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AGREEMENT 

 

 

 This Agreement is between the Board of Certified Safety Professionals, an Illinois Limited 

Liability Company with its principal place of business at 8645 Guion Road, Indianapolis, Indiana, 

(hereinafter called “BCSP”), and YellowBird Holdings, Inc., an Arizona Corporation with its principal 

place of business at 2355 E. Camelback Road, Ste #950, Phoenix, AX  85016, (hereinafter called 

“YellowBird”). 

 

 Whereas BCSP provides accredited credentialing for individuals (hereinafter, “BCSP Credential 

Holders”) for safety, health, and environmental professions.  

 

 Whereas YellowBird assists those who are seeking to hire safety professionals and those who are 

seeking to be hired as safety professionals to find employees and/or employment in the safety field.  

 

 Whereas BCSP and YellowBird a desire to use their collaborative efforts, expertise, technologies, 

and resources to assist in YellowBird’s efforts to streamline on-boarding processes to promote a faster 

hiring process in securing employment for BCSP Certificant Holders: and  

 

 Whereas YellowBird desires to utilize an application programming interface (“API”), to permit 

YellowBird to receive data and content (“Content”) from BCSP’s proprietary database so that 

YellowBird can enhance and streamline its services to its clients and customers. 

 

 It is agreed as follows: 

 

1.  BCSP Agreed Actions: 

 

A.  BCSP shall   develop an API for nonexclusive use by YellowBird to validate candidate/applicant 

certification status with BCSP, BCSP will make reasonable efforts to maintain the API and 

minimize to the extent possible interruptions once it has been developed and utilized by Yellowbird. 

 

 B.  BCSP shall make the API available to Yellowbird on a non-exclusive basis for the sole 

 purpose of allowing Yellowbird to utilize the API to validate BCSP Credential Holders status 

 and for no other purpose whatsoever. 

 

2.  YellowBird’s Agreed Actions: 

 

A.  YellowBird shall only utilize the BCSP API to validate candidate certifications for 

Yellowbirds’ customers and clients only to streamline YellowBird’s hiring process and  for no 

other purpose or purposes whatsoever. 

 

B.  YellowBird agrees not to utilize the BCSP API on behalf of any third party who is not a client 

seeking to hire a BCSP Credentialed Person through YellowBird 

 

3.  Term.  Unless otherwise extended, this Agreement will continue in effect until three (3) years from 

the effective date of this Agreement.   
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4.  Proprietary Rights.  BCSP owns all rights, title, and interest in and to the APIs and to all output and 

executables of the API.   

 

5.  Support. BCSP will make reasonable efforts to provide error correction and/or support services as 

BCSP may reasonably determine is necessary in its sole discretion (and anything it provides in 

connection therewith will be deemed part of the API). 

 

6.  Default.  In the event either party shall not comply with the terms of this Agreement, the other party 

may provide written notice to the defaulting party giving that party five (5) business days to cure any 

default.  In the event the default is not removed within said time, either party may immediately terminate 

this Agreement. 

 

7. No Warranty.  The parties acknowledge that the API, content, and any services are provided “AS 

IS.” BCSP DISCLAIMS ALL WARRANTIES RELATING TO THE API OR ANY SERVICES, 

EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES 

AGAINST INFRINGEMENT OF THIRD-PARTY RIGHTS, MERCHANTABILITY AND 

FITNESS FOR A PARTICULAR PURPOSE. 

 

8.  Indemnification.  Yellowbird agrees to indemnify, defend, and hold harmless BCSP, its employee, 

directors, managers, officers, or agents from and against any loss, liability, damage, penalty, or expense 

(including attorneys' fees, expert witness fees and cost of defense) they may suffer or incur because of 

claims or legal actions in relationship to the use of the API.  BCSP does not guarantee the accuracy of 

the results obtained by Yellowbird in using the API  

 

9.   Limitation of Liability. BCSP AND ITS EMPLOYEES, DIRECTORS, MANAGERS, 

OFFICERS OR AGENTS SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO 

ANY SUBJECT MATTER OF THIS AGREEMENT OR THE TERMS AND CONDITIONS 

RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR 

OTHER THEORY (A) FOR LOSS OR INACCURACY OF DATA OR COST OF 

PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY, OR (B) FOR 

ANY INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT 

LIMITED TO LOSS OF REVENUES AND LOSS OF PROFITS OR (C) FOR ANY AMOUNT 

IN THE AGGREGATE OF THE AMOUNT PAID OR PAYABLE BY YELLOWBIRD UNDER 

THIS AGREEMENT (PROVIDED THAT, IF NO AMOUNTS HAVE BEEN PAID, SUCH CAP 

SHALL BE FIVE HUNDRED DOLLARS (US$500.00)). 

 

10.  Primary Contacts.  Primary contacts for this collaboration will be the CEO of YellowBird, and 

CEO of the BCSP. In addition, the Partners will meet periodically to share information, review the status 

of the activities, and evaluate results.   

 

11.  Termination.  In addition to termination because of default as provided above, either party to this 

Agreement may terminate this Agreement for any reason at any time, provided 30 days written notice is 

given of a party’s intent to terminate this Agreement. Upon termination of this Agreement for any reason, 

YellowBird shall destroy and remove from all computers, hard drives, networks, and other storage media 

all copies of BCSP’s Confidential Information and shall so certify to BCSP that such actions have 

occurred. Paragraphs 7, 8, 9, 15 and 16 (and any accrued rights to payment) shall survive termination of 

this Agreement. 
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12. Notices.  All notices, requests, demands, or other communications required or permitted to be given 

hereunder must be in writing and must be addressed to the parties at their respective addresses set forth 

below and shall be deemed to have been duly served upon either party, and shall be effective when 

received by the party upon whom personal delivery is made, or when mailed by certified mail, return 

receipt requested, or when deposited with an overnight courier in a packet, addressed to such party. 

 

BCSP         YellowBird 

Christy Uden        Michael Zalle 

Interim CEO        CEO 

8645 Guion Road       2355 E. Camelback Road 

Indianapolis, IN  46268      Ste # 950  

         Phoenix, AZ  85016 

 

13.  Nonexclusive.  This Agreement in no way restricts either party from participating in similar 

activities or arrangements with other public or private agencies, organizations, or individuals. 

 

14.  Confidential Information.  The API (including, without limitation, all improvement, derivatives, 

modifications, and the like) constitutes BCSP’s confidential information (“Confidential 

Information”).  YellowBird hereby agrees (i) to hold the Confidential Information in confidence and to 

take reasonable precautions to protect such Confidential Information (including, without limitation, all 

precautions the YellowBird employs with respect to its own confidential materials), (ii) not to divulge 

any Confidential Information to any third person (except consultants, subject to the conditions stated 

below), (iii) not to use any Confidential Information except for the purposes set forth in this Agreement, 

and (iv) not to copy or reverse engineer any Confidential Information.  Any employee or consultant 

given access to the Confidential Information must have a legitimate “need to know” and shall be 

similarly bound in writing.  YellowBird acknowledges and agrees that due to the unique nature of the 

BCSP’s Confidential Information, there can be no adequate remedy at law for any breach of its 

obligations hereunder and therefore, that upon any such breach or any threat thereof, BCSP shall be 

entitled to appropriate equitable relief in addition to whatever remedies it might have at law. 

 

15. Intellectual Property.  Each party shall retain its respective rights, title, and interest in and to its 

intellectual property existing at the time of execution of this Agreement, along with all modifications, 

improvements, upgrades, and derivatives thereof.  For purposes of this Agreement, "intellectual 

property" shall mean all trademarks, service marks, trade names, trade secrets, patents, copyrights, rights 

of publicity, and all other forms of intellectual property protected by law and embodiments thereof.  Each 

party shall obtain prior written approval from the other party to use the other party's intellectual property. 

Written requests for the use of a Party's intellectual property shall be made to the primary contact listed 

herein or any successor in the position of an individual listed. 

 

16.  No Third-Party Beneficiaries.  This Agreement is intended for the benefit of the parties hereto and 

is not for the benefit of, nor may any provision hereof be enforced by, any other person. 

 

17.  No Agency or Partnership.  The parties agree and acknowledge that nothing contained in this 

Agreement establishes any party as an agent or partner of the other of them or grants any authority or 

power to act for, create or assume any responsibility or obligation on behalf of the other party. Each 

party to this Agreement shall assume the responsibility and liability for the acts and omissions of its 

employees, offers, or agents in connection with their activities' performance hereunder. 
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the parties. 

 

18.   General Terms. This Agreement shall be governed by and construed under the laws of the State of 

Illinois. No waiver of rights under this Agreement by either party shall constitute a subsequent waiver 

of any right under this Agreement and all waivers must be in writing.  If any term of this Agreement is 

held by a court to be unenforceable, such provision shall be limited or eliminated to the minimum extent 

necessary so that this Agreement shall otherwise remain in full force and effect and 

enforceable.  YellowBird may not assign or transfer this Agreement (or any part hereof) without the prior 

written consent of BCSP.   This Agreement is the complete agreement between the parties hereto 

concerning the subject matter of this Agreement and replaces any prior oral or written communications 

between the parties with respect thereto. This Agreement may only be modified by a written document 

executed by the parties hereto. 

 

19.  Effective Date.  This Agreement shall be effective as of the date the last party hereto executes this 

Agreement. 

 

“BCSP”                                  YELLOWBIRD” 

BOARD OF CERTIFIED SAFETY  

PROFESSIONALS                             ______________________________ 

 

BY:  _______________________________                    BY:  ____________________ 

 

Date:  _____________________________                      Date: ____________________ 

 

 

May 24, 2021
Christy Uden, CEO

Michael B Zalle (May 24, 2021 08:13 PDT)
Michael B Zalle

Michael B. Zalle

May 24, 2021

https://na1.documents.adobe.com/verifier?tx=CBJCHBCAABAA5CL0-KbZ1JPlM_GqVaZ1Nl9ohSUrUYws


BCSP YellowBird Agreement _Final May 2021
Final Audit Report 2021-05-24

Created: 2021-05-24

By: Christy Uden (christy@bcsp.org)

Status: Signed

Transaction ID: CBJCHBCAABAA5CL0-KbZ1JPlM_GqVaZ1Nl9ohSUrUYws

"BCSP YellowBird Agreement _Final May 2021" History
Document created by Christy Uden (christy@bcsp.org)
2021-05-24 - 2:44:28 PM GMT- IP address: 99.49.62.42

Document emailed to Michael B Zalle (mzalle@goyellowbird.com) for signature
2021-05-24 - 2:45:02 PM GMT

Email viewed by Michael B Zalle (mzalle@goyellowbird.com)
2021-05-24 - 2:45:38 PM GMT- IP address: 66.249.84.77

Document e-signed by Michael B Zalle (mzalle@goyellowbird.com)
Signature Date: 2021-05-24 - 3:13:52 PM GMT - Time Source: server- IP address: 68.10.53.83

Agreement completed.
2021-05-24 - 3:13:52 PM GMT


		2021-05-24T08:13:53-0700
	Agreement certified by Adobe Sign




