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DATE: 
5/22/23 

AGENDA ITEM (ACTION ITEM): 

Issue Paper 

Consider/Approve the renewal subscription of NoRedink with Dixie Heights High School and a 
new subscription with Scott High School for use in English classes as an online tool for writing 
improvements. 

APPLICABLE BOARD POLICY: 
01.1 Legal Status of the Board 

HISTORY/BACKGROUND: 
NoRedlnk is an online tool used for writing, grammar, and citation practice for English classes. 

FISCAL/BUDGETARY IMPACT: 
$15,600 Instructional funds 

RECOMMENDATION: 
Approval the renewal subscription of NoRedink with Dixie Heights High School and a new 
subscription with Scott High School for use in English classes as an online tool for writing 
improvements. 

CONTACT PERSON: 
Joe Chavez 

Use this form to submit your request to the Superintendent for items to be added to the Board eeting Agenda. 
Principal -complete, print, sign and send to your Director. Director -if approved, sign and put in the Superintendent's mailbox. 



noredink 

Customer name: Kenton County 
School District 

Primary contact name: 

Joe Chavez 

Primary contact email: 
joe .chavez2@kenton .kyschools. u 
s 

NoRedlnk Remittance Address 
for Checks: 
NoRedink Corp 
PO Box 92507 
Las Vegas, NV 89193-2507 

SUMMARY 

PRODUCT 

Billing address: 
1055 Eaton Dr 
Ft Wright, Kentucky 41017 
United States 

Will a PO be required? (If Yes, please provide form) 

Tax exempt? (If Yes, please provide certificate) 

Billing email : 

Billing contact name: 

DESCRIPTION SALES PRICE 

NoRedlnk Premium Site License - D 
Scott NoRedlnk Premium for 
all students. 

$10,200.00 

Live Virtual Training 

NoRedlnk Premium Site License - a 

Live Virtual Training 

Scott Each virtual training 
session can have up to 20 
teachers. 

Dixie Heights NoRedlnk 
Premium for all students. 

Dixie Heights Each virtual 
training session can have up 
to 20 teachers. 

$550.00 

$4,300.00 

$550.00 

TOTAL: 

-----
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Service start date: 
07-31-2023 
Service end date: 
07-30-2024 
Payment terms: 
Upfront 
Billing terms: 
Net30 

QTY TOTAL PRICE 

$10,200.00 

$550.00 

$4,300.00 

$550.00 

$15,600.00 

- Start date will be as stated or later pending receipt of signatures and any required documents (PO and tax exempt certificates, as applicable). 
- End date will be as stated or later to maintain the term length. 
- If applicable, all unused Premium training services will expire annually on the service end date. 
- Training dates can only be confirmed after order forms are signed by both parties . 
- NoRedlnk Premium may be unavailable for some portion of July for updates and data archives. 
- If applicable, state sales tax will be added to your invoice unless proof of exemption has been received by NoRedlnk prior to invoicing. 

Please sign and return to: jenn@noredink.com 
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Contract 
terms: 
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This Order Form incorporates and is subject to the Master Services Terms - collectively 
the "Agreement" - and constitutes a binding contract entered into by and between 
NoRedlnk Corp. ("NoRedlnk"), a Delaware corporation with its principal place of business at 
548 Market Street, PMB 66984, San Francisco, CA 94105, and the entity listed below as 
client ("Client"). The Master Services Terms are available at: NoRedlnk Master Services 
Agreement. The Data Protection Addendum is available at: NoRedlnk Data Protection 
Addendum 
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NoRedlnk Corp. Signature Kenton County School District Signature 

Signature: 

Name: 

Title: Field Sales Manager 

Date: 

Signature: 

Name: 

Title: 

Email: 

Date: 



THE KENTON COUNTY BOARD OF EDUCATION 
1055 EATON DRIVE, FORT WRIGHT, KENTUCKY 41017 

TELEPHONE: (859) 344-8888 J FAX: {859) 344-1531 
WEBSITE: www.kenton.kyschools.us 

Dr. Henry Webb, Superintendent of Schools 

VENDOR ASSURANCES REGARDING PROTECTION OF 
PERSONAL AND CONFIDENTIAL INFORMATION 

Data Security and Breach Protocols 
Vendors that receive Personal Infonnation from Ke11ton Cpunty Board of Education (herein referred to as 
"KCBOE") as defined by and in accordance with Kentucky's Personal Information Security and Breach 
Investigation Procedures and Practices Act, KRS 61.931, et seq., (the "Act"), shall secure and protect the Personal 
Information by, without limitation, complying with all requirements applicable to non-affiliated third parties set 
fo1th in the Act. 

"Personal ]nformation" is def med in accordance with KRS 61.931 ( 6) as "an individual's first name or first initial 
and last name; personal mark; or unique biometric or genetic print or image, in combination with one (I) or more 
of the following data elements: 

a) An acconnt number, credit cai·d number, or debit card numbe1· that, in combination with any required 
security code, access code or password, would permit access to an account; 
b) A Social Security number; 
c) A taxpayer identification number that incorporates a Social Secu1ity number; 
d) A driver's license number, state identification card number or other individual identification number 
issued by any agency as defined under the Act; 
e) A passport number 01· other identification number issued by the United States government; or 
f) Individually Identifiable Information as defined in 45 C.F.R. sec. 160.013 (of the Health Insurallce 
Po1tability and Accountability Act), except for education records covered by the Family Education Rights and 
Privacy Act, as amended 20 U.S.C. sec 1232g." 

As provided in KRS 61.931 (5), a "non-affiliated thii'd pai1y" includes any person or entity that has a contract or 
agreement with the KCBOE and receives ( accesses, collects or maintains) personal information from the KCBOE 
pursuant to the contt'act 01· ag1·eement. 

The vendor hereby agrees to cooperate with the KCBOE in complying with the response, mitigation, con-ection, 
investigation, and notification requirements of the Act 

TI1e vendor shall notify as soon as possible, but not to exceed seventy-two (72) hours, KCBOE, the Commissioner 
of the Kentucky State Police, the Kentucky Auditor of Public Accounts, the Commonwealth (Kentucky) Office 
of Technology, and the Commissioner of the Kentucky Department of Education of a dete1mination of or 
knowledge of a breach, utiless the exception set forth in KRS 61.932(2)(b)(2) applies and the vendor abides by 
the requirements set forth in that exception. Notification shall be in writing on a form developed by the 
Commonwealth (Kentucky) Office of Technology. 

The vendor hereby agrees to report to the KCBOE, immediately and within twenty-four (24) hours, any known 
reasonably believed instances of missing data, data that has been inappropriately shared, or data taken off site. 

The vendor hereby agrees that the KCBOE may withhold payment(s) owed to the vendor for any violation of the 
Act's notification requirements. 

The vendor hereby agrees to undertake a prompt and reasonable investigation of any security breach as defined 
under the Act in accol'dance with KRS 61.933. 
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Upon conclusion of an investigation of a security breach as defined under the Act as required by KRS 61.9331 the 
vendor hereby agrees to an apportionment of the costs of the notification, investigation, and mitigation of the 
security breach. 

In accordance with KRS 61.932(2)(a), the vendor shall implement, maintain, and update security and breach 
investigation procedures that are appropriate to the nature of the info11nat.ion disclosed, that are at least as stringent 
as the secmity and breach investigation procedures and practices established by the Commonwealth (Kentucky) 
Office of Techt1ology and that a1·e reasonably designed to protect the Pe1·sonal Infmmation from unauthorized 
access, use, modification, disclosure, manipulatio11, or destrnction. 

Student Data Security 

Pursuant to KRS 365.734, if the vendor is a cloud computing service provider (which is defined pursuant to KRS 
365.734(1)(b) as any person or entity other than an educational institution that operates cloud computing services) 
or, thtough service to the KCBOE, becomes the eq\livalent of a cloud computing service provider, the vendor 
fm1her hereby agrees that: 

• The vendor shall not process student data as defined pursuant to KRS 365.734 for any purpose other than 
providing, improving, developing, ot' inaintaining the integrity of its cloud computing services, unless the vendor 
receives express pel'mission from the student's parent. The vendor shall work with the KCBOB to dete1mine the 
best method of collecting parental pe1mission. 
• With a written agreement for educational t·esearch, the vendo1· may assist the KCBOE to conduct 
educational research as pe1mitted by the Family Education Rights and Privacy Act of 1974. as amended, 20 
U.S .C.sec.1232g. 
• Pursuant to KRS 365.734, the vendor shall not in any case p1·ocess student data to ndvertise or facilitate 
advertising or to create or correct an individual or household pl'Ofile for any advertisement purposes. 
• Pursuant to KRS 365. 734, the vendor shall not sell, disclose, or otherwise process student data for any 
commercial p1.1111ose. 
• Pmswmt to KRS 365. 734, the vendor shall certify in w!'iting to the agency that it will comply with KRS 
365.734(2). 

Family Educational Rights and Privacy Act, National School Lunch Act 
and Child Nutrition Act 

If during the course of this agreement, the l<CBOE discloses to the vendor any data protected by the Family Educational 
Rights and Privacy Act of1974 (FERPA}, as amended (20 u.s.c. sec.1232g, et seq.}, and Its regulations, and data protected 
by the Richard 8. Russell National School Lunch Act {NSLA) (42 U.S.C. sec. 1751 et seq., and the Chlld Nutrition Act of 1966 
(CNA} (42. U.S.C. sec. 1771 et seq.), the vendor agrees that it Is bound by and will comply with the confidentiality, security 
and redlsdosure requirements and restrictions stated 1n FERPA, NSLA and CNA. 

The vendor het'eby agrees to report to the KCBOE, immediately and within twenty-four (24) ])ours, any known 
reasonably believed instances of missing data, data that has been inappropriately shared, or data taken off site. 

The vendor agrees that FERPA-protected infom1ation is confidential information. FERP A-protected infonnation 
includes, but is not limited to the student's name, the name of the student's parent or other family members, the 
address of the student or student's family, a pel'sonal identifie1\ such as the student's social secmity number, 
student number, 01· biometric record, other indirect identifiers, such as the student's date of birth, place of birth, 
and mother's maiden name, and other infonnation that, alone or in combination, is linked or linkable to a specific 
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student that would allow a reasonable petson in the school community, who does not have personal knowledge 
of the 1·elevant circumstances, to identify the student with reasonable certainty. 

The vendor understands and acknowledges that any unauthorized disclosure of cot1fidential infol'mation is illegal 
as provided in FERPA and in the implementing federal regulations found in 34 CFR1 Part 99. The penalty for 
unlawful disclosure is a fine ofnot more than $2501000 (under 18 U.S.C. sec. 3571) or imprisonment for not more 
than five years (under 18 U.S.C. sec. 3559), or both. 

The vendor understands and acknowledges that children's free and reduced price meal and free milk eligibility 
infonnation or 111fonnation from the family's application for eligibility, obtained undet· provisions of the NSLA 
or the CNA is confidential information and that any unauthorized disclosure of confidential free aud reduced price 
lunch info11nation or inf011nation from an application fol' this benefit is illegal. The penalty for unlawful 
disclos,1re is a fine of not more than $1,000.00 (under 7 C.F.R. 245.6) or imprisonment for up to one year (under 
7 C.F.R. 245.6), or both. 

In the event there is a conflict between this agreement and any other agreement between KCBOE and Vendol', 
the te1ms of this agreement shall apply. 

NoRedlnk Corp 

Vendo1·Name 

548 Market St, PMB 66984 

Vendor Address 

(888) 995-2265 

Vendor Telephone 

accountsreceivable@noredink.com 

Vendor Email Address 

Signatllre by Vendor's Authorized Repl'esentative 

Steve Kinkeade 

Print Name 

July 18, 2022 

Date 

Revised OJ/26/2022 



NO RED INK MASTER SERVICE TERMS 
(last updated July 7, 2020) 

The following terms and conditions, including those documents incorporated herein by reference (collectively, the 
"Terms") are a legal contract between NoRedlnk Corp. ("NoRedlnk") on the one hand, and you and your employer 
(collectively, "Client") on the other. By approving an Order Form, having access to, receiving, and/or using the 
Services provided by NoRedlnk you agree, on behalf of Client, without limitation or qualification, to be bound by 
and to comply with these Terms. Client may not use the Hosted Service or accept Professional Services unless it 
accepts these Terms and has the power and legal right to form a contract with NoRedink under these Terms. Any 
individual using, accessing or procuring Services in the name of or as part of such individual's responsibilities 
within an organization, or who submits to the Hosted Service data controlled by such organization, represents and 
warrants that such individual is authorized and intends by those actions to bind such organization to these Terms. 

Each Order Fann will be deemed to incorporate these Terms as published by NoRedlnk on the effective date of such 
OrderFonn. 

1. Definitions. 

"Ag1·eement" means these Terms and each Order Form agreed by the parties. 

"Client Data" means any electronic data, information or material, including content created by Users and personal 
information, provided or submitted to NoRedlnk by Client or Users to or through the Hosted Service. 

"Hosted Service" means, collectively, those hosted service(s) set forth in an Order Form(s) made available by 
NoRedlnk, through the use of (and including) NoRedlnk's cloud platform, proprietary software and associated 
documentation. 

"Order Form" means the an online or written order form or account setup form for the Service, a statement of work 
for Professional Services, or another written agreement, submitted by Client and accepted by NoRedlnk from time 
to time, specifying, among other things, the number of licenses, services, fees, the Service Tenn and other charges 
as agreed to between the parties, but which does not contain any modifications of or amendments to these Terms. 

"Professional Services" means the professional consulting service(s) as set forth in an Order Form(s) made 
available by NoRedink, and collectively with the Hosted Service, the "Services". 

"Service Term" means the term during which NoRedink will provide the Services to Client as specified in each 
Order Fo1m. Each Service Term commences upon the later of the execution of the Order Fonn for such Service 
Term or the designated Service Term start date on such Order Form. 

"Staff Users" means Client's employees and contractors who are authorized to use the Hosted Service as a teacher 
or administrator. 

"Student Users" means students authorized by a Staff User to use the Hosted Service as a student, and collectively 
with the Staff Users, "Users". 

2. Services. 

2.1 Hosted Service. Subject to these Terms, NoRedlnk grants Client and its Staff Users a non-exclusive, 
non-transferable, non-sublicensable right during the Service Term to access and use the Hosted Service, and 
NoRedlnk will make the Hosted Service available to for its intended pedagogical purpose in accordance with these 
Terms and the Order Formls). Client's use of the Hosted Service is subject to the limitation on the number of Users 
specified in the relevant Order Form and payment of the fee specified in the relevant Order Form if Client exceeds 
the User limit. NoRedlnk may in its sole discretion change the Hosted Service without materially decreasing the 
functionality of the Hosted Service. Other than as expressly set forth in these Terms, no license or other rights are 
granted in the Services, NoRedlnk expressly reserves all such rights and all title and interest in and to the Services 
and all intellectual property rights therein. 

2.2 Access. NoRedlnk will provide Client's Users access to the Hosted Service pursuant to password protected 
user accounts. NoRcdlnk will send instructions to Staff Users, including Client-designated administrator StaffUsers 
(each an "Admin") regarding the administrative tools made available to Client, and will provide Admins with 
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appropriate administrative credentials. The Admin tools and other Staff User tools allow a variety of actions, 
including, for example, the creation of additional Admins, approving or rejecting individuals as Staff Users and 
Student Users, vie1,,ving and allowing the viewing of the information of other users, particularly Student Users, and 
editing or deleting from the Hosted Service information (including Client Data) submitted by other Users. All 
actions taken using the Admin and Staff User tools will be deemed approved by Client. 

2.3 Restrictions. Client shall not itself or cause or permit others to: (a) disassemble, reverse engineer, or 
decompile the Hosted Service or otherwise attempt to access any of technology underlying the Hosted Se1vice; (b) 
access the aclminist,ative interfaces of the Hosted Service for the purposes of competitive analysis, benchmarking, or 
designing, modifying, or otherwise creating any service or software program, or any portion thereof, that pe1forms 
functions similar to the functions performed by the Hosted Service; or (c) copy, sublicense, or provide access or 
other dissemination of any element of the Hosted Service, in whole or in part, to any third party. 

2.4 Professional Services. Client may request NoRedlnk to provide certain Professional Services that are 
ancillaiy to the Sen:ice, such as teacher professional development services and training classes, and NoRedlnk will 
use commercially reasonable efforts to provide such Professional Services as set forth on an Order Fonn from time 
to time. 

2.5 Support. NoRedlnk will provide email support for the Hosted Service during normal business hours 
(between the hours of7:00 am and 5:00 pm PST on business days). 

3. Data Handling, Feedback. 

3 .1 Client Data. As between NoRedink and Client, all Client Data remains the sole property of Client (subject 
to any rights that Student Users may have in content they create within the Hosted Service). Client grants to 
NoRedink a non-exclusive license during the Service Term to use and reproduce the Client Data to the extent 
necessary to provide, maintain, and improve the Services. NoRedink will also have the right during and after the 
Service Term to (a) use and ana!yze data about the use of the Hosted Service by Client and Users in order to 
maintain and improve the Services, and (b) to disclose statistics aggregating Client and User usage data with 
NoRedink's other clients' data for marketing and other purposes; provided that such data and statistics are not used 
except as de-identified or aggregated in a manner which renders identification of natural persons infeasible, and are 
never disclosed to any third party ( except NoRedlnk subcontractors in connection with the provision of the Services) 
other than in an aggregated fonnat from which neither the identity of Client nor the identity of any natural person 
can reasonably be derived. 

3.2 Data Compliance Basics . 

(a) NoRedlnk has implemented commercially reasonable and appropriate technical and organizational 
measures intended to secure Client Data from accidental loss and from unauthorized access, use, alteration or 
disclosure . 

(b) NoRedlnk will not use or sell the personal information of Student Users to market or advertise to 
Student Users or their or families or guardians. 

(c) Ciient Data may include personal information from education records that are subject to the 
Family Educational Rights and Privacy Act (20 U.S.C. 1232g) and the Family Educational Rights and Privacy Act 
Regulations (34 CFR Part 99), as amended or otherwise modified from time to time ("FERP A"). To the extent that 
Client Data includes such education records ("Education Records"), NoRedink will comply with FERP A, and will 
not disclose or use Education Records received from or on behalf of Client (or its Users) except as permitted or 
required by this Agreement, as required by law, or as otherwise authorized in writing by Client. For the purposes of 
FERPA, NoRedlnk shall be considered a "school official". 

(d) To the extent that Client Data includes personal information concerning Student Users under 13, 
NoRedlnk will comply with Children's Online Privacy Protection Act, 15 U.S.C. 6501-6506 ("COPPA") with 
respect to such information, expressly subject to Client: (i) fulfilling the COPPA consent requirement for the use of 
the Hosted Service by Student Users under 13, and (ii) if Client learns or believes that a student under 13 may be 
using the Hosted Service without adequate consent having been provided, Client will immediately suspend such 
student's access to the Hosted Service and notify NoRedink. 
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(e) More detail concerning NoRedlnk's security and privacy practices for personal information 
provided to NoRedlnk under these Tenns are set forth in the Data Protection Addendum located at 
https://www.noredink.com/data-protection-addendum (the "DPA"), which is hereby incorporated by reference . 

.) . .) Subject to these Tern1s and the DPA, the terms and conditions of the NoRedlnk Privacy Policy (which may 
be viewed at http://noredink.com/privacy) is incorporated herein by reference, shall apply to individual Users' use of 
the Service, and Client hereby acknO\vledges and agrees to the terms thereof. The NoRedlnk Privacy Policy may be 
amended from time to time. Any changes shall be effective as to Users upon the earlier of Client's approval of such 
changes (an exchange of emails to suffice) or the beginning of the next Service Term after notice is provided. 

3.4 Suggestions, Ideas and Feedback; Client Data. NoRedlnk shall have the unrestricted right to use or act 
upon any suggestions, ideas, enhancement requests, feedback, recommendations, or other information provided by 
Client or any other party relating to the Service. 

4. Client Responsibilities. 

4.1 Responsibility. Client shall: (a) have sole responsibility for all activities that occur under Client's User 
accounts and for all Client Data; (b) use commercially reasonable efforts to prevent unauthorized access to, or use 
of, the Hosted Service and notify NoRedlnk promptly of any such activity; and ( c) comply with all applicable local, 
state, federal, and foreign laws (including the Family Educational Rights and Privacy Act (20 U.S.C. 1232g) and the 
Family Edt1cational Rights and P1ivacy Act Regulations (34 CFR Part 99), as amended or otherwise modified from 
time to time) in using the Hosied Service. 

4.2 Hosted Service Guidelines. Client shall use the Hosted Service solely for its internal pedagogical purposes 
as contemplated by these Terms and shall not use, or allow Users to use, the Hosted Service in a manner inconsistent 
with such purpose, including without limitation: (a) attempting to gain unauthorized access to, interfere with or 
disrupt the integrity or performance of the Hosted Service, computer systems, or networks related to the Hosted 
Service or any data contained in any of those; or (b) harassing or interfering with any user's use and eajoyment of 

the Hosted Service. 

5. Fees & Payment. 

5.1 Fees. Client shall pay the fees as specified in each Order Form or SOW (as applicable). Fees are 
non-refundable except as otherwise specifically set forth in these Terms. 

5.2 Payment Terms. Amounts due shall be payable thirty (30) days from the invoice date. All quotes and 
payments made under these Te1ms shall be in United States dollars. Late payments shall bear interest at the lower 
of one and one-half percent (1.5%) per month or the maximum rate permitted by law. If Client's account is ten (10) 
days or more overdue, in addition to any of its other rights or remedies, NoRedlnk reserves the right to suspend the 
Service provided to Client, without prior notice or liability to the Client, until such amounts are paid in full. .Client 
shall pay all ofNoRedlnk's reasonable fees, costs and expenses (including reasonable attorney's fees) if legal action 
is required to collect outstanding undisputed balances. 

5 .3 Taxes. NoRedlnk' s fees are exclusive of all taxes, levies, or duties of any nature ("Taxes"), and Client is 
responsible for payment of all Taxes, excluding only taxes levied by NoRedlnk's local taJCing authority on 
NoRedlnk's income. If NoRedink has the legal obligation to pay or collect taxes for which Client is responsible 
pursuant to this Section 5.3, the appropriate amount shall be invoiced to and paid by Client, unless Client provides 
NoRedlnk with a valid tax exemption certificate authorized by the appropriate taxing authority. 

6. Confidentiality. 

6.1 Definition of Confidential Information. As used herein, "Confidential Information" means all 
information of a party ("Disclosing Party") which the Disclosing Party designates in writing as being confidential 
when it discloses such information to the other party ("Receiving Party"), including without limitation these Terms, 
the Hosted Service and any nonpublic information regarding the same, business and marketing plans, technology 
and technical information, product designs, and business processes (whether in tangible or intangible form, in 
written or in machine readable form, or disclosed orally or visually). Confidential Information shall not include any 
information tbat: la) is or becomes generally known to the public without the Receiving Party's breach of any 
obligation owed to the Disc.losing Parry; (b) was independently developed by the Receiving Party without the 
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Receiving Pa1iy's breach of any obligation owed to the Disclosing Party; or (c) is received from a third party who 
obtained such Confidential Information without any third party's breach of any obligation owed to the Disclosing 
Patiy. 

6.2 Protection. Neither party will disclose the other party's Confidential Information, or use the other party's 
Confidential Information for any purpose other than to perform its obligations or exercise its rights under these 
Terms. Eacl1 party will protect the confidentiality of the Confidential Information of the other party in the same 
manner that it protects the confidentiality of its O\Vn proprietary and confidential information of like kind, but in no 
event shall either party exercise less than reasonable care in protecting such Confidential Inf01mation. Further, to 
the extent that Client is subject to a freedom of information act, open records law or similar legislative or regulatory 
obligations ("Disclosure Laws"), Client agrees that it will treat NoRedink's Confidential Information as subject to 
exemption from disclosure as "confidential commercial information" or any similar category of information subject 
to exemption from disclosure to the maximum extent possible under the relevant Disclosure Laws. 

6.3 Compelled Disclosure. If the Receiving Party is compelled by law to disclose Confidential Information 
of the Disclosing Party, it shall provide the Disclosing Party with prior written notice of such compelled disclosure 
and reasonable assistance (at Disclosing Paiiy's cost) if the Disclosing Party wishes to contest the disclosure. 
Without limiting the generality of the foregoing, Client agrees that it will provide NoRedlnk with the maximum 
notice period and right to object to disclosure of NoRedink Confidential Information available under the applicable 
Disclosure Laws. 

6.4 Remedies. If the Receiving Party discloses or uses (or threatens to disclose or use) any Confidential 
Information of the Disclosing Pa1ty in breach of this Section 6, the Disclosing Party shall have the right, in addition 
to any other remedies available to it, to seek injunctive relief to enjoin such acts, it being specifically acknowledged 
by the parties that any other available remedies are inadequate. 

7. Warranties & Disclaimers. 

7.1 Warranties. Each party represents and wan-ants that it has the legal power to enter into these Terms, and 
that it has the right and authority to grant to rights granted under this Agreement. NoRedink represents and warrants 
that it will provide the Services in a manner consistent with reasonable standards applicable in NoRedlnk's industry. 

7 .2 Disclaimer of Warranties. EXCEPT AS EXP RES SLY PROVIDED HEREIN, NORED INK MAKES NO 
WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIBD, STATUTORY, OR OTHERWISE, AND 
HEREBY SPECIFICALLY DISCLAIMS ALL Il\1PLIED WARRANTIES, INCLUDING ANY WARRANTY OF 
MERCHANT ABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO TIIE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW. 

8. Indemnification. 

8 .1 Indemnification by NoRedfnk. Subject to these Terms, NoRedlnk will defend Client against any claims, 
demands, suits or proceedings made or brought by a third party ("Claims") against Client to the extent based upon 
an allegation that the Hosted Service, as furnished by NoRedink hereunder and used by Client within the scope of 
this Agreement, misappropriates any third party trade secret or infringes any third party's copyright or U.S. patent or 
trademark rights. NoRedink will indemnify and hold Client harmless against damages awarded by a court or 
settlements agreed by NoRedlnk in connection with such Claims. NoRedink shall have no obligations to Client 
under this Section 8 .1 to the extent such Claims arise from Client's or Users' breach of these Terms. If any Claim is 
made under this Section, in NoRedink's sole judgment, is likely to be made, NoRedink may, at its discretion, either: 
(a) procure for Client the right to continue to use the Hosted Service, as such use is specifically provided for in these 
Te1ms, (b) replace or modify the Hosted Service to avoid infringement, or (c) terminate these Terms upon written 
notice to Client, and refi.md any paid but unused fees to Client. The obligations in this Section are Client's sole 
remedy for any claim that the Services infringe or misappropriate any third party intellectual property rights, 

8.2 Indemnification by Client. Subject to these Terms and to the fullest extent permitted by any state laws 
limiting Client's liability, Client will defend NoRedink against any Claims against NoRedlnk to the extent: (a) 
arising out of the Client Data, or the use thereof by either party solely in accordance with this Agreement, or (b) 
arising from Client's use of the Services in breach of this Agreement, including but not limited to failure to obtain 
parental consent for Student Users who are under 13. Client will indemnify and hold NoRedink harmless against 

Page 4 of6 



damages awarded by a cornt or settlements agreed by Client in connection with such Claims. Client shall have no 
obligations to NoRedink under this Section 8.2 to the extent such Claims arise from NoRedfnk's breach of these 
Tem1s. 

8.3 Procedure. Each pa1ty's obligations under this Section 8 are conditioned on the party seeking 
indemnification: (a) promptly giving written notice of the Claim to the indemnifying party (provided that any delay 
in notification will excuse the indemnifying patty only to the extent such delay materially prejudices the 
indemnifying pa1iy's ability to defend or settle the claim); (b) giving the indemnifying party sole control of the 
defense and settlement of the Claim (provided that the indemnifying may not settle or defend any Claim without the 
indemnified party's consent unless such settlement unconditionally releases the indemnifying party of all liability); 
and (c) providing to the indemnifying paity, at the indemnifying party's cost, all reasonable assistance. 

9. Limitation of Liability and Action. 

9.1 Limitation of Liability. 

(a) EXCEPT FOR DA!VLA.GES PAYABLE TO THIRD PARTIES UNDER SECTION 8.1, IN NO 
EVENT SHALL NORED!1''!<.. HA VE ANY LIABILITY HEREUNDER FOR ANY LOST PROFITS, LOSS OF 
DATA, LOSS OF USE, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL, PUN1TIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED, 
UNDER AN .. Y THEORY OF LIABILITY, WHETHER OR NOT NOREDINK HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGE. 

(b) IN NO EVENT SHALL NOREDINK'S AGGREGATE LIABILITY ARISING OUT OF OR 
RELATED TO THESE TERMS, UNDER ANY THEORY OF LIABILITY, EXCEED THE GREATER OF 
$10,000 OR THE AMOUNTS ACTUALLY PAID BY CLIENT FOR THE SERVICE DURING THE ONE (1) 
YEAR PER.1OD Jl'vl!VfEDfA TELY PRECEDING THE DATE THE CAUSE OF ACTION AROSE. 

9.2 Insurance. NoRedlnk. will during the Service Term maintain the following insurance coverage at its own 
cost and expense: (a) \Vorkers' Compensation as required by applicable law in its jurisdiction; (b) Automotive 
Liability with a minimum limit of not less than $1,000,000 combined single limit for property damage and bodily 
injury per accident, covering all vehicles operated by NoRedlnk; (c) Commercial General Liability, on an 
occurrence basis, with a minimum combined single limit of $1,000,000 per occurrence; and (d) Cyber Liability 
covering the liability for technology errors and omissions, network security breaches and privacy , in an amount of 
at least $1,000,000 per occurrence. 

9.3 Limitation of Action. No action (regardless of fonn) arising out of the Agreement may be commenced by 
either party more than two (2) years after the expiration of the Service Term for the Service(s) to which such action 
pe1tains. 

10. Term & Termination. 

10.1 Term. These Terms commence on the date an Order Form is executed by both parties and, unless sooner 
terminated in accordance with these Terms, shall continue until the expiration of the last Service Term to expire. In 
the event of an inadvertent gap of fewer than ninety (90) days between the expiration of a Service Term and the 
execution of a new Order Form intended to extend or renew the use of the Services, these Terms shall be deemed to 
not to have expired and to have continued in force through such inadvertent gap. 

10.2 . Termination for Cause. A pa1ty may terminate the Agreement for cause: (a) upon thirty (30) days 
written notice of a material breach to the other party, provided such breach remains uncured at the expiration of the 
notice period; or (b) if the other party becomes the subject of a petition in bankruptcy or any proceeding relating to 
insolvency, receivership, liquidation, or assignment for the benefit of creditors. 

10.3 Effect of Termination. Upon the effective date ofte1mination of this Agreement: (a) all then-active Order 
Forms will terminate; (b) Client's use of the Services is terminated, and Client shall immediately cease accessing the 
Hosted Service except that for thirty (30) days after termination, Client may access the Hosted Service solely to 
downloading its Client Data; (c) any and all payment obligations of Client incurred prior to the date of termination 
will immediately hecome due; (d) within thi1ty (30) days of such termination each party will return or, if return is 
not feasible, destroy all copies of Confidential Info1mation of the other party in its possession except as required to 
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comply with any applicable legal or accounting record keeping requirement; and (e) within thirty (30) days of 
termination NoRedink will provide Client with the opportunity to download the Client Data or if Client is unable to 
do so, a copy of the Client Data, and will then destroy all Client Data. The following provisions shall survive the 
termination or expiration of these Terms for any reason and shall remain in effect after any such termination or 
expiration: Sections 1, 2.3, 3, 5 (as to outstanding payment obligations) and 6 through I I. 

11. General Provisions. 

11.1 Governing Law; Disputes. This Agreement and all disputes relating hereto shall be governed exclusively 
by, and construed exclusively in accordance with, the laws of the State of Kentucky, without regard to its conflict of 
laws provisions. The federal and state courts located in the state of Kentucky ( shall have exclusive 
jurisdiction to adjudicate any dispute arising out of or relating to this Agreement, and each party hereby submits to 
the personal jurisdiction and venue of such courts. The parties acknowledge and agree that any unauthorized 
disclosure or use of a party's confidential information or intellectual property would cause such party irreparable 
harm for which monetary damages would be inadequate. Accordingly, in the event of such a disclosure or use, the 
aggrieved party may seek injunctive or other equitable relief to enforce this Agreement in addition to any available 
legal remedies. Other than as expressly stated herein, the remedies provided herein are in addition to, and not 
exclusive of, any other remedies of a party at law or in equity. 

11.2 Relationship of the Parties. This Agreement may not be construed to create or imply any partnership, 
agency or joint venture between the parties. NoRedlnk may utilize subcontractors to fulfill any of its obligations or 
exercise any of its rights hereunder. provided that NoRedlnk will remain responsible for such subcontractors' 
i'lctions and omissions in connection with the Agreement as if NoRedlnk had itself acted or failed to act. There are 
no third party beneficiaries to this Agreement. 

11.3 Force 1\'fajeure. Except for a failure to make payments when due, party is not liable under any Agreement 
for non-performance caused by events or conditions beyond that party's reasonable control, if the party makes 
reasonable effom to perform. 

11.4 Notices. To rhe extent notices can be delivered by the use of a designated feature of the user interface of the 
Hosted Service (e.g., Client terminai:ion notices or address changes), notice will be effective when delivered through 
such user interfaces. All other notices under this Agreement shall be in writing and sent by email, or personally 
delivered or sent by guaranteed overnight courier, by registered or certified mail, return receipt requested to 
NoRedlnk's address for notice set fr.nth on the Order Form and to Client at the address provided by Client in its 
Hosted Service account means evidenced by a delive1y receipt or by email. Notice shall be deemed to have been 
given upon actual delivery (evidenced as to email by a non-automated reply) or refusal of delivery. Notices to 
NoRedink shall be addressed to the attention of its CEO, with a copy to its Head of Operations. 

11.5 \'Vaiver and Severability. Any express waiver or failure to exercise promptly any right under this 
Agreement will not create a continuing waiver or any expectation of non-enforcement. If any provision of this 
Agreement is held to be contrary to law or unenforceable, the provision shall be changed and interpreted so as 
accomplish the objectives of the original provision to the fullest extent permitted by law, and the remaining 
provisions of this Agreement shall remain in effect, unless the modification or severance of any provision has a 
material adverse effect on a party, in which case such party may tenninate this Agreement. 

11.6 Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of 
law or otherwise, without the prior express written consent of the other party, not to be unreasonably withheld. 
Notwithstanding the foregoing, NoRedink may assign this Agreement without Client's consent in connection with a 
merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets. Any purported 
assignment in breach of this Section shall be void and of no effect. This Agreement shall bind and inure to the 
benefit of the paities' respective permitted successors and permitted assigns. 

11. 7 Counterparts. Order Forms may be executed in counterparts (including by telefacsimile or exchange of 
PDF or similar documents), which taken together shall fonn one legal instrument. 

11.8 Entire Agreement and Construction. These Terms, the DPA, and the Order Form constitute the entire 
agreement between the parties as to its subject matter. No modification or waiver of these Tenns shall be effective 
unless in writing and signed by the party against whom the modification or waiver is to be asserted . Notwithstanding 
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any language to the contrary therein, no tenns or conditions stated in any Client order documentation ( even if used 
as an Order Form) shall be incorporated into or form any part of these Terms. 
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