
other reasonable manner. 

(b) If Enterprise Customer docs not make an election 
under Section 13(a) of these General Tenns and Conditions in a 
timely manner (i.e., if Enterprise Customer fails to make an 
election under Section 13(11) at least three (3) business da"s prior 
to the expiration ar earlier termination of the Services Tenn), 
Enterprise Customer shall not be deemed in breach of the 
Agreement and Enterprise Customer shall be deemed to have 
elected option (ii) under Section 13(a) such that Service Pro\ ider 
shall retain the Enterprise Customer Data in accordance with 
option (ii) under Section 13(a). IfEntcrprise Customer electt or 
is deemed to elect, option (ii) under Section 13(a) of these 
General Tcnns and Conditions and requires the assistance of 
Service Provider in connection thercwnh, Enterprise Customer 
shall reimburse Service Provider for dny applicable reasonable 
costs. 

(e) On the Deletion Date, Service Provider shall disable 
the applicable Enterprise Customer's Account(s) and Securely 
Delete the Enterprise Customer Uall\. Commencing on Ibo) 
Deletion Date, Enterprise Customer shall not be able to extract 
the Enterprise Customer Data from Enterprise Customen 
Account(s). 

14. Miscellaneoms. 

(a) Recitals. The recitals set forth on page I of the 
Agreement are by this reference incorporated into and made a 
part of the Agreement 

(b) Priority. The provisions of the Agreement shall be 
treated in the following order of precedence in the event of any 
conflict: (I) the provisions contained in an lntemet2 NET
Scrvice Schedule; (2) the provisions contained in the General 
Tenns and Conditions; (3) the provisions contained in the main 
body of the Agreement 

(c) Terms of Servu:e. Access and use of the Service 
Provider Platform and Service Provider Software by a User 1s 
contingent upon such User complying with the Terms of Service. 

(d) Mutual Representations and Warranties. Each 
Party represents and \\ urrants to the other that (i) the Agreement 
has been duly executed and deliv~red and constitutes a valid and 
binding agreement enforceable against such Party in accordance 
with it~ terms: (ii) no authorization or approval from any third 
party is required in connection with such Party's execution, 
delivery or performance of the Agreement except, with respect 
to lnternet2, from Service Provider to the extent required by the 
12 Service Pro\·ider Business Agreement; and (iii) the execution, 
delivery and performance of the Agreement does not violate the 
terms or conditions of any other agreement to which it is a Part} 
or by which it is otherwise bound. 
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(e) Contractual Relation1hlp. 

(I) The Parties are entering into the Agreement as 
mdependent contracting parties. The Agreement shall not be 
construed to create an association, agency relationship, joint 'enture 
or partnership between the Parties or between either of the Parties 
and Service Provider or to impose any partnership liability upon any 
Party or Service Provider. No officer. director, employee, Affiliate, 
agent or subcontractor retained by Service Provider to perform work 
on Enterprise Cwtomer's behalf under the Agreement shall be 
deemed to be an crnplo~ee or agent of lntemet2 or Enterprise 
Customer. 

(ii) Service Provider shall be deemed a third party 
beneficiary of the Agreement with respcL1 to Enterprise Customer 
only (and not with respect to lntemet2), and then \"ith respect to 
Enterprise Customer, only in connection with enforcing the 
obligations of Enterprise Customer under, and being able to bring 
claims against Enterprise Customer under, the Agreement. 
Therefore, without limiting any of lnt..--rnct2's rights (including its 
rights to bring a claim based on a breach or alleged breach of the 
Agreement by Enterprise Customer), in the event of a breach or 
alleged breach of the Agreement by Enterprise Customer. Service 
Provider shall ha\ e the right to assert and pursue claims for breach 
of contract direL11: again.~I Enterprise Customer, subject to the other 
terms and conditions of the Agreement. Enterprise Customer shall 
be deemed a third part} beneficiary of the 12 Ser.ice Provider 
Business Agreement to the extent set forth therein. As a result, 
Enterprise Customer shall have the right to enforce the terms of the 
12 Service Provider Business Agreement against Service Provider, 
subject to the other terms and conditions of the Agreement 
Enterprise Customer hereby forever waives and relinquishes in 
favor of lnternet2, and agrees not to assert, any claim it may have 
ogainst lntemet2 under or in connection with or arising out of the 12 
Service Provider Business Agreement (including any third party 
beneficiary claim against lntemet2 in connection with the 12 Service 
Provider Business Agreement). If the foregoing waiver b) 
Enterprise Customer is held to be im'lllid under Governing Law b) a 
court of competent jurisdiction. then, Internet2's liability to 
Enterprise Customer in connection with any such claim shall 
nevertheless be subject to the limitations as set forth in Section H(c) 
above 

(ill) Intemet2 shall have the right to use lntemet2 
Contractor/Agents to perform any of its obligations or to act on 
behalf of Intemct2. All actions of lntcmct2 ContractoriAgents in 
connection with the Agreement are attributable to lnternea for all 
purposes under the Agreement For the avoidance of doubt, Service 
Provider (which includes Service Provider Contractor.Agents) are 
not considered to be lntemet2 ContractortAgents for purposes of 
this Agreement. Enterprise Customer shall have the right to use 
independent contractor.i, subcontractors, or other non-employees 
("Enterprise Customer Contraetor/Agenta") to perform any of its 
obligations or to act on behalf of Enterprise Customer. All .11:tions 
of Enterprise Customer Contractor/Agents in connection with the 
Agreement are attributable to Enterprise Customer for all purposes 
under the Agreement 

(Iv) Enterprise Customer shall not be deemed a third 
party beneficiary under any Network Services Agreement between 
Intemet2 and Serviced Pro¥ider or under any Colocation Agreement 
between lntemet2 and Service Provider. Neither Sen ice Provider 
nor lntcmet2 shall have any liability to Enterprise Customer arising 
out of, and Enterprise Customer irrevocably and forever waives any 
and all rights to bring any claim, action. demand, suit or proceeding 
of any kind against Service Provider or lnternet2 arising out of, any 
Net\fork Services Agreement, or any Colocation Agreement, 
between Sen ice Provider and lnternet2. 
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(f) Notices. Any notice or other communication under 
the . .\greement given b; any Party or Sen·ice Provider to the 
others shall be in writing and shall be effeclive upon delivery 
when: (i) delivered in person; or (ii) sent via email for such Party 
or Service Provider with a confinnation telephone call, in each 
case specifically referencing a notice given under the 
Agreement, pro' ided, however, that a copy of any notice 
assel1ing a ma1erial breach or default or terminating the 
Agreement shall also be delivered in \\-riling by overnight 
courier. All nolices shall be addressed BS set forth in Exhibit C 
(or to such changes of address of which one Party or Service 
Provider notifies the others in accordance with the foregoing). 

(g) Non-waiver. The failure of either Paity to insist 
upon or enfort:e strict performance of any of lbe provisions of 
the Agreement or to excrL-ise any rights or remedies under the 
Agreement shall not be construed 85 a waiver or relinquishment 
to any extent of such Party· s right to assert or rely upon any such 
provision, right or remedy in that or any other inst11Dce; rather, 
the same shall remain in full force and effect. 

(h) AHlgnmcot. Except as provided in the nexl 
sentence, neither Party nor Service Provider shllll directly. 
indirectly. by operation of law or otherwise assign all or any part 
of the Agreement or its rights herelD!der or transfer its 
obligations hereunder. Notwithstanding the foregoing, each 
Party and Service Provider shall have the right to assign °' 
transfer all of its rights or obligations under the Agreement (i) to 
an Affiliate or (ii) in connection with :i merger or a sale of all or 
substantially all of its assets or stoclc (and then onl!• to the 
merged or purchasing enhtv ), provided that in the event of 
assignment under either (i) or (ii}, such assignec.'transferee 
agrees to be bound by the 1erms and conditions of the 
Agreement. Any assignment or dclegatilln to the contrary shall 
be deemed \"Oid from inception. Subject to the foregoing 
restrictions, the Agreement shall be fully binding upon, inure to 
the benefit of Bnd be enforceable by the Ponies and Service 
Provider and their respective successors and permitted assigns. 
This Section 14(h) is not intended to limit either Party's rights or 
obligations under Section 14(e}(iii) of these Terms and 
Condition., or Service Provider's or lnternet2's similar rights 
under the l2 Sen·ice Provider Business Agreement 

(i) Integration. The Agreement, including all Exhibits 
and Schedules which are attached to the Agreement (including 
this Exhibit A) and mcorporated herein by this reference, 
together with any other Exhibits and Schedules which may 
hereafter be attached hereto in accordance with the terms of the 
Agreement, and all applicable terms of the 12 Service Provider 
Business Agreement in effect on the date the NET+ Service 
Schedule is executed, constitutes the entire agreement, and 
supersedes any and all prior agreements, whether written or oral, 
bel\\ccn the Parties with regard to the subject mailer hereof. The 
Agreement shall not be amended or modified except by a writing 
signed b:• both Parties. Headings used herein are for 
convenience only and shall not have any separate legal effect. 
For the avoidance of doubt, and without limiting the fo~oing, 
notwithstanding anything to the contrary in any "Enterprise 
Customer Purchase Order" (as defined below), no terms or 
conditions of any order or similar type of document submitted by 
an Enterprise Customer in connection with the Agreement or a 
NET+ Service Schedule, or the subject matter therein 
("Enterprise Customer Purchaae Order") will have the effect 
of adding to, modifying or deleting any of the terms of the 
Agreement, or other\'.ise altering the obligations or rigb1s of the 
Parties or Service Provider as set forth in the Agreement or the 
12 Service Provider Business Agreement unless such F..nterprisc 
Customer Purchase Order is signed by lntemct2 and this 
provision l 4(i) is expressly referenced and waived by Intemet2, 

lntemet2 Customer Agreement (3·2013) 
AFOOCS. 10873534.1 
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and then only to the extent expressly waived therein, in which 
event any addiuon, deletion or other modification to the 
Agreement will only be as expressly set forth in such Enterprise 
Customer Pwchase Order executed b} lntcmct2 and then only 
Ill the extent expressly waived by lntemet2 therein. 

{j) Scverabllity. If any provisions of the Agreement 
shall be conclusively dctennincd by a court of competent 
jurisdiction to be invalid or unenforceable to any extent, the 
remainder of the Agreement shall not be affected thereby and 
shall remain in full force and e!Tect. 

(k) Governing Law; Dispute Resolution. The 
Agreement and the rights and obligations of the Parties and 
Service Provider hereunder shall be governed b} the law of the 
state in which Enterprise Customer's main campus is located 
(uGovemlng Law"), without reference to choice of law 
principles. Any disputes arising out of or related to the 
Agreement shall be brought only in courts of competent 
jurisdiction in the state in which Ente1p1b~ Custom~r·s m11in 
campus is located, following good-faith efforts by the Panies 
and, if applicable. Service Provider, to negotiate a resolution; 
and, Enterprise Customer, lntemet2 and Service Provider 
hereby submit lo the sole and exclusive jurisdiction of such 
courts waiving the objection to the propriety or convenience of 
such venues. 

(I) Survival. The provisions of the Agreement that by 
their nature arc continuing shall continue m full force and effect 
and shall bind the parties beyond any termination, cancellation 
or expiralion of the Agreement, except BS prohibited by 
Governing Law. 

(m) Force Majeun. In the event that either Pany is 
prevented from pcrfonning, or is unable to perfonn, any of its 
obligations under the Agreement due to any cause beyond the 
reasonable control of the Party invoking this provision, the 
affected Party's pcrfonnancc shall be temporarily excused and 
the time for performance shall be cxiended for the period of 
delay or inabilit:i· to perfonn due to such occurrence; provided, 
that the affected Party resumes performance as soon 85 it is 
reasonably able to do so and that the affec1ed Party (i) provides 
the other Paity prompt notice of the narure and expected 
duration of the event, (ii) uses commercially reasonable efforts 
to address and mitigate the cause and effect of such event, (iii) 
provides periodic notice of relevant developments, and (iv) 
provides prompt notice of the end of such event 

(n) No Drafting Presumption. Each Party 
acknowledges that it and ilS connsel have been given an equal 
opportunity to review the terms and conditions of lhc 
Agreement and agrees that the Agreement shall not be 
construed either in favor of or against either Party or Service 
Provider by virtue of the extent of tbe Parties' or Service 
Provider's involvement in preparing or reviewing the 
Agreement 

(o) Good Faith. The Parties and Service Provider shall 
act in good faith with respect to each provision of the 
Agreement and any dispute that may arise related hereto. 

(p) Counterparts; Signa1ure by Electronic Mean1. 
The _\greement, including each Intemet2 NET+ Service 
Schedule, may be signed in counterparts, each of which shall be 
deemed an original, and all of which taken together shall 
constitute one single agreement between the Panics. A 
signature delivered by electronic means, facsimile, or a PDF 
shall be considered an original for purposes of the Agreement 



(q) SERVICE PROVIDER IS HEREBY DESIGNATED 
AS A "SCHOOL OFFICIAL" BY ENTERPRISE CUSTOMER, 
AS SUCH TERM IS USED IN SECTION 8.2(a) OF TIIE 12 
SERVICE PROVIDER BUSINESS AGREEMENT. 

lntemet2 Customer Agreement (3.'2013) 
AFDOCS.'10873534.1 
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EXHIBITB 

Restrictions imposed by Governing Law on the automatic renewal of the Agreement 

lntemet2 Customer Agreement (3/2013) 

AFDOCS.10873534 I 
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lfto Service Provider: 

With (copy) to: 

If to Enterprise Customer: 

With (copy) to: 

Ifto Intemet2: 

With (copies) to: 

lntemet2 Customer Ag=ment (3/2013) 
AFDOCS.'I 0873534.1 

EXHIBJTC 

Notices 

See Exhibit 4 of Schedule A of the applicable 
Intemet2 NET+ Service Schedule 

See Exhibit 4 of Schedule A of the applicable 
lnternet2 NET+ Service Schedule 

ICompletel 

ICompletel 

UCAID/Intemet2 

l 000 Oakbrook Drive, Suite 300 

Ann Arbor, MI 48104 

Attn: James A. Pflasterer, CFO 

E-mail: japflasterer@intemet2.edu 

UCAID/lntemet2 

1150 18th St NW 

Washington, DC 20036 

Attn: John S. Morabito, Esq. 

Vice President of External Relations and General 
Counsel 

and 

Arent Fox LLP 

1717 K Street, NW 

Washington, DC 20036 

Attn: Alan G. Fishel, Esq. 
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EXHIBITP 

Qualified Penon 

Following are the Qualified Persons eligible to receive the benefits, products, or Services of this Agreement. 

181 Persons mutually agreed to by the Parties es identified below: 

_X __ Internet2 Higher Education Members only 



EXHIBITQ 

loternetl NET+ Partner Net+ Service Schedule 

To be attached by the Parties when mutually agreed to by the Parties 



EXHIBITQ-1 

Internetl NET+ Partner Customer Agreement 

To be attached by the Parties when mutually agreed to by the Parties 



EXHIBITR 

Quarterly lnternetl Administrative Fee 

I. Within thirty (30) days following the end of each calendar quarter during the Tenn of this Agreement and 
thereafter as necessary (i.e .. the final payment shall be due thirty (3 0) days after the termination of this Agreement), Sen ice 
Provider shall pay lntemet2 the "Quarterly Intemet2 Administrative Fee" (as defined below) for the Total Amounts 
received by Service Provider in the preceding such calendar quarter. 

2. For each calendar quarter (or partial calendar quarter) throughout the Term of this Agreement, the "Quarterly 
lntemet2 Administrative rec" shall equal two (2%) percent of Annual Subscription Fees Perl-TE (identified in Exhibit E) 
received b} or on behalf of Servic:r: Provider (including imy Affiliate or designees of Service Provider) during such calendar 
quarter, exclusive of any amounts for mxes that are included in such Annual Subscription Fees Per FTE. 

3. Within 30 days prior to the first anniversary of the Effective Date, the Parties agree to review all sales made under 
this Agreement for the purpose ofrevising Internet2's cost recovery plan. If the then current Quarterl.) lnternet2 
Administrative Jo'ee is deemed insufficient to cover all of Jnternet2's cost within 24 months, the Parties agree to increase the 
Quarterly Intemet2 Administrative Fee appropriately to enable Intemet2 to recover such costs. 

4. Once per year,\\ ithin 30 days of anniversary of the Effective Date, Service Provider and Intemet2 shall re-
e\aluate the Quarter!!· Intcrnet2 Administrative fee. 

5. Any sa\·ings resulting from a mutually agreed reduction in the Quarter!} Jntemet2 Administrative Fee shall be 
passed on to the Enterprise Customer. 







   

NET+ Desire2Learn Application 

Please complete the following table and provide the requested information to participate in the 
NET+ Desire2Learn offering  

Educational Institution Information 

Dun & Bradstreet (DUNS #)  

Federal Identification Number 
(FEIN#) 

 

 Name Phone Number Email 

CIO or equivalent    

Billing Contact    

Technical Contact    

Customer Support Contact    

Administrative Contact    

Legal Contact    

 

 

 



 
South Dakota Board of Regents 

 
 

A REQUEST FOR PROPOSAL (RFP) 
for 

South Dakota Board of Regents 
Learning Management System 

 
 

 
Date: March 27, 2007 

 
Proposals must be submitted 
no later than 12:01 p.m. CST 

April 23, 2007 
 
 
 

Get information on RFP process at:  
http://www.sdbor.edu/euc/lms 

 
 
 
 
 

 
For further information regarding this SDBOR LMS RFP, see the Web site: 

http://www.sdbor.edu/euc/lms or contact 
Joshua M. Riedy 

SDBOR LMS RFP Facilitator 
306 E Capitol Ave, Suite 200 

Pierre, SD 57501 
Phone: 605-773-3455 
Fax: 605-773-3043 

E-mail joshuar@sdbor.edu  
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REQUEST FOR PROPOSAL (RFP) 
FOR 

LEARNING MANAGEMENT SYSTEM (LMS) 
 

1. BACKGROUND INFORMATION 

 
The South Dakota Board of Regents System (SDBOR) is comprised of six four-year state 
universities and three Higher Education Centers. The South Dakota Board of Regents has 
constitutional authority to govern the system of public higher education in the State of South 
Dakota. Supported by an Executive Director and staff, the Board provides leadership and sets 
policies for the programs and services delivered through its six universities and three Higher 
Education Centers. The Office of the Executive Director is located at 306 East Capitol Ave, 
Suite 200, Pierre, SD 57501-2545, (605) 773-3455 (info@sdbor.edu).  The SDBOR serves 
approximately 24,000 students annually in credit-based courses and produces about 4,916 
graduates a year. For information on degree and certificate programs offered and student 
program completions for fiscal year 2005-2006 in South Dakota's public and private 
postsecondary educational institutions, see 
http://www.sdbor.edu/publications/documents/092706FallEnrollment.pdf. 
 
The South Dakota Board of Regents’ Electronic University Consortium (EUC) 
http://www.sdbor.edu/euc provides a central source of information about online distance learning 
courses that are available to students and is a collaborative effort of the colleges and universities 
of the SDBOR.  
 

1.1  Online Learning History 
The SDBOR is requesting proposals for a learning management system (LMS) to encourage 
and support instructors engaged in technology-enhanced learning and to enable more 
instructors to develop Web-enhanced and fully on-line courses. The SDBOR seeks to 
continue to provide online learning opportunities for both instate and out-of-state residents. 
A large percentage of the instructors and staff are currently using the web for online and 
web-enhanced classes or other instructionally-related activities.  Over the past six years, 
SDBOR institutions have primarily used Web CT in support of online learning.   
 
In 2005-2006, SDBOR institutions served over 14,000 students who were engaged in 
distance education using an online component for academic credit using vendor-supplied 
LMS products with a much larger percentage of students enrolled in web-enhanced courses. 
At that time 1400 Internet only sections were offered, with 13,452 Internet only course 
registrations, and 38,078 Internet only credit hours.  28 programs, minors, and certificates 
can currently be completed by distance education.  Enrollment in Internet-based courses has 
increased by 85.1% since the academic year of 2003-2004.  As the use expands, the 
potential number of students participating in online and Web-enhanced courses at SDBOR 
institutions could exceed several thousand per year. 
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The SDBOR is involved in collaborative and innovative efforts to promote the effective use 
of technology in teaching and learning. Students can take courses from multiple campuses 
declaring the degree-granting institution as the home campus. The EUC has promoted and 
facilitated pilot programs in both faculty and online course development.  The SDBOR uses 
one library system (ALEPH) and one administrative system (Datatel).  
 
In addition, the SDBOR works together with the public PK - 12 communities to support and 
promote online technologies that benefit all constituencies.  

1.2  Definitions 
For purposes of this RFP, the following terms will have the meaning given below: 

 
 1.2.1 Course Development:  For purposes of identifying functionality in this RFP, 

"course development" refers to the tools (core features) that enable an instructor to build his 
or her own Web-enhanced or fully on-line courses.  
1.2.2 Institution/Campus: A SDBOR "institution" is an identified public college, 
university or public university center in South Dakota. A "campus" may range in size from 
several hundred to over twelve thousand students and may include a virtual campus.  Total 
higher education entities currently consist of six public universities and three higher 
education centers.  Access to the most recent enrollment information can be obtained by 
going to http://www.sdbor.edu/publications/documents/092706FallEnrollment.pdf. 
1.2.3 Higher Education Center:   A higher education center is a university center 
which offers college-level classes to students through classes offered at major metropolitan 
areas within the state.  The Centers allow students to take university classes without 
traveling to the campus. 
1.2.4 Learning Management System (LMS):  A "Learning Management System" also 
known as a “Course Management System” is a general term used in this RFP meaning a 
software package that includes learner tools (communication tools, productivity tools, and 
student involvement tools) and support tools (administration tools, course delivery tools, and 
curriculum design tools) that enable the delivery of on-line learning.  All proposals will offer 
core features specifically related to "course development" and the capability of interfacing 
with Colleague (Datatel) which is currently in use within the state.  
1.2.5 South Dakota Board of Regents System (SDBOR):  The South Dakota Board of 
Regents System (SDBOR) is comprised of six four-year state universities, three Higher 
Education Centers and the Office of the Executive Director located in Pierre, SD.    
1.2.6 Respondent:  This document uses the term “respondent” to invite responses from 
vendors or businesses involved in the development and marketing of LMS products.  
However, the use of “respondent” in this RFP specifically also intends to welcome 
responses from non-profit organizations, other organizations who have developed LMS 
products, “open source” organizations, consortia, or any combination of these or other 
entities that may not fit the more conventional use of the term “vendor.” The word “vendor” 
may appear in some of the sample attachments.  All respondents will be required to comply 
with state/legal requirements. 



RFP for SDBOR  Learning Management System                                                                                                                                   3 

2. Project Overview, Goals, and Objectives 

 

2.1  Project Overview 
The SDBOR welcomes innovative solutions that may involve partnerships with vendors, 
consortia, educational institutions (including SD PK – 20 institutions), non-profits, funding 
agencies, and/or corporate entities that furnish and support LMS products in which the 
source is open source or otherwise in the public domain as long as the proposed product 
meets the specifications of this RFP.   
 

2.1.1 Consortium of Respondents and Subcontractors 
The SDBOR welcomes proposals involving a consortium of respondents; however, one 
respondent must function as a single point of contact and be accountable for the 
satisfactory performance of all other participating respondents.  All participating 
subcontractors must abide by all SDBOR policies and procedures and relevant state laws.   
Respondents may engage other entities on a subcontractor basis to provide portions of the 
solution.  Any respondent may submit a proposal including such a partnership, and that 
respondent shall be responsible for all performance and compliance with requirements of 
this RFP and other conditions of contract reached by negotiation.  
 

2.1.2 Selection Process 
Selection of respondent finalists shall be based on the SDBOR evaluation of responses.  
While respondents must respond to SDBOR pricing specifications, they are also 
encouraged to offer additional alternative pricing strategies. The SDBOR intends to enter 
into a master contract with a selected respondent. This contract will contain all the terms 
and conditions required by this RFP, as well as further terms and conditions negotiated 
between the SDBOR and the selected respondent. 
 

2.1.3 Right to Cancel 
This request for proposal does not obligate the SDBOR to complete the proposed project.  
The SDBOR reserves the right to cancel the solicitation at any time, if it is considered to 
be in its best interest. 
 

2.2  Project Goals 
A Learning Management System (LMS) Task Force was formed under the sponsorship of 
the South Dakota Electronic University Consortium (EUC) and the Academic Affairs 
Council (AAC) in the spring of 2006 to begin discussion on future LMS product(s) by 
seeking input from a wide range of LMS stakeholders. This RFP is a product of these 
efforts.  See recommendations of this task force in Appendix A.   
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In particular, the recommendations of this task force addressed the following goals of the 
South Dakota Electronic University Consortium 
(http://www.sdbor.edu/euc/mission.htm). 
 

• Create a convenient, integrated “one-stop” statewide student services website and 
single point-of-contact for electronic information and access to statewide distance 
education from the six universities; 

• Provide statewide distance education information to the citizens of South Dakota 
and beyond; 

• Manage curriculum investment and development across institutions, maximizing 
resources while eliminating duplication costs; 

• Coordinate delivery of statewide distance education courses, programs and 
certificates; 

• Ensure statewide distance education quality through course and program review 
and assessment; and  

• Facilitate identification of courses and programs needed for state economic 
development and job skills for the citizens of South Dakota. 

 

2.3  Project Objectives 
The SDBOR is seeking both an immediate and longer-term solution that will meet the online 
learning needs of SDBOR students, instructors, and staff.  The SDBOR LMS system must 
support a range of applications for supplementing traditional classroom instruction, 
integrating online and face-to-face instruction, and delivering totally online courses and 
programs.   
 
The solution must be cost effective, must address the need to migrate existing content, and 
provide training for instructors, staff and students. It is fundamental that any solution is 
easily maintained and integrated with other academic and administrative systems.   
 
The proposed solution should accommodate the full range of content from purely textual to 
multimedia and laboratory simulations. Instructional and pedagogical design is the 
responsibility of instructors; therefore, the successful solution shall support and not limit a 
wide variety of instructional approaches.   
 
The solution must acknowledge that instructors will range from those experienced in Web-
based instruction to those who are new to this method of teaching.  It should be able to 
accommodate the differences in needs and demands of these different groups of users.  The 
LMS must be easy-to-use for new users and must provide tools, directly or through 
integration with other software, to meet the expanding needs of more experienced 
instructors. 
 
Any proposed solution should meet the evaluation criteria listed in Section 6. 
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3. PROCEDURES FOR RESPONDING 

 
This document, including attachments, constitutes a formal Request for Proposal (RFP) and is a 
competitive procurement.  Therefore, the respondent must carefully follow the instructions 
herein in order to be considered fully responsive to the RFP.  The South Dakota Board of 
Regents (SDBOR) reserves the right to reject a proposal that is determined to be incomplete or 
which does not follow the required structure and format.  However, when such statements are 
innocent or inadvertent in the opinion of the SDBOR, the SDBOR further reserves the right to 
waive them as informalities. 
 

3.1  Calendar of Events: 
Listed below are specific and estimated (est.) dates and times of actions related to this RFP.  
The actions with specific dates must be completed as indicated unless otherwise changed by 
the SDBOR.  In the event that the SDBOR finds it necessary to change any of the specific 
dates and times in the calendar of events listed below, it will do so by issuing a supplement 
to this RFP on the LMS RFP web site http://www.sdbor.edu/euc/lms, (see section 3.16).  
There may or may not be a formal notification issued for changes in the estimated dates and 
times.  

March 27, 2007 (Tuesday):  RFP released. 
April 9, 2007; 5 p.m., CST (Monday): Deadline for vendors to inform by email of 
intent to submit proposal to SDBOR LMS RFP Facilitator joshuar@sdbor.edu.   
April 13, 2007 (Friday):  Last day for submitting written inquiries to be sent 
electronically to joshuar@sdbor.edu. All inquiries indicating name of inquirer with 
written responses by the SDBOR LMS Task Force will be posted in a Q&A on the 
SDBOR RFP website.  
April 23, 2007 by 12:01 p.m., CST (Monday):  RFP response deadline. 
April 23, 2007 by 12:01 p.m., CST (Monday):  Edutools site updated. 
April 24-27, 2007:  Decision-making by the SDBOR LMS Task Force to reduce vendors 
to the finalists.  
May 4, 2007 (Friday):  Vendors informed of finalist status both by email and phone 
message to vendor- indicated recipient. 
May 7-18, 2007: Vendor question period for finalists.  These questions can be submitted 
by email to Josh Riedy, RFP Facilitator. 
May 24-25, 2007:  Vendor demonstrations in person at designated site(s). 
April 23 to May 24, 2007: Vendor demonstration sites and faculty information sites 
opened for SDBOR faculty, staff and student evaluation. 
May 28, 2007: Draft LMS Task Force recommendation. 
May 29, 2007 (Tuesday): SDBOR LMS Task Force recommendation to SDBOR LMS 
Steering Committee. 
June 5, 2007 (Tuesday):  Contract negotiated and SDBOR LMS Steering Committee 
recommendation to the COPS. 
June 12, 2007 (Tuesday):  COPS consideration and recommendation to the SDBOR. 
June 28-29, 2007:  Consideration by the South Dakota Board of Regents. 
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3.2  Costs Incurred by Respondent 
All costs incurred in responding to this RFP will be borne by the respondent.   
 

3.3  Alteration in Proposals 
Proposals made in pencil shall be rejected.  Alterations in cost figures shall be rejected 
unless initialed in blue ink by the person responsible for or authorized to make decisions as 
to the quoted price.  Proof of authorization shall be provided upon request.  The use of 
“white out” is considered an alteration. 
 

3.4  Submitting the Proposal 
Respondent’s response to this Request for Proposal (RFP) must be sent to and received at 
the following address no later than 12:01 p.m. on April 23, 2007 CST as indicated by the 
time and date stamped on each response package showing the hour and date received. Please 
send by UPS or FedEx. 

 
Please submit to:  

Joshua M. Riedy 
Academic Director, Electronic University Consortium 
South Dakota Board of Regents 
306 East Capitol Ave 
Suite 200 
Pierre, SD  57501-2545 
(605) 773-3455 
joshuar@sdbor.edu 

 
Proposals must be received in the above office by the specified time stated above.  All 
proposals will be time-stamped as accepted by the South Dakota Board of Regents.  
Proposals not so stamped will not be accepted.  Receipt of a proposal by any other SDBOR 
office than the one stipulated does not constitute receipt of a proposal by the South Dakota 
Board of Regents office, for purposes of this RFP.  Late proposals will not be considered.  
Responses received after the proposal deadline will be returned COD to the Respondent 
unopened.  Fax and e-mail responses will not be considered.  It is the respondents sole 
responsibility to ensure proposals are delivered to the office indicated above by the specified 
time. 
 
Submit an original and ten (10) hard copies and one (1) electronic copy of the General 
Proposal.  Any supplemental software should be included on CD-ROM or available to 
SDBOR staff via download.  An authorized member of the company must sign the original 
copy of the General Proposal in blue ink.  Proof of authority of the person signing shall be 
furnished upon request.  In addition, the SDBOR may request electronic copies of proposals 
during the evaluation process.  

 
Submit an original plus three (3) hard copies and one (1) electronic copy of the Cost 
Proposal in a separate sealed package.  The Cost Proposal is also due to the addressee on the 
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due date and time noted above.  An authorized member of the company must sign the 
original copy of the Cost Proposal in blue ink.   
 
To ensure confidentiality of the documents, all proposals must be packaged, sealed, and 
show the following information on the outside of the package: 

• Respondent’s name and address 
• Request for proposal title: (General Proposal, SDBOR LMS RFP) or  

Request for proposal title: (Cost Proposal, SDBOR LMS RFP) 
• Proposal deadline date and time: (April 23, 2007 by 12:01 p.m., CST) 

 

3.5  Confirmation of Submission  
Immediately after submitting responses, respondents must send an email message to the 
SDBOR LMS RFP Facilitator Joshua Riedy, (joshuar@sdbor.edu), indicating that the 
proposal has been sent and requesting confirmation by return email upon receipt. It is the 
respondent's responsibility to confirm in this way receipt of the proposal in advance of the 
posted deadline. 

 

3.6  Proposal Binding  
Proposals should be typed and submitted on 8.5 by 11-inch paper.  To facilitate the efficient, 
objective, and uniform review of proposals, all copies of proposals must be submitted bound 
in a three-ring type or other binder.  To avoid large cumbersome folders, please use paper 
binders rather than the thicker "hardcover" three-ring binder.  Electronic copies must be 
submitted in PDF format. 

 

3.7  Proposal Organization and Format 
Proposals should be organized and presented in the order and by the section number 
assigned in the RFP.  All pages, except pre-printed technical inserts, must be sequentially 
numbered within each section (e.g., 1.1, 2.1).  An identifiable (i.e., protruding) tab sheet 
must precede each proposal section.  Demonstration materials should be identified in a 
separate tab, and any demonstration software should be bound with the RFP in a CD-ROM 
pocket and/or be made available to SDBOR staff via a download.  Proposals should be 
organized with the following segments.  The RFP response should include both a General 
Proposal and a Cost Proposal (submitted separately), as described below. 

 

3.8  General Proposal  
The General Proposal consists of five segments: cover letter, introduction, response to 
requirements, required forms, and additional proposal supporting information.  The order 
and requirements for each section are described below. 

 
3.8.1 Cover Letter 

The Cover Letter shall include statements which: 
• Identify and provide contact information for the prime respondent and the name 

of the corporation or other legal entity submitting a proposal   
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• Identify all subcontractors (The Respondent will assume sole and exclusive 
responsibility for all of the services indicated in the RFP.) 

• Identify all amendments to the RFP which have been received; if none have been 
received, a statement to that effect should be made 

• Confirm that the Respondent has read, understands, and agrees to all provisions of 
the RFP without qualification, including all amendments 

 
3.8.2 Introduction 

The Introduction section will include a clear and concise summary of the proposed 
approach, describe the capabilities and planned roles of any subcontractor(s), and 
describe the major benefits offered by this proposal.  The Introduction should include 
statements which: 

• Restate the goals and objectives in Section 2 to demonstrate the Respondent’s 
view of the nature of the product/services requested 

• Identify and describe the deliverables to be provided by the Respondent 
conforming to specifications outlined in this RFP   

• Provide a detailed work plan that will identify all the services to be provided, 
including extensive initial support during installation and testing, as well as a 
detailed plan for training, courseware conversion, and on-going technical support 

• Identify the level of SDBOR participation in the proposal, as well as any other 
services to be provided by the SDBOR, including (a) participation and services 
needed through initial installation and (b) on-going participation and/or services 
needed after initial installation 

• Provide the Respondent timeline for initial installation (if applicable) and required 
or recommended upgrades 

• Identify Respondent-proposed additional tasks, features, activities, configurations, 
or strategies if they will substantially improve the results of the proposal.  The 
pricing information for these items should be listed in the Cost Proposal (See 
Section 7). 

 
3.8.3 Response to Requirements (See Section 4, 5, and 6) 

Responses should be presented in the order assigned in the RFP.  The Response to 
Requirements shall include statements which: 

• Provide the Respondent Information requested in Section 4, 
• Acknowledge agreement with the terms and conditions in Section 5, and 
• Provide clear and concise responses to all Product Requirements in Section 6.  

 
3.8.4 Additional Proposal Supporting Materials 

To illustrate the performance and features of proposed software, respondents are 
requested to provide reasonably brief demonstration software, product materials or 
videos, or other concrete evidence of product performance.  In addition, for the same 
purpose, respondents may refer the SDBOR to sites on the world wide web to review 
relevant data and information regarding the proposed software.  However, the SDBOR 
reserves the right to evaluate proposals on the basis of the written proposal alone with or 
without the use of any additional materials by any or all evaluators.  Respondents may 
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refer to web sites to provide additional product or company information but are cautioned 
that they should not do so in place of fully providing information required in this RFP. 

 

3.9  Cost Proposal (See Section 7)  
The Respondent must submit its Cost Proposal on the form provided in Appendix B 
according to the instructions provided.  Failure to provide any requested information in the 
prescribed format may result in disqualification of the proposal. 
 
No mention of the Cost Proposal or portions thereof may be made in the response to the 
General or Product requirements of this RFP. 

 

3.10 Multiple Proposals from a Single Respondent 
Multiple proposals from a respondent will be permissible; however, each proposal must 
conform fully to the requirements for proposal submission.  Each such proposal must be 
submitted separately and labeled as Proposal #1, Proposal #2, etc., on each page included in 
the response.  Alternate Cost Proposal options are allowed and do not constitute multiple 
proposals. 
  

3.11 Oral Presentations and Site Visits 
Finalists may be invited to participate in interviews and/or site visits at SDBOR specified 
site to support and clarify their proposals if they are to be further considered. Failure of a 
respondent to interview or permit a site visit on the date scheduled may result in rejection of 
the Respondent's proposal.  Costs incurred for interview’s or site visits will be the 
responsibility of the respondent.   

 

3.12 Product and Service Testing 
Finalists may be required to install and demonstrate proposed product(s) and/or service(s) at 
a SDBOR site.  The SDBOR will furnish detailed specifications concerning the 
demonstration site(s).  Failure of a respondent to furnish the product(s) and/or service(s) it 
has proposed for demonstration within the time constraints required may result in rejection 
of that proposal.  Failure of any product(s) and/or service(s) to meet SDBOR’s specified 
requirements before or during the demonstration may result in rejection of the Respondent's 
proposal. 

 
Any product(s) and/or service(s) furnished by the Respondent for the purposes of this 
demonstration must be identical in every respect to those that will be furnished if a contract 
results.  The successful demonstration of the Respondent's product(s) and/or service(s) does 
not constitute acceptance by the SDBOR.  All costs associated with demonstrations are the 
responsibility of the respondent. 
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3.13 Clarification and/or Revisions to the Specifications and Requirements 
Any verbal explanations of instructions or discussion of any aspect of this RFP provided by 
the Respondent before the award of a contract shall not be binding.  Prospective respondents 
with questions regarding this Request for Proposal must submit them in writing by 
electronic mail (do not fax) on or before April 13, 2007: 
 
Joshua Riedy   
SDBOR LMS RFP Facilitator 
E-mail: Joshuar@sdbor.edu    
 
Respondents are expected to raise any questions, exceptions, or additions they have 
concerning the RFP document at this point in the RFP process.   If a respondent discovers 
any significant ambiguity, error, conflict, discrepancy, omission, or other deficiency in this 
RFP, the Respondent should notify immediately the SDBOR LMS RFP Facilitator of such 
error and request modification or clarification of the RFP. 

 
In the event that it becomes necessary to provide additional clarifying data or information or 
to revise any part of this RFP, revisions/amendments and/or supplements will be provided to 
all recipients of this initial RFP on the LMS RFP web page, http://www.sdbor.edu/euc/lms. 

 
Each proposal shall stipulate that it is predicated upon the requirements, terms, and 
conditions of this RFP and any supplements or revisions thereof. 
 
Any contact with SDBOR employees concerning this RFP is prohibited, except as 
authorized by email by the RFP Facilitator during the period from date of release of the RFP 
until the notice of intent to contract is released.   

 

3.14 Withdrawal of Proposals 
Proposals submitted in response to this solicitation are irrevocable for 180 calendar days 
following the closing date.  This period may be extended by written mutual agreement 
between the Respondent and the SDBOR.  Respondents may withdraw a proposal in writing 
at any time up to the proposal closing date and time.  To accomplish this, the written request 
must be signed by an authorized representative of the Respondent and submitted to the 
SDBOR LMS RFP Facilitator Joshua Riedy, joshuar@sdbor.edu.  If a previously submitted 
proposal is withdrawn before the proposal due date and time, the Respondent may submit 
another proposal at any time up to the proposal closing date and time. 

 

3.15 Rights Reserved by SDBOR 

 Not withstanding anything to the contrary, the SDBOR reserves its right to: 
• Reject any and all proposals or parts of proposals received in response to this 

RFP; 
• Select, for contract negotiation, proposals that appear to be in the best interest of 

SDBOR and may be a proposal other than the one with the lowest cost; 
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• Waive or modify any informalities, irregularities, or inconsistencies in proposals 
received and/or accept a written modification requested by the SDBOR if the 
proposal itself was submitted on time and if the modified proposal is more 
favorable to the SDBOR; 

• Negotiate any aspect of the proposal with any Respondent; 
• Terminate negotiations and select the next most responsive respondent, prepare, 

and release a new RFP, or take such action as deemed appropriate if negotiations 
fail to result in an agreement; and 

• Modify or clarify this RFP issuing one or more addenda to this RFP.  Addenda 
will become part of this RFP.  All addenda to this RFP will be posted on the LMS 
RFP web site with their effective date and time of posting reflected therein.  
Respondents are advised that they must reflect in their paper proposals that they 
have seen and reviewed all such addenda. 

• This RFP and the successful vendors response to this RFP will become part of the 
resulting contract. 

 

3.16 LMS RFP Web Page 
The LMS RFP web page will have responses to respondents’ questions about the RFP or the 
RFP process.  Additionally, all formal addenda to this RFP as to the deadline for submission 
of proposals or any other matters will be posted on the LMS RFP web page 
(http://www.sdbor.edu/euc/lms).  The SDBOR reserves the right to change the evaluation 
criteria (see Section 6) or any other provision in this RFP prior to the RFP response 
deadline, provided all respondents are notified of the change through posting on the RFP 
web site.   
 
All substantive responses to respondent queries will be made available to all respondents 
and prospective respondents by posting on the RFP web site with the name of the party 
submitting the question.  The name of questioner, question and answer will be posted on the 
RFP web site. Anonymous questions will not be answered.  Questions must include the 
name of the questioner, as well as a phone number and e-mail address for confirmation. 
 
For this RFP, the web site will be the venue for written notification to all respondents and 
prospective respondents.  Respondents are expected to check this web site on a daily basis 
and to review all material posted on this site before submitting any proposal.  Any problems 
accessing this web page (http://www.sdbor.edu/euc/lms) or receiving a response to any 
query should be reported immediately to Joshua Riedy, joshuar@sdbor.edu.  
 

3.17 Prices and Terms of the Proposal 
Prices and terms of the proposal as stated in the Respondent’s response (Cost Proposal) must 
be valid for the length of any resulting contract. 
 

3.18 Exceptions to the Terms and Conditions 
Any exceptions to the terms and conditions detailed in this RFP must be clearly stated and 
detailed as a part of the Respondent’s response.  If possible, alternative terms and conditions 
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should be proposed.  The SDBOR is under no obligation to accept such alternative terms 
and conditions and may reject the proposal based on the exceptions taken. 
 
Additional South Dakota Terms & Conditions shall apply to this RFP.  Terms and 
conditions may be viewed at http://www.state.sd.us/boa/opm/Downloads/QuoteTerms.pdf. 
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4. RESPONDENT INFORMATION 

 
The Respondent must answer each of the following questions.  If the answer to any question is in 
the affirmative, all relevant circumstances must be explained in detail including the current status 
and ultimate disposition of each matter: 

1. Has the Respondent been declared in default of any contract? 
2. Has the Respondent forfeited any payment of a performance bond issued by a surety 

company on any contract? 
3. Has an incompleted contract been assigned by the Respondent's surety company on any 

payment or performance bond issued to the Respondent arising from its failure to fully 
discharge all contractual obligations thereunder? 

4. Within the past three (3) years, has the Respondent filed for reorganization, protection 
from creditors, or dissolution under the bankruptcy statutes? 

5. Is the Respondent now the subject of any litigation in which an adverse decision might 
result in a material change in the company's financial position or future viability? 

 
The Respondent must identify any current or pending litigation in which the Respondent is 
involved in that has a significant effect on its ability to provide products and services through 
any contract resulting from this solicitation.  Respondent will be required to supplement this 
information if additional litigation arises during the term of the contract.   
 
Respondent must provide point-by-point information to every numbered section below.  
 

4.1  South Dakota Tax Identification Number and Federal Employer I.D. Number 
South Dakota Tax Identification Number and Federal Employer I.D. Number is required if 
Respondent does business with the State of South Dakota.  This information may be used in 
the enforcement of federal and state tax laws.  Supplying these numbers could result in 
action to require Respondent to file state tax returns and pay delinquent state tax liabilities. 
 
 South Dakota Tax I.D. Number_____________________________ 
 Federal Tax I.D. Number     _____________________________ 

 

4.2  History of the Company/Respondent 
Describe the history of the company/Respondent and the history of its specific involvement 
with Learning Management Systems (LMS).  Describe the Respondent’s organization (e.g., 
parent company, age, size, number of customers, offices, number of employees, etc.), 
including a summary of ownership structure. 
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Demonstrate the product long-term viability and future development with a description of 
the Respondent's long-term development strategy and plans to ensure that both the proposed 
LMS and the Respondent, as a business company, remain viable in the market.  In addition, 
describe the process by which the SDBOR requests for LMS enhancements would be 
considered and prioritized by the Respondent in formulating future research and 
development strategy. 
 
Provide information on company background, long-term viability, and experience with 
similar projects with particular emphasis on local, state, and federal government work.  
Include any affiliations to other corporate or organization entities, as well as information on 
general organization and staffing, scale of operations, and the Respondent’s proven market 
for LMS.  Identify staffing levels (as full time equivalencies, if necessary) in the following 
areas: sales and marketing, financial, research and development, technical support, training, 
conversion of current products, and interface with other systems. 

 

4.3  Market Strategy 
Describe the software product(s) and services strategy, including markets served.  The 
SDBOR is particularly interested in knowing if products are designed for the higher 
education, technical education, K-12, or corporate training market.  Identify if there is a 
specific unit dedicated to support the higher education market and where it is located within 
the organization.  Describe the Respondent’s commitment to the higher education market 
and provide a document such as a statement of commitment, press releases, and white 
papers.  Include an organizational chart that shows how the higher education sector fits 
within the organization and how it is supported. 

 

4.4  Patents 
Patents are an indication of leadership and commitment to a development direction. 
Describe any patents granted or pending that are relevant to this proposal, including the 
patent number. (If none, answer “None.”)  Provide detailed information regarding any 
relevant patent litigation. 

 

4.5  Software Enhancements and Upcoming Releases 

Describe the number, chronology, and nature of major software releases in each of the past 
five years, along with the anticipated schedule (or roadmap) for the next three years. 

 

4.6  Vision for the Future 
Describe the Respondent’s plan for further development of its software/services during the 
next five years.  Include information about the Respondent’s commitment to standards such 
as AICC, SCORM, IMS QTI, IMS Enterprise.   
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4.7  Strategic Partnerships 
Describe any strategic partnerships or alliances with other technology or educational 
entities?  If so, how might these benefit the SDBOR project? (If none, answer “None.”) 
 

4.8  Third Party Software 
Describe any relationships with other software providers that are relevant to this proposal. 
(If none, answer “None.”) 

 

4.9  Respondent Capabilities 
Describe the Respondent’s experience and capabilities in providing similar services to those 
required. Respondents describe their experience with and ability to deliver centralized and 
decentralized LMS. Include a current list of all organizations with whom the Respondent has 
done business similar to that described in this solicitation within the last three years.  Identify 
specific projects, dates, and results.   

 

4.10 Project Management 
Identify personnel to conduct the project with details on training and work experience.  
Provide resumes describing the educational and work experiences for each of the key staff 
that would be assigned to the project. No change in personnel assigned to the project will be 
permitted without the approval of the system project director/manager.   

 

4.11 Technical Support 
Describe any support to be provided by help desk and technical support or work with a 
partner. List the options for these services, including any web sites used for support 
purposes. 

 

4.12 User Groups 
Describe any official (Respondent sponsored) user groups that are in existence and the 
nature of the relationship with the Respondent.  What mechanisms exist for proposing and 
prioritizing enhancements?  Is there an electronic discussion group?  List all relevant official 
user group forums, including group name, contacts, addresses, and phone numbers or URLs.  
Include a description of the process used to prioritize requests for added functionality and 
enhancements specific to the higher education market. 

 

4.13 Consulting Services 

Describe any professional or consulting services provided. Identify which services are 
optional and which are required for proposed product installation and the development of 
any Datatel (and any other banners including library, repository, IT) interface.  Include cost 
of consulting services in the Cost Proposal.  See Section 7. 
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Indicate in the Cost Proposal which deliverables recommended in the response require 
separate service agreements and any additional cost (e.g., professional service agreements).  
See Section 7. 
 

4.14 Course Migration Services 
Describe in detail any conversion services provided, including assistance to convert course 
material and content from other course management environments to proposed environment. 
Include the cost of converting from WebCT to the proposed solution in the Cost Proposal.  
See Section 7. 

 

4.15 Training Services 
Training should be available for instructors/staff.  Describe training services provided.  Is 
customer site-based training available?  Include all details on the kind of training included in 
this proposal (specify if training is video, self-paced, off-site, on-site, on-line, workshops, 
etc.). Include evidence of assessment of training and evidence that training provided is 
successful. Training is a vital part of any proposal, and the SDBOR must be able to compare 
and evaluate the training component of each proposal effectively.  Include all costs of 
training in the Cost Proposal.  See Section 7. 

 

4.16 Potential Conflict of Interest 
Provide a list of all entities with which Respondent has relationships that might create, or 
appear to create, a conflict of interest with the work that is contemplated in this RFP.  The 
list should indicate the name of the entity, the relationship, and an explanation of the 
conflict. (If none, answer “None.”) 

 

4.17 Existing Contracts with SDBOR Institutions 
Provide a list and description of any contracts that currently exist with any SDBOR 
institutions for the product(s) offered in this proposal. (If none, answer “None.”) 

 

4.18 Respondent References 

Include references from the five (5) companies/educational institutions for which LMS have 
been implemented.  At least three (3) institutions should be higher educational institutions or 
systems, if possible.  Contact information must be provided for each organization/institution, 
including client name, mailing address, contact person and title, e-mail address, and phone 
number.  Provide a brief description of the nature of the LMS provided for each client, the 
scale of the project, and the size of the company/educational institution.   
 
The SDBOR reserves the right to contact any or all references as part of the proposal 
evaluation process to assess the quality of work performed and personnel assigned to the 
project.  The results of any references will be provided to the evaluation committee and used 
in evaluating the proposal.  References should be submitted in a format similar to the 
Respondent Reference form located in Attachment D. 
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4.19 Sample License Agreement 
A SDBOR contract with the terms and conditions required by the State of South Dakota is 
required. For reference for the SDBOR, include a sample copy of a typical license 
agreement and service level agreement used to formalize the Respondent’s legal relationship 
with an institution of higher education or other public entity.  Variances between this sample 
and conditions required by the SDBOR do not constitute notification that the Respondent is 
taking exception to a term or condition.  Respondent must clearly list any exceptions taken 
in the proposal submitted.  The SDBOR reserves the right to reject a proposal on these 
grounds. 
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5. PROPOSAL INFORMATION 

 

5.1  Special Terms and Conditions  
Respondent agrees to the following terms and conditions. 
 

5.1.1 Right to Reject Proposals and Negotiate Contract Terms  
The SDBOR reserves the right to reject any and all proposals.  The SDBOR may 
negotiate the terms of the contract, including the award amount, with the awarded 
Respondent prior to entering into a contract.  If contract negotiations cannot be concluded 
successfully with the top finalist, the SDBOR may negotiate a contract with another 
finalist.  The SDBOR reserves the right to reject any and all proposals and to not award 
any contract.  Multiple contract awards may be made, if in the best interest of the 
SDBOR. 
 

5.1.2 Demonstrations and Interviews 
The SDBOR reserves the right to name a date with two weeks’ notice at which selected 
finalists will be invited to present demonstrations and/or participate in an interview.  The 
SDBOR does not agree to reach a decision by any certain date; however, it is hoped that 
the evaluation and selection will be completed within 60 calendar days after the RFP 
deadline.  
 

5.1.3 Proposed Product Availability 
The product detailed in this proposal must be available according to the following time-
frame: core features are available for delivery no later than 45 calendar days after a 
contract is signed; Datatel interface features, if necessary, are available for installation no 
later than 60 calendar days after the master contract is signed. 
 

5.1.4 Award and Final Offers 
 The award will be granted in one of two ways.  The award may be granted to the highest 
ranked responsive and responsible Respondent.  Alternatively, the highest ranked 
Respondent or Respondents may be requested to submit final and best offers.  If final and 
best offers are requested by the SDBOR and submitted by the Respondent, they will be 
evaluated against the stated criteria by the evaluation committee.  The award then will be 
granted to the highest ranked Respondent.  However, a Respondent should not expect that 
the SDBOR will request a final and best offer. 
 

5.1.5 Notification 
All respondents who respond to this RFP will be notified in writing of the SDBOR intent 
to award the contract as a result of this RFP by posting this information on the SDBOR 
RFP web site: http://www.sdbor.edu/euc/lms.  
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5.1.6 Executed Contract to Constitute Entire Agreement 

In the event of contract award, the contents of this RFP, all attachments, RFP addenda 
and revisions, the proposal of the successful Respondent, as well as any additional terms 
agreed to in writing shall become part of the contract. Failure of the successful 
Respondent to accept these as a contractual agreement may result in a cancellation of 
award. 
 

5.1.7 Source Code Escrow 
The Respondent shall keep and maintain current a copy of the source code in escrow with 
an escrow agent.  The Respondent will pay all costs of providing and maintaining the 
source code in escrow, including the fee of the escrow agent. Prior to final system 
acceptance, the Respondent will provide the SDBOR Contract Administrator a copy of 
the agreement between the Respondent and the escrow agent to verify the source code 
has been placed in escrow.  The agreement between the Respondent and the escrow agent 
will authorize the escrow agent to release the source code to the SDBOR in the event that 
one or more of these events occur: 

• The Respondent becomes the subject of a bankruptcy proceeding 
• The Respondent, or its successor organization, fails or refuses to support the 

software installed at the SDBOR site(s) 
• All or any material part of the source code is generally made available by the 

Respondent, with or without additional cost, to other users of comparable 
software 

• The Respondent, or successor organization, is unable to support the SDBOR 
site(s) as specified in this contract 

 
5.1.8 Obsolescence 

The SDBOR is responsible for long-term retention of instructional materials. It therefore 
requires a guarantee that instructional materials have a migration path to future revisions 
of the Respondent's software and that there is a guaranteed and reasonably 
straightforward "exit path" to systems of other vendors.  

• The Respondent must clearly state its guarantee that images, data, test banks, and 
other key course components will migrate smoothly to any future revision of your 
software ("smoothly" would be defined as having the system administrator follow 
Respondent supplied written instructions to run a Respondent supplied program or 
programs in batch mode to convert data, or any process that is simpler or more 
automatic than this). 

• The Respondent must clearly state its guarantee that images, data, test banks, and 
other key course components will export to software of other vendors and explain 
in detail how this process would be completed. 

 
5.1.9 Contract Term and Funding 

The contract shall be effective on the date indicated on the purchase order or the contract 
execution date and shall run for a minimum of (3) years from that date and be paid for 
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annually.  Additional option periods may be added as agreed to by the SDBOR and 
Respondent if determined to be in the best interest of the SDBOR.  See Section 7. 
 

5.1.10 Termination of Contract 
The SDBOR may terminate the contract at any time at its sole discretion by delivering 
ninety (90) calendar days written notice to the Respondent. Upon termination, the 
SDBOR’s liability will be limited to the pro rata cost of the services performed as of the 
date of termination plus expenses incurred with the prior written approval of the SDBOR.  
In the event that the Respondent terminates the contract, for any reason whatsoever, it 
will refund to the SDBOR within ten (10) days of said termination, all payments made 
hereunder by the SDBOR to the Respondent for work not completed or not accepted by 
the SDBOR.  Such termination will require written notice to that effect to be delivered by 
the Respondent to the SDBOR not less than one hundred eighty (180) calendar days prior 
to said termination.  
 

5.1.11 Prime Respondent 
The prime Respondent will be responsible for contract performance when subcontractors 
are used.  However, when subcontractors are used, they must be approved by the SDBOR 
project manager and abide by all terms and conditions of the contract.  If subcontractors 
are to be used, the Respondent must clearly define their participation.  See Section 8.9. 
 

5.1.12 Liquidated Damages 
The Respondent acknowledges that the SDBOR will incur damages in the event there is 
significant downtime experienced.  The SDBOR shall pass on the actual costs of damages 
incurred to the Respondent, not to exceed the total dollar value of the contract, for 
significant downtime experienced during the term of the contract, when the cause of the 
downtime is caused by failure of the product to perform as proposed.  The Respondent 
agrees that the SDBOR shall have the right to liquidate such damages, through deduction 
from the Respondent's invoices, in the amount equal to the damages incurred, or by direct 
billing to the Respondent.   
 

5.1.13 Disposition of Responses 
All materials submitted in response to this RFP will become property of the SDBOR and 
will become public record after the evaluation process is completed and an award 
decision made. Responses to this RFP will not be open for public review until the 
SDBOR decides to pursue a contract and that contract is awarded.  See Section 6.5. 
 

5.1.14 Licenses 
It is understood that upgrades may be necessary or desirable over the length of the 
contract, and respondents are expected to clearly delineate anticipated/necessary upgrades 
and their cost in accordance with the RFP instructions in Section 7.  However, once any 
version of given LMS software or upgrades to LMS software are purchased by the 
SDBOR, that version can be used by the SDBOR during the period of the contract and 
shall not be revoked or made inoperable by the Respondent.   
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5.1.15 Customized Add-on Features 
All features detailed in a proposal shall function without any custom changes.  However, 
respondents must include information on the availability of customized add-on features 
and specific costing information (in the Cost Proposal) for extended capabilities or 
additional modules not covered in this proposal, including any constraints of the SDBOR 
development of Application Programming Interfaces (APIs) to allow interface with other 
applications. 
 

5.1.16 Product and Infrastructure Limitations 
For any proposal, if the SDBOR determines that any product's ability to work with 
existing infrastructure will be prohibitively limited or difficult to manage, the proposal 
may be rejected. 
 

5.1.17 Payment Requirements and Acceptance 
The payment schedule and associated testing and acceptance schedule will be negotiated 
at the time of award. 
 

5.1.18 Development or acquisition of additional SDBOR software 
The SDBOR may acquire or develop software (or software applications) that operate 
within or integrate with the CMS system for its own internal use.  Such software shall 
remain the sole property of the SDBOR.  The SDBOR reserves the right to run such 
software on the CMS system or elsewhere as needed.
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6. Evaluation 

The evaluation and selection of a Respondent and the contract will be based on the information 
submitted in the Respondent's proposal with information received from references, any required 
on-site visits or oral interviews, and the results of product demonstrations and trials.  Failure to 
respond to each of the requirements in the RFP may be the basis for rejecting a response. Elaborate 
proposals (e.g., expensive artwork), beyond that sufficient to present a complete and effective 
proposal, are neither necessary nor desired. 
 

6.1. Evaluation Criteria 
The criteria to be used to evaluate proposals, listed in their relative order of importance, are as 
follows: 

• Mandatory Requirements response (see Section 6.4).  More details may be requested to 
complete analysis of those who pass mandatory requirements (See sections 6.8 and 6.9) 

• Respondent Information and Proposal Information response (see Sections 4 and 5) 
• Product Requirements response  (see Section 6.5 and 6.6)  
• Demonstration of Proposed Product(s)  (see Section 6.7) 
• Functional Requirements – Narrative (see Section 6.8) 
• Technical and Architecture Requirements – Narrative (see Section 6.9) 
• Cost Proposal response (see Section 7). 

6.2. Proposal Evaluation 
Accepted proposals will be reviewed by the SDBOR LMS Committee and evaluated against 
the stated criteria.  A Respondent may not contact any member of an evaluation committee or 
any SDBOR employee, including all universities, except at the SDBOR LMS RFP Facilitator’s 
direction in writing.  The committee may review references, request interviews, and/or conduct 
on-site visits and use the results in evaluating the proposals.   

6.3. Preliminary Evaluation 
The proposals will be reviewed initially to determine if mandatory requirements are met.  
Failure to meet mandatory requirements will result in rejection of the proposal.  In the event 
that all respondents do not meet one or more of the mandatory requirements, the SDBOR 
reserves the right to continue the evaluation of the proposals and to select the proposal that 
most closely meets the requirements specified in this RFP. 

6.4. Mandatory Requirements 
The following requirements are mandatory and will be judged on a pass/fail basis during the 
preliminary evaluation.  If the proposal fails to meet any of the mandatory requirements, it is 
deemed unacceptable and is eliminated from further consideration.   

 
6.4.1 Mandatory 1: Financial Stability 
The Respondent must be financially stable as determined by the SDBOR. The 
information below comprising the financial capacity report will be used to determine the 
financial stability and capability of the Respondent including a potential corporate 
analysis by an outside consultant. 
 
The SDBOR reserves the right to request further information from respondents or other 
sources to make such determination.   
• Sources of financing (shareholders, venture capital, etc.) 
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• Bank references and name of auditing firm 
• Last two annual reports and all quarterly reports since the last annual report 
• Identification of the Parent Corporation and any subsidiaries 

 
6.4.2 Mandatory 2: Client Hardware Platform 
Any tools commonly used by instructors or students must provide the same features and 
functionality on Windows XP, Windows Vista, and on Mac OS X (10.x).  Describe in 
detail any discrepancies and indicate any solutions or work-around options available.  
Compatibility with Unix-like client systems should also be described. 

 
6.4.3 Mandatory 3: Internet Browser 
Functionality for learners and instructors must be delivered through an Internet browser.  
Any tools commonly used by instructors or students must provide the same features and 
functionality in Internet Explorer 6.x and higher and on Mozilla-based browsers (e.g. 
Firefox 2.x and higher, Netscape 7 and higher).  Describe in detail any discrepancies and 
indicate any solutions or work-around options available.  Also discuss any compatibility 
issues with Apple’s Safari 1.x and higher. 
 
6.4.4 Mandatory 4:  Minimum Internet Connection / Remote User Experience 
Students, instructors, and staff must be able to easily and effectively access all features 
via remote phone connection with a third-party ISP (with a 56K speed modem or 
higher). 
 
6.4.5 Mandatory 5: Core Functionality 
The SDBOR must be able to install and maintain core functionality in its own or another 
environment as designated by the SDBOR. Describe the hardware and operating system 
software required for installation. Also indicate any third-party licensing, such as 
databases, to be considered for installation. 
This core functionality includes, but is not limited to the following:  

• online help/documentation 
• communication tools  
• online testing and assessment tools  
• online grade book accessible to both instructors and students  
• integration with Datatel Colleague  
• online calendar  
• support of class management  
• user access management  
• support of instructor-initiated and administrator-initiated course backup and 

recovery  
• support for various techniques to ensure system stability, including:  failover, 

redundancy and recovery 
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6.4.6 Mandatory 6:  Accessibility Compliance:  

Accessibility compliance means meeting the standards that allow people with disabilities 
to access information online. Persons with disabilities may need to use a device to “read” 
the screen, thus compliance entails providing for a version that can be processed with 
screen readers such as JAWS.  

Many screen readers have difficulty rendering frames, tables, and images (without alt 
text tags). The practical accessibility difficulties may be compounded by the fact that 
many persons with disabilities do not have the most recent equipment and software. 

As pursuant to the SDBOR Guidelines for accessibility 
[http://www.sdbor.edu/administration/information_technology/policies/documents/acces
sibility_guidelines1-8-04.pdf] the Respondent must demonstrate compliance with 
section 508 of the Rehabilitation Act of 1973.  

6.4.7 Mandatory 7: Conversion Support (see also Section 6.9.15) 
The SDBOR expects conversion support to be provided that enables the LMS 
administrators and instructors to convert existing courses in the SDBOR’s current LMS 
(WebCT CE4) to the Respondent’s product. Requiring SDBOR staff or LMS users to 
manually transfer an entire course from WebCT into a new course on the proposed 
system, in lieu of an automated process, is not an acceptable form of conversion. 

6.4.8 Mandatory 8: Self Hosting 
The SDBOR will host the LMS in either a distributed environment (.i.e. on each 
campus) or centralized environment at a site of its choosing. No third-party hosting will 
be considered. 

6.4.9 Mandatory 9: Distributed and Centralized Installation Scenarios 
Respondents should provide costs/feedback for two scenarios:  a distributed installation, 
where each campus hosts their own version of the proposed product(s)—the current 
environment the SDBOR uses for WebCT CE4—as well as a centralized installation, 
where one location hosts the proposed product(s) for all SDBOR institutions.  The 
respondent must indicate if unable to provide either a distributed or centralized product. 

6.5. EduTools  
The SDBOR respects the EduTools site (http://www.edutools.info/cms/) 
sponsored by the Western Cooperative for Educational Telecommunications (WCET).   
“EduTools is a resource for higher education that is designed to assist users in making a 
decision about their course management systems.  EduTools is designed specifically for higher 
education:”  
 
To facilitate campus awareness and involvement in the product decision process, each vendor is 
required to create or update their public product description on the EduTools site 
(http://www.edutools.info/cms/) as of the date April 23, 2007, at 12:01 p.m. (Central Time).  At 
that time, the information entered by each vendor will be copied into an EduTools sub-site for 
use in the SDBOR RFP process.  The information entered will also remain on the public 
EduTools site.  Any updates entered past the deadline will not be included in the SDBOR’s 
sub-site as it will be considered part of the proposal. 
 

6.6. Additional Product Requirements 
In addition to the product features listed on the EduTools site (see Section 6.5), the SDBOR has 
also established the following as product requirements: 
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6.6.1 Learner Tools - Communication Tools 
 

A.  Whiteboard: Whiteboard tools include an electronic version of a dry-erase 
board used by instructors and learners in a virtual classroom (also called a 
smartboard or electronic whiteboard).   Note:  the SDBOR’s definition does not 
include other synchronous services such as application sharing, group browsing, etc. 

  
6.6.2 Learner Tools - Student Involvement Tools  

 
A. Wikis:  In generic terms, wikis allow the audience to add, edit, or remove 
content from a website.  As applied to academia, a wiki can be used to allow students 
to add, edit or create content used by other students.  An example of this would be a 
book summary wiki, where a student was assigned to read a book and summarize it 
for the class in the wiki.  The other students could review this summary and change it 
if necessary.  
 
B.  Self-Assessment: Self-Assessment tools allow students to take practice or review 
tests online. These assessments do not count toward a grade. When self-assessment 
tools are combined with pedagogical skill in preparing the content of the test items 
and response feedback there can be positive effects on student motivation.  
 

6.6.3 Support Tools - Administration Tools 
A. Library Resource Integration (see Section 6.9.6): This feature includes 
tools which allow integration with library resources and provides users with the 
capability of integrating with online catalogs, electronic reserves, and virtual 
reference services. 
 
B. Course Backup and Restoration (see Sections 6.8.4 and 6.9.9):  This 
feature includes the ability for instructor-initiated and administrator-initiated course 
backup and restoration.  Other options may include automated backup and recovery 
solutions, granular backup/restoration (e.g. simply restoring individual aspects of a 
course like a discussion thread, etc.).   

6.6.4 Support Tools - Curriculum Design Tools  
A.  Curriculum Management: Curriculum management provides students with 
customized programs or activities based on prerequisites, prior work, or testing. 
Curriculum management includes tools to manage multiple programs, to enable 
skills/competencies management, and to handle certification management. These 
tools may be similar to the tools used in student services as part of providing 
academic advising to students.  
 
B.  Content Interoperability Standards Compliance: Content interoperability 
standards compliance concerns how well a product conforms to standards for sharing 
instructional materials with other online learning systems and other factors that may 
affect the decision of whether to switch from one product to another. Content 
interoperability standards compliance involves trying to make it possible for 
applications from different product producers to work well together.  

 
There are presently several proposed standards but the most prominent are the 
standards developed by the IMS Global Learning Consortium that define the 
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technical specifications for interoperability of applications and services in distributed 
learning and support. The IMS standards can be found at www.IMSproject.org.  
 
The SCORM standards-in-progress integrate the industry specifications from IMS, 
AICC, IEEE and ADRIANE and are operational standards with corresponding 
compliance test suites for learning objects (www.adlnet.org/main.html). In terms of 
compliance there appear to be three levels: awareness of the standards, claimed 
partial compliance, and self-tested compliance with the SCORM test suites.  
 
Other migration considerations are situations that would make switching to another 
application more complicated, such as proprietary data formats for content, which 
make it difficult to import course content into another application. To the extent that 
student data is maintained in the system there can be separate complications in 
migrating non-course information to other versions or platforms. 

6.7. Demonstration of Proposed Product(s) 
Finalists will be required to install and/or demonstrate proposed product(s) and/or service(s) at a 
SDBOR site(s).  The SDBOR will furnish detailed specifications concerning the demonstration 
site(s).  Willingness to complete the tasks listed below indicates 100% compliance with the 
stated evaluation criteria at no additional cost to the SDBOR.   

 
A.  Access will be provided to the SDBOR LMS RFP evaluators to a real or demonstration 
course that showcases full functionality of the proposed LMS system(s).  Respondents will 
provide the URL, usernames and passwords for both student and course designer access.   
 
B.  Respondents will demonstrate their ability to convert pre-determined, existing SDBOR 
online courses from WebCT (CE 4.1) to the proposed product(s).  Types of sites to be 
converted are: 

1. a WebCT-enhanced course representing how campus courses typically utilize 
WebCT (communications, file/lecture repository, etc.) 

2. a completely-online WebCT-based course representing how campus’ online 
courses typically utilize WebCT 

3. a completely-online WebCT-based course representing maximal usage of 
WebCT’s  features 

 
C.  Furthermore, Respondents will allow the SDBOR LMS RFP evaluators access to a 
course space to allow RFP evaluators to conduct hands-on testing of the conversion process 
using actual courses from their respective campuses. 

6.8. Functional Requirements – Narrative  
Respondents must include the responses to the functional requirements below with each 
proposal.  Any features that are not immediately available upon installation must be clearly 
identified.  Additional costs must be clearly specified in the Cost Proposal.   

 
6.8.1 Accessibility Issues  
The SDBOR considers accessibility for all users of prime importance.  

6.8.1.1 Describe in detail how the product addresses Web accessibility issues 
including a statement of the current level of compliance with the W3C 
Accessibility Initiative and/or Section 508, and/or future plans to 
achieve compliance. 
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6.8.1.2 More specifically, describe any provision the content authoring tools 
have to generate Web accessible content and/or prompt users to 
develop accessible content. 

6.8.1.3 Describe the accessibility testing completed on the proposed 
product(s), and provide the results.  This could include output from an 
accessibility verification tool.  

6.8.2 Ease of Use 
Describe the steps taken in the design of the product to ensure that it is easy for 
instructors and students to use.  Also address the following specific questions: 

6.8.2.1 Identify the types of materials, such as help manuals, contextual help 
for user screens, tutorials, and online resources that are available to 
assist both students and instructors/developers (electronic manual 
format should be specified as HTML, PDF, etc.). 

6.8.2.2 Describe how the product provides for printing of content pages.  

6.8.2.3 Describe any provision for accessing content offline (such as 
replication capabilities).  

6.8.2.4 Identify how the product can be accessed via text-based browsers. 

6.8.2.5 Identify how the product can be accessed using mobile devices.  

6.8.2.6 Describe how instructors are able to view and test course materials in 
the role of students.  

6.8.2.7 Describe how the product enables instructors and students to search 
and navigate easily across relevant content, student records, 
assignments, etc.  

6.8.2.8 Describe whether the bookmark tool has private and public options. 

 
6.8.3 Course Content Development and Organization 
Instructors with a wide spectrum of technical skills and expectations create course 
content. It is important that the system can provide or smoothly integrate with tools that 
allow for flexibility and meet the different needs of instructors.  Describe in detail how 
the content can be created, assessed, and modified. 

 
Also address the following specific issues: 

6.8.3.1 Creating content with/without the knowledge of HTML 

6.8.3.2 Importing and cross linking of course materials without knowledge of 
HTML, including linking to materials in other courses, other sections 
of the same course, and examinations. 

6.8.3.3 Formatting, editing, and reusing content easily, including adding 
hyperlinks and embedding images, presentations, sound, animation or 
movies 

6.8.3.4 Customizing the look and feel of course pages 

6.8.3.5 Input of music, math, science symbols  
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6.8.3.6 Foreign languages input 

6.8.3.7 Multi-language capabilities to include support for Unicode (UTF-8) to 
allow designers to display content in any language within their course 
and/or display multiple languages on a single page within a course. 

6.8.3.8 Spell-checking capability 

6.8.3.9 Use of interactive elements such as forms and Flash animation 

6.8.3.10 Integrating off-line content such as CD and DVDs 

6.8.3.11 Integrating other add-on features 

6.8.3.12 Integrating with third party content development tools and multimedia 
development tools such as Dreamweaver Course-Builder, Lectora, and 
others; this can be done with WebDAV or other technologies 

6.8.3.13 Copying, moving, and re-ordering content (to the document level) 
within a course and across courses (e.g. content sharing) 

6.8.3.14 Integrating different product functions (e.g., content, assignments, 
quizzes, discussion forums, and links into a single course lesson or 
module) 

Instructors often utilize stand-alone learning objects or modules that are external to the 
content they create within one course.  

6.8.3.15 Describe how the product supports the use of reusable learning objects 
in terms of easy integration, organization, management, and delivery.  

6.8.3.16 Address the ability to export and import content in SCORM, IMS or 
another format. 

6.8.3.17 Address the ability to integrate course cartridges from publishers and 
third party content providers. 

6.8.3.18 Address the ability to release content selectively by date/time, student 
status, groups, test scores, and other criteria. 

6.8.3.19 Describe how course content scope or sequencing can be tied to 
accomplishments of assignments 

6.8.3.20 Describe how course content scope or sequencing can be contingent 
upon quiz performances 

6.8.3.21 Describe how instructional design includes accommodations for 
different learning styles 

6.8.3.22 Describe how instructional design includes accommodations for 
alternative learning paths and/or learning contexts 

 
List any third party content development products with which the proposed product has 
been proven to integrate and describe any relevant information about those products. 

 



RFP for SDBOR Learning Management System            28 

6.8.4 Content Management 
Describe in detail the content management features of the product. In particular explain: 

6.8.4.1 How directories and files are organized, managed, and accessed 

6.8.4.2 The flexibility available with the product’s file naming conventions 

6.8.4.3 File size limitations and controls 

6.8.4.4 Smart recognition of common file types, both PC and Mac  

6.8.4.5 How student files are viewed by instructors across a course 

6.8.4.6 How student work and course content are archived in the product 

6.8.4.7 The availability of temporary work space to students for working on 
group projects 

6.8.4.8 How rights are assigned to the content that is contained within this 
system, including public viewing of course materials that must be 
restricted to all except students approved or pre-enrolled by the 
instructor, and all class data that is secure from unauthorized access.  
Proposals should mention if they offer academic advisors the ability to 
review student performance in a variety of courses or within a virtual 
institution environment. 

6.8.4.9 How rights are enforced and fair use facilitated for content used by the 
system 

6.8.4.10 The product’s end user backup strategies, including the ability for 
individual instructors to:  

o Backup courses on their desktop 

o Backup selective areas of a course 

o Restore content from their backup 

o Restore and repurpose content with another application 

6.8.4.11 In terms of content management, describe the various interfaces 
(content editors, file management, etc.) the user will access during the 
normal development of a course.  Also, describe the presence of 
automatic content management in the product (e.g. if a file name is 
changed, do references to that file also change; if a URL is broken in 
the course, is the instructor notified). 

6.8.5 Communication Tools    
Describe in detail the communication tools found in the software, including features 
such as:  

6.8.5.1 E-mail  

o Can internal course email be forwarded to external accounts? 

o Can external email be read from within a course? 

6.8.5.2 Asynchronous threaded discussions  
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6.8.5.3 Archiving capabilities for threaded discussion, including the ability to 
import and export, monitor, modify and delete all or portions of 
discussions 

6.8.5.4 Search capabilities for threaded discussion 

6.8.5.5 Synchronous chat with transcripts and logs 

6.8.5.6 Instant messaging, including security  

6.8.5.7 Whiteboard capabilities with printing, images, and keyboard 
navigation support 

6.8.5.8 Tools for collaborative working groups 

6.8.5.9 File exchange capabilities and file types supported   

6.8.5.10 Provisions for notifying students of new communications and course 
changes   

6.8.5.11 Chat sessions and how they can be archived for later reference so that 
they may be more easily used as part of a course grading system. 

6.8.5.12 Wiki tool availability; indicate any additional costs required for 
purchase and implementation, as well as proven integration with third-
party wikis 

 
List any third party synchronous communication tools (e.g. Elluminate Live!, Adobe 
Connect, etc.) with which the proposed product has been proven to integrate and 
describe any relevant information about those tools. 

 
6.8.6 Testing and Assessment 
Describe in detail the testing and assessment features of the software, including 
information on  

6.8.6.1 Testing features, including multiple choice, true/false, matching, short 
essay, long essay, and fill-in-the-blank questions 

6.8.6.2 Types of feedback that can be provided  

6.8.6.3 Make test results immediately available to students, if instructor 
wishes. 

6.8.6.4 Provisions for test security, including release time, duration time for 
test taking, limiting access to certain computers, proctored exams, 
allowing/limiting multiple testing attempts/retakes 

6.8.6.5 Capabilities for detailed item analysis of test items  

6.8.6.6 Test presentation features such as embedding equations, scientific 
notation, images, audio, video and HTML within quiz questions  

6.8.6.7 Enable reuse and modification of existing tests/test questions easily 

6.8.6.8 Test development features such as batch importing questions from 
publisher’s test banks or other popular file formats in QTI format 
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6.8.6.9 The ability to randomize quiz questions, and also possible answers 
(A,B,C) in multiple choice questions 

6.8.6.10 The ability to build tests that pull test questions randomly from a test 
bank.  

6.8.6.11 The ability of instructors to assign weights to individual questions 

6.8.6.12 Ability to share and organize question pools  

6.8.6.13 Support for anonymous surveys and evaluations 

6.8.6.14 Graded and ungraded testing 

6.8.6.15 Associate test items with a specific learning objective.  Learning paths 
can be tied to student accomplishment on assignments and/or quiz 
performance. 

 
List any third party assessment tools (e.g. Respondus) with which the proposed product 
has been proven to integrate and describe any relevant information about those tools. 

 
6.8.7 Online Grade Book 
Describe in detail the online grade book and its ability to:  

6.8.7.1 Calculate weighted grades, percentages, total points, and letter grades   

6.8.7.2 Import and export grades to and from spreadsheets 

6.8.7.3 Allow manual grading items (columns) to be added to the grade book 
spreadsheet 

6.8.7.4 Allow columns to be “frozen” or “locked” so that certain data will 
remain appearing while the instructor is scrolling through other 
columns.  This is especially useful for courses with large amounts of 
information stored in the grade book. 

6.8.7.5 Allow for easy modification of auto-graded items   

6.8.7.6 Integrate with Datatel grading functions, specifically the submission 
of final grades.  The Respondent should indicate any additional costs 
for this in terms of licensing, development, etc.  Furthermore, any 
possible integration with other SIS products (PeopleSoft, Banner) 
should be discussed. 

6.8.7.7 Allow students to view summary and/or graphical display of student 
grade book status and course grading statistics 

6.8.7.8 Allow activities/exams to be automatically added to grade book upon 
completion, and format and edit grade book manually   

6.8.7.9 Enable student performance tracking and results 
notification/breakdown 

6.8.7.10 Provide easy and/or automatic importation of results to grade book 
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List any third party grade book software products with which the proposed product has been 
proven to integrate and describe any relevant information about those products.  
 

6.8.8 Calendar   
Describe in detail how the course calendar can function as an effective course and 
student organizational tool, including information on:  

6.8.8.1 Link directly to other course areas and student portals (campus portals 
and other SDBOR portals) 

6.8.8.2 Provide for students' personal entries 

6.8.8.3 Display the calendar in multiple views  

6.8.8.4 Display events from all of a student’s courses 

6.8.8.5 Providing access to external scheduling programs using either the 
iCalendar or vCalendar standards. 

 
List any third party calendar products (e.g. Outlook, Sun Java System Calendar) with 
which the proposed product has been proven to integrate and describe any relevant 
information about those products.  

 
6.8.9 Student-Centered Features 
Describe in detail student-centered features such as:  

6.8.9.1 Areas for displaying student and group project work  

6.8.9.2 Areas for student personal Web pages 

6.8.9.3 Support for student e-portfolios  

6.8.9.4 The ability to customize primary student account page  

6.8.9.5 The ability to integrate private notes into course material 

6.8.9.6 The ability for students, instructors, or system administrator to create 
working groups of students within a course and across course 

6.8.9.7 An area for a student file repository 

6.8.9.8 The ability for a student to communicate synchronously with another 
student or the instructor (i.e. instant messaging) 

 
List any third party e-portfolio, student portal or student-centered feature systems with 
which the proposed product has been proven to integrate and describe any relevant 
information about those products. 

 
6.8.10 Class Management 
Describe in detail the class management features that can be used by instructors.  (Note 
that the term “class” is used here in the context of a scheduled offering for a course, 
sometimes also referred to as a “course section.”) 

 
Explain how the software handles: 
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6.8.10.1 Announcements 

6.8.10.2 Automatic notification of students to important information such as 
add or drop confirmation, change of class meeting time and place, and 
uncompleted work 

6.8.10.3 Automatic notification of upcoming events from the class calendar 

6.8.10.4 Importing, exporting and viewing of course section lists 

6.8.10.5 Multiple roles and permissions 

6.8.10.6 Adding and deleting students from a class or change passwords easily 

6.8.10.7 Student access and progress tracking (e.g., login frequency, duration, 
course activity, content accessed, tests completed, discussion 
participation), including instructor access to all student chat logs 

6.8.10.8 The ability for instructors to make modifications easily across 
multiple sections of a course that shares common content such as: 
course content, announcements, discussion topics, and quizzes 

 
6.8.11 User Access Management  
Describe in detail how users (e.g., students, advisors, instructors, designers, and others) 
can manage their accounts. Address how the software handles: 

6.8.11.1 Username and password security 

6.8.11.2 Default email 

6.8.11.3 User information 

6.8.11.4 Forgotten password/changing passwords  

6.8.11.5 Instructors ability to access all the activities of an individual student 
without having to go to various areas of the site (e.g., assignments, 
discussion, and quizzes) 

6.8.11.6 The preservation of identities when two or more instructors are in the 
course 

6.8.11.7 Limiting student access (a.k.a. selective release) to specific parts of 
the course by: 

o Their credentials (i.e. who they are) 
o Their location (i.e. from where they are accessing the course) 
o The time (i.e. when they are accessing the course) 
o Their progress (i.e. once they complete one section of a course to 

a specified standard, they are allowed access to another part of the 
course) 

 
6.8.12 Site/System Administration  
Describe in detail how the software handles system administration tasks including  

6.8.12.1 Course creation and management, including copying existing courses 
for a new semester 
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6.8.12.2 User creation and management, including account permissions 
management 

6.8.12.3 Archiving 

6.8.12.4 Producing and tracking system statistics  

6.8.12.5 Producing usage statistics reports that includes minimally the number 
of courses taught, number of students in each course, number of 
instructors per semester, and file size of each course. 

6.8.12.6 Batch utility to create, copy, archive, and delete courses and users 

6.8.12.7 Resource monitoring and management  

6.8.12.8 Administrative user roles 

6.8.12.9  Describe in detail the types of administrative reports that can be 
prepared. 

6.8.13 Additional Functionality 
Describe in detail any additional functionality that the product provides for in the 
proposed LMS system including interoperability with third party learning applications 
and tools such as PDAs, “smart” phones and mobile phones.  Explain why this 
functionality is important to such a system. 

 

6.9. TECHNICAL AND ARCHITECTURE REQUIREMENTS – NARRATIVE  
Respondents must include responses to the technical and architecture requirements below with 
each proposal.  Any features that are not immediately available upon installation must be 
clearly identified.  Additional costs must be clearly specified in the Cost Proposal.     

 
6.9.1 Architecture  
Describe the overall technical architecture that the product(s) requires, including other 
relevant products upon which the product relies. 

6.9.1.1 Clearly note what part the software provides.  Descriptions should 
include a high level diagram.   

6.9.1.2 Along with the overview, give a more detailed description of the 
portions of this architecture that directly pertain to the product(s) and 
a discussion of what processing is done on each tier, the component-
to-component communication protocols, and a description of the 
contents and sizes of the network packets exchanged by each tier.   

6.9.1.3 Describe the ability to support mirrored/redundant servers.   

6.9.1.4 Provide technical details on how the system provides for high 
availability including support for session fail-over, load balancing, and 
server clustering.  Also identify any additional hardware, software, 
and licenses this would require. 

6.9.1.5 Identify all supported protocols for communication between the 
various tiers.  Where appropriate, identify supported standards, 
version numbers, and any network communication software that is 
required, but is not supplied, with the system. 
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6.9.1.6 Describe how the system, in a centralized setting, will support 
multiple institutions delivering courses from the same system 
(hardware configuration and software).  Some of these courses may be 
delivered as a distinct offering by an institution and/or as part of an 
offering shared by multiple institutions. 

6.9.1.7 Describe how the system, in a distributed setting, will support any 
sharing of courses, content, etc. between multiple institutions. 

6.9.1.8 Provide the technical details on how the system allows individuals to 
work “offline” and synchronize their work with the system when they 
are online. 

 
6.9.2 Operating Environment  

6.9.2.1 Identify all operating systems, including versions, for which the 
application server components of the system are available. 

6.9.2.2 Identify all operating systems, including versions, for which the 
database server components of the system are available. 

6.9.2.3 For new releases of the application server components of the system, 
identify the order, including elapsed time and versions, in which 
operating systems are supported. 

6.9.2.4 For new releases of the database server components of the system, 
identify the order, including elapsed time and versions, in which 
operating systems are supported. 

6.9.2.5 Describe how the system components can operate in an environment 
of heterogeneous computers and operating systems.  Discuss the 
impact on the overall application architecture of independently 
changing the operating system of the database server.  Provide a 
statement of commitment to supporting open architectures. 

6.9.2.6 Detail lost functionality, if any, for any browser listed in Section 6.4.3 
not supported by the product. 

6.9.2.7 If the proposed product(s) support multiple operating environments, 
describe or recommend any preferred operating environment.  For 
example, some products are supported both in Linux-based and 
Windows-based environments; however, because of architecture or 
other mitigating circumstances one is preferred over another.  

 
6.9.3 Server Systems 
Server systems refer to software systems that reside on a server and are fully operational 
as separable products. 
 

Web 
6.9.3.1 Identify all Web servers (including versions) that work with the 

product. 

6.9.3.2 What version of HTTP does the Web server use? 
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6.9.3.3 Identify how SSL support and other security measures are provided. 

Application 
6.9.3.4 Identify any dependent products needed by the application servers. 

6.9.3.5 List and describe the caching technologies used by the application 
servers. 

6.9.3.6 Does the application server support both command line and Web 
access for administrative functions? 

6.9.3.7 How long does is take to restart the services for the product?  Identify 
typical scenarios and restart time ranges. 

6.9.3.8 Does application require a dedicated server or servers? 

 
Databases 

6.9.3.9 Identify all database management systems (including versions) for 
which the system is available. 

6.9.3.10 Describe the functional and technical differences, if any, of the system 
across the supported database management systems.   

6.9.3.11 Describe the database schema used by the product.  Clearly show 
which portion of the schema uses which aspects of the system, for 
example user accounts. 

6.9.3.12 Identify and discuss all components and objects of the system that are 
stored within the database.  Include application data, user data, 
security data, application logic, program code, panel descriptions, 
menu descriptions, course content, stored procedures, etc. 

6.9.3.13 Identify and discuss all components and objects that are stored outside 
of the database. 

6.9.3.14 Identify and discuss all tools available and especially required that are 
provided by the system for managing system objects that are stored 
within the database. 

6.9.3.15 Does the database server support both a command line and Web 
access for administrative functions? 

 
6.9.4 Other Servers 

6.9.4.1 Identify the server product (including version). 

6.9.4.2 Describe the function of this product. 
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6.9.5 Server Side Component Technologies  
Server side component technologies are similar to the server systems, but bundled within 
other systems and would not be run in a standalone mode. 
 
  Email 

6.9.5.1 Which email protocols (e.g., POP3/SMTP/IMAP) are used and 
supported by Web-based e-mail services?  Include any information 
regarding known limitations or inconveniences to users if e-mail is 
exchanged between the LMS product and 3rd party POP3/SMTP 
servers.   

6.9.5.2 Is the product capable of sending students automatically generated 
messages based on various conditional criteria?  Describe any features 
of this kind or whether they could be added.   

6.9.5.3 Are instructors and students able to send e-mail with attachments to 
users registered for a course and to users outside the course 
environment?  Include any limitations in this area, and indicate 
whether it is possible for an instructor to limit students' ability to e-
mail outside the class environment. 

 
Search Engine 
6.9.5.4 Does the product provide a full-text search engine?  If so, give the 

name of the product and list its major features. 

6.9.5.5 Can a different search engine be used with the product?  Is there an 
API that provides for an alternate search engine? 

6.9.5.6 List the features that use this search engine. 

6.9.5.7 Can the search engine be used to search popular document formats 
such as Word documents, PDFs, etc.? 

6.9.5.8 Describe which parts of the course can be searched, such as lecture 
notes, discussion messages, calendar entries, journal notes 

 
Web Services 
6.9.5.9 Identify and discuss any Web services provided by the product. 

6.9.5.10 Describe the technology used by the Web services. 

6.9.5.11 What Web services standards are supported? 

6.9.5.12 Identify and discuss any external Web services that the product uses 
or plans to use.  (i.e., Web services that are not contained within the 
product offerings.) 
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6.9.6 Integration with other enterprise systems  
In this section, respondents are asked to describe the product’s integration with other 
enterprise-type computer systems. Both the approach and the particular systems the 
product is able to integrate with are of interest. Products that are in use within the 
SDBOR are listed and these are of particular interest.  
 
Describe in detail how the product integrates with the following systems. Specifically 
identify all entities, functions, and resources with which the product integrates (e.g., 
students, instructors and teaching assistants, classes, student/classes [add/drop], room 
assignments, grade submissions, course reserves, digital collections, etc.)  
 
Describe the product’s ability to integrate with multiple systems. Identify how the 
technology allows this to happen. 
 
Describe the level of integration provided specifically with Datatel, as well as the costs 
in terms of licensing, support, development, etc. necessary to do so.  Potential 
integration with other SIS systems (e.g. PeopleSoft, Banner) should also be discussed.  
 
Where applicable, please note the standards that are used in the integrations.  Also 
indicate integration costs in the Cost Proposal. 
 

6.9.6.1 Library Systems.  
Ex Libris Aleph (used by the South Dakota Library Network). In this 
case: 

o Is the product capable of integrating electronic reserves, online 
journal articles, and virtual reference services from within 
courses? 

o Is a separate login required or can this be integrated with the 
sign-on services of the product? 
 

6.9.6.2 Student Information System (SIS) and Human Resource (HR) 
System 

o Datatel Colleague (SIS) 
o SCT Banner (HR)  

6.9.6.3 Directory/Authentication/Authorization Services 
o LDAP 
o Microsoft Active Directory 

6.9.6.4 Email Systems 
o Microsoft Exchange/Outlook 
o Sun Java Messaging Server 

6.9.6.5 Calendar Systems 
o Microsoft Exchange/Outlook 
o Sun Java System Calendar 

6.9.6.6 Portal Systems 
o uPortal 
o SCT Banner Portal  

6.9.6.7 Other Systems 
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o DyKnow 
o Classroom Presenter 

 
 

6.9.7 API/SDK 
6.9.7.1 Describe the technologies used to extend the functionality of the 

products.  This includes using scripting, APIs, SDKs and similar 
techniques.  Provide examples documenting these extensions. 

6.9.7.2 Describe how the Respondent ensures that applications written to 
integrate with the system using the approved integration approaches 
remain compatible with new releases of the system. 

 
6.9.8 Security  

6.9.8.1 Describe the system’s authorization system.  Include a description of 
how the system determines authorization for initial access, module 
access, database access, record access, program access, and field 
access. 

6.9.8.2 Describe in detail how the product integrates with external 
authentication (e.g., LDAP, WebISO, Kerberos, NT, UNIX, or other), 
and authorization services.  Describe any Web single sign-on 
techniques the product(s) support.   

6.9.8.3 Describe the proposed product’s support of federated authentication 
and authorization systems like Shibboleth 
(http://shibboleth.internet2.edu/). 

6.9.8.4 Describe how instructor and student accounts will be created and 
managed when using an external authentication system. 

6.9.8.5 Describe the system’s encryption methods and/or its ability to 
interface with encryption software during communication between 
client stations, application servers, and database servers. 

6.9.8.6 Describe how the product ensures that private/secure data is not left 
on the client station after the session ends (be sure to address the 
caching of data, passwords, etc.). 

6.9.8.7 Describe what logs the system maintains on the system usage (posting 
of assignments, taking a test, changing a grade, entering a chat room, 
etc.) and on unauthorized attempts to access the system, system 
functionality, and/or specific data. 

6.9.8.8 Describe how the system provides for automatic/electronic 
notification of SDBOR security/administration personnel when 
security breaches occur.  Include a description of how the SDBOR can 
define which security breaches require immediate notification and 
which do not. 

6.9.8.9 Does the security notification feature in the question above provide for 
sending notifications to another security monitoring system, one that 
might be found in a contemporary data center?  If so, identify these 



RFP for SDBOR Learning Management System            39 

other security monitoring systems and give a description of how this 
might typically be implemented. 

6.9.8.10 Does the Respondent issue security alerts for the product?  If so, list 
the number of alerts given in the past year and show an example of 
such an alert. 

6.9.8.11 Does the product undergo a third party security audit?  If so, give the 
date of the last audit, the company that performed the audit, and a 
summary of the audit. 

6.9.8.12 Describe how the product ensures that user sessions that are “left 
logged in” are not used inappropriately. 

6.9.8.13 For internally maintained passwords, describe how the system 
provides the ability to ensure that passwords are sufficiently complex 
and are changed regularly. 

6.9.8.14 How does the product provide public courses to unauthenticated 
users? 

6.9.8.15 How does the product provide authorization within a course?  Can a 
guest access some parts and not others? 

6.9.8.16 How does security apply in different functions within the system? 

6.9.8.17 Can access to different portions of the course / class be controlled by 
different roles? 

6.9.8.18 Describe the levels of security available, as well as the granularity of 
those security levels.  

 
6.9.9 Administration 

6.9.9.1 Describe the types and number (in both head count and FTE) of staff 
members the SDBOR will need to provide ongoing operational and 
administrative support of the system once the conversion is complete.  
Describe the tasks that each of these staff members will perform on a 
daily, weekly, monthly, academic term, and yearly basis.  

6.9.9.2 Describe how security is administered.  Include a description of the 
system’s ability to delegate administration to host or domain 
institutions, departments, courses, sections, and users; how users and 
roles are added and deleted; how passwords are maintained; and 
whether or not or which elements any of the administration can be 
automated.  Also, identify any security administration that does not 
take effect immediately when the security rules are entered/stored. 

6.9.9.3 Describe the processes of backup and recovery.  Is recovery automatic 
in the case of a system failure?  How long does backup and recovery 
take for a system of the size proposed?  How long is the system 
unavailable during a recovery or backup?  How often does a typical 
customer experience a need to recover?  What is the likelihood of data 
loss? 
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6.9.9.4 Describe the processes and limitations of offline data archiving.  
Consider the following: 

6.9.9.4.1. What tools are supplied for moving data to the 
archive(s)? 

6.9.9.4.2. Describe how data is selected for movement to the 
archive(s). 

6.9.9.4.3. Explain the process for accessing and/or restoring 
archived data. 

 
6.9.10 Maintenance 

6.9.10.1 Describe the process for installing a new release.  How long does it 
take an implementation of the proposed size to prepare for and install 
a new release, to test the new release, and to put it into production? 

6.9.10.2 What is the frequency of new releases?  Provide a schedule of new 
releases for the past 3 years.  For each release, include the date the 
Respondent first indicated the release would be available; the date the 
release was actually made available to customers, and the percent of 
the customers currently running on each release. 

6.9.10.3 Describe the technology used by the patches.  If a third party product 
is used, include the name and supported versions of this product. 

6.9.10.4 Describe the process for installing patches. In a centralized 
environment, how long does it typically take an implementation of the 
SDBOR’s size to prepare for and install a patch, to test the new patch, 
and to put it into production?  Similarly, in a distributed system, how 
long would it take each institution (based on similar FTEs) to prepare 
for and install a patch, to test the new patch and to put it into 
production. 

6.9.10.5 How long has the Respondent supported old versions of the system? 

6.9.10.6 How long does the Respondent continue to provide bug fixes on prior 
releases?  When does the Respondent discontinue support of a prior 
release? 

6.9.10.7 Is it possible to skip releases?  In other words, is it possible to install a 
release without installing its immediate predecessor? 

6.9.10.8 How are bugs reported and tracked?  Are bugs that have been reported 
by some customers shared with all customers via the Web or some 
other mechanism?  Is a mechanism in place to allow urgent reporting 
of problems to customers?   

6.9.10.9 Are interim bug fixes available between releases? 

 
6.9.11 Standards 

6.9.11.1 Please give as much detail as possible about the level of conformance 
of the product to learning interoperability and content standards 
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(SCORM 1.2 and 1.3, IMS Enterprise, IMS Content Packaging, IMS 
QTI, IMS Meta-data, IMS Simple Sequencing, IMS LIP, etc. - list at:  
http://www.imsglobal.org/specifications.html). Please include any 
conformance test results that specify the type and level of 
conformance at which the product is certified.  It is important to report 
this separately for each different product area that is conforming to the 
standards.  Providing test logs would be a positive. 

6.9.11.2 Describe the support for 

• RSS  

• Web Services (e.g., UDDI, WS*L, SOAP) 

• WebDAV 

• MARC (http://www.loc.gov/marc/) 

• Emerging repository standards (e.g., ODRL (http://odrl.net/), 
XrML (http://www.xrml.org/)) 

6.9.11.3 Is the Respondent a participant in any specifications and/or standards 
organizations?  If so, describe any such participation. 

 
6.9.12 Performance/Scalability 

6.9.12.1 For each major function of the system, define what acceptable 
performance is, how it is measured, and how the system software and 
hardware can be scaled to maintain acceptable performance.  Be sure 
to provide a detailed description of how each tier (or server - database, 
application, Web) can be scaled and how load is balanced. 

6.9.12.2 Recommend hardware configurations, including a specific list of 
equipment that will provide acceptable performance for the needs of 
the SDBOR system.    The SDBOR plans to procure these items 
separately.  These hardware configurations should include appropriate 
redundant computers to provide for high availability.    

6.9.12.3 Are there limitations on the maximum number of users supported? 

6.9.12.4 Describe any limitations to scalability that exists. 

 
6.9.13 Documentation/Help   

6.9.13.1 Describe the user and technical documentation that is available for the 
system.  Include information on documentation that provides: 

• An overview of the system 

• Installation/configuration information 

• System and database administration 

• Technical information on jobs or modules executed 

• Data element documentation 
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• Description of tables and views and the relationship of database 
entities  

• Context sensitive help 

6.9.13.2 Provide a list of the printed and electronic formats (e.g., PDF, HTML, 
Word, online in the application) in which each documentation set is 
available.  If available online, indicate where and how to access. 

6.9.13.3 Provide limitations on the distribution of documentation. 

6.9.13.4 Describe how the Respondent ensures that the documentation provides 
clear, accurate, and detailed error messages. 

6.9.13.5 Describe how the SDBOR can modify the help documentation to meet 
the needs of each institution. 

6.9.13.6 What documentation is provided with new releases? 

6.9.13.7 Does the Respondent provide full documentation in an accessible 
format to meet the requirements as indicated in section 6.4.6? 

 
6.9.14 Support/Consulting/Training 

6.9.14.1 Describe installation support included with the cost of this product. 

6.9.14.2 Describe the training provided with the cost of this product including 
class descriptions and training objectives for end-users, technical staff, 
and others, including methods used (instructor led, distance learning, 
“train-the-trainer,” CBT, etc.), locations, and frequency of offerings.  
Identify the standard training and any customized training that is 
available to reflect individual institution needs, and include any 
limitations such as class sizes, locations, and time limits.  Consider 
training requirements for system/software upgrades in the answer.  
Any additional costs associated with add-on or customized training 
should be listed separately in the Cost Proposal (see Section 7), not in 
the response to this question. 

6.9.14.3 Describe the on-going support available on a 24-hour/7-day basis to 
both technical staff and end-users including hot line or toll free 
numbers, day and time availability, and any restrictions.  Minimum 
technical support response time should be indicated, with any 
differences clearly noted in support response time for different users 
or the time of day.  In the Cost Proposal (see Section 7), specify 
options and complete descriptions for levels of support (e.g., gold, 
etc.) 

6.9.14.4 Describe how information releases, such as technical updates or 
informational releases for users, are distributed or made available to 
clients. 

6.9.14.5 Describe the consulting services offered for typical types of work. 

6.9.14.6 Identify the amount of staffing and the funds as a percent of revenue 
that are devoted by the Respondent to customer support. 
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6.9.15 Conversion 

6.9.15.1 In terms of the conversion process the SDBOR expects the 
following results, without manual intervention, from a course 
developed using standard methods in WebCT when converted to the 
Respondent’s product: 

6.9.15.2 The question database will convert entirely intact 

6.9.15.3 The quiz/survey questions will convert entirely intact 

6.9.15.4 Any files uploaded into the course will be transferred into the 
converted course. 

6.9.15.5 At least 80% of course content will convert intact; however, 
navigation may be changed (or may need to be changed by an 
instructor) to suit the new environment.  Other cosmetic changes 
may be needed as well. 

6.9.15.6 Calendar events will convert intact; however, references to internal 
navigation may need to be updated. 

6.9.15.7 Course content modules will convert intact; however, navigation 
may be changed (or may need to be changed) to suit the new 
environment 

6.9.15.8 Please discuss what student information, if any, is transferred into 
the new course on the proposed solution during the conversion 
process.   

6.9.15.9 Please state how the product’s conversion process will meet the 
expectations outlined above. 

6.9.15.10 Describe how data and content from WebCT will be converted and 
loaded into the system.   

6.9.15.11 Describe any limitations of this conversion that exist or any 
deviations that may occur from the conversion expectations outlined 
above. 

6.9.15.12 What consulting services are included for system conversion and 
implementation?  Demonstrate through documented experiences 
and/or client references successful use of these services. 

6.9.15.13 Describe how the Respondent will assist in the development and 
planning of strategies for the conversion to the new system. 

6.9.15.14 Describe how the Respondent will quickly and competently identify 
and solve problems that arise during the conversion. 

Note:  requiring SDBOR staff to manually transfer an entire course’s content from the 
SDBOR’s current LMS (WebCT CE4) into a new course on the proposed system, in 
lieu of an automated process, is not an acceptable form of conversion. 
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6.9.16 Implementation Services  
6.9.16.1 Is the proposed system in current production and installed at customer 

sites?  Provide a list of sites where this proposed product has been 
implemented.    

6.9.16.2 Provide current release/version number(s) and date(s) for the system. 

6.9.16.3 Provide an estimated implementation/delivery schedule. 

6.9.16.4 Summarize the roles of the Respondent and the SDBOR during the 
conversion and implementation process. 

6.9.16.5 Describe how the Respondent will quickly and competently identify 
and solve problems that arise during the implementation process. 

6.9.16.6 Describe how the Respondent proposes to manage the project 
implementation in concert with the SDBOR and individual SDBOR 
institutions. 

 
6.9.17 Reporting  

6.9.17.1 Describe reporting the system provides to analyze system usage from 
a student, instructor, and/or institutional or system-wide perspective.   

6.9.17.2 Provide a complete list of all of the standard reports.   

6.9.17.3 Describe the electronic formats of reports.   

6.9.17.4 Describe the system’s ability to preview reports on line, including 
customized reports from live data.   

6.9.17.5 Describe how security and authorization applies to reporting. 

 
6.9.18 Query Tools 

6.9.18.1 The SDBOR may require ad-hoc access to information by multiple 
levels of users (many of whom are not technical experts).  Please 
describe how the system: 

6.9.18.1.1. Provides ease of use in obtaining discrete data elements 

6.9.18.1.2. Provides built in security features for the query tools 

6.9.18.1.3. Uses the security rules defined in the system to govern 
application and data use 

6.9.18.1.4. Provides the ability to query information phonetically 
(e.g., "sounds like") or in English 

6.9.18.1.5. Describe how security and authorization applies to query 
tools 
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7. FINANCIAL REQUIREMENTS – COST PROPOSAL 

 

7.1  Cost Proposal 
The Cost Proposal must be submitted in a separate envelope and identified per instruction in 
this RFP.  No cost information will be included in the General Proposal. 

 

7.2  Format for Submitting Cost Proposal 
All costs related to obtaining, installing, and supporting the LMS product are to be described 
in the cost proposal.  Failure to include significant costs may result in rejection of the 
respondent’s proposal. 
 
At least two pricing proposals are required (see section 7.8).  Additional cost proposals that 
will benefit the SDBOR are both welcomed and encouraged.  Each option is to be recorded 
on a separate cost proposal form see Appendix B.  Each cost proposal must be complete and 
include all costs to be incurred if that proposal is accepted. 

 

7.3  Directions for Completing Appendix B 
 

7.3.1 Software License  
List the software license cost for the proposed system.  Identify whether the software 
license is perpetual, and if not, the term of the original license and renewals. 
 

7.3.2 Maintenance & Upgrades 
State the length of the initial warranty period and note what is included in the warranty.  
Then note the maintenance costs for each year after the warranty period.  Note any 
discount available if the SDBOR were to prepay maintenance including multi-year 
contracts.    
 

7.3.3 Training 
State the number of training units included in the license cost. State the cost to purchase 
additional training units.  State the length of life of the training units included in the cost 
of the contract and for any additional training units purchased.  State the average number 
of units required to train 1) technical installation/support staff; 2) faculty; and 3) 
instructional design staff.  State the average number of units required to train an end user 
of the system.  Attach a list of all training units available and identify the delivery method 
of each (e.g., online, self-study, seminar, workshop). 
 

7.3.4 Technical Documentation 
Note the number of copies included with the system.  Note the price for additional copies. 
 

7.3.5 Installation Support 
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Note if there is a separate cost for installation and/or upgrades and what that price is.  
 

7.3.6 Consulting 
Note the hourly rates for consulting services in the categories identified. 
 

7.3.7 Third Party Software 
The Respondent shall identify the cost of all third party software that the SDBOR is 
required to purchase in order to achieve the functionality promised by this proposal if the 
cost is not included in the original license cost.  Identify the following: 

• Provide detailed information on the product name/vendor/version/model number, 
etc. 

• Indicate if this can be acquired through the Respondent and/or directly from the 
third party vendor 

• Indicate the costs if acquired from the Respondent and is not included in the 
initial license cost 

• Identify how the product is priced 
• Identify all options and price variations 
• If appropriate, identify price scale for components whose price is based on 

implementation, configuration, environment or other variables 
 

The Respondent shall inform the SDBOR of all third party software that is recommended 
but not required to be purchased in order to achieve the functionality promised by this 
proposal if the cost is not included in the original license cost.  Identify the following: 

• Provide detailed information on the product name/vendor/version/model number, 
etc. 

• Indicate if this can be acquired through the Respondent and/or directly from the 
third party vendor 

• Indicate the costs if acquired from the Respondent and is not included in the 
initial license cost 

• Identify how the product is priced 
• Identify all options and price variations 
• If appropriate, identify price scale for components whose price is based on 

implementation, configuration, environment or other variables 
 

7.4  Fixed price period 
All prices, costs, and conditions outlined in the proposal shall remain fixed and valid for 
acceptance for one hundred and eighty (180) calendar days starting on the due date for 
proposals.  

 

7.5  Contract Terms 
In preparing a response, Respondent must be aware of the following required SDBOR 
contract terms and conditions.   
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• Compensation will be for ALL services performed, unless a specific payment 
schedule is mutually agreed upon.  The SDBOR DOES NOT make regular 
payments based on the passage of time and pays only for services performed or 
work delivered AFTER it is accomplished in a satisfactory way. 

• Payment is made only after the submission of an authorized invoice. 
• Reimbursement for travel and subsistence expenses actually incurred in 

performance of a contract is limited.  The SDBOR shall reimburse 
Contractor/Respondent for actual and reasonable travel expenses, in compliance 
with the state of SD’s reimbursement policy. Generally, meals have a dollar 
limitation and reasonable and necessary travel and lodging is paid for at state 
rates.  Payment shall be made within 30 days of receipt of a monthly or quarterly 
billing statement, including itemization and verification of travel expenses. 

• Payment for services and product provided will not be made until features and 
functionality delineated in the Respondent contract are fully operational.  

 

7.6  State Audit 
The books, records, documents, and accounting practices and procedures of Respondents 
relevant to this contract shall be subject to examination by the SDBOR or State Auditor as 
appropriate. 

 

7.7  Non-Appropriation 
The SDBOR may terminate this Agreement immediately upon written notice if the South 
Dakota legislature fails to appropriate sufficient funds to make the required payments or if 
appropriations are reduced or its authority to spend appropriations is reduced or limited by 
law or by reductions in federal or grant funds to a level that the SDBOR determines is 
insufficient to make the payments. 

 

7.8  Pricing Options 
Each vendor proposal must include cost proposals for both: 1) a “system-wide centralized 
model” assuming a single license of the product serving all six SDBOR institutions; and 2) a 
“distributed institution-centered model” assuming that each institution obtains its own 
institution-wide license.  Vendors may bid only “FTE Pricing” for each cost proposal.  
Vendors unable to provide both cost proposals (centralized and distributed) must clearly 
indicate so. 
 

1. System-Wide Centralized Model 
a. Cost for system-wide purchase of a product assuming an estimated 24,144 

FTE students statewide (respondents are invited to visit 
http://www.sdbor.edu/publications/documents/092706FallEnrollment.pdf to 
learn more about SDBOR demographics and the geographical distribution of 
SDBOR institutions).  Proposals should include cost per FTE student at 
various levels (e.g., 1-5000, 5001-10000, 10001-25000, 25001-50000  Begin 
just below current base and add some larger numbers assuming growth  
Example:  25,000-30,000, 35,000-40,000, etc.).  
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2. Distributed Institution-Centered Model 
a. Cost for each SDBOR institution to purchase and implement its own 

institution-wide license assuming an estimated FTE per institution as follows: 
(see http://www.sdbor.edu/publications/documents/092706FallEnrollment.pdf 
for details): 

  
Institution Student FTE 
Black Hills State University 2,956.0 
Dakota State University 1,526.1 
Northern State University 1,850.2 
South Dakota State School of Mines 
   & Technology 

1,751.9 

South Dakota State University 9,461.5 
University of South Dakota 6,604.3 

 
 Proposals should include cost per FTE student at various levels (e.g., 1-5000, 

5001-10000, 10001-25000, 25001-50000  Begin just below current base and 
add some larger numbers assuming growth  Example:  2,500-5,000, 5,000-
7,500, etc.). 

 

7.9  Additional Costs for Colleague Interface(s) 
Proposals must specifically state all additional costs related to Colleague interface 
capability. 

 

7.10 Innovative Pricing Alternatives 
In addition to the required information above, other pricing strategies, including innovative 
pricing alternatives, are welcomed.  

 

7.11 Cost of Continually Current Version 

Pricing should reflect the full cost of the use of a continually current version of the proposed 
LMS for at least a five-year period following the execution of a contract between SDBOR 
and the respondent.  All proposed licenses to be provided by respondents in response to this 
RFP shall be continuing licenses and not of a periodic, annual or expiring variety, although 
it is understood that periodic upgrades to software under permanent licenses may be 
required.  One-time and annual costs should be clearly noted.  Costs of initial installation, 
licensure, servicing, necessary hardware, necessary upgrades, maintenance, and any 
additional costs must be clearly spelled out so that the proposal includes the total cost to the 
SDBOR for use of the proposed learning management system during the five-year period. 

 

7.12 Warranty 
Clearly indicate the terms and period for any applicable warranty. 
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8.  PROPOSAL/LEGAL REQUIREMENTS 

8.1 Access Standards 
To the extent required by applicable law, the electronic and information technology (EIT) to 
be delivered under this contract is capable of providing comparable access to individuals 
with disabilities consistent with the applicable provisions of the Architectural and 
Transportation Barriers Compliance Board (“Compliance Board”) set forth in 36 C.F.R. Part 
1194. 
 
To the extent the State is required by ruling, determination or order of a court, administrative 
law judge, or administrative agency of competent jurisdiction, to modify or replace the EIT 
to be delivered under this contract, or to obtain other software or hardware to operate in 
conjunction with the EIT, in order to provide reasonable accommodation to persons with 
handicapping conditions or to otherwise achieve compliance with any applicable 
requirements of the Americans With Disabilities Act or access standards issued by the 
Compliance Board under Section 508 of the Rehabilitation Act, Respondent agrees to 
cooperate with the State in good faith and with all due diligence to provide such 
modification and remediation services as may be necessary, or, if that is not possible, 
otherwise to assist the State in identifying such appropriate software, hardware, and 
associated services as may be available from other sources. In addition, Respondent agrees 
that it will engage in diligent, good faith efforts to improve accessibility of its software 
through planned modifications and enhancements to its user interfaces. 
 

8.2 Liability  
All respondents in contracts with the SDBOR resulting from this RFP shall hold the State of 
South Dakota , its agents, and employees, harmless from any and all claims or causes of 
action of any kind or nature, including but not limited to claims by third parties that the 
respondent has in any manner infringed upon the rights of such third parties in the use of any 
copyrighted or uncopyrighted composition, secret process, patented or unpatented invention, 
article or appliance furnished or used in the performance of this contract by the respondent 
or respondent’s agents or employees.  This clause shall not be construed to bar any legal 
remedies the respondent may have for the State’s failure to fulfill its obligations pursuant to 
this RFP. 
 

8.3 Laws and Regulations 
Any and all services, articles or equipment furnished shall comply fully with all state and 
federal laws and regulations. 
 

8.4 Antitrust 
Respondent shall assign to the State of South Dakota any and all claims for overcharges as 
to goods and/or services provided in connection with this contract resulting from antitrust 
violations which arise under the antitrust laws of the United States and the antitrust laws of 
the State of South Dakota. 
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8.5 Confidentiality and Compliance with Public Records Laws                  
RESPONDENT agrees not to use or disclose any information it receives from the SDBOR 
under this contract which the SDBOR has previously identified as confidential or exempt 
from mandatory public disclosure except as necessary to carry out the purposes of this 
contract or as authorized in advance by the SDBOR.  The SDBOR agrees not to disclose any 
information it receives from RESPONDENT which the RESPONDENT has previously 
identified as confidential and which the SDBOR determines in its sole discretion is protected 
from mandatory public disclosure under a specific exception to the South Dakota open 
records law, South Dakota  Codified Laws § 13-49-31  The duty of SDBOR and 
RESPONDENT to maintain confidentiality of information under this section continues 
beyond the term of this contract, including any extensions or renewals. 
        RESPONDENT understands that, except for disclosures prohibited in this section, the 
SDBOR must disclose to the public upon request any records it receives from 
RESPONDENT under this contract.  RESPONDENT further understands that any records 
which are obtained or generated by the RESPONDENT under this contract, except for 
records that are confidential under Section 17, may be open to the public upon request under 
the South Dakota open records law.  RESPONDENT agrees to contact the SDBOR 
immediately upon receiving a request for information under the open records law and to 
comply with the SDBOR instructions on how to respond to the request. 
 

8.6 Ownership of Course Materials – Intellectual Property/Copyright 
To the extent that the SDBOR and/or individual staff/instructor owns course materials, the 
respondent does not claim any ownership of the course materials developed.  
 

8.7 Intellectual Property Indemnification 
The respondent warrants that any materials or products provided or produced or utilized in 
the performance of this order will not infringe or violate any patent, copyright, trade secret, 
trade names, service marks or names, or any other proprietary right of any third party.  In the 
event of any such claim by any third party against the State, the State shall promptly notify 
the respondent and, the respondent at the respondent’s expense shall indemnify and defend 
the State against any losses, cost, expense, or liability (including reasonable attorney’s fees) 
arising out of such a claim, whether or not such claim is successful against the State.  If such 
a claim or action arises or in the respondent’s or state’s opinion is likely to arise, the 
respondent shall, at the State’s discretion, either procure for the State the right or license to 
continue using the LMS at issue or replace or modify the allegedly infringing material.   
 

8.8 Work Product, Equipment, and Materials  
All work product, equipment or materials created or purchased under this contract belong to 
the SDBOR and must be delivered to the SDBOR upon request upon termination of this 
contract.  RESPONDENT agrees that all materials prepared under this contract are "works 
for hire" within the meaning of the copyright laws of the United States and assigns to the 
SDBOR all rights and interests RESPONDENT may have in the materials it prepares under 
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this contract, including any right to derivative use of the material.  RESPONDENT shall 
execute all necessary documents to enable the SDBOR to protect its rights under this 
section. 

8.9 Subcontractors 
The SDBOR reserves the right to approve or reject any subcontractor used by a respondent.  
The SDBOR must approve subcontractors before any work commences. 
 

8.10 Completion of Services 
The respondent has sole and complete responsibility for the completion of all services 
provided under any contract, except for those items specifically defined as SDBOR 
responsibilities. 
 

8.11 Insurance Requirements 
a.   Required Coverages.  RESPONDENT will be required to secure and keep in force   
during the term of this contract and furnish satisfactory evidence of from insurance 
companies authorized to do business in South Dakota, the following insurance coverages         
covering the RESPONDENT for any and all claims of any nature which may in any 
manner arising out of or resulting from this contract: 

 
1)      Commercial general liability, including contractual coverage, and products or 
completed operations coverage (if applicable), with minimum liability limits of $250,000 
per person and $1,000,000 per occurrence. 

2)      Automobile liability, with minimum liability limits of $250,000 per person and 
$1,000,000 per occurrence. 

3)      Workers compensation coverage meeting all South Dakota statutory requirements, 
including a) an “all states endorsement” to cover claims occurring outside the State of 
South Dakota if any of the services provided under this contract involve work outside the 
State of South Dakota; and b) employer’s liability or “stop gap” insurance of not less than 
$1,000,000 as an endorsement on the workers compensation or commercial general 
liability insurance if RESPONDENT is domiciled outside the State of South Dakota. 

b.      General Insurance Requirements.  The insurance coverages listed above must 
meet the following additional requirements: 

 
1)      Any deductible or self insured retention or self-insured amount or other similar 
obligation under the policies shall be the sole responsibility of the RESPONDENT.  The 
amount of any deductible or self-retention is subject to approval by the SDBOR. 

2)      This insurance may be in policy or policies of insurance, primary and excess, 
including the so-called umbrella or catastrophe form and must be placed and maintained 
for the term of this contract and any extensions with insurers rated “A” or better by A.M. 
Best Company, Inc., provided any excess policy follows form for coverage.  The policies 
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shall be in form and terms approved by the SDBOR.  “Follows form” means the excess 
policy must be written with the same terms and conditions as the policy to which it is 
excess. 

3)      SOUTH DAKOTA will be defended, indemnified, saved and held harmless to the 
full extent of any coverage actually secured by the RESPONDENT in excess of the 
minimum requirements set forth above.  The duty to indemnify SOUTH DAKOTA shall 
not be limited by the insurance required in this section. 

54)     SOUTH DAKOTA shall be endorsed on the commercial general liability policy, 
including any excess policies (to the extent applicable), automobile policy, and excess 
policies (to the extent applicable) as additional insureds.  SOUTH DAKOTA shall have 
all the rights and coverages as RESPONDENT under said policies.  The additional 
insured endorsement for the commercial general liability policy shall be written on a 
form equivalent to the ISO 1985 CG 20 10 form, or such other form as approved by the 
SDBOR, and the endorsement shall not limit or delete SOUTH DAKOTA’s coverage in 
any way based upon SOUTH DAKOTA’s acts or omissions. 

5)      The insurance required in this section, through a policy or endorsement, shall 
include:  
a.      a “Waiver of Subrogation” waiving any right of recovery the insurance company 
may have against SOUTH DAKOTA; 

b.      a provision that the policy and/or endorsements may not be canceled or modified 
without thirty (30) days’ prior written notice to the undersigned SDBOR representative; 

c.      a provision that any attorney who represents SOUTH DAKOTA under this policy 
must first qualify as and be appointed by the South Dakota Attorney General as a Special 
Assistant Attorney General as required under N.D.C.C. §54-12-08; 

d.      a provision that RESPONDENT’s insurance coverage shall be primary (i.e., pay 
first) as respects any insurance, selfinsurance or selfretention maintained by SOUTH 
DAKOTA and that any insurance, selfinsurance or selfretention maintained by SOUTH 
DAKOTA shall be excess of the RESPONDENT’s insurance and shall not contribute 
with it; 

e.      cross liability/severability of interest coverage for all policies and endorsements. 

6)      The legal defense provided to SOUTH DAKOTA under the policy and any 
endorsements must be free of any conflicts of interest, even if retention of separate legal 
counsel for SOUTH DAKOTA is necessary. 

7)      RESPONDENT shall furnish a certificate of insurance, the additional insured 
endorsement adding SOUTH DAKOTA as an additional insured, and, if requested, a 
copy of the insurance policy and all its endorsements, to the undersigned SDBOR 
representative prior to commencement of this contract. 
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8)      Failure to provide insurance as required in this section is a material breach of 
contract entitling SDBOR to terminate this contract at any time effective upon delivery of 
notice to RESPONDENT. 

8.12 Alternative Dispute Resolution 
         The SDBOR does not agree to any form of binding arbitration, mediation, or other forms of  
         mandatory alternative dispute resolution.  The parties have the right to legal action to  
         enforce available remedies.      
    

8.13 Nondiscrimination and Compliance with Laws 
RESPONDENT agrees to comply with all applicable laws, rules, regulations and policies,   
including but not limited to those relating to nondiscrimination, accessibility and civil rights. 
RESPONDENT agrees to timely file all required reports, make required payroll deductions, 
and timely pay all taxes and premiums owed, including but not limited to sales and use taxes 
and unemployment compensation and workers’ compensation. RESPONDENT shall have 
and keep current at all times during the term of this contract all licenses and permits required 
by law. 

8.14 SDBOR Audit 
All records, regardless of physical form, and the accounting practices and procedures of 
RESPONDENT relevant to this contract are subject to examination by the South Dakota 
State Auditor or the Auditor’s designee.  RESPONDENT will maintain all such records for 
at least three years following completion of this contract. 

8.15  Prepayment 
The SDBOR will not make any advance payments before performance by the 
RESPONDENT under this contract. 
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APPENDIX A 
SDBOR LMS TASK FORCE RECOMMENDATIONS 

 
The following is a list of recommendations on which the SDBOR LMS Task Force members 
reached a consensus.  These stakeholder mission critical recommendations should be addressed 
in the RFP solutions proposed. 
 

• Create a dialogue on how and why to use a LMS. 
• Understand the role of LMS within other systems, and understand how we want the 

systems to interoperate.  The review needs to address centralized versus distributed 
model. 

• Reduce confusion for faculty and students by providing a single set of LMS 
authentication and entry credentials. 

• Enhance the opportunity for integrating the SDBOR’s various information systems 
(course management, library, digital asset, student information); provide better value to 
faculty and students for the resources used. 

• Determine that LMS hardware, software and bandwidth requirements are compatible 
with the existing SDBOR technical environment. 

• Identify important criteria to be included in the RFP process. 
• Deploy a RFP for a system-wide learning management system. 
• Host showcase for vendor finalists. 
• Review and rank vendor finalists.  
• Understand the cost of different scenarios moving forward, and develop a financial model 

to understand the investment required in LMS implementation to achieve the desired 
academic value. 

• Evaluate and forward recommendation to the LMS Steering Committee. 
• Gain support from key stakeholders for selecting and migrating to the LMS. 
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APPENDIX B 
COST PROPOSAL FORM 

Item – Use a separate sheet for each proposed product Cost 
Software License – Product: ____________________________________________________________
Identify product version number 
System-wide license for product required by this RFP: Option #: _______ $ 
Is the license offered perpetual?                                                                     Yes ______      No______   
Maintenance & Upgrades 
  What is included?  ___________________________________________ 
Length of initial warranty period included in overall price:                              Months 
Year 1 - after warranty expiration (if 12 months not included)  $ 
Year 2  $ 
Year 3  $ 
Year 4  $ 
Year 5  $ 
Years 6-10  $ 
Discount for prepayment of maintenance:            %
Training 
  Length of life of training unit: __________________________________ 
Units included with license cost   Units
Cost for 1 additional Training Unit  $ 
Cost for block of 100 Training Units  $ 
Cost for block of 500 Training Units  $ 
Average number of units to train technical staff Units
Average number of units to train an end user Units
Technical Documentation 
Number of copies delivered with system Copies
Price to purchase additional copies  $                             /copy 
Installation Support 
Cost to install system (if not included in initial license cost): $  
Courseware Conversion 
Cost to convert existing courseware to new LMS system $ 
Consulting 
Hourly rate to access various levels (e.g. technical, conversion, functional) of in house consulting:  
Senior $                              /hour 
Middle $                              /hour 
Low $                              /hour 
Third Party Software (Identify cost and pricing options for each third party software proposed) 
Vendor/Product/Version/Model number:  
Pricing Options: Use a separate Cost Proposal Form for each product. 
 
Signed: ________________________________________ Date: ______________________ 
 
Respondent Name: _______________________________________________________________ 
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APPENDIX C - RESPONDENT INFORMATION 
1. RESPONDENT NAME: ________________________ _________________________________________________ 
 Federal Tax I.D. Number  South Dakota Tax I.D. 

Number 

 

 Phone (        ) Toll Free Phone (        ) 

 FAX (        ) E-Mail Address  

 Address  

 City  State  Zip + 4  

2. Name the person to contact for questions concerning this bid / proposal. 
 Name  Title  

 Phone (        ) Toll Free Phone (       ) 

 FAX (        ) E-Mail Address  

 Address  

 City  State  Zip + 4  

3. Any respondent awarded over $100,000 on this contract must submit affirmative action information to the department.  
Please name the Personnel / Human Resource and Development or other person responsible for affirmative action in the 
company to contact about this plan. 

 Name  Title  

 Phone (        ) Toll Free Phone (        ) 

 FAX (        ) E-Mail Address  

 Address  

 City  State  Zip + 4  

4. Mailing address to which state purchase orders are mailed and person the department may contact concerning orders and 
billings. 

 Name  Title  

 Phone (        ) Toll Free Phone (        ) 

 FAX (        ) E-Mail Address  

 Address  

 City  State  Zip + 4  

5. CEO / President Name  
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APPENDIX D 
RESPONDENT REFERENCES 

RESPONDENT NAME:  
 
Provide company name, address, contact person, telephone number, title, email address and appropriate 
information on the product(s) and/or service(s) used for installations with requirements similar to those included in 
this solicitation document.  If respondent is proposing any arrangement involving a third party, the named 
references should also be involved in a similar arrangement. 
 
Company Name    
Address (include Zip+ 4)  
 
Contact Person  Phone No  
Title  Email Address  
 
Product(s) and/or Service(s) Used – Include scale of product and size of organization  
  
  
 
Company Name    
Address (include Zip+ 4)  
 
Contact Person  Phone No  
Title  Email Address  
 
Product(s) and/or Service(s) Used – Include scale of product and size of organization  
  
  
 
Company Name    
Address (include Zip+ 4)  
 
Contact Person  Phone No  
Title  Email Address  
 
Product(s) and/or Service(s) Used – Include scale of product and size of organization  
  
  
 
Company Name    
Address (include Zip+ 4)  
 
Contact Person  Phone No  
Title  Email Address  
 
Product(s) and/or Service(s) Used – Include scale of product and size of organization  
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APPENDIX E 
 

CHECKLIST TO BE USED FOR SECTION 6.6 
 

 Learner Tools - Communication Tools 
 Discussion Forums 
 File Exchange 
 Internal Email 
 External Email 
 Mail Forwarding 
 Real-Time Chat 
 Whiteboard 

 Learner Tools - Productivity Tools 
 Bookmarks 
 Orientation/Help 
 Plan/Progress Review 
 Search within Course 
 Work Offline/Synchronize 

 Learner Tools - Student Involvement Tools 
 Wikis 
 Online Journal/Notes 
 Self-Assessment 
 Group Work and Student Community Building 
 Student Portfolios 

 Support Tools - Administration Tools 
 Authentication 
 Course Authorization 
 Registration Integration 
 Library Resource Integration 
 Course Back Up and Restoration 

 Support Tools - Course Delivery Tools 
 Automated Testing and Scoring 
 Course Management 
 Instructor Helpdesk 
 Online Grading Tools 
 Student Tracking 
 WYSIWYG Page Editing 
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 Support Tools - Curriculum Design Tools  

 Course Templates 
 Curriculum Management 
 Customized Look and Feel 
 Instructional Design Tools 
 Content Interoperability Standards Compliance 

 Supported Hardware/Software 
 Client Browser Support 
 Database Support 
 Server Software 
 Unix Server Support 
 Windows Server Support 
 Security 

 Demonstration of Proposed Product(s) 
 Real or Demonstration copy of fully functional software 
 Demonstration of Conversion from current CMS  
 Course Access for Hands-On Testing 

 
 



 

 

D2L Ltd. 500 York Road, Towson, MD 21204 

Toll Free: 1 888-772-0325 (U.S. & Canada)  |  Telephone: +1 519-772-0325  |  Fax: +1 519-772-0324 

Via email 
 
December 21, 2016 
 
 
David Hansen 
Regents Information Systems 
4801 N Career Ave, Suite 121 
Sioux Falls, SD 57107 
David.Hansen@sdbor.edu 
 
Re: API Terms 
 
 
Dear Mr. Hansen: 
 
The purpose of this letter is to clarify that, with respect to access to and use of D2L APIs by South Dakota Board of 
Regents (“SDBOR”), any click-through or embedded terms and conditions presented as part of the process of obtaining 
the APIs, including the “D2L Non-Commercial Developer Agreement” (collectively, “Additional Terms”), do not apply to 
SDBOR. D2L acknowledges that such Additional Terms are superseded by the terms of Internet2 Customer Agreement 
between the University Corporation for Advanced Internet Development d/b/a Internet2, a not-for-profit corporation 
and South Dakota Board of Regents, and the terms of the Business Agreement between Internet2 and D2L Ltd. which 
apply to SDBOR as a third party beneficiary, as applicable. 
 
In order to obtain access to the APIs, SDBOR may be required to click through the Additional Terms or otherwise 
indicate acceptance. Any such acceptance by SDBOR is solely to gain access to the APIs, and will not cause SDBOR to be 
bound by the Additional Terms. 
 
D2L is excited to continue to work with SDBOR, and we look forward to supporting SDBOR’s future success, including by 
enabling integrations with D2L partners. If you have any questions, please contact your account manager, Tom 
Lockman, or feel free to contact me. 
 
 
Sincerely, 
 
 
 
Anna Forgione 
General Counsel and Corporate Secretary 
Anna.Forgione@D2L.com  
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Internet2 Customer Agreement 
 

This agreement (the or this “Agreement”) is entered into and made effective as of August 13th, 2014 (the 
“Effective Date”) by and between the University Corporation for Advanced Internet Development d/b/a 
Internet2, a not-for-profit corporation (“Internet2”), and South Dakota Board of Regents (“Enterprise 
Customer”) (Internet2 and Enterprise Customer hereinafter sometimes referred to individually as a “Party” and 
collectively as the “Parties”). 
 

RECITALS 
 
WHEREAS, Internet2 has entered into and may be entering into additional business agreements with 

service providers (each, a “Service Provider”) to provide Internet2 with the right to contract directly with 
Enterprise Customer to enable Service Providers to deliver certain services (each, a “NET+ Service”) to 
Enterprise Customer (each such agreement between Internet2 and a Service Provider hereinafter referred to as an 
“I2 Service Provider Business Agreement”); and 

 
WHEREAS, the Parties mutually desire to enter into this Agreement to enable Service Provider(s) to 

deliver to Enterprise Customer certain NET+ Services, on the terms and conditions hereinafter set forth. 
 
NOW, THEREFORE, and for other good and valuable consideration, the receipt and sufficiency of which 

the Parties hereby acknowledge, the Parties agree as follows: 
 
1. Documents Comprising Agreement.  The general terms and conditions attached to this Agreement as Exhibit 
A (the “General Terms and Conditions”), all other exhibits attached to this Agreement and all Internet2 NET+ 
Service Schedules (as defined below), including all of the terms and conditions contained in such other exhibits 
and all Internet2 NET+ Service Schedules, are binding upon the Parties and are incorporated into and made a part 
of this Agreement. 
 
2. The NET+ Services. The initial NET+ Service for which Enterprise Customer is by this Agreement 
contracting to receive from a Service Provider is set forth on Schedule A annexed to this Agreement and made a 
part hereof.  Additional NET+ Services may be ordered by Enterprise Customer by the Parties annexing to this 
Agreement, for each additional NET+ Service, a separate schedule that is dated and duly signed by the Parties, 
lists the additional NET+ Service and contains any additional terms and conditions applicable thereto (Schedule A 
and each such additional schedule, including all attachments that are now or hereafter attached by the Parties to 
Schedule A or such additional schedules, are each an “Internet2 NET+ Service Schedule”). 
 
3. Term of this Agreement.  The term of this Agreement (the “Customer Agreement Term”) shall commence 
on the Effective Date and continue until the last day that any Service Provider is to provide Enterprise Customer 
with a NET+ Service pursuant to an Internet2 NET+ Service Schedule, unless earlier terminated in accordance 
with a Party’s rights under this Agreement or by mutual written agreement of the Parties.  
 
In witness whereof, the Parties have executed this Agreement as of the Effective Date. 
 
ACCEPTED AND AGREED: 
 
_____________________________  University Corporation for Advanced Internet 
      Development d/b/a Internet2 
 
By: __________________   By: __________________ 
Name: ________________   Name: ________________ 
Title: _________________   Title: _________________ 
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EXHIBIT A 

GENERAL TERMS & CONDITIONS 

1. Applicability of General Terms and Conditions to Each NET+ 
Service; Definitions. 

(a) The General Terms and Conditions shall apply on an 
individual basis to each NET+ Service that Enterprise Customer 
contracts for under the Agreement.  Unless the context requires 
otherwise, when used with respect to a particular NET+ Service, 
“Service Provider” shall refer to the Service Provider that is 
providing such NET+ Service, “I2 Service Provider Business 
Agreement” shall refer to the I2 Service Provider Business 
Agreement between Internet2 and the Service Provider that is 
providing such NET+ Service, “Services” shall refer to  the 
Services as defined in such I2 Service Provider Business 
Agreement; and  “Other Deliverables” shall refer to   any 
products, licenses, offerings or other deliverables of any kind, if 
any, that are not included in the definition of Services but that 
are provided by Service Provider to Enterprise Customer in 
connection with the I2 Service Provider Business Agreement or 
the Internet2 NET+ Service Schedule and are identified as 
“Other Deliverables” in the I2 Service Provider Business 
Agreement or the Internet2 NET+ Service Schedule. The 
Services and Other Deliverables shall collectively be referred to 
herein as the “Deliverables.”  

(b) Capitalized expressions contained in the Agreement 
shall have the meaning given in the I2 Service Provider Business 
Agreement, unless separately defined in the Agreement. 

2. Services Term. 

(a) The “Initial Services Term” during which Service 
Provider is to provide the Services to Enterprise Customer shall 
be three (3) years or longer, and shall be defined in the Internet2 
NET+ Service Schedule.  Unless otherwise terminated as 
provided for in the Agreement or the I2 Service Provider 
Business Agreement, the term during which Service Provider is 
to provide Services to Enterprise Customer shall automatically 
renew following the Initial Services Term for consecutive one 
(1) year periods (each a “Renewal Services Term”) unless (i) 
either Party provides the other Party with notice of its intent not 
to renew the Initial Services Term or the then-current Renewal 
Services Term, as the case may be, at least three (3) months prior 
to the end of the Initial Services Term or the then-current 
Renewal Services Term, as the case may be; or (ii) any such 
automatic renewal is prohibited by “Governing Law” (as 
defined in Section 14(k)).  Enterprise Customer represents that it 
has accurately identified in Exhibit B any restrictions imposed 
by Governing Law on the automatic renewal of agreements to 
which Enterprise Customer is a party. 

(b) The Initial Services Term and all Renewal Services 
Terms are collectively referred to as the “Services Term.”  In 
addition, each twelve (12) month period (commencing on the 
first day of the Initial Services Term and thereafter commencing 
each anniversary of the first day of the Initial Services Term) 
during the Services Term is referred to herein as a “Contract 
Year.” 

3. Restrictions.  To the maximum extent permitted under Governing 
Law and except as otherwise set forth in the Internet2 NET+ Service 
Schedule or the I2 Service Provider Business Agreement, Enterprise 
Customer shall not, directly or through others: (a) commercially 
exploit the Deliverables by marketing, licensing, selling, distributing, 

or transferring the Deliverables to a third party; (b) disassemble, 
reverse engineer or decompile the Service Provider Software or any 
other software used by Service Provider to provide the Service 
Provider Platform, or prepare derivative works from any component 
of the Deliverables, or attempt to discover any portion of the source 
code or trade secrets therein; (c) sell, lend, rent, give, assign or 
otherwise transfer or provide access to the Deliverables; or (d) 
remove, obscure or alter any notice of copyright, trademark or other 
proprietary right appearing in or on any component of the 
Deliverables.  For the avoidance of doubt, the restrictions contained 
above in this Section 3 shall not prohibit Enterprise Customer from 
marketing or distributing the Deliverables to potential Users subject 
to the terms of the Internet2 NET+ Service Schedule and the I2 
Service Provider Business Agreement, or otherwise prohibit any 
actions or any use of the Deliverables expressly permitted under the 
Internet2 NET+ Service Schedule or the I2 Service Provider 
Business Agreement. 

4. Pricing; Payment Terms. 

(a) Enterprise Customer shall pay to the Invoicing Party, 
in U.S. dollars within thirty (30) days of the receipt of each 
invoice other than any reasonably disputed amounts as 
described in Section 4(b) below, the applicable fees due from 
Enterprise Customer to the Invoicing Party for the Deliverables 
(“Fee(s)”).   

(b) In the event of any disputed invoiced Fees that 
Enterprise Customer has a right to dispute and for which 
Enterprise Customer disputes in good faith; Enterprise 
Customer shall provide the Invoicing Party with written notice 
of the disputed amount within forty-five (45) days of invoice 
receipt and shall timely pay any undisputed portion of such 
invoice within thirty (30) days of receipt of such invoice.  
Enterprise Customer irrevocably and forever waives its right to 
dispute any invoiced Fees if it fails to provide written notice of 
the disputed amount within forty-five (45) days of the receipt of 
the invoice. Enterprise Customer shall cooperate in good faith 
with the Invoicing Party in an attempt to resolve any disputed 
invoice or portion thereof within forty (40) days of notice of 
dispute.  Within thirty (30) days following the resolution of a 
dispute over an invoice or a portion thereof, Enterprise 
Customer shall pay to the Invoicing Party the resolved amount 
of Fees due the Invoicing Party. 

5. Taxes.  Enterprise Customer shall pay any federal, state, and 
local sales or use tax imposed or based on the Deliverables.  Such 
taxes, if applicable, shall be separately stated on the Invoicing 
Party’s invoices and reported and paid to appropriate governmental 
authorities by the Service Provider.  If Enterprise Customer is 
legally entitled to an exemption from the payment of any taxes, 
Enterprise Customer shall promptly and timely provide the 
Invoicing Party with legally sufficient tax exemption certificates for 
each taxing jurisdiction for which it claims an exemption, naming 
Service Provider as the seller on each tax exemption certificate. 

6. Disclaimers. 

(a) OTHER THAN THE EXPRESS WARRANTIES 
(AND THEN AS TO SERVICE PROVIDER ONLY AND NO 
OTHER PERSON), IF ANY, SET FORTH IN THE I2 
SERVICE PROVIDER BUSINESS AGREEMENT OR THE 
NET+ SERVICE SCHEDULE, NEITHER SERVICE 
PROVIDER NOR ANY OTHER PERSON PROVIDES ANY 
EXPRESS OR IMPLIED WARRANTIES IN CONNECTION 
WITH OR UNDER THE I2 SERVICE PROVIDER 
BUSINESS AGREEMENT AND THE AGREEMENT, 
INCLUDING WITH RESPECT TO THE DELIVERABLES, 
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AND SERVICE PROVIDER HEREBY EXPRESSLY 
DISCLAIMS ALL SUCH WARRANTIES, INCLUDING 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, SATISFACTORY QUALITY, 
TITLE OR NON-INFRINGEMENT, OR THE COMPLIANCE 
OF THE DELIVERABLES WITH ANY LEGAL, 
REGULATORY AND/OR OTHER REQUIREMENTS 
APPLICABLE TO ENTERPRISE CUSTOMER, EXCEPT AS 
OTHERWISE PROVIDED IN THE  NET+ SERVICE 
SCHEDULE OR IN THE I2 SERVICE PROVIDER BUSINESS 
AGREEMENT.  THESE DISCLAIMERS SHALL APPLY 
EXCEPT TO THE EXTENT, IF AT ALL, THAT 
GOVERNING LAW DOES NOT PERMIT THEM. 

(b) FOR THE AVOIDANCE OF DOUBT, INTERNET2 
IS NOT PROVIDING THE DELIVERABLES, OR ANY 
OTHER SERVICES, LICENSES, PRODUCTS, OFFERINGS 
OR DELIVERABLES OF ANY KIND, TO ENTERPRISE 
CUSTOMER IN CONNECTION WITH OR UNDER THE I2 
SERVICE PROVIDER BUSINESS AGREEMENT AND THE 
AGREEMENT, AND THEREFORE INTERNET2 MAKES NO 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, AND 
EXPRESSLY DISCLAIMS ALL WARRANTIES IN 
CONNECTION WITH OR UNDER THE I2 SERVICE 
PROVIDER BUSINESS AGREEMENT AND THE 
AGREEMENT INCLUDING WITH RESPECT TO THE 
DELIVERABLES AND ANY OTHER SERVICES, 
LICENSES, PRODUCTS, OFFERINGS  OR 
DELIVERABLES, BOTH EXPRESS AND IMPLIED, 
INCLUDING WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, 
SATISFACTORY QUALITY, TITLE OR NON-
INFRINGEMENT, OR THE COMPLIANCE OF THE 
DELIVERABLES WITH ANY LEGAL, REGULATORY 
AND/OR OTHER REQUIREMENTS APPLICABLE TO 
ENTERPRISE CUSTOMER.  THESE DISCLAIMERS SHALL 
APPLY EXCEPT TO THE EXTENT, IF AT ALL, THAT 
GOVERNING LAW DOES NOT PERMIT THEM.  

(c) For the purpose of further clarification, and 
notwithstanding anything to the contrary express or implied in 
the Agreement, Enterprise Customer acknowledges that all 
references, representations, warranties and covenants made in 
the I2 Service Provider Business Agreement or the Agreement 
(including in any Exhibits attached hereto), whether express or 
implied, concerning in any way Service Provider and/or any of 
the Deliverables, are made by Service Provider alone and not by 
or in conjunction with Internet2.  Enterprise Customer shall 
inform Users that the Deliverables are being provided by Service 
Provider. 

7. Indemnification Procedure 

Enterprise Customer shall promptly provide written notice of the 
existence of any Claim.  Service Provider shall, to the extent 
consistent with Governing Law, be entitled to control and direct the 
defense or settlement of any such Claim at its own expense and with 
its own counsel.  As a condition to the indemnity obligation of 
Service Provider set forth in the I2 Service Provider Business 
Agreement, Enterprise Customer shall provide Service Provider with 
reasonable assistance (at the expense of Service Provider) in 
connection with the defense or settlement of any such Claim, 
provided that (i) Enterprise Customer shall at all times have the right 
to participate in such defense at its own expense and with its own 
counsel; and (ii) Service Provider shall not settle such Claim without 
Enterprise Customer’s prior written approval if the settlement terms 
admit fault on the part of the Enterprise Customer or require the 
Enterprise Customer to make any payment. 

8. Limitation of Liability 

(a) Notwithstanding anything to the contrary contained 
in this Agreement, in no event shall Internet2 have any liability 
to Enterprise Customer for any actions, omissions, 
representations or warranties of Service Provider (which also 
includes any Service Provider Contractors/Agents), including 
for any breach or alleged breach by Service Provider of, or any 
failure of Service Provider to fulfill any of its obligations under, 
the Agreement or the I2 Service Provider Business Agreement.  
In the event of any such breach or alleged breach by Service 
Provider of the Agreement or the I2 Service Provider Business 
Agreement, or any claims relating to any other actions, 
omissions, representations or warranties of Service Provider 
(which also includes any Service Provider Contractors/Agents), 
Enterprise Customer’s sole remedy shall be to pursue a claim 
directly against Service Provider in respect thereof, and 
Enterprise Customer irrevocably and forever waives any right to 
bring any such claims against Internet2. 

(b) TO THE EXTENT PERMITTED BY 
GOVERNING LAW, WHATEVER THE LEGAL BASIS FOR 
THE CLAIM, WITH THE EXCEPTION OF THE LIABILITY 
OF SERVICE PROVIDER FOR A BREACH BY SERVICE 
PROVIDER OF ANY OF ITS OBLIGATIONS UNDER 
SECTION 8 OF THE I2 SERVICE PROVIDER BUSINESS 
AGREEMENT, NEITHER PARTY NOR SERVICE 
PROVIDER, NOR ANY OF ITS OR THEIR AFFILIATES, 
AGENTS OR CONTRACTORS, NOR ANY OF THE 
FOREGOING’S PARTNERS, PRINCIPALS, AGENTS, 
SERVANTS, PERSONNEL, OFFICERS OR DIRECTORS, 
SHALL BE LIABLE FOR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, SPECIAL, 
OR INCIDENTAL DAMAGES ARISING IN CONNECTION 
WITH THE AGREEMENT OR THE I2 SERVICE 
PROVIDER BUSINESS AGREEMENT, EVEN IF ADVISED 
OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH 
POSSIBILITY WAS REASONABLY FORESEEABLE.  THE 
FOREGOING LIMITATION ON LIABILITY SHALL, 
HOWEVER, ALSO NOT BE APPLICABLE TO SERVICE 
PROVIDER’S INDEMNITY OBLIGATIONS UNDER THE I2 
SERVICE PROVIDER BUSINESS AGREEMENT. 

(c) To the extent permitted by Governing Law and 
except as otherwise provided in Section 8(d), the liability of 
each Party to the other under and/or in connection with the 
Agreement and the I2 Service Provider Business Agreement, 
and the liability of Service Provider to Enterprise Customer 
under the Agreement and the I2 Service Provider Business 
Agreement, in respect of any Section 5.4(c) Event shall, 
irrespective of the number of claims, actions, demands, suits or 
proceedings arising out of or related to a Section 5.4(c) Event 
be limited as set forth in this Section 8(c).  In the case of 
Service Provider’s liability to Enterprise Customer under the 
Agreement or the I2 Service Provider Business Agreement in 
respect of a Section 5.4(c) Event, Service Provider’s liability 
shall be limited to the greater of (i) Five Thousand Dollars 
($5,000), and (ii)  the amount that Enterprise Customer is 
required to pay the Invoicing Party under the Agreement for the 
applicable Services during the twelve (12) month period ending 
on the date of the occurrence of the applicable Section 5.4(c) 
Event.  In the case of Internet2’s liability to Enterprise 
Customer under the Agreement or the I2 Service Provider 
Business Agreement in connection with an Internet2 NET+ 
Service Schedule in respect of a Section 5.4(c) Event, 
Internet2’s liability shall be limited to the greater of (i) Five 
Thousand Dollars ($5,000), and (ii) the amount that Enterprise 
Customer is required to pay the Invoicing Party under the 
Agreement for the applicable Services during the twelve (12) 
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month period ending on the date of the occurrence of the 
applicable Section 5.4(c) Event.  In the case of Enterprise 
Customer’s liability to Internet2 under the Agreement in 
connection with an Internet2 NET+ Service Schedule in respect 
of a Section 5.4(c) Event, except for any Fees owed by 
Enterprise Customer to the Invoicing Party, Enterprise 
Customer’s liability shall be limited to the greater of (i) Five 
Thousand Dollars ($5,000), and (ii)  the amount that Enterprise 
Customer is required to pay the Invoicing Party under the 
Agreement for the applicable Services during the twelve (12) 
month period ending on the date of the occurrence of the 
applicable Section 5.4(c) Event (the “Damages Cap”).   The 
monetary limitations on liability contained in this Section 8(c) 
shall apply regardless of whether the liability is based on breach 
of contract, tort (including negligence), strict liability, breach of 
warranties, or any other legal theory.  

(d)  Notwithstanding the foregoing, the monetary 
limitations on liability in Section 8(c) shall not apply as to such 
Party or Service Provider, as applicable: (1) to the 
indemnification obligations of Service Provider under Section 
5.2 of the I2 Business Agreement; (2) to liability for damages 
caused by a Party’s or Service Provider’s gross negligence or 
willful misconduct; (3) to liability for personal injury or death 
caused by the negligence of a Party or Service Provider; (4) to 
fraudulent misrepresentation by a Party or Service Provider; (5) 
to violation by a Party or Service Provider of the other Party’s or 
a Service Provider’s Proprietary Rights; and (6) as to Service 
Provider, to any breach of Section 8 of the I2 Business 
Agreement by Service Provider.  As to Enterprise Customer’s 
exposure for liability, clauses (2) through (5) immediately above 
shall only apply to the extent such are permitted to apply under 
Governing Law, and without waiver of sovereign immunity, if 
applicable.  

(e) NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THE AGREEMENT, IN NO 
EVENT SHALL ANY OF THE OFFICERS, TRUSTEES, 
DIRECTORS, PARTNERS, BENEFICIARIES, JOINT 
VENTURERS, MEMBERS, STOCKHOLDERS OR OTHER 
PRINCIPALS OR REPRESENTATIVES OF EITHER PARTY 
OR SERVICE PROVIDER, DISCLOSED OR UNDISCLOSED, 
THEREOF, EVER BE PERSONALLY LIABLE TO THE 
OTHER PARTY OR SERVICE PROVIDER (INCLUDING 
FOR DIRECT OR CONSEQUENTIAL DAMAGES), AND 
THE PARTIES AND SERVICE PROVIDER HEREBY 
IRREVOCABLY AND FOREVER WAIVE THE RIGHT TO 
RECOVER DAMAGES FROM ANY SUCH PERSONS.  AS 
TO AN INDIVIDUAL PERSON, HOWEVER, THE 
FOREGOING SENTENCE OF THIS SECTION 8(e) WILL 
NOT APPLY TO AN INDIVIDUAL IN THE EVENT OF 
WILLFUL MISCONDUCT OR FRAUD BY SUCH 
INDVIDUAL. 

(f) NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THE AGREEMENT, IN NO 
EVENT SHALL INTERNET2 OR SERVICE PROVIDER 
HAVE ANY LIABILITY TO ENTERPRISE CUSTOMER FOR 
THE ACTS OR OMISSIONS OF ANY USERS. 

(g) THE LIMITATIONS IN THIS SECTION 8 OF 
THESE GENERAL TERMS AND CONDITIONS APPLY 
REGARDLESS OF WHETHER THE LIABILITY IS BASED 
ON BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, BREACH OF 
WARRANTIES, OR ANY OTHER LEGAL THEORY, AND 
IRRESPECTIVE OF WHETHER ANY CLAIM THEREFOR IS 
MADE DURING OR AFTER THE CUSTOMER 
AGREEMENT TERM. 

9. Proprietary Rights 

(a) The Services are licensed and/or provided, and not 
sold, to Enterprise Customer. Service Provider reserves all 
rights in the Services not expressly granted to Enterprise 
Customer or its Users under the Agreement or in the I2 Service 
Provider Business Agreement, including all Proprietary Rights 
in the same.  No title to or ownership of any Service Provider 
Software or Documentation of Service Provider is transferred to 
Enterprise Customer, who shall have the right to use the Service 
Provider Software and Documentation as permitted under the 
Agreement.  For the avoidance of doubt, no title to or 
ownership of any Proprietary Rights of Enterprise Customer is 
being transferred to Service Provider or Internet2 under the 
Agreement, and no title to or ownership of any Proprietary 
Rights of Internet2 is being transferred to Service Provider or 
Enterprise Customer under the Agreement. 

(b) As among Enterprise Customer, Internet2 and 
Service Provider, all rights, including all Proprietary Rights, in 
and to Enterprise Customer Data shall remain the exclusive 
property of Enterprise Customer.  The Agreement does not give 
Service Provider or Internet2 any rights, implied or otherwise, 
to any data, content, or intellectual property of Enterprise 
Customer, except as may be expressly stated in the Agreement 
or the I2 Service Provider Business Agreement.  The 
Agreement does not give Enterprise Customer any rights, 
implied or otherwise, to any data, content, or intellectual 
property of Internet2, except as may be expressly stated in the 
Agreement or the I2 Service Provider Business Agreement. 

(c) Enterprise Customer shall comply with the 
requirements and limitations of the licenses from third party 
publishers concerning Enterprise Customer’s Use of Third Party 
Software, to the extent such requirements and limitations are set 
forth in the applicable Internet2 NET+ Service Schedule. 

10. Confidential Information. 

(a) All Confidential Information shall be and remain the 
property of the Person whose Confidential Information it is.  
For purposes of this Section 10, as to Enterprise Customer’s 
obligations, “Protected Entity” or “Protected Entities” shall 
mean Internet2 and Service Provider, and as to Internet2’s 
obligations, “Protected Entity” or “Protected Entities” shall 
mean Enterprise Customer.  Each Party shall use commercially 
reasonable efforts to prevent the disclosure of the Protected 
Entities’ Confidential Information to third parties (but with 
respect to Internet2, for the purposes of this provision, Service 
Provider shall not be deemed a third party) by taking steps at 
least as protective as those the Party takes to protect its own 
Confidential Information.  Each Party shall use the Protected 
Entities’ Confidential Information only for purposes of 
fulfilling its obligations under the Agreement, shall notify any 
Protected Entity promptly upon discovery of any unauthorized 
use or disclosure of such Protected Entity’s Confidential 
Information and in the case of any unauthorized use or 
disclosure, cooperate with the Protected Entity to help regain 
control of the Confidential Information and prevent further 
unauthorized use or disclosure of it.   

(b) Upon a Party’s receipt of a Legal Request in respect 
to any Confidential Information of a Protected Entity, the Party 
receiving the Legal Request will attempt to redirect the 
requesting third party to the applicable Protected Entity to 
acquire any Confidential Information of such Protected Entity.  
If such redirecting efforts are unsuccessful, and provided that 
the Party receiving the Legal Request is not prohibited by 

DocuSign Envelope ID: FDE976BA-E45C-4B08-BF6B-B9137D1A774C



 

Internet2 Customer Agreement (3/2013)  
AFDOCS/10873534.1 
 

5 

Governing Law from doing so, such Party will, prior to 
disclosure in response to the Legal Request, provide as much 
advance notice as possible to the applicable Protected Entity, 
which notice will include, to the extent permitted by Governing 
Law, a copy of the Legal Request received by that Party.  The 
Party receiving the Legal Request will thereafter respond to the 
Legal Request on or around the last day permitted pursuant to 
the Legal Request except that if the Protected Entity has taken 
successful legal steps (e.g., motion to quash or motion for 
protective order) to delay, stop or limit the response to the Legal 
Request, the Party receiving the Legal Request will not respond 
until and unless required to do so, or will respond only to the 
extent required on or around the last day permitted pursuant to 
the Legal Request, whichever is applicable.  Notwithstanding the 
foregoing, Enterprise Customer may respond to the Legal 
Request prior to the period on or around the last day permitted 
pursuant to the Legal Request, if deemed necessary by 
Enterprise Customer under the circumstances. 

(c) The confidentiality obligations of Internet2 and 
Enterprise Customer set forth above in this Section 10 shall 
survive for a period of five (5) years after the expiration or 
earlier termination of the Internet2 NET+ Service Schedule, 
unless a longer period of time is required by Governing Law, 
and shall not be deemed to in any way limit any confidentiality 
obligations set forth in the I2 Service Provider Business 
Agreement.  During such five (5) year period and continuing for 
a period of forty-five (45) days thereafter, upon written request 
of the disclosing Party, the receiving Party will return or destroy 
the Confidential Information of the Protected Entity without 
retaining any copies thereof, with any destruction confirmed in 
writing by the receiving Party. 

11. Press Release; References 

(a) To the maximum extent permitted by Governing 
Law, and except as provided in the next sentence with respect to 
Internet2 and in Section 11(b) below, neither of the Parties nor 
Service Provider shall have the right to make or issue, or 
otherwise intentionally cause to be made or issued, any public 
comments, public statements, press releases or the like,  
regarding this Agreement without the prior written consent of the 
other Party and Service Provider or, in the case of Service 
Provider, without the prior written consent of the Parties, 
provided, that, in either case, such prior written consent shall not 
be unreasonably withheld.  Notwithstanding the foregoing, 
Internet2 shall have the right (i) to publicly disclose in a press 
release or public statement or otherwise that Enterprise 
Customer has agreed to receive the Services from Service 
Provider in connection with the “Internet2 NET+ Program,” and 
(ii) in connection therewith, subject to Enterprise Customer’s 
style guidelines, to display Enterprise Customer’s supplied logo 
on the website of Internet2 and any marketing materials pre-
approved in writing by Enterprise Customer. 

(b) For the avoidance of doubt, Section 11(a) is not 
meant to (i) restrict Service Provider and Internet2’s respective 
rights under Section 2.4 of the I2 Service Provider Business 
Agreement or Enterprise Customer’s rights under Section 2.5 of 
the I2 Service Provider Business Agreement; or (ii) prohibit 
either Party from disclosing the contents of the Agreement (i.e., 
providing a copy of the Agreement) to any Person, as the 
Agreement is not confidential. 

12. Termination 

(a) If either Party commits a material breach or default in 
the performance of such entity’s obligations under the 

Agreement or, in the case of Enterprise Customer, Service 
Provider commits a material breach or default of its obligations, 
or fails to fulfill any of its obligations, under the Agreement or 
the I2 Service Provider Business Agreement, the aggrieved 
entity shall have the right to give the breaching or defaulting 
entity written notice of breach or default, including a statement 
of the facts relating to the material breach or default. If the 
material breach or default is not cured within forty-five (45) 
days (or twenty (20) days in the event the material breach or 
default is non-payment) after the breaching or defaulting 
entity’s receipt of such notice (or such later date as may be 
specified in such notice), the aggrieved non-defaulting entity, at 
its option, shall have the right to elect to terminate any or all of 
the applicable Internet2 NET+ Service Schedules to which the 
material breach or default relates, on written notice to the other 
entities at any time thereafter while the breach or default 
remains uncured.  

(b) Each Party shall have the right to terminate the 
Agreement in whole or in part by giving the other a written 
notice of termination in the event: (i) the other Party becomes 
insolvent or makes a general assignment for the benefit of 
creditors; (ii) a petition under the Bankruptcy Code is filed by 
the other Party; or (iii) a petition under the Bankruptcy Code is 
filed against the other Party and the other Party has not secured 
a dismissal of such petition within sixty (60) days after the 
petition is filed against the other Party. 

(c)   If the I2 Service Provider Business Agreement 
terminates or expires, all obligations of Internet2 in respect of 
the I2 Service Provider Business Agreement under the 
Agreement (including under the corresponding Internet2 NET+ 
Service Schedule), other than Internet2’s confidentiality 
obligations, shall immediately cease and the corresponding 
Internet2 NET+ Service Schedule shall be deemed to 
immediately terminate.  Notwithstanding the foregoing, if the I2 
Service Provider Business Agreement is terminated by Internet2 
pursuant to Section 6.3 of the I2 Service Provider Business 
Agreement, Enterprise Customer shall continue to use and pay 
for the Services for the agreed upon term(s) in this Agreement 
pursuant to a separate agreement that  shall be entered into 
between Service Provider and Enterprise Customer in 
substantially the same form as the Agreement (and including 
the operative terms from the I2 Service Provider Business 
Agreement), at the then current rates in effect for Enterprise 
Customer under the Agreement, with no rate increase for at 
least a period of time that is equal in duration to the greater of 
(i) what would otherwise be the balance of the then current 
Contract Year; or (ii) what is required under either the I2 
Service Provider Business Agreement or the Agreement . 

(d)   Whenever a Party has an express right to terminate 
any Internet2 NET+ Service Schedule(s), unless expressly 
stated otherwise, such Party shall not incur any liability to the 
other Party or Service Provider solely as a result of such 
termination.  Notwithstanding anything to the contrary 
contained in any Internet2 NET+ Service Schedule, the 
termination of the Agreement shall, without limitation, cause all 
Internet2 NET+ Service Schedules to be terminated as of the 
date of termination of the Agreement.  No refunds (including 
any pro rata refunds) will be provided in connection with any 
termination unless, and then only to the extent, Internet2 
receives a corresponding refund from a Service Provider in 
connection with  such  Enterprise Customer.  

(e)   Upon termination of any Internet2 NET+ Service 
Schedule for any reason, any and all liabilities accrued prior to 
the Effective Date of the termination shall survive. 
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13. Data Transfer upon Termination or Expiration. 

(a) No later than three (3) business days prior to the 
expiration or earlier termination of the Services Term, Enterprise 
Customer shall contact Service Provider and inform Service 
Provider whether to disable Enterprise Customer’s Account(s) 
and promptly Securely Delete the Enterprise Customer Data, or 
(ii) retain Enterprise Customer Data in Enterprise Customer’s 
Account(s) (the account features and functionality of which shall 
then be limited to data retrieval features and functionality) for 
the Retention Period so that Enterprise Customer may extract the 
data using the Service Provider API, or if Enterprise Customer 
elects to not utilize the API, it may also extract the data in any 
other reasonable manner. 

(b) If Enterprise Customer does not make an election 
under Section 13(a) of these General Terms and Conditions in a 
timely manner (i.e., if Enterprise Customer fails to make an 
election under Section 13(a) at least three (3) business days prior 
to the expiration or earlier termination of the Services Term), 
Enterprise Customer shall not be deemed in breach of the 
Agreement and Enterprise Customer shall be deemed to have 
elected option (ii) under Section 13(a) such that Service Provider 
shall retain the Enterprise Customer Data in accordance with 
option (ii) under Section 13(a).  If Enterprise Customer elects, or 
is deemed to elect, option (ii) under Section 13(a) of these 
General Terms and Conditions and requires the assistance of 
Service Provider in connection therewith, Enterprise Customer 
shall reimburse Service Provider for any applicable reasonable 
costs.   

(c) On the Deletion Date, Service Provider shall disable 
the applicable Enterprise Customer’s Account(s) and Securely 
Delete the Enterprise Customer Data.  Commencing on the 
Deletion Date, Enterprise Customer shall not be able to extract 
the Enterprise Customer Data from Enterprise Customer’s 
Account(s). 

14. Miscellaneous. 

(a) Recitals.  The recitals set forth on page 1 of the 
Agreement are by this reference incorporated into and made a 
part of the Agreement. 

(b) Priority.  The provisions of the Agreement shall be 
treated in the following order of precedence in the event of any 
conflict: (1) the provisions contained in an Internet2 NET+ 
Service Schedule; (2) the provisions contained in the General 
Terms and Conditions; (3) the provisions contained in the main 
body of the Agreement. 

(c) Terms of Service.  Access and use of the Service 
Provider Platform and Service Provider Software by a User is 
contingent upon such User complying with the Terms of Service. 

(d) Mutual Representations and Warranties.  Each 
Party represents and warrants to the other that (i) the Agreement 
has been duly executed and delivered and constitutes a valid and 
binding agreement enforceable against such Party in accordance 
with its terms; (ii) no authorization or approval from any third 
party is required in connection with such Party's execution, 
delivery or performance of the Agreement except, with respect 
to Internet2, from Service Provider to the extent required by the 
I2 Service Provider Business Agreement; and (iii) the execution, 
delivery and performance of the Agreement does not violate the 
terms or conditions of any other agreement to which it is a Party 
or by which it is otherwise bound. 

(e) Contractual Relationship. 

(i) The Parties are entering into the Agreement as 
independent contracting parties.  The Agreement shall not be 
construed to create an association, agency relationship, joint venture 
or partnership between the Parties or between either of the Parties 
and Service Provider or to impose any partnership liability upon any 
Party or Service Provider.  No officer, director, employee, Affiliate, 
agent or subcontractor retained by Service Provider to perform work 
on Enterprise Customer’s behalf under the Agreement shall be 
deemed to be an employee or agent of Internet2 or Enterprise 
Customer.    

(ii) Service Provider shall be deemed a third party 
beneficiary of the Agreement with respect to Enterprise Customer 
only (and not with respect to Internet2), and then with respect to 
Enterprise Customer, only in connection with enforcing the 
obligations of Enterprise Customer under, and being able to bring 
claims against Enterprise Customer under, the Agreement.  
Therefore, without limiting any of Internet2’s rights (including its 
rights to bring a claim based on a breach or alleged breach of the 
Agreement by Enterprise Customer), in the event of a breach or 
alleged breach of the Agreement by Enterprise Customer, Service 
Provider shall have the right to assert and pursue claims for breach 
of contract directly against Enterprise Customer, subject to the other 
terms and conditions of the Agreement.   Enterprise Customer shall 
be deemed a third party beneficiary of the I2 Service Provider 
Business Agreement to the extent set forth therein.  As a result, 
Enterprise Customer shall have the right to enforce the terms of the 
I2 Service Provider Business Agreement against Service Provider, 
subject to the other terms and conditions of the Agreement.  
Enterprise Customer hereby forever waives and relinquishes in 
favor of Internet2, and agrees not to assert, any claim it may have 
against Internet2 under or in connection with or arising out of the I2 
Service Provider Business Agreement (including any third party 
beneficiary claim against Internet2 in connection with the I2 Service 
Provider Business Agreement).  If the foregoing waiver by 
Enterprise Customer is held to be invalid under Governing Law by a 
court of competent jurisdiction, then, Internet2’s liability to 
Enterprise Customer in connection with any such claim shall 
nevertheless  be subject to the limitations as set forth in Section 8(c) 
above. 

(iii) Internet2 shall have the right to use Internet2 
Contractor/Agents to perform any of its obligations or to act on 
behalf of Internet2.  All actions of Internet2 Contractor/Agents in 
connection with the Agreement are attributable to Internet2 for all 
purposes under the Agreement.  For the avoidance of doubt, Service 
Provider (which includes Service Provider Contractor/Agents) are 
not considered to be Internet2 Contractor/Agents for purposes of 
this Agreement.  Enterprise Customer shall have the right to use 
independent contractors, subcontractors, or other non-employees 
(“Enterprise Customer Contractor/Agents”) to perform any of its 
obligations or to act on behalf of Enterprise Customer.  All actions 
of Enterprise Customer Contractor/Agents in connection with the 
Agreement are attributable to Enterprise Customer for all purposes 
under the Agreement. 

(iv) Enterprise Customer shall not be deemed a third 
party beneficiary under any Network Services Agreement between 
Internet2 and Serviced Provider or under any Colocation Agreement 
between Internet2 and Service Provider.  Neither Service Provider 
nor Internet2 shall have any liability to Enterprise Customer arising 
out of, and Enterprise Customer irrevocably and forever waives any 
and all rights to bring any claim, action, demand, suit or proceeding 
of any kind against Service Provider or Internet2 arising out of, any 
Network Services Agreement, or any Colocation Agreement, 
between Service Provider and Internet2.    
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(f) Notices.  Any notice or other communication under 
the Agreement given by any Party or Service Provider to the 
others shall be in writing and shall be effective upon delivery 
when: (i) delivered in person; or (ii) sent via email for such Party 
or Service Provider with a confirmation telephone call, in each 
case specifically referencing a notice given under the 
Agreement, provided, however, that a copy of any notice 
asserting a material breach or default or terminating the 
Agreement shall also be delivered in writing by overnight 
courier. All notices shall be addressed as set forth in Exhibit C 
(or to such changes of address of which one Party or Service 
Provider notifies the others in accordance with the foregoing). 

(g) Non-waiver.  The failure of either Party to insist 
upon or enforce strict performance of any of the provisions of 
the Agreement or to exercise any rights or remedies under the 
Agreement shall not be construed as a waiver or relinquishment 
to any extent of such Party’s right to assert or rely upon any such 
provision, right or remedy in that or any other instance; rather, 
the same shall remain in full force and effect.  

(h) Assignment.  Except as provided in the next 
sentence, neither Party nor Service Provider shall directly, 
indirectly, by operation of law or otherwise assign all or any part 
of the Agreement or its rights hereunder or transfer its 
obligations hereunder.  Notwithstanding the foregoing, each 
Party and Service Provider shall have the right to assign or 
transfer all of its rights or obligations under the Agreement (i) to 
an Affiliate or (ii) in connection with a merger or a sale of all or 
substantially all of its assets or stock (and then only to the 
merged or purchasing entity), provided that in the event of 
assignment under either (i) or (ii), such assignee/transferee 
agrees to be bound by the terms and conditions of the 
Agreement.  Any assignment or delegation to the contrary shall 
be deemed void from inception.  Subject to the foregoing 
restrictions, the Agreement shall be fully binding upon, inure to 
the benefit of and be enforceable by the Parties and Service 
Provider and their respective successors and permitted assigns.  
This Section 14(h) is not intended to limit either Party’s rights or 
obligations under Section 14(e)(iii) of these Terms and 
Conditions or Service Provider’s or Internet2’s similar rights 
under the I2 Service Provider Business Agreement. 

(i) Integration.  The Agreement, including all Exhibits 
and Schedules which are attached to the Agreement (including 
this Exhibit A) and incorporated herein by this reference, 
together with any other Exhibits and Schedules which may 
hereafter be attached hereto in accordance with the terms of the 
Agreement, and all applicable terms of the I2 Service Provider 
Business Agreement in effect on the date the NET+ Service 
Schedule is executed, constitutes the entire agreement, and 
supersedes any and all prior agreements, whether written or oral, 
between the Parties with regard to the subject matter hereof.  The 
Agreement shall not be amended or modified except by a writing 
signed by both Parties.  Headings used herein are for 
convenience only and shall not have any separate legal effect.  
For the avoidance of doubt, and without limiting the foregoing, 
notwithstanding anything to the contrary in any “Enterprise 
Customer Purchase Order” (as defined below), no terms or 
conditions of any order or similar type of document submitted by 
an Enterprise Customer in connection with the Agreement or a 
NET+ Service Schedule, or the subject matter therein 
(“Enterprise Customer Purchase Order”) will have the effect 
of adding to, modifying or deleting any of the terms of the 
Agreement, or otherwise altering the obligations or rights of the 
Parties or Service Provider as set forth in the Agreement or the 
I2 Service Provider Business Agreement unless such Enterprise 
Customer Purchase Order is signed by Internet2 and this 
provision 14(i) is expressly referenced and waived by Internet2, 

and then only to the extent expressly waived therein, in which 
event any addition, deletion or other modification to the 
Agreement will only be as expressly set forth in such Enterprise 
Customer Purchase Order executed by Internet2 and then only 
to the extent expressly waived by Internet2 therein. 

(j) Severability.  If any provisions of the Agreement 
shall be conclusively determined by a court of competent 
jurisdiction to be invalid or unenforceable to any extent, the 
remainder of the Agreement shall not be affected thereby and 
shall remain in full force and effect.  

(k) Governing Law; Dispute Resolution.  The 
Agreement and the rights and obligations of the Parties and 
Service Provider hereunder shall be governed by the law of the 
state in which Enterprise Customer’s main campus is located 
(“Governing Law”), without reference to choice of law 
principles.  Any disputes arising out of or related to the 
Agreement shall be brought only in courts of competent 
jurisdiction in the state in which Enterprise Customer’s main 
campus is located, following good-faith efforts by the Parties 
and, if applicable, Service Provider, to negotiate a resolution; 
and, Enterprise Customer, Internet2 and Service Provider 
hereby submit to the sole and exclusive jurisdiction of such 
courts waiving the objection to the propriety or convenience of 
such venues.   

(l) Survival.  The provisions of the Agreement that by 
their nature are continuing shall continue in full force and effect 
and shall bind the parties beyond any termination, cancellation 
or expiration of the Agreement, except as prohibited by 
Governing Law.  

(m) Force Majeure.  In the event that either Party is 
prevented from performing, or is unable to perform, any of its 
obligations under the Agreement due to any cause beyond the 
reasonable control of the Party invoking this provision, the 
affected Party’s performance shall be temporarily excused and 
the time for performance shall be extended for the period of 
delay or inability to perform due to such occurrence; provided, 
that the affected Party resumes performance as soon as it is 
reasonably able to do so and that the affected Party (i) provides 
the other Party prompt notice of the nature and expected 
duration of the event, (ii) uses commercially reasonable efforts 
to address and mitigate the cause and effect of such event, (iii) 
provides periodic notice of relevant developments, and (iv) 
provides prompt notice of the end of such event. 

(n) No Drafting Presumption.  Each Party 
acknowledges that it and its counsel have been given an equal 
opportunity to review the terms and conditions of the 
Agreement and agrees that the Agreement shall not be 
construed either in favor of or against either Party or Service 
Provider by virtue of the extent of the Parties’ or Service 
Provider’s involvement in preparing or reviewing the 
Agreement. 

(o) Good Faith.  The Parties and Service Provider shall 
act in good faith with respect to each provision of the 
Agreement and any dispute that may arise related hereto. 

(p) Counterparts; Signature by Electronic Means.  
The Agreement, including each Internet2 NET+ Service 
Schedule, may be signed in counterparts, each of which shall be 
deemed an original, and all of which taken together shall 
constitute one single agreement between the Parties.  A 
signature delivered by electronic means, facsimile, or a PDF 
shall be considered an original for purposes of the Agreement. 
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(q) SERVICE PROVIDER IS HEREBY DESIGNATED 
AS A “SCHOOL OFFICIAL” BY ENTERPRISE CUSTOMER, 
AS SUCH TERM IS USED IN SECTION 8.2(a) OF THE I2 
SERVICE PROVIDER BUSINESS AGREEMENT. 
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Restrictions imposed by Governing Law on the automatic renewal of the Agreement 
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EXHIBIT C 
 
 

Notices 
 

If to Service Provider:   
See Exhibit 4 of Schedule A of the applicable 
Internet2 NET+ Service Schedule 

With (copy) to:   
See Exhibit 4 of Schedule A of the applicable 
Internet2 NET+ Service Schedule 

If to Enterprise Customer: 

 

 

__________________________ 

__________________________ 

__________________________ 

__________________________ 
 

With (copy) to: 

 

 

__________________________ 

__________________________ 

__________________________ 

__________________________ 
 

If to Internet2:  UCAID/Internet2 

1000 Oakbrook Drive, Suite 300 

Ann Arbor, MI 48104 

Attn: James A. Pflasterer, CFO 

E-mail: japflasterer@internet2.edu 

With (copies) to: 

 

UCAID/Internet2 

1150 18th St NW  

Washington, DC 20036 

Attn: John S. Morabito, Esq. 

Vice President of External Relations and General 
Counsel 

and 

Arent Fox LLP 

1717 K Street, NW 

Washington, DC 20036 

Attn: Alan G. Fishel, Esq.  

605-367-7770  David.Hansen@sdbor.edu

Sioux Falls, SD 57107

4801 N Career Ave, Suite 121

Regents Information Systems

David Hansen

Pierre, SD 57501 
605-773-3455  Monte.Kramer@sdbor.edu

306 E Capital Ave, Suite 200

SD Board of Regents

Dr. Monte Kramer 
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SCHEDULE A 

 
NET+ Service Schedule for Desire2Learn Services 

 
Additional Terms and Conditions: 

 
Dated _____________, 20__ 
 
1. Initial Services Term.  The Initial Services Term shall commence on August 13, 2014 and continue for a period 
of Three (3) year(s).  
 
2. The Service Provider Platform.  The Service Provider Platform applicable to this NET+ Service Schedule is 
(mark the applicable box): 
 
   Desire2Learn Capture 
   Desire2Learn Learning Environment 
 
3.  Access to and Use of the Services.  Upon the execution of this NET+ Service Schedule, Enterprise Customer 
will have a royalty-free, irrevocable, nonexclusive, nontransferable, enterprise-wide, fully paid-up worldwide right 
and license for the duration of the Enterprise Customer Term to access and use, and permit and enable Users to 
access and use, the Services, subject to the limitations set forth herein and in the I2  Service Provider Business 
Agreement, and with respect to student Users, by the specified number of FTE (as defined and identified in Exhibit 
E of the I2 Service Provider Business Agreement).  The current general specifications of the Services as described 
by Service Provider are contained in Exhibit A attached to the I2 Service Provider Business Agreement. 
 
4. Fees.  The Fees payable by Enterprise Customer to the Invoicing Party for the Services are set forth on Exhibit 1 
attached to this Schedule A and made a part hereof, and are subject to any changes permitted under the I2 Service 
Provider Business Agreement.  The Invoicing Party will be Internet2. Mark the applicable boxes below to indicate 
the Enterprise Customer selected Offer and Tier: 
 

Offer:              Tier:  1  2  3  4  5  6  7 
 

 Offer 1 
 Offer 2 
 Offer 3 
 Stand Alone Capture       # of Capture Licenses: ____ 

 
5. Terms of Service.  See Exhibit L attached to the I2 Service Provider Business Agreement. 
 
6. Third Party Software.  There is no Third Party Software. 
 
7. Modifications to the Agreement.  Solely with respect to the NET+ Service(s) covered by this NET+ Service 
Schedule, and for no other NET+ Service or NET+ Service Schedule (unless expressly set forth in such other 
NET+ Service Schedule), the following modifications shall be deemed made to the Agreement: 
 
a. Section 4 (Pricing; Payment Terms) is hereby deleted and replaced with the following: 

“4. Pricing; Payment Terms. 
 

(a)             Enterprise Customer shall pay to the Invoicing Party, in U.S. dollars within forty-five (45) days of 
the receipt of each invoice   other   than   any   reasonably   disputed   amounts   as described in Section 4(b) 
below, the applicable fees due from Enterprise Customer to the Invoicing Party for the Deliverables 
(“Fee(s)”). 

 

November 21 14
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(b)             In  the  event  of  any  disputed  invoiced  Fees  that Enterprise Customer has a right to dispute and 
for which Enterprise  Customer  disputes  in  good  faith;  Enterprise Customer shall provide the Invoicing 
Party with written notice of the disputed amount within forty-five (45) days of invoice receipt and shall 
timely pay any undisputed portion of such invoice within forty-five (45) days of receipt of such invoice. 
Enterprise Customer irrevocably and forever waives its right to dispute any invoiced Fees if it fails to provide 
written notice of the disputed amount within forty-five (45) days of the receipt of the invoice. Enterprise 
Customer shall cooperate in good faith with the Invoicing Party in an attempt to resolve any disputed invoice 
or portion thereof within forty (40) days of notice of dispute.  Within thirty (30) days following the resolution 
of a dispute over an invoice or a portion thereof, Enterprise Customer shall pay to the Invoicing Party the 
resolved amount of Fees due the Invoicing Party.” 

 
 

b. In Section 6 (a), 6 (b) and 8 (c) the references to “Governing Law” is replaced with “Applicable Law”. 
 

c. Section 7 (indemnification Procedure) is here by deleted and replaced with the following: 
 “7. Indemnification Procedure 

Enterprise Customer shall promptly provide written notice to Service Provider of the existence of any 
Claim for which Enterprise Customer expects Service Provider to fulfill Service Provider’s obligations 
under Section 4.2(a) of the I2 Service Provider Business Agreement, provided that failure to do so shall 
not be deemed a breach of the Agreement or relieve Service Provider of its indemnity obligation if failure 
to give prompt written notice does not prejudice Service Provider’s defense of the applicable Claim. 
Service Provider shall, to the extent consistent with Governing Law, fully control the defense and/or 
settlement of any such Claim at its own expense and with its own counsel, provided that Service Provider 
will not enter into any settlement agreement that admits fault on the part of Enterprise Customer or that 
requires Enterprise Customer to make any payment. Enterprise Customer shall, upon prior reasonable 
written request of Service Provider and at Service Provider’s cost and expense, provide reasonable 
assistance to Service Provider in connection with the defense and/or settlement of any such Claim. In 
addition, Enterprise Customer shall have the right to participate in such defense at its own expense and 
with its own counsel.” 

 
d. Section 8(b) in the Agreement is here by deleted and replaced with the following: 
“(b) TO THE EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BASIS FOR THE 
CLAIM,  NEITHER PARTY NOR SERVICE PROVIDER, NOR ANY OF ITS OR THEIR AFFILIATES, 
AGENTS OR CONTRACTORS, NOR ANY OF THE FOREGOING’S PARTNERS, PRINCIPALS, AGENTS, 
SERVANTS, PERSONNEL, OFFICERS OR DIRECTORS, SHALL BE LIABLE FOR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, SPECIAL, OR INCIDENTAL DAMAGES ARISING IN 
CONNECTION WITH THE AGREEMENT OR THE I2 SERVICE PROVIDER BUSINESS AGREEMENT, 
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS 
REASONABLY FORESEEABLE.  THE FOREGOING LIMITATION ON LIABILITY SHALL, HOWEVER, 
ALSO NOT BE APPLICABLE TO SERVICE PROVIDER’S INDEMNITY OBLIGATIONS UNDER THE I2 
SERVICE PROVIDER BUSINESS AGREEMENT.” 

e. Section 8(c) in the Agreement is hereby deleted and replaced with the following: 
“(c) To the extent permitted by Governing Law and except as otherwise provided in Section 8(d), the 
liability of each Party to the other under and/or in connection with the Agreement and the I2 Service Provider 
Business Agreement, and the liability of Service Provider to Enterprise Customer and Enterprise Customer to 
Service Provider under, arising out of, or related to the Agreement and the I2 Service Provider Business 
Agreement, in respect of any Section 5.4(c) Event shall, irrespective of the number of claims, actions, 
demands, suits or proceedings arising out of or related to a Section 5.4(c) Event be limited as set forth in this 
Section 8(c).  In the case of Service Provider’s liability to Enterprise Customer under the Agreement or the I2 
Service Provider Business Agreement in respect of a Section 5.4(c) Event, Service Provider’s liability shall be 
limited to the greater of (i) Five Thousand Dollars ($5,000), and (ii)  the amount that Enterprise Customer is 
required to pay the Invoicing Party under the Agreement for the applicable Services during the twelve (12) 
month period ending on the date of the occurrence of the applicable Section 5.4(c) Event.  In the case of 
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Internet2’s liability to Enterprise Customer under the Agreement or the I2 Service Provider Business 
Agreement in connection with an Internet2 NET+ Service Schedule in respect of a Section 5.4(c) Event, 
Internet2’s liability shall be limited to the greater of (i) Five Thousand Dollars ($5,000), and (ii) the amount 
that Enterprise Customer is required to pay the Invoicing Party under the Agreement for the applicable 
Services during the twelve (12) month period ending on the date of the occurrence of the applicable Section 
5.4(c) Event.  In the case of Enterprise Customer’s liability to Internet2 under the Agreement in connection 
with an Internet2 NET+ Service Schedule in respect of a Section 5.4(c) Event, except for any Fees owed by 
Enterprise Customer to the Invoicing Party, Enterprise Customer’s liability shall be limited to the greater of (i) 
Five Thousand Dollars ($5,000), and (ii)  the amount that Enterprise Customer is required to pay the Invoicing 
Party under the Agreement for the applicable Services during the twelve (12) month period ending on the date 
of the occurrence of the applicable Section 5.4(c) Event (the “Damages Cap”).   The monetary limitations on 
liability contained in this Section 8(c) shall apply regardless of whether the liability is based on breach of 
contract, tort (including negligence), strict liability, breach of warranties, or any other legal theory.” 

f. Section 8(d) in the Agreement is hereby deleted and replaced with the following: 
“(d) Notwithstanding the foregoing, the monetary limitations on liability in Section 8(c) shall not apply as to 
such Party or Service Provider, as applicable: (1) to the indemnification obligations of Service Provider under 
Section 5.2 of the I2 Business Agreement; (2) to liability for damages caused by a Party's or Service Provider's 
gross negligence or willful misconduct; (3) to liability for personal injury or death caused by the negligence of 
a Party or Service Provider; (4) to fraudulent misrepresentation by a Party or Service Provider; (5) to violation 
by a Party or Service Provider of the other Party's or a Service Provider's Proprietary Rights; and (6) as to 
Service Provider, to any breach of Section 8 of the I2 Business Agreement by Service Provider to the extent 
that is not caused in whole or in part by Internet2's or Internet2 Net+ Partner's or Enterprise Customer's breach.  
As to Enterprise Customer's exposure for liability, clauses (2) through (5) immediately above shall only apply 
to the extent such are permitted to apply under Governing Law, and without waiver of sovereign immunity, if 
applicable. Notwithstanding anything to the contrary in the Agreement, as to Service Provider’s exposure for 
liability under sub-clause (6) in this Section 8(d), Service Provider’s liability shall be limited to the greater of 
(i) Fifteen Thousand Dollars ($15,000), and (ii) the amount that Enterprise Customer is required to pay the 
Invoicing Party under the Agreement for the applicable Services during the thirty-six (36) month period ending 
on the date of the occurrence of the applicable Section 5.4(c) Event.”  

 
g. Section 11(a) in the Agreement is hereby deleted and replaced with the following: 
“(a) To the maximum extent permitted by Governing Law, and except as provided in the next sentence 
with respect to Internet2 and in Section 11(b) below, neither of the Parties nor Service Provider shall have the 
right to make or issue, or otherwise intentionally cause to be made or issued, any public comments, public 
statements, press releases or the like,  regarding this Agreement without the prior written consent of the other 
Party and Service Provider or, in the case of Service Provider, except to the extent necessary in Service 
Provider’s delivery of the Services to an Enterprise Customer (for clarity this doesn’t include for any 
advertising or marketing purposes unless otherwise agreed to between Service Provider and Enterprise 
Customer) and access to Service Provider’s customer community, without the prior written consent of the 
Parties, provided, that, in either case, such prior written consent shall not be unreasonably withheld.  
Notwithstanding the foregoing, Internet2 shall have the right (i) to publicly disclose in a press release or public 
statement or otherwise that Enterprise Customer has agreed to receive the Services from Service Provider in 
connection with the “Internet2 NET+ Program,” and (ii) in connection therewith, subject to Enterprise 
Customer’s style guidelines, to display Enterprise Customer’s supplied logo on the website of Internet2 and 
any marketing materials pre-approved in writing by Enterprise Customer.” 
 
h. The following Force Majeure clause shall apply in regards to the Service Provider’s Services: 
“In the event that Service Provider is prevented from performing, or is unable to perform, any of its obligations 
under this Agreement or the I2 Business Agreement due to any cause beyond the reasonable control of the Service 
Provider invoking this provision which shall include natural disaster, actions of governmental bodies, strikes, 
lockouts, riots, acts of war, communication line failures, power failures, fires or similar events, the Service 
Provider’s performance shall be temporarily excused and the time for performance shall be extended for the period 
of delay or inability to perform due to such occurrence; provided, that the Service Provider resumes performance as 
soon as it is reasonably able to do so and that the Service Provider (i) provides the Enterprise Customer or Internet2 
prompt notice of the nature and expected duration of the event, (ii) uses commercially reasonable efforts to address 
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EXHIBIT	  1	  to	  Schedule	  A	  

	  

Fees	  

	  

Desire2Learn	  Internet2	  Offering	  
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Fees and Rates Schedule 
Effective Date: Aug-13-2014       

Agreement End Date: Jun-30-2017       

Term: 2 Years, 10 Months, 18 Days       

Client: South Dakota Board of Regents       

User Type: FTE       
Support Type: Silver        

Currency: USD       

        

Pricing Summary (see details below)     

Item 
Two Year 
Contract Value     

Smart Start $0.00     

Integrated Learning Platform $774,708.33     

Support $92,965.00     

Total Contract Value $867,673.33     

        

Roll Out Schedule 
Transition 
Period 

Year 1 Year 2 

Permitted Number of FTE 25,000 25,000 25,000 

        

One Time Fees       

Measure 

Transition 
Period 
Aug-13-2014 to 
Jun-30-2015 
Fees Due: 
Aug-13-2014 

Year 1 
Jul-01-2015 to 
Jun-30-2016 
Fees Due: Jul-
01-2015 

Year 2 
Jul-01-2016 
to Jun-30-
2017 
Fees Due: 
Jul-01-2016 

Desire2Learn Smart Start Services* $0.00 $0.00 $0.00 

This Includes:       
Desire2Learn Learning Environment Implementation       
Test Environment Implementation       
SIS/HRIS Integration Implementation       
SSO Integration Implementation       

LDAP Integration Implementation       

One Time Fees $0.00 $0.00 $0.00 

        

Annual Fees       
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Measure 

Transition 
Period 
Aug-13-2014 to 
Jun-30-2015 
Fees Due: 
Aug-13-2014 

Year 1 
Jul-01-2015 to 
Jun-30-2016 
Fees Due: Jul-
01-2015 

Year 2 
Jul-01-2016 
to Jun-30-
2017 
Fees Due: 
Jul-01-2016 

Software, Cloud Services, and Maintenance $223,958.33 $268,750.00 $282,000.00 

This Includes:       
Desire2Learn Learning Environment Annual Fee - FTE       
Desire2Learn Cloud Services Annual Fee - FTE       
Test Environment Cloud Services       
Test Environment Annual Maintenance       
SIS/HRIS Integration Annual Maintenance       
SSO Integration Annual Maintenance       

LDAP Integration Annual Maintenance       

Support $26,875.00 $32,250.00 $33,840.00 

This Includes:       
Silver Administrator Support - 12 ASCs and unlimited incidents per 
month 

      

Annual Fees $250,833.33 $301,000.00 $315,840.00 
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EXHIBIT	  2	  to	  Schedule	  A	  
 
 

As required by the State of South Dakota, and notwithstanding anything to the contrary in 
the Agreement, the Agreement and the rights and obligations of the Parties and Service 
Provider hereunder shall be governed by the law of the State of South Dakota, without 
reference to choice of law principles. Any disputes arising out of or related to the 
Agreement shall be brought only in a circuit court of the South Dakota Unified Judicial 
System, following good-faith efforts by the Parties and, if applicable, Service Provider, to 
negotiate a resolution; and, Enterprise Customer, Internet2 and Service Provider hereby 
submit to the sole and exclusive jurisdiction of such courts waiving the objection to the 
propriety or convenience of such venues. 
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EXHIBIT	  3	  to	  Schedule	  A	  
	  

Intentionally	  Omitted	  
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EXHIBIT	  4	  to	  Schedule	  A	  

	  
Notices	  

	  	  
	  

If	  to	  Service	  Provider:	   	  Attention:	  Legal	  Department	  	  

	  D2L	  Ltd.	  	  

	  715	  St,	  Paul	  Street,	  Baltimore,	  MD,	  USA,	  21202	  +2311	  	  

With	  (copy)	  to:	   	  Attention:	  Legal	  Department	  	  

	  Desire2Learn	  Incorporated	  	  

	  151	  Charles	  Street	  West,	  Suite	  400,	  Kitchener,	  Ontario,	  	  	  	  	  

N2G	  1H6	  	  	  
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Project Description 

1 

Institution South Dakota Board of Regents (SDBOR) 

Project Name Analytics Implementation 

Project ID SDBOR-113 

Project Start Date February 14, 2013 

SDBOR Project Manager Ruth Peters 

SDBOR Technical Lead  Ruth Peters 

D2L Project Manager Robson Picinato 

D2L Technical Lead Steven Woodard 

D2L Account Manager Mario Sanchez 

 

1.0 Project Description 

This Statement of Work describes the scope, deliverables, assumptions, acceptance criteria, work effort limitations, and other 

particulars required to implement Desire2Learn products and integrations described herein for the South Dakota Board of 

Regents (SDBOR). 

2.0 Project Scope  

The scope is to implement the deliverables outlined in section 3.0.  

 Analytics Implementation 

3.0 Deliverables 

Desire2Learn will provide the following deliverables: 

3.1 Analytics Implementation 

 Desire2Learn will provide consulting, guidance and support to SDBOR to configure the Analytics Portal.  The 

Analytics  implementation includes the following consultations: 

o Business analysis and requirements gathering 

o Document requirements and use cases  

o Configuration Support 

o Training – Admin  

 Desire2Learn Analytics will be implemented such that an end user can: 

o Use standard and ad hoc reporting in Analytics to query a database of interaction data related to the use of 

the Desire2Learn Learning Environment. 

o Access the Analytics Reporting Tool which allows site administrators to view standard reports, manage 

dashboards, create ad-hoc reports, and schedule email delivery of standard and ad hoc reporting 

o Access the Analytics Portal to generate, view,  and download reports based on permission level 

Acceptance of this deliverable is described in section 4.1. 



Acceptance Criteria 
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4.0 Acceptance Criteria 

The following describes the criteria by which completion of deliverables described in section 3.0 is indicated. 

4.1 Acceptance criteria for Analytics 

 Acceptance will be deemed complete when:  

o Desire2Learn has provided consulting, guidance and support to SDBOR to configure the Analytics 

Portal.  The Analytics  implementation includes the following consultations: 

 Business analysis and requirements gathering 

 Document requirements and use cases  

 Configuration Support 

 Training – Admin  

 And when an end user with sufficient permissions as defined by SDBOR can: 

o Run standard and ad hoc reports within Analytics to query a database of interaction data related to the 

use of the Desire2Learn Learning Environment. 

o Access the Analytics Reporting interface and is able to view standard reports, manage dashboards, 

create ad-hoc reports, and schedule email delivery of standard and ad hoc reporting 

o Access the Analytics Portal to generate, view,  and download reports based on permission level 

The following documentation will be produced as part of this deliverable:   

o Analytics Workbook 
o Analytics Consulting Agenda 

5.0 Desire2Learn Responsibilities 

Desire2Learn will execute the required work effort as described in the project plan outlined in section 7.0. Generally, this will 
include the following services:  

5.1 Project Management  

Desire2Learn will provide ongoing project management for Desire2Learn project team members, including schedule, budget, 
scope, risk, and change control, throughout the duration of the implementation.  The Desire2Learn implementation team will 
participate in regular project status meetings and the Project Manager will prepare weekly/monthly status reports 
demonstrating overall project health.  

5.2 Deployment 

Desire2Learn will install the required application code to fulfill the deliverables described in section 3.0 

5.3 Implementation  

Desire2Learn will provide consulting, configuration support, recommendations, and other work efforts as described in the 
proposed project plan outlined in section 7.0.  

5.4 Training 

Desire2Learn will provide training to the SDBOR’s personnel as described in the proposed project plan outlined in section 
7.0.  



SDBOR’s Responsibilities 
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6.0 SDBOR’s Responsibilities 

The SDBOR will provide the required work effort as described below: 

6.1 Project Management  

The SDBOR will provide ongoing project management for their work effort in support of the project plan outlined in section 
7.0. The SDBOR project manager will act as the single point of contact for the Desire2Learn project manager. The SDBOR 
project manager will be responsible for facilitating the following requests of the SDBOR:  

 Decision requests 

 Change requests 

 Other approvals as required 

 Acceptance of deliverables 

6.2 Other Personnel 

The SDBOR will provide the appropriate personnel required to support the ongoing work efforts of the project as described 
in the proposed project plan outlined in section 7.0.  

7.0 Implementation Plan 

This sample implementation plan is meant to convey approximate task duration, sequence and dependencies only.  The 
detailed implementation schedule will be jointly defined and documented by SDBOR and Desire2Learn in the project 
initiation phase. 

 

  



Project Change, Decision, and Approval Requests 
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8.0 Project Change, Decision, and Approval Requests 

8.1 Change Requests 

Scope changes and/or additions requested by the SDBOR (i.e. that are not documented in this statement of work) will be 

managed by following the Change Request process: 

1. Desire2Learn Project Manager will gather the SDBOR requirements summary 

a. Desire2Learn and the SDBOR subject matter experts will be engaged as required for requirements 

refinement 

2. A change request form is created by the Desire2Learn project manager which documents:  

a. The scope of the change 

b. The impact of the change (both on schedule and cost) 

3. The change request is provided to the SDBOR for approval who will respond within 5 business days, or the change 

request will be deemed not accepted. 

4. If the SDBOR rejects the change request, no further activities will follow and the SDBOR shall not be obligated to 

pay any additional fee or other amount in connection with such change request. 

5. If the SDBOR accepts the change, the SDBOR will approve and sign the change request. 

6. Desire2Learn similarly signs the change request and it becomes fully executed. 

7. The Desire2Learn project manager will incorporate the change into the project plan 

8. The change, as documented, is then incorporated into the project plan with corresponding invoice(s). 

8.2 Decision Requests 

Decisions which do not affect Scope and/or do not constitute a Change Request will be managed by following the process: 

1. A decision request form is created by the Desire2Learn project manager, which documents:  

a. The impact of the decision 

b. The amendments required to deliverables, timetable and/or payment terms. 

2. The decision request is provided to the SDBOR for approval who will respond within 5 business days, or the 

decision request will be deemed not accepted. 

3. If the SDBOR rejects the decision request, no further activities. 

4. If the SDBOR accepts the change, the SDBOR will approve and sign the decision request. 

5. Desire2Learn similarly signs the decision request and it becomes fully executed. 

6. The Desire2Learn project manager will incorporate the decision request into the project plan. 

8.3 Other Approval Requests 

The SDBOR project manager is responsible for communicating approvals to the Desire2Learn project manager within 5 

business days of request (unless mutually agreed otherwise). 
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9.0 Project Assumptions 

9.1 Project Assumptions 

 The SDBOR will provide completed Analytics workbooks to Desire2Learn by February 25, 2013. 

 The SDBOR Project Manager will facilitate and coordinate booking of meetings with representatives from each 

campus. 

 Deliverables required for this project will be produced during regular business hours unless otherwise agreed. 

 Delays in any deliverables or dependencies that result in the need to reschedule other project deliverables and 

resources may result in a change request that could impact the project budget and/or schedule. 

 Any proposed or requested changes to requirements documents represents a project change that will be 

documented using a change request form that summarizes the change and project impact (in terms of scope, budget, 

and schedule). 

 The timeline outlined in section 7.0 assumes that the Statement of Work is finalized and approved by March 8, 

2013. Any delay in finalizing the Statement of Work may result in rescheduling of the project to an unspecified 

future date based on availability of Desire2Learn resources and the Desire2Learn project schedule. 

9.2 Out of Scope 

• Customization of the LE or Analytics 

 Development of custom reports out of Analytics or LE. 

 Changes to the Org Structure within LE (e.g. changes to support Multi-Organization / Learning Outcome 

Assessment / Accreditation Reporting) 

 Student Success System implementation 

 Upgrade to newer version of LE or Analytics 

 Travel and related expenses are not included in scope of this Statement of Work. 

 Refreshes of the non-Production environments from Production are out of scope of this Statement of Work. 

10.0 Scope Acceptance 

___________________________   South Dakota Board of Regents 

Ruth Peters 

_______________      

Date 

 

 

___________________________   D2L Inc 

Robson Picinato 

_______________      

Date 
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Appendix A: Change Request Form 

Date:     Number:  

Details of Proposed Change 

No. Request 

Title 

Reason Impact Request 

Date 

Requestor Approved 

By 

Status If not 

approved, 

reason: 

Close 

Date 

CR1   Choose 

an 

item. 

Click 

here to 

enter a 

date. 

  Choose 

an item. 

 Click 

here to 

enter a 

date. 

CR2   Choose 

an 

item. 

Click 

here to 

enter a 

date. 

  Choose 

an item. 

 Click 

here to 

enter a 

date. 

CR3   Choose 

an 

item. 

Click 

here to 

enter a 

date. 

  Choose 

an item. 

 Click 

here to 

enter a 

date. 

CR4   Choose 

an 

item. 

Click 

here to 

enter a 

date. 

  Choose 

an item. 

 Click 

here to 

enter a 

date. 

CR5   Choose 

an 

item. 

Click 

here to 

enter a 

date. 

  Choose 

an item. 

 Click 

here to 

enter a 

date. 

CR6   Choose 

an 

item. 

Click 

here to 

enter a 

date. 

  Choose 

an item. 

 Click 

here to 

enter a 

date. 
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Appendix B: Decision Request Form 

Date:     Number:  

Details of Proposed Change 

1. Impacts: 

     

      

2. Amendments to Deliverables: 

 

 

3. Amendments to Timetable: 

 

 

4. Amendments to Payment Terms/Price/Rates: 

 

 

 

Signed for and on behalf of the Supplier by its duly authorized representative: 

 

……………………………………………………………….. 

 

Signed for and on behalf of SDBOR by its duly authorized representative: 

 

……………………………………………………………….. 
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