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MA5TER A6REEMENT

Th¡s Master Agreement, including ¡ts Addenda and Schedules {"Master Agreemenf) govems terms and cond¡t'tons between The Corporation of the City of London,

300 Duffer¡n Avenue, London, Ontar¡o, an Ontario municipal¡ty for the benefit of the London tire Department f"Clienf) and tÞsirezlearn lncorporated,lsl Chârles

StreeL suite 400, Xitchener ON N2c 1H6, an Ontar¡o corporation, or its subsídîar'nq dMsions or affiliates {"D2L"l as listed in any Addendum to this Master

Agreement.

1 Oelnltions
1.0! Active Llser meens any person who registers for or is enrolled in one or more courses, and/or logs into the system in each consecutive L2-month per¡od

follow¡ng the Eff€ct¡ve Date.

!.oz Addendum ¡s an executed document attached to thls Master Agreement that provides speclf¡c terms and conditlons of Products supplied to Cll€nt.

!.O3 Åpp!Ícøtîons m€an D2L Software applications resident on D2L computers that Cfient Is perm¡tted to ac¡ess and use through an Appllcatlons & Hosting

Addendum.

7.O4 AuthotízingDocuinentisanydocl,¡ñents¡gnedorelectronicallyagreedtobyDzLandCllent. AnAuthoriziflgDocumentmaybeanAddendum,aStatementof

Worlç an engagement lelter, a purchase order letter, an e-mail (subject to reasonable authenticat¡on of sende/s authority) or similarly executed document,

1.05 Client includes ¡ts employees, directors, officers, or agents, and to the extent they are specifically identiffed, its afñliates, subsidiaries, and departments .

L.A6 dient lnÍormation includes course content, inaterlals, personal information, and any other data that Client (or its authorlzed usersl uploads or enters through

¡ts lawful use of Products and Services.

7.O7 ConfidentiollnÍomationisinformationprovHedtoonePartyabouttheotherParrysproductsorserv¡ces,business,affa¡ls,computerslrstems,installationsor
cli€nts, to the extent that the information might reasonabV be expect€d to be conffdential. Confidential information also includes dient informat¡on and p€rsonal

information protected under privacy laws.

7.O8 Consulting¡simplementation,development,orotherass¡stanceprovidedpursuanttoanAddendum,StatementofWorkorotherAuthorlzlntDocument.

1.Og De!¡veruble is a tantible, ver¡fiable work output such as ã spec¡fication, programming, code, or other output developed under a Statement of work.

!.LO Documentatiorrisadocumentpubl¡shedbyD2lforellcll€ntssuchasause/smanual,releasenotesor¡sothenilisedeslgnatedasdo€umentåtlon.
Documentation does not inclüde sales and/or marketing mãteríals.

!.Mffective Date is the date that the Cl¡ent s¡gns th¡s Master Agreement or Addendum, unless othenrvise specified in the Addendum,

L!2 Endusersarethepersonswhoaccess,attempttoaccessorusethesoftwareorApplicat¡onsasaproductdurin8thecourseofthisMosterAgreement.

!.!3 Enrolmentmeansthetotalofeachuniquecoursereglstrationsoverthecourseofeachconsecut¡ve12-monthperiodfollowingtheEffecttveDãte. FoÌclarfty,if

an End Us€r is reg¡stered ¡n 2 course offerings during a part¡cular year, it wlll coúnt as 2 Enrolments.

1.14 FTErheansacountoftheh¡ghestreportedfull-tlmeequivalentsoverthecourseofayear. TheFTE¡stypicàllybasedupontheFTEreportedtothehtegr¿ted

Post-secondary.Data System {IPEDS).

1.15 ilosthg is the use of.Applications on D2L €quipment within D2L facilities.

f.!6 lnteilectuol Propefty is anv present or future devetopment work, copyright, patent, trade-marlç trôde name, ærvice mark, desi8n, pro8ram, procedure and

methd ofcomputat¡on, tnde secret, data model, invention; draw¡n& plan, specificat¡on, process or sim¡lar property.

l'L7 L¡cense Fee is the fee paid to license the Software pursuant to a Ucense Addendum,

1.78 Netwotkis, collectively, D2lJs hardware, Software, communicâtiont cabling and other related resources throu8h wl¡lch Cllent accesses seN¡ces.

t.19 Parly isDzland Cl¡ent,

t.2O Products and Services includ€ Appl'rtat¡ons, Software, Host¡ng; Consulting and any other duty, functign or task D2L performs under this Master Agfeement,

'.zL 
Rates are D2fs then-curent charges for professlonal services lt provides, except for out-of-pocket and per diem expenses,

!.22 SÊheduleisadocumentattachedtothfsMasterAgreemeritthatisnotanAddendumroradocumentattachedtoanAddendum.

!,23 soÍtwdre is a Ð21 software appf ication or any. pârt thereof in ohject code form lkensed to or accessed bv Cllent software also lncludes Upgrades provided

under the Support Scheduþ but does not include softrrare appllcat'rons developed under a Consult¡ng Addendum or related Statement ofWork.

1.24 StatementoÍWotk(orWolkOrderlisadocumentcreãtedpursuanttoaC.onsultingAddendumthatspeciñestherolesandresponsibillt'esofthePãrtieswith
respect to a pertícular en€agement.

1.25 Support is zupport services provftled pursuant to a Support Schedule, as more fully described in the Support Schedule.
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!.26 Uryrddesaremodificat¡ons,templatesandnewerversionsofsoftwareandApplicationsprovidedbyDzlthataremadeauallablegenenlþtoD2Lclients'
Upgrades do not include new independently-priced modules or utilities.

7.27 Vendor is a 3d party provider of products or serv¡ces to D2L

2 Warrandes. For Products and Servlc€s provlded underthisA6r€ement by OzLwarrantethati

2.01 lts emptoyees are appropriately tra¡ned ând competent to and will perform Consulting; and

2.02 ApplicationsandSoftwarewitlsubstantialþperformaccordlngtoapplicableDocum€ntationprov¡dedthatCl¡ent(orD2LatCl¡ent'srequest)hasnotmodifted

Software.

2.03 Exceptass€tforthinthisMasterAgreement,O2Lmakesnowarent¡es,cond¡tiontorguarantees,expressorimplied,oralorwritten,withrespecttothe
Products and Services or Network. D2L does not warrant that Products and Services or Network are error-free. D2L makes no urarranties of merchantabillty, frtnes

for a particular purpose, or arising from a course of performance, deal¡ng, ot usage oftrade.

3 Conf¡d€ndallty

3.01 Subject to the requirements of the Municipol Freedom of lnJormat¡on ond Protectìon of Privacy Acl no Pàrty shall furn¡sh Conf¡dential lnformation to any

unauthorized person or entity.

3.02 Neither Party shall be bound by confident¡ality obligations ífthe Conf¡d€ntial lnformation (a) is required to be dlsclosed pursuant to court or regulatory order,

provided that, where feaslble, the owner ofthe Confldential lnformat¡on ¡s t¡ven a reasonable opportunity to limit the extent of disclosure; (b) was already rightfulty

¡n its possess¡on befor€ negotiations commenced that led to th¡s Master Agreement; {c) is learned from a 3d party under no apparent duty of confidentialitY and ¡s

not othen /¡se protected under law; or (d) becomes part of the public domain other than as a rèsult of a breach ofthis section and ¡s not otherwise protsted under

law.

3.o3 Nothing ¡n this section is ¡ntended to prohibit D2L from isuing a mutually-acceptable press release, or nam¡ng Cfient in clhnt l¡stings or having dient's name

disclosed as part of the natural use of the Products and servlces.

4 ProprletaryRlghts&Rertr¡ctbn3

4.01 D2L has all appropriate rights and interest ln its Appl¡cat¡ons, Software, Documentation, Materials, Del¡verâbles, and othø htellectual Property {colleËt¡vely,

the "lP'l, and D2L reserves these rights and privlleges ¡n connection with the lP, except as expressly granted to Client pursuant to th¡s Master A8reement or

applkabteCreativeCommonsL¡cênse. ExceptasmaybeexpressþgrantedinaStatementofWork,D2LdoesnottransferanytltleorinterestinitslP. ThelPcontains

valuable intellectual property of D2L and its licensors. The lP ¡s protected by copyright laws and ¡ntemational copyright treaties, as well as other ¡ntellectual property

laws and treaties.

4.02 Except as permfüed by th¡s Mast€r AgÍeement, or applicable Creat¡ve Commons License Oient shall not:

4.02.1 attempt to decompile, disassemble, mod¡futhe source code of, or reverse engineerthe lP;

4.02,2 use, reproduce, transmit, modifo, adapt or translate the lP;

4.02.3 tent, l€ase, l¡cense, transfer, asslgn, sell or otherw¡se prov¡de access to the lP on a temporary or permanent bas¡s;

4,02,4 alter, remove or cover proprietary not¡ces in or on the lP.

4.03 Cl¡ent owns and retalns all r¡tht, t¡tle and interest to, or has appropriate possessory ri8hts in Client hformation. DzL makes no claim of license, t¡tle or

ownership to Client lnformation.

4,04 Any dehult in Clienfs obligations under this section m¿y cause irreparable harm to D2L lf Client takes or threatens any action thal may inftinge on D2fs lP

rights, D2L may seek ¡nJunctive or other equitable relief in addition to any damages to ì¡rhich D2L may be entitled.

5 lndemnlflcatlon

5.Ol Clsims D2L may ¡ndemnify, defend and hold harmles Client from any d¡rect costs, expenses, damaget judgments or settlements incurred because of an

act¡on or claim by 3d parties alleging that Clienfs ùse ofApplicat¡ons, Software, Deliverables or Documcntation is an inft¡ngeÍient of patent ortrademark rithts of a

3d party in Canada or the United States, but only ifcllent {al promptly notifies D2L in wr¡ting of any clalm; (b) allows D2L to control the defense or settlement of the

claim; and (c) takes no act¡on that, in D2fs reasonable judtment, impahs D2lJs defense of the cla¡m,

5,Q2 Exclusions ond L¡m¡totions. This indemnlty shall not apply to the o(tent that the infringement claim results ftom (al Client's unauthorired modifi€tion to
Appl¡cat¡ons, Deliverables or Software; (b) Client's failure to install an Upgr¿de that would have avoided the claim; {c) the comb¡nat¡on of the Software or Deliver¿bles

with 3'd party products where the 3'd party products are or reasonably should be governed by an agreement between Cl¡ent and the 3'd party; or (d) D2L's compliance

with spec¡ficetions furnished by Client.

S.O3 DZLOgtions. lÍaclaimarises,D2Lshall(a)substituteequ¡valentnon-¡nfr¡ng¡ngAppl'rcationsorSoftware;(b)modifutheappllcationsorSoftwaresothatthey
no lonter ¡nfringe but remain funct¡onally equlvalent; or (c) lf neither (a) nor (bl is reasonably fuasible, cancel the Addendum, and reft¡nd the unused pro-r¡¡ted

amounts.

5.o4 Entlre Liobility. This s€ction states the entire liabifity and obftgation of DzL regârdlnt ¡nfringement claims,

d&
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6 tiabllltyL¡mltations
6.01 DzL.s liab¡lity to Cl¡ent for damages, costt fosses or expenses provided pursuant to this Master Agreemènt, ¡n contract, tort or otherwise, (except for the

lndemnif¡cation section) is lim¡ted to six months offees paid under the relevant Addendum or Stat€ment of Work under wh¡ch the claim arose. The liability limitatlon

¡s commensurate with the considerãtion paid under this Ma$er Aßreement.

5,02 Neither Party ¡s l¡abte for indirect, consequential or incidental damages, includlng loss of revenue, profits or data, even if the other Party had advised of the

poss¡bility of such damages. Each party ¡s liable to the other for d¡rect losses and expenses incurred by the other Party as a result of anv breach of the Confidentlallty

Section, and Client is liable to D2L against all direcl losses and expenses incurred as any resuh of a breach of the Proprietary RiShts & Restrictions Section.

6.03 Client is responsible for the content of ¡ts and îts End Use/s transmissiong lncluding Client lnformation, over D2L's Network' Cllent agrees that ¡t and ¡ts End

Userswill notusetheNetworkforilletalpürposes,toinfringethef¡ghtsofa3'dparty,orto¡nterferewithordbrupttheNetworkt"Ðisruption"). Disruptiorrs¡ncludê

distribut¡on of unsoliclted advert¡sing or chain letters, dehmatory, tibelous or offending content, propagation of computer worms and viruses, and unauthorized use

of the Network to enter, or att€mpt to enter, another Network machine of Ortan¡zational lnstance. lf a Disruption occurs, DzL may, in its reasonable disclet¡on,

immediately remove the Disruption, terminate the rnode of communirsation, suspend Cllenf s and its End Use/s access to Network or term¡nate th¡s Master

Agreement, and Client is l¡abfe to D2L for ch¡ms arisint from any D¡sruption.

6.04 No act or omisslon by D2L under this Mast€r Agreement shall be interpreted or construed as bein6 for the benefit of, or creating any D2l- obligation toward,

any 3'd party or legal entity other than Client,

7 PâymentTerms &Ìaxes
7.01 D2LemailsinvoicestotheaddfesslistedaslnvokeRecipient,Pawnentisdueonreceiptofaninvoice. Latepaymentsaresubiecttoaninterestchargeofl.S%
per month or 19.56% APR.

7.02 tf D2l incurs costs ¡n collectint overdue ínvoices, Client is responsible for reimbursing D2L for collettion costs, including reasonable legal fees'

7.03 Client shall pay tãxes promptly to D2L ¡f D2l ¡s required by law to collect them, except for taxes payable upon the income or cap¡tal of D2L lf Client I tax

exempt, Client shall furnish to D2L ¡ts certifìcate ùpon reqùest.

7.04 Client shall not deduct or set-off any amount from paym€nts due to DzL

7.05 D2L may accept payment from any entity w¡thout accepting ütat entitv as Client and without waiving any provis¡on aga¡nst assignment. D2L may accept partial

payments for arnounts due w¡thout wa¡v¡ng its ri8ht to payment in full of all outstanding amounts,

8 Excusable Delay.

lf a Party c¡nnot perform any of its obl¡tations under this Master A$eement because of natural dlsaster, actions of governmental bodies, strlkes, lockouts, rlots, acts

of war, communicat-ron l¡ne failures, powerfailure' fires or similar events or circumstances outside that ParVs conùol, the Party who cannot perform shall promptly

notify the other ¡n writing. and shall do everything reasonably possible to resume performance. Upon receipt of notice, and except for accrued payment'related

obl¡gationt all obligations under this Master Agreement are immediatev suspended. lf the perìod of non'performance exceeds 6O days from the receipt of notice,

the Party receiving the notice may t€rm¡nate this Master Agreement w¡th wr¡nen notice within 30 days,

I Term &Tedrinatlon
9.O! Moster Agreement Thls Master Agreement shall continue until all Addenda ãre terminated, or may be termlnated as speclfied elsewhere in th¡s Master

Agreement or as follows:

9.02 bV either Party if the other breaches the provisíons of Conf¡dent¡ality, lmport/Export Restrlctions and Proprietary Rights & Restrict¡ons sections;

9.03 by either Party if the other Party materially or repeatedly {which in the aggregate is mater¡al) defauhs in performing its duties or obligations under this Master

Agreement for a period of 60 days after written notace is given to the defaulting Party, unles the default is cured with¡n the 60 day period;

9.04 bV e¡ther Party ¡n the event the other Pârty ceases conducting busÍness in the normal course, become ínsolvent. makes a teneral assitnment for the beneft of
creditors, seeks creditor protection, suffers or permrts the appo¡ntment of a rece¡ver for ¡ts business or assets, or becomes bankrupt; and

9.05 by D2L if Clierit fails to pay an lnvoîce, which is not the subject of a good frith dispute, prov¡ded that the invoice remains unpaid 30 days after DzL's subsequent

notice to client that payment is required.

10 Rlthts on leminatlon; Suwlval

10.01 On termination, all rights ând obligations ofthe Pan¡es c€ase except payment obligatíons.

10.02 Client shall return all copies of Software, Docum€ntation and Materials within 30 dðys of termination.

!O,o3 Suryivab¡l¡ty. The Confidentiality, Proprietary R¡ghts & Restrlctions, lndemnification (to the extent the claim arose before the relevant Addendum lvas

term¡nated), tiabil¡ty Limitatlons, and the Generâl sections shall surv¡ve termlnation of thls Master Agreement regardl€ss of the reason for the teminatlon.

11 Assigìment

11.01 Ì+either this Mester Agreement nor any rights hereunder may be assigned or transferred bV Client, whether d¡rectly or by operation of law, without the prior

written consent of D2L D2fs consent may be conditioned upon the payment of addit¡onal fees to D2Lin amounts determlned by D2L,

Schedule A
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!!,02 Deemed Asslgnment, A change of control of Client, sale of substantially all of the assets of Cllent, merger or consolldation involving Oient or any affiliate of

Client effecting a change of control of Client, is deened an assignment or transfer of this Master Agreement and the ri8hts under it by operation of law reguifing the

prior written consent of D2L.

f!.O3 Assignment yord. Any ass¡gnment or tfânsfer of th¡s Master A8reement or the Product w¡thout the prior written consent of O2L shall constitute a mater¡al

breach of this Master Agreement. Sub¡ect to the foregoing, this Master AEreement will be b¡nding upon and w¡ll inure to the benefit of the Parties end their

respective successors and assþs. Àny attempted transfer or assitnment prohibited by th¡s MastÊr Agreement is null and void.

tZ General

!2.A! Govem¡ng ¿øB Th¡s Master Agreement ¡s goremed by the faws of province of Ontarlo, $rithout regard to its confllct of laws principhs. Legal actlon arislng

pursuant to this Master Atreement shall be filed in the courts of provlnce of Ontario. The United Nat¡ons Commission on lnternational Trade Law C¡nventions on

Contracts for the tntemat¡onal Sales of Goods and Related Transactions is specifically excfuded from this Master Atreement. The Parties waive any rl8ht to a iurY

triã1. Th¡s sect¡on maybe modified under the F&R Sdredule upon a show¡ng by ClÍent of applicable law requlring a dítrerent jurisdictlon,

72.02 Coniict befueen Moster Agreement ond Addendum ot otheî Authot¡zlng Dæument, An Addendum shall supersede the prov¡sions of this Master Agreement

where the documents are in confllct. The Master Agreement shall sup€rsede the provísions of an Authoriuing Document, unless the Authorizing Document refers to

theprovisionofdreMasterAgreementitsupersedes. NoAddendumorAuthorlz¡ngOocr¡mentmodiffesanyotherAddendumorAwhorlzlngDocumentunfessthe

Parties agree in writ¡ng,

72,03 ßemedíesCumulotîve, All rightsandremediesunderthisMasterAgreementarècumulatlveandinadditiontoall otherr¡ghtsandremediesofeitherPartyat

law or in equity.

!2.o4 lnsunnce. During the p€rformance of this Master Agreement, D2L shall maintain ¡nsurancÊ levels equal or equ¡valent to those descrlbed in the Memorandum

of lnsurance in Exhlbit A,

12,05 tVotlces All notices shall be ¡n wrtting and delívered (a) by hand, (b) by registered mail, postage prepaid, retum receipt requested, (c) reputable ovemight

delivery service, or (d) try f¿cs¡milg provlded that the sender retains proof of successfultransm¡ssion. All not¡ces shall be deemed recetræd f delivered by hand, on

the date ofdel'rvery; if mailed, on the date of receipt appearing on the retum receipt card; ff sent by courier, on the date recorded bythe couñer company as havin8

been received by the addressee; or, if sent by facsimlle, on the date of recelpt by the facslmile machine when it reports that the transmisslon ls complete. Not¡ces

shall be sent orf¿xed to the names, addresses and numbers set fo¡th befow the signature lines to this Master AgreemenL

t2,O6 lmport/ExportGor¡trots. Client shall comply with aÍl appliæble orport, re-export and foreign policy laws that may be imposed bV the Canadian Eovernment,

!2.07 Non-srilicltalion. Dudntthetefmofth¡sMasterAgreement,andforlyearbllowingitsterm¡nat¡on,neitherPartyshallrecruitorsolicitanyemploveedthe
other Pafty, indud¡ng as an independent conüactor or consultant, without that Parvs priof wfitten consent.

!2.O9 Ent¡re AgÌeemen¿ fhis Master Agreement contains the entire understanding between the Parties with respect to its subject matter. All prior agreements,

representat'rons, ¡nducements and netotiations, and any and all exíst¡nt contracts prev¡ously ê(ecuted between the Parties w¡th r€spect to th¡s subjecl matter ar€

superseded hereby.

t2.W Amendmentlwoivers. No amendment, modification, t€rminat¡on or waiver of any provision of this Master Agreement is effective unless it is in writlng and

signed by both Parties. Any waiver or consent shall be effective onþ in the specific instance and purpose for which it was given. Tøms or conditions that Client
purports to indude in a purchase order or similar instrument are rrold and of no force and effect.

12.LO Setterability. lf a court declares void or unenforceable any term of this Master Agreement, the rema¡ning terms and provisions of this Master Agreement shall

remain unimpaired and lhe invalid term shall be replaced by a valid term that comes closest to the intention underfying the invalid term.

12.LL lndependent Poftles. Ne¡ther Party is an agent, employee, partner, joint venturer or legal representat¡ve of the other,

12.L2 E ecudon of Møster Agrcemenf. D2L reserves the right to cancel or renegotiate this Master Agreement if Client fails to exec-t¡te this Master A8reement on or
before the Effective Date,

AGREEO ÁND ACCÉSIEO

DÊ$RE2LEANil IÍIICORPORAIEO THE CORPORATION OF THC ClfY OF TONDON

&
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Name: Joe Fontana
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By:

Name:

l¡tle:

Date:

Schedule A

To:

Ttle:

Fax:

Phone:

Address:

DESIREzI.EARN INconÞonArED

John Baker

cc: Le8al Department

Pres¡dent

5L97720324

5t97720325

151 Charles Stre€t WesL Suite 400

l(tchener, Ontario N2G 1H6

John. Baker@Des¡ re2Lea rn.com

LeÊa l@ Des¡re2Leern.com

By:

Name:

Title:

Date

Email:
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Cather¡ne Saunders

NONCE INFORMANONI

fl E COnPORAIIO¡¡ OF TllE OTV OF tONDOT{

Clerk

Name:

Title:

Fax:

rlrEcoRPoRAiloì oF THE CtfY OF tof{Oof{

lrìtvotcE REctPtEúf

Doreen O'8rien

Cc Gwen trânc¡s

Tor

Trtle:

Fax:

Phone:

Address:

John Kobarda

Cc Gwen Francis

Phone:

Fire Chief

Adminlstrative Clerk - 'frainhg

Address;

519-661-6s07

s19-651-8419

519-661-250t x47s0

¿100 Ho¡ton St E

s19-661-2sCÐ x4565

Email:

London, Ontario N6B 117

4@ Horton st E

dtobrien@london.ca

Email: gfrâncís@fondon.ca Ema¡l:

INVOEtN6 lNFORMAÎ|Ofir

fHE CORPORAIION OC IHE CfNT OF TONÛOI{

PAYAEIE EÑquny

Name: D,oreen O'Brien

London, Ontario N6B 117

ikobarda(ôlondon.ca

gfrancis@london.ca

Note: all invoices are provided via e-mail, unless otherwise rquested in writing.

Tltle:

Phone:

Adm¡nistråtive Clerk - Trainint

Address:

519661-8419

519-661-2500 x4565

400 Horton St E

tondon, Ontarb N68 117

dtobrien@london.ca
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. APPLlcarlot{s & Hotnt{G ADDET{DUM

Th¡s Applicåt¡ons & Hosting Addendum, together with the Master Agreement¡ governs terms and conditlons between Client and D2L relatlng to Applfcations'

A1 Grânt of lße

Upon the Effective Date, D2L shall permit tô Client to use Appltcat¡ons ¡n a no¡-exclusive, non-tnnsferable, tlme-lfm¡ted (revoked upon term¡natlon! manner as set

forth ¡n the attached Fees and Rates Schedule by the speclfled number of Active Users. Should Client not pay according to Section 44, this Addendum 'ls terminated'

A2 Tefm

This Addendum shall be effectlve for 3 yearsfrom the Effesüve Date listed ln the below tees and Rates Schedule {"lnitial Term").

A3 Support

43.01 Support services are set forth in the Support Schedute attached to thir Addendum and a¡e coterminous with thls Addendum,

43.02 Modifications to Applícat¡ons or Hosting. D2L may modify the Applications or Host¡nt. DzLwill advise Clients of material Modificat¡ons where feasible'

A4 Paymmts

44.01 Cl¡ent shafl pay the fees as per the Fees and Rates Schedule, or, for additlonal work, as specified in an Authorizing Document.

AS Use of Appllcatlons

45.01 Oient may use or access Applicat'tons for ¡ts use only. No 3rd parly, other educat-ronal ¡nstitution or busine's group or entity other than that ¡dentified ln the

attached Schedules(sl may mate use of, or obtain access to, Applications without a separate Agreement.

As.O2Audft D2LmayviewtheClient'ssltenomorethantwheayearforthepurposeofensuringcompliancebyCllentwtththetemsofth¡sMasterAgreement, lf
the aud¡t reyeals that Client's use of Appllcations exceeds its permfüed use, Client shall pay Dzt's then-current fees and reasonable admin¡stretlve fees. D2l shall

treat all Client's Confidentlal lnformation and propr¡ètôry informat¡on communlcated to or acquired by it, or disclosed by the Client ¡n the course of carrying out the

iewices provided for herein in accordance with lhe Munkipol Freedwt of lnformotlon ønd Protection of Prfuocy Act txcept as provided ¡n this Master AgreemenL no

such information shall be uæd by D2L on any other proje€t w¡thout the approval in writ¡ng of the Client,

A6 AddlüonalAcüveUsers

Client may ¡ncrease its number of Active Users upon paying the appropriate fee,

AGnEED ÀNo AGCEPTED

Schedule A
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Suppo* Sdredule (Standard)

Support shall be as specified below. These terms are subject to change in the reasonable d¡scretion of D2L after informing client, Support fees are set forth ln the

fees and Rates Schedule.

51 Definlt¡on'
s1.01 Eus,ness frour's mean 8:00 a.m. to E:q) p.m., Monday to Friday, except public holidays, in Client's time zone'

Sl.O2 Cl¡ent Supporf means Software or Applications remote support.

sr.O3 Emergency means an lssue that ¡s t¡me crit¡cal, materially impairs the use of Software and ls essential to the operatbn of Cl¡ent's business.

s7.U Generol suprÞrt means access to the cllent web s¡te, general not¡fications, advisories, and símilar servicès.

51.05 lssue means a query regarding, or user-¡dentified concern about, Software or Applications,

5\.06 Supported yeriibn means the curent and most recent prior release.

52 Authorked Support C.ontact ilam{s) (¡SC)

52.01 Cl¡entshallprovidename(s)oftheauthorizedeontâct{s)toDzL. OnlyClient'sauthorizedsupportcontact(s)maycontactD2LforSupportunderthisSchedule.

Contact may be made by phone or email methods,

52.02 D2L provides Client Support during Bus¡ness Hours, Outs¡de Busines Hours, Client Support will be provided for an Emergency only.

52.03 Client Support is available to record lssoes, expla¡n the fsnd¡ons and features of Software and clarify the contents of Documentat¡on.

52,04 Client may access D2us client web site (WqSi!g4@@¡Dl for ¡nformat¡on about how to obta¡n Documentat¡on and, for Software, availâble Upgrades.

53 UnsupponedveÊ¡ons.

D2L will support versions other than Supported Versions or versions modifìed by Client at its sole discretion and on an as-avãilable basis only. Client Süpport for

Unsupported Vers¡ons will be charged at 20O% of the applicable ftete.

54 RemoteAccess.

To allow D2Lto assess lssues in the Software, Cl¡ent shall use reasonable efforts to permit D2L remote access to Cl¡ent's systems,

SS Addltional Authorlzed Support Cont¡st('r.
Additionel Authorized Support Contact{s}, beyond the one(s) currentþ included in thè Fees and Rates Schedule, sftall have a cost as described in the Fees and Rates

Schedule,

56 Oürèrserv¡c€s.

Client may not use Client Support for services other thãn Client SupporL Services not identified ¡n th¡s Schedule, includint trainin8. implementation, modifications,

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

57 Termlnãtlon.

Support is terminated when the relevant Addendum eipires or is terminated,

58 Reinstatement,

lf Client is in deÞuh for payment under the Master Atreement, D2[ may, at its option, (a] charge a reinstatemènt fee to re¡nsÞte Support and charge for future

Support according to D2fs then-current support policies; or {b) decline to provide Client Support.

Schedule A
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Capture Hardware, Softrrare and Appllcãdons Addendum

This Des¡re2Learn. Capture Hardwâre, Softrrare and Applicatlons Addendum, totether with the Master Agreement, governs terms ând conditions b€tween Client

and DesirezLearn lncorporated f'D2L") rehting to licensed software.

CHSA 1 Definltloßl
CHSA 1.1 Acceptable Use Pollcy for Capture means the rules Eovemint the use of Caplure by Cllent and ¡ts Authorized End Users, as may be published at
www.desire2leam.com/lega /capture.
CHSA 1.2 Authorized End Users are those indivlduals who have been Branted permission by the Client to use Gpture.
CHSA 1,3 Branding means the trade-marks, service-marks, colour schemes, names and fonts used by any Party for purposes ofcommun¡catlon, ¡dentificat¡on, and

marketing.
CHSA 1.4 Capture meens en¡htng related to Capture Hardware, Gpture Software or Capture Applicat¡ons.
CHSA 1.5 Capture Appl¡cations means those Appllcat¡ons provlded by Ð21to Client under th¡s Addendum.
CHSA1.6 CaptureHardwaremeansthephysicalcomputinghardwareincludingapplícableperipherdlsthatmaybeprovidedbyO2LtoCllentunderthlgAddendum.
CHSA 1.7 eptu¡e Software means those objæt code elements provided by OzL to Client under th'rs Addendum that are resident on Capture Hardware, or Cllent
hardware,

CHSA 2 Cåpü¡re DeploymenL Where applicabfe, D2L and O¡ent will execute a Statement of Work or other epplice ble document that outlines the Br¿nding
elements, and other applicable requ¡rements pertain¡nt Capture, There is no transfer of lnt€llectual Property rights with respect to Capture unless agreed in writing.

cHsÀ 3 Use of Brand¡ng and Trademarks. Cllent grants o2L non-exclusive, worldwide permissþn to use its Branding in accordance w¡th ct¡enfs reasonable
brand¡ng use guideline or similar documentat¡on, for the sole purpose ofcreatln& distr¡but¡ng end maint-âinint a Client branded veßion of Capture, ln accordance
withtheStatêmentofWorkorotherapplicabledocument. O2LwillnotuseCfient'sBrendintfuranyotherpurposewithoutthe€xpresswrfüenconsentofq¡ent

CIISA 4 GÉnt of Llcencc. D2L only trånts Cl¡ent and 'rts Authorized End Users a non-exclus¡ve, time limÌted right to use Capü¡re, subject to the then current
AcceptableUsePol¡cyforCapture. TheuseofCãpturemay¡ncludethepresentatlonofclientlnûormationãndBrandlng. Cllentlnfiormationasdefined¡ntheMaster
Agreement íncludes any cont€nt that cllent makes available to the Authorlzed End User of Capture under this Addendum. Each Party reta¡ns their respectfue
lntellectue I Property rights,

CI{SA 5 Dlscfalmer of Waranty, Except as provided for in the Capture Support Schedule and unþss otheiwise agreed, Desire2learn dlsclalms all warrantþs, both
express and implied with respect to Capture, incfuding merchantabilityf fitness fur a part¡cular purpose, or arlsing from a course of performance. deallnç or usage of
trade to the max¡mum eritent permitted by law' With respect to Capture, these prov¡sions shafl supersede any other wärr¿nly provis¡ons prevlously agreed by the
Parties. lfth¡sabsolutewa¡verofwarrantyisdeemednon-enforceablebyacourtofcompetent¡urisdistion,thenthemaximumliabil¡tyO2Lshallhavew¡threspectto
Capture ¡s the annual fee paid, or pãyable by the Cl¡ent ln the year ln whlch the chim arose.

CI{SA 6 Dlscla¡mer of Llablllty. To the maximum extent permitted by law, OzL disclaims all liabilit¡es to Cient, through any.act or om¡ssion as it relates to lhe
unlawful or unauthorized use ofCapture. Cl¡ent ¡s soleþ responsible for all Clíent lnformat¡on made available to or by cãpture.

CIISA 7 lndêmnlñcatlon. Cl¡ent will ¡ndemnifo, or where prohlb¡ted by law, may be l¡able to D2L and/or the relevant DzL partner part¡cipat¡nt ¡n the delivery of
capture, to the maximum extent permmed by law for any and all chims, losses and damages O2L and/the relevant DZL partner participating ¡n the delivery of
Capture suffers as a resuh ofthe unlawful, unlicensed or mhuse ofthe Branding, Cllent hiformation, and/or Câpture by Authorlzèd End Users,

CHSAS St¡sPemlonãndTerm¡natlonR¡thB. D2Lres€¡vetherithttosuspendorterminate,wherefeasiblganyAuthorizedEndUse(slforanybreachor
suspected breach ofthis Addendum or the Acceptable Use Policv for Capture, indudlng any breach claimed by any person or ertitythat ùe Client lnformation or
Br¿nding infrlnges their intellectual property rights (e.9. a DMCr{ clalml, DzL reserves the ritht to suspend or terminate, where feasible, all access to Capture lf
required to do so by law, or judicial order,

O'ISA 9 g¡ent lnlorYnadon Obllgaüons, Cllent shall ensure that a process ls establlshed, måintained, andrcommunicated to Authorized End Users w¡th respect tÒ
any claim the Authorized End User may have with r€spect to the quallty, accuracy, or appropriatenes of Client lnformation provided over or via Gpture. Client shall
term¡nateanAuthorizedEndUærforanybreadrorsuspectedbreachofthisAddendumorAcceptableUs€rPolicyforCapture, D2Lhasno,andshall notincurany
respon$bifitv w¡th respect to pol¡g¡n& or monitor¡ng Client lnformation.

CHSA 10 GENERAL Th¡s Addendum shall supersede conflictíng terms that may be found in the Mast€r Atr€ement.

Schedule A
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The Corporation ofthe City of London

By:

Name:

Trtfe:
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Oeslre2l.€åm Capture Support Schèdule {Standard)

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

Fees and Rates Schedule.

CS1. Definltlons
C51.01. Stønddd Support Hours mean 8:(N) a.m. to 8:(X) p.m. (Client Locallme), Monday to Friday, except public holidays.

C51.02. Ct¡ent Copturc Suppott means remote support for Capture related Hardware, Software or Applkations;
CS1,03. Emergency means an lnc¡dent that is time critical materially impairs the use of Software and is essential to the operation of Client's business.

CS1.O4. ãenercl Support means access to the client web site, general notificatíons, advfsories, and similar services,

CS1.05. tnc¡dent ñedns a query regarding, or user-identified concern äbout, Capture-related Hardwarg Software or Appl¡cetions,

Csl.Oe. Supported veßton means the current and most recent pñor release of Capture'related Software or Appl¡câtions.

CSZ. Hardware Warranty. For a period of one (1) year from the Effective Ðate of this Add€ndum, D2Lrprovides limited parts and labour warranty for Cepture
HardwärÊ ("Hardware Warránty Period") under the followin8 terms:

CS2.01. Câpture Hârdware will substãntialþ perform ¡n the commercially reasonable manner expected to support Câpture Software provided that Cl¡ent or any
other entlty under Client's implied or actuãl instruction hãs not attempted to, disassembþ modify or repâir. any portion of Câpture Hardware f "Qual¡Þ¡ng Defecf ).
After the Hardware Wananty Period, there is no warranty or condition of any kind on Capture Hardware unless supported by an Authorizing Document,

CS2.02. lf in D2fs sole and reasonabte discretion, pursuant to the applicable Support Schedule, the Capture Hardware has a Qualifoing Defec! D2[ shall authorize
Ctient ta ship the affect Cãpture HardwaÌe back to D2L at its own expense (FOB Dzt).

CS2.03. Upon receipt ofthe affected Capture Hardware, D2L shall replace at.its own costs any or all components it deems necessary to repair the Capture
Hardware. D2L shall ship at its own expense {FOB Cl¡ent) the repaired/replaced Capture Hardwar€ bacl to Client.

C52.04. WÍthout guarantee or liabil¡ty, D2L will use commercially reasonable efforts to corrÊct a Qual¡rying Defect in a t¡mely manner,

CS2.O5. Any lncident which is attributed to a Qualifoin8 Defect shell be excluded from the lncident limits on the Fe€ and Rate Schedule.

CS2.06. Client acknowledges that there ¡s no guarantee that datâ which may be present on the affectèd Capture Hardware will be preserv€d. Client will not hold
D2L responsible, and D2L waives all liabilþ and responsibiliç for any losses or cla¡ms related to this Section.

CS3. Authorfzed Support Contact Narn€G) {ASC}

cs3.o1. cl'rent shall provide name(s) of the authorized contact(s) to D2l. Only Cl¡enfs authorired support contact{s) may contact D2L fior Support under this
Schedule. Contact may be made by phone or email methods.

CS3.02, D2L provides Client Capture Support during Standard Support Hours. Outs¡de Standard Support Hours, Client Capture Support will b€ proúded for an
Emergency only,

CS3.03. Client Capture Support is availâble to record lncidents, explain the functions and features of Captur€-related Hardvrare, Softwäre orApplications and
clarify the contents of Documentation.

CS3.04. Cl¡ent may access D2fs c[ent web site (www.Ðesire2Learn.com] for information about how to obtain Capture-related Documentation and. ûor Capture-
related Softwere, available Upgrades.

cs¡l. lnc&tents.-Client is permitted to have their ASgs coñtacl DzL for lncident support based on the number of lnc¡dents listed on the Fee & Rates Schedule.
There may be a commercially reasonable charge, at D2Us then cunent rates, for lncident support requested in ercess of the contract amount,

C55. Unsuppotted Venions. D2L will support versions other than Supported Versions or versions mod¡f¡ed by Client at lts sole discretion and on an as-available
basis only. Client Capture Support for non-Suppo¡t€d Versions will be charged at 2@96 of the applicable Rate,

CS6. Remot€Accss. ToallowDzLtoassesslncidentstntheCapturerelatedHardware,SoftwareorAþdicatlons,Clientshallusereasonableeffortstopermit
D2L remote access to Client's systems.

CS?. Addltþnal Authorhed Support Contact(s). Addltional Author¡zed Support Contact(s), beyond the one(s) currently included in the Fees and Rates
Schedule, shall have a cost as described ¡n the Fees and Rates Schedule. 

:

CsE Other servlces, Client may not use Client Capture Support for servlces other than Client Cðpture Support. Services not identified in this Schedule,
anclud¡ng train¡n8, implementat¡on, modifications, configuration and communications, will be chaiged at the Rates, except for out-of.pocket end per drþm expenses.

C59. Termlnat¡on. Support is terh¡nated when the relevant Schedule or Addendum expires or h termínated,

cs10. Re¡nstat€ment. lf client is in default for payment under the refevant Capture-related agreement, D2L may, at ¡ts option, (a¡ charge a reinstatement fue to
reinstate Support and charge for future Support according to D2fs then-current support policies; or {b) decline to provide Cl¡ent Capture Support.

Schedule A
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CONSUtTIN6 AD0ENDUM

Th¡s Consuhing Addendum, together w¡th the Master Agreement, gov€ms terms and conditions between Client and D2L relating to Deliverabfes produced under a

Statement of Work,

C1 ltïtellectuslPropêrty
C1.01 Except as specificafly set forth in a Statement of Work, D2L shall retain sole and exclusive ownership of and afl ìntellectual property rights in the Del¡ver¿bles,

which incfude: toolt methodologies, questionnaires, responses, and proprietary research, data. requirements, specifications, and code generated in the course of
performingtheconsultingservices. D2LgrantstoCllentatlme-llmited,non-exclusive,royãlty-freelicensetouseandtodísclosetheDelivenbles,subjecttothe
limitations set forth b€low.

C1.O2 D2L may render services to others and develop work products that are compet¡tive with, or functiônally comparable to, the Deliverables. D2L shall not be

restricted ¡n its use of ideas, concepts, know-how, dafa end techniques acquíred or learned in the course of performing the consutting services or producing

D€liver¿bles, provided that D2L shall not use or disclose any of Client's Confidenüal lnformation.

C1.03 Unless othenrise stated, Cf¡ent shall retain its r¡thts in any proprietary material that Cl¡ent supplles to D2L lf Client provides D2[ wlth matenãls ourned or

controlled by Client or with use ol or access tq such materials, Cl¡ent grånts to Ð2t all rights and licenses that are necessaryfor D2L to fulfill its obligations under

each Statement of Work for consulting services.

C2 UseofDclhrerablcc,

Subject to payment in full of the applicable fees, D2L grants to Cllent for internal purposes only a worldwidq, rolaltv-free, timelimited license to use, reproduce, and

display of the Deliverables. Cl¡ent shall not make the D€liverables available to anyone outside of Client, without the pr¡or wrinen consênt of Dzl" except Client may

share the Deliverabfes wlth (i) its outside auditors and/or accountants, (iil third part¡es who have signed appropriate confidentiality agreemenb with Client who are

engaged by Client to review or implement suggestions or to further research the issues conta¡ned in the Delíverables, and (iii) governmental or regülatory bodles as

required by law,

Ct No Thlrd-Party Bcneffclaries.

This Addendum is for the beneft of the Part¡es only. None of its provisions are for the benefit of, or enforceabfe by, any third party, No third pãrty shalf have the
r¡Bht to {¡} refy on the consuft¡ng services prov¡ded by D2L or (ii} seek to ¡mpose liability on D2L as a result of the cûnsult¡ng s€rvices or any Deli\rerables fumished to
Client.

C4 Requirêdskills.

Schedule A
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Professfonal services billing rates are dependent upon the scope of the engagemenvimplementation and the consuhlng skill levels requ¡red. Project Mana3ers are

assigned to overs€e all professional serv¡ces implementations at a rate dependent upon complÐ(ity of the project and skill level required,

C5 ContentofStatementofWork,
Each Statement of Work authorized under this Consulting Addendum shall include, et a m¡nimum, the followin6 informatlon:

C5.01 Project Name and Number C5.10 Software Requirements Specifications

C5,02 Proiect lÐ C5.11 lntellectual property transfers (ifany transfers are appllcabÞt
C5.03 Client Project Manater C5.12 Project Start Date :

C5.04 Client Technical Lead C5,13 Project End Date

C5.05 D2L Project Manager C5.14 Project Locat¡on

CS.O6 D2LTechnical Lead C5.1S Project Prlce & expenses (ifappllcable|

C5.O7 Project Description C5,16 Speclal Conditions

C5.O8 D2lDeliver¿bles CS.17 A reference to this ConsultlngAddendum.

Cs,(x} ClientObligations

AGnEED AilDAccÉFfEÐ

gv2

Name:

T.itle;

Byi

Name:

frtle:

THC CORPORATOÍ{ OF T1IE CTÍY OF TONDON
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FEES ÃfIID ßArEs SCHEDUTE

Effectlve Date: September 1, 2012

Term: 3 years

glent: The Corporat'ron of the City of London

User Type: Active User

Support Type: Standard

lnstance Typer Shared-Dedicated

Conponeñt MeesurE

Schedule A

One-dne Fees:

Leam:ng Env¡r:nfnent

Learning Repository

Capture

..
Capture

Trainint

One.t¡m€ Fees Total

Annual Fæst:

l\f es ter Aqreer¡: enr- Desire2 Lea r¡-i I noûrpð raï€{j

Psûe 'l ì ,:í 1l

Learn¡ns En:ilonment

Host¡ng Fee

Learning Repository

cap:ure

Capture

I Stãndard Suppon

Annual teesTotalr

Addlüoml F€ss & nãEi

Support lncident overâge

Storage and Bandwidth overage

ConsultlnS Rates

i up to ¡tooAct¡ve Useß

Level 3 Consultant/Architect/Manager

Level 2 ConsultanvArchitest/Manager

2,500.00 j

l

6,000.00 l
l-'

200.@ i

I I ASC(s) / 20 lnc¡dents per Month

Level 1 Consultant

September 1,2012

Sept€mber 1,2012

Septernber 1,20L2

September 1, 201?

seï:mb€,i1: 2012

Tralning

6,000.00 ì

I

Lo9-o.99- 
1-

S.0OO.OO :

ì

2,Zlo:oo*i-

1,S0O,00 l

l-September

1-September

l-September

., 1'îll_l*o*

-. -1:t"o**0"'
1-September

sr.:

s1.75/68/Month

- *t"

I

I

...,.-1..

S3oo

$21s

$1:s

tlaily Rate
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Maximum of twelve participants or a maximum of eight partic¡pants responsible fol. ,rr,"r ,¿r,n,rara,,on.

Please note:
. Rates For professional servlces may be modlfied on 9O days' not¡ce.
. Professfonal Servíces billing rates are dependent upon the scope of the engagementlmplementation and the consulting sklll levels requ¡red. Pro¡ect Managers

are assigned to overæe all professional services implementations at a rate dependent upon complexity of the project and skill level required.

' Storage amounts are curently set at 20MB per Active User,
. Travel and per diem expenses are not included in Consulting or Training Rates,
¡ After the in¡tial l2-month period, fees may be adjusted by any increase reflected ¡n Consumer Price lndex. as published by Statistics Canada, or 3%, whichever ìs

treater,
¡ Otfier divisions or departments of Client may purchase off of th¡s Master Agreeement for the¡r benefit on execution of an Autho¡i¿int DocumenL

Schedule A
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Thls memorandum is ¡ssued as a matter of ìnformðtion only and confers no r¡ghts upon the certiflcðtê holder ðnd imposés no liðbility on the insurer.
This memorandum do€s not èm€nd, extÊnd or alt€r th€ coverage afforded by the policaes b€low.

DesireZLearn In

Schedule A

400-151 Charles Street West

NzG 1H6

Th¡s i5 to certify that the polities of ínsurance listed bêlow h¡ve been issued to the insured named aÞove for the policy per¡od indicated notw¡thstaftd¡ûg èny
rèquir€ment, t€rrn or conditíon of any contract er other document with respect to which this certlftcate may be issued or may peftain, The insurance
afforded by the polic¡es described here¡n is subject to all terms, exclus¡ons and condltions of such Þollcies.

LIMTTS SHOWN I4AY HÀVE 8E€N R€OUCEÞ BY PATD CLAIIIS

EXHIEIT A

flcl¡¡ms Made gf EOccurrence
EProducts a nd,/or Completed Operatlons
ElÏenants Legat Liðbility
ElNon-Owned Automob¡les
E
tr

MEMORANDUM OF INSURANCE

f',4 i: s te r À g r e e :¡ € n I - ll Ê s i r e ? i- e a r il I rì cÕ ip ù r il i e rl

Paqt 13 r:rT'Ì 3

IDescribed Automob¡lès
EAll oì4ned Autos
ELeased Automobiles'Y
tr
tr
,-All Automobll€s teäsed In Excess Of 30 Oays
\¡Jhere thê lnslred I5 Re4ulr€d to PrÞvld€

Cowan Insurance Grouþ Ltd.

N1R 5T2

or Excess Form

cPco123120

?ñ,¿r'/-

cPco123120

s19-6s0-6360

5t. Paul Fire & Marin€

cPco1 23120

Cañdlan dollð.i úñlB¡ ¡ñúlohd orhèùk) i

sl9-650-6366

201 t/t 1/09

Above limits are in US Currency

Jolanda.palach@cowangroup. ca

Jolanda Palach, CAIB

2O7L/r2lt2
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