
DATE: 
8/13/2023 

AGENDA ITEM (ACTION ITEM}: 

Issue Paper 

Consider/Approve continuing a contract with Rosetta Stone Foundations K-12; an English language software, for 
fifty licenses to supplement instruction for English Leamer newcomers in grades 3-12 districtwide for the 
2023-24 school year. 

APPLICABLE BOARD POLICY: 
01.1 Legal Status of the Board 

HISTORY/BACKGROUND: 
In order to ensure all students are transition ready, the English Language Development depaitment has identified 
newcomer education as an area of continued focus. Rosetta Stone Foundations K-12 is a research-based, proven 
method that a1lows EL students to work at their own pace and quickly advance in the fundamentals of English in 
order to participate in the more rigorous demands of academic English. 

FISCAL/BUDGETARY IMPACT: 
$5,000.00 Title III Budget 

RECOMMENDATION: 
Approve continuing a contract with Rosetta Stone Foundations K-12 for fifty licenses of English 
language software for English Leamer Newcomers in grades 3-12 for the 2023-24 school year. 

CONTACT PERSON: 
Kacie Adams-Browning 

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



SERVICE ORDER FORM 

August 25, 2023 

Rosetta Stone Contact: 
AdjoaMoye 
Phone: 540-236-5007 
Email: amoye@rosettastone com 

Customer Shipping Address: 

Kacie Adams Browning 
English Language Learning Dir 
Kenton County School District 
1055 Eaton Drive 
Ft. Wright, KY 41017 
us 

Contact Phone: 8599572613 
Contact 
Email : kacie.adamsbrowning@kenton.kyschools .us 

Customer Billing Address: 

Kacie Adams Browning 
English Language Learning Dir 
Kenton County School District 
1055 Eaton Drive 
Ft. Wright, KY 41017 
us 

Billing Contact Phone: 8599572613 
Billing Contact 
Email: kacie.adamsbrowning@kenton.kyschools.us 

RosettaStone· _ · 
Rosetta Stone LLC 

777 Mariners Island Blvd., Suite 600 
San Mateo, CA 94404 

(P) 800-767-3882 
(F) 866-295-1 834 

www.rosettastone.com 

We are excited to present this quotation for products and services in the Rosetta Stone® Language Leaming Suite. Rosetta Stone LLC provides language 
learning software and services under its Rosetta Stone® brand. Rosetta Stone language products and any related online services, training and user 
documentation are referred to collectively herein as "Rosetta Stone Product." 

PRODUCT DESCRIPTION QTY UNIT PRICE TOTAL 
Rosetta Stone for Schools (Silver) is fixed term license for online access to language lessons and solo activities and 
stories in one of all commercially available languages (including English) and all available levels for use on Windows 
and Mac computers and includes administrator tools and access to all product specific mobile applications for iOS or 
select Android devices (the "License"). The License includes digital download of Supplementary Materials for the 50 USD 100.00 USD 5,000.00 
following languages: English US, Spanish (Latin America), French, and German. Licenses are for named users for 
fsubscription period specified below where all licenses start and end on the same date. Licenses may be transferred to 
other Authorized End Users during the subscription period. 

Sub Total USD 5,000.00 

Total Sales Tax USD 0.00 

Total Shipping Charges USD 0.00 

Grand Total USD 5,000.00 

Notes 

• Any applicable sales, use, excise, property or other federal , state, county, municipal, local or foreign taxes, levies, VAT, GTS, or other indirect taxes, 
customs duties, tariffs, or other imposts are the responsibility of the purchaser; any such amounts included in this quote are estimates for 
informational purposes only. 

Pricing is valid through September 22, 2023. 

TERM AND TERMINATION 

This Order Form Agreement becomes effective upon its acceptance by both parties and continues in effect for a period of 12 months following the service 
activation date of September 22, 2023 (the "Term"). The Term of this Agreement is renewable upon mutual agreement of the parties. 

Unless otherwise set forth herein, all Product licenses shall have the same start and end dates, all Products are deemed delivered upon provisioning of license 
availability, and all services must be used within the Subscription Period; unused Product licenses or services are not eligible for refund or credit. Onsite 
training fulfilled with virtual training equivalency as needed. Virtual training equivalency = four (4) live online sessions for each onsite training day session. 
Without prejudice to its other rights, Rosetta Stone may suspend delivery of the Product/services in the event that Customer fails to make any payment when 
due. 
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INVOICING AND PAYMENT TERMS 

Rosetta Stone will invoice Customer for the total purchase price stated above [plus all applicable taxes] upon acceptance of this Order Form by both parties. 
Invoices are payable on Net 30 day terms, F.O.B. Origin. 

ACCEPTANCE 

This quote also serves as an order form (the "Order Form"). To place this order, please sign this Order Form below and fax it along with any applicable 
purchase order to 866-295-1834. Alternatively, this order may also be placed by inserting the serial number appearing on the bottom right of this quote on the 
applicable purchase order, attaching this quote to the purchase order and faxing the purchase order and this quote to the above fax number. 

In placing this order, Customer accepts the terms and conditions described in the Rosetta Stone K12 Education License Agreement (the "Kl2 License"), 
available at www.rosettastone.com/legal. The Kl2 License, together with this Order Form, constitutes the entire agreement (the "Agreement") between 
Rosetta Stone and Customer. CUSTOMER AND RO SETT A STONE AGREE THAT THE TERMS AND CONDITIONS OF THIS AGREEMENT 
SUPERSEDE ANY PROVISIONS OF ANY CUSTOMER DRAFTED PURCHASE ORDER AND SUPERSEDE ALL PROPOSALS, WRITTEN OR 
ORAL, AS WELL AS OTHER COMMUNICATIONS BETWEEN CUSTOMER AND ROSETTA STONE RELATING TO THE SUBJECT MATTER 
HEREOF. ANY ADDITIONAL OR CONFLICTING PROVISIONS ON ANY PURCHASE ORDER ARE EXPRESSLY EXCLUDED FROM THE 
AGREEMENT. IN THE EVENT OF ANY CONFLICT BETWEEN THE TERMS OF THIS ORDER FORM AND THE ROSETTA STONE K12 
EDUCATION LICENSE AGREEMENT, THE ORDER FORM SHALL GOVERN. 

ROSETTA STONE LLC 

Authorized Signing Authority 

Paul Mishkin/CEO 
Printed Namefritle 

8/25/2023 

Date 

----- -

KENTON COUNTY SCHOOL DISTRICT 

By: _ _____ ________ _ 

Authorized Signing Authority 

Printed Namefritle 

Date 
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ento County Scltool t>l;P ~. i J It's o.ho,,.c.t- ALL k.U½ 

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

TELEPHONE: (859) 344-8888 I 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 Information from Kenton County 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, K.RS 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 
forth in the Act. 

"Personal Information" is defined 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 ( 1) or more 
of the following data elements: 

a) An account number, credit card number, or debit card number 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 Security 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 or 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 Insurance 
Portability 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 third party" 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 contract or agreement. 

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

The 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 determination of or 
knowledge of a breach, unless the exception set forth in K.RS 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 accordance 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 61.933, 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 information disclosed, that are at least as stringent 
as the security and breach investigation procedures and practices established by the Commonwealth (Kentucky) 
Office of Technology and that are reasonably designed to protect the Personal Information from unauthorized 
access, use, modification, disclosure, manipulation, or destruction. 

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{l)(b) as any person or entity other than an educational institution that operates cloud computing services) 
or, through service to the KCBOE, becomes the equivalent of a cloud computing service provider, the vendor 
further 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, or maintaining the integrity of its cloud computing services, unless the vendor 
receives express permission from the student's parent. The vendor shall work with the KCBOE to determine the 
best method of collecting parental permission. 
• With a written agreement for educational research, the vendor may assist the KCBOE to conduct 
educational research as permitted 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 process student data to advertise or facilitate 
advertising or to create or correct an individual or household profile for any advertisement purposes. 
• Pursuant to KRS 365.734, the vendor shall not sell, disclose, or otherwise process student data for any 
commercial purpose. 
• Pursuant to KRS 365.734, the vendor shall certify in writing 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 KCBOE discloses to the vendor any data protected by the Family Educational 
Rights and Privacy Act of 1974 (FERPA), as amended (20 U.S.C. sec. 1232g, et seq.), and its regulations, and data protected 
by the Richard B. Russell National School Lunch Act (NSLA) (42 U.S.C. sec. 1751 et seq., and the Child 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 redisclosure requirements and restrictions stated in FERPA, NSLA and CNA. 

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 agrees that FERP A-protected information is confidential information. FERP A-protected information 
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 personal identifier, such as the student's social security number, 
student number, or biometric record, other indirect identifiers, such as the student's date of birth, place of birth, 
and mother's maiden name, and other information that, alone or in combination, is linked or linkable to a specific 
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student that would allow a reasonable person in the school community, who does not have personal knowledge 
of the relevant circumstances, to identify the student with reasonable certainty. 

The vendor understands and acknowledges that any unauthorized disclosure of confidential information is illegal 
as provided in FERPA and in the implementing federal regulations found in 34 CFR, Part 99. The penalty for 
unlawful disclosure is a fine of not more than $250,000 (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 
information or information from the family's application for eligibility, obtained under provisions of the NSLA 
or the CNA is confidential information and that any unauthorized disclosure of confidential free and reduced price 
lunch information or information from an application for this benefit is illegal. The penalty for unlawful 
disclosure 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 Vendor, 
the terms of this agreement shall apply. 

Rosetta Stone LLC 

Vendor Name 

777 Mariners Island Blvd., Suite 600, San Mateo, CA 94404 

Vendor Address 

540-432-6166 

Vendor Telephone 

orders@rosettastone.com 

Vendor Email Address 

Signature by Vendor's Authorized Representative 

Paul Mishkin / CEO 

Print Name 

5/25/2022 

Date 
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ROSETTASTONE.COM WEBSITE TERMS AND CONDITIONS 

These terms and conditions (the "Agreement") apply to the entire contents of this website under the 
domain name www.rosettastone.com ("Website") and to any correspondence by e-mail between us and 
you. Please read these terms carefully before using this Website. Using this Website indicates that you 
accept these terms regardless of whether or not you purchase any software from us. If you do not accept 
these terms, do not use this Website. This Website and all of its content, including but not limited to all 
text and images, are owned and copyrighted by Rosetta Stone, LLC ("Rosetta Stone"). 

1. INTRODUCTION 
You may access all areas of this Website without registering your details with us. 

By accessing any part of this Website, you shall be deemed to have accepted this legal notice in full. If 
you do not accept this legal notice in full, you must leave this Website immediately. 

Rosetta Stone reserves the right, at any time and from time to time, temporarily or permanently, in whole 
or in part, to: modify or discontinue the Website with or without notice; limit the Website's availability to 
any person, geographic area or jurisdiction we choose; charge fees in connection with the use of the 
website; modify and/or waive any fees charged in connection with the Website; and/or offer opportunities 
to some or all users of the Website. You agree that neither we nor any affiliated entity shall be liable to 
you or to any third party for any modification, suspension or discontinuance of the Website, in whole or in 
part, or of any service, software, content, submission, feature or product offered through the Website. 
Your continued use of the Site after such changes will indicate your acceptance of such changes. You 
should check this Website from time to time to review the then current legal notice. Certain provisions of 
this legal notice may be superseded by expressly designated legal notices or terms located on particular 
pages at this Website. 

PLEASE READ TIDS AGREEMENT CAREFULLY TO ENSURE THAT YOU UNDERSTAND 
EACH PROVISION. Tms AGREEMENT CONTAINS A MANDATORY INDIVIDUAL 
ARBITRATION AND CLASS ACTION/JURY TRIAL WAIVER PROVISION THAT REQUIRES 
THE USE OF ARBITRATION ON AN INDIVIDUAL BASIS TO RESOLVE DISPUTES, 
RATHER THAN JURY TRIALS OR CLASS ACTIONS. 

2. LICENSE AND CONDITIONS 
Rosetta Stone grants you a limited license to access and make use of the Website. As a condition of such 
license, you agree: 

a) not to download or modify any part of the Website, except with the express and prior written consent 
of Rosetta Stone; 

b) not to download or copy any account information for the benefit of another merchant; 

c) not to collect or make any use of any product listings, descriptions, or prices; 

d) not to resell or make any commercial use of this Website or its contents; 

e) not to reproduce, duplicate, copy, sell, resell or otherwise exploit the Website for any commercial 
purpose without express written consent of Rosetta Stone; 

f) not to make any derivative use of this Website or its contents; 

g) not to frame or utilize framing techniques to enclose any trademark, logo, or other proprietary 
information (including images, text, page layout, or form) of Rosetta Stone and its group companies 
without express written consent of Rosetta Stone; 



h) not to use any meta tags or any other "hidden text" utilizing the Rosetta Stone name or trademarks 
without the express written consent of Rosetta Stone; 

i) not to reverse engineer, reverse assemble or otherwise attempt to discover any source code 
underlying this Website; and 

j) not reproduce or store any part of this Website in any other website or include any part of this Website 
in any public or private electronic retrieval system or service without prior written permission from 
Rosetta Stone. 

The copyright and other intellectual property rights in all material on this Website (including without 
limitation text, photographs and graphics) are owned by Rosetta Stone or its licensors. If you breach any 
of the terms in this legal notice, your permission to use this Website automatically terminates. You are 
also advised that Rosetta Stone will aggressively enforce its intellectual property rights to the fullest 
extent of the law. 

All trademarks of Rosetta Stone indicated on the Website are trademarks of Rosetta Stone or its group 
companies in the United States and other countries. Without the prior consent of Rosetta Stone, you 
agree not to display or use in any manner the Rosetta Stone trademarks. 

Any rights not expressly granted in these terms are reserved. 

3. SERVICE ACCESS 
While Rosetta Stone attempts to ensure that this Website is normally available 24 hours a day, Rosetta 
Stone shall not be liable if for any reason this Website is unavailable at any time or for any period. 

Access to this Website may be suspended temporarily and without notice in the case of system failure, 
maintenance or repair or for reasons beyond the control of Rosetta Stone. 

4. USER-GENERATED CONTENT 
You are solely responsible for any content that you create, transmit or display ("User Content") while 
using the Website. We claim no ownership rights over User Content created by you. The User Content 
you create remains yours. 

Other than personally identifiable infonnation, which is covered under the Privacy Policy, any User 
Content that you transmit or post to this Website shall be considered non-confidential and non-proprietary. 
Rosetta Stone shall have no obligations with respect to such User Content. Rosetta Stone and its 
designees shall be free to copy, disclose, distribute, incorporate and otherwise use such User Content and 
all data, images, sounds, text and other things embodied therein for any and all commercial or 
non-commercial purposes. 

You are prohibited from posting or transmitting to or from this Website any material: 

a) that is threatening, defamatory, obscene, indecent, seditious, offensive, pornographic, abusive, liable 
to incite racial hatred, discriminatory, menacing, scandalous, inflammatory, blasphemous, in breach of 
confidence, in breach of privacy or which may cause annoyance or inconvenience; or 

b) for which you have not obtained all necessary licenses and/or approvals; or 

c) which constitutes or encourages conduct that would be considered a criminal offense, give rise to civil 
liability, or otherwise be contrary to the law of or infringe the rights of any third party, in any country 
in the world; or 



d) which is technically harmful (including, without limitation, computer viruses, logic bombs, Trojan 
horses, worms, harmful components, corrupted data or other malicious software or harmful data). 

You may not misuse the Website (including, without limitation, by hacking; using robots, spiders, data 
mining or similar data gathering tools; and automated submission of data). Rosetta Stone shall fully 
cooperate with any law enforcement authorities or court order requesting or directing Rosetta Stone to 
disclose the identity or locate anyone posting any User Content in breach of section 4. 

5. LJNKS TO AND FROM OTHER WEBSITES 
Links to third party websites on this Website are provided solely for your convenience. If you use these 
links, you leave this Website. Rosetta Stone has not reviewed all of these third party websites and does 
not control and is not responsible for these websites or their content or availability. Rosetta Stone 
therefore does not endorse or make any representations about them, or any material found there, or any 
results that may be obtained from using them. If you decide to access any of the third party websites 
linked to this Website, you do so entirely at your own risk. 

If you would like to link to this Website, you may only do so on the basis that you link to, but do not 
replicate, the home page of this Website, and subject to the following conditions: 

a) you do not remove, distort or otherwise alter the size or appearance of the Rosetta Stone logo; 

b) you do not create a frame or any other browser or border environment around this Website; 

c) you do not in any way imply that Rosetta Stone is endorsing any products or services other than its 
own; 

d) you do not misrepresent your relationship with Rosetta Stone nor present any other false information 
about Rosetta Stone; 

e) you do not otherwise use any Rosetta Stone trademarks displayed on this Website without express 
written permission from Rosetta Stone; 

f) you do not link from a website that is not owned by you; and 

g) your website does not contain content that is distasteful, offensive or controversial, infringes any 
intellectual property rights or other rights of any other person or otherwise does not comply with all 
applicable laws and regulations. 

h) Rosetta Stone expressly reserves the right to revoke the license granted in Section 2 
for breach of these terms and to take any action it deems appropriate. 

You shall fully indemnify Rosetta Stone for any loss or damage suffered by Rosetta Stone or any of its 
group companies for breach of section 5. 

6. COPYRIGHT COMPLAJNTS 

It is our policy to respond to alleged infringement notices that comply with the Digital Millennium 
Copyright Act of 1998 ("DMCA"). 

If you believe that your copyrighted work has been copied in a way that constitutes copyright infringement 
and is accessible via the Service, please notify Rosetta Stone's copyright agent as set forth in the DMCA. 
For your complaint to be valid under the DMCA, you must provide the following information in writing: 

1. An electronic or physical signature of a person authorized to act on behalf of the copyright owner; 
2. Identification of the copyrighted work that you claim has been infringed; 
3. Identification of the material that is claimed to be infringing and where it is located on the Service; 



4. Information reasonably sufficient to permit Rosetta Stone to contact you, such as your address, 
telephone number, and, e-mail address; 

5. A statement that you have a good faith belief that use of the material in the manner complained of is 
not authorized by the copyright owner, its agent, or law; and 

6. A statement, made under penalty of perjury, that the above information is accurate, and that you are 
the copyright owner or are authorized to act on behalf of the owner. 

The above information must be submitted to the following DMCA Agent: 

DMCA Agent; Legal Department 
Rosetta Stone, LLC 
777 Mariners Island Blvd. 
Suite 600 
San Mateo, CA 94404 
USA 
E-mail: legalnotices@ixl.com 

UNDER UNITED STATES FEDERAL LAW, IF YOU KNOWINGLY MISREPRESENT THAT ONLINE 
MATERIAL IS INFRINGING, YOU MAY BE SUBJECT TO CRIMINAL PROSECUTION FOR 
PERJURY AND CIVIL PENALTIES, INCLUDING MONETARY DAMAGES, COURT COSTS, AND 
ATTORNEYS' FEES. 

Please note that this procedure is exclusively for notifying Rosetta Stone and its affiliates that your 
copyrighted material has been infringed. The preceding requirements are intended to comply with Rosetta 
Stone's rights and obligations under the DMCA, including 17 U.S.C. §512(c), but do not constitute legal 
advice. It may be advisable to contact an attorney regarding your rights and obligations under the DMCA 
and other applicable laws. 

In accordance with the DMCA and other applicable law, Rosetta Stone has adopted a policy of terminating, 
in appropriate circumstances, Users who are deemed to be repeat infringers. Rosetta Stone may also at its 
sole discretion limit access to the Service and/or terminate the accounts of any Users who infringe any 
intellectual property rights of others, whether or not there is any repeat infringement. 

7. SPECIAL ADMONITIONS FOR JNTERNATIONAL USE 

Recognizing the global nature of the Internet, you agree to comply with and are solely responsible for 
ensuring compliance with all local laws, regulations, and rules in the jurisdiction(s) in which you reside. You 
agree to comply with all applicable laws regarding the transmission of data exported from the United States 
or the jurisdiction(s) in which you reside. 

8. INDEMNITY 

To the extent permitted by applicable law, you agree to indemnify and hold Rosetta Stone, and its 
subsidiaries, affiliates, officers, agents, co-branders or other partners, and employees, harmless from any 
claim or demand, including reasonable attorneys' fees, made by any third party due to or arising out of (i) 
content you submit, post, transmit or make available through the Website, including without limitation, User 
Content, (ii) your use or misuse of the Website, (iii) your connection to the Website, (iv) your violation of 
the Agreement, (v) your violation of any applicable law or the rights of another person or entity, (vi) your 
willful misconduct, or (vii) any other party's access and use of the Website with your unique usemame, 
password, or other appropriate security code. Rosetta Stone reserves the right, at our own expense, to 
assume the exclusive defense and control of any matter for which you are required to indemnify us and you 
agree to cooperate with our defense of these claims. 



9. ROSETTA STONE'S PROPRIETARY RIGHTS 

You acknowledge and agree that the Website and any necessary software used in connection with the 
Website ("Software") contain proprietary and confidential information that is protected by applicable 
intellectual property and other laws. You further acknowledge and agree that information presented to you 
through the Website is protected by copyrights, trademarks, service marks, patents or other proprietary rights 
and laws. Except as expressly authorized by Rosetta Stone, you agree not to copy, modify, rent, lease, loan, 
sell, distribute or create derivative works based on the Website or the Software, in whole or in part. Any 
automated scraping, harvesting, indexing, mining, or any other extraction of any content from the Website is 
expressly prohibited. 

The Website is protected by copyright and other laws in both the United States and elsewhere. Under the 
terms of this Agreement, it is expressly forbidden to distribute or reproduce the content of the Service or any 
portion thereof by any means, including but not limited to electronic and print. 

10. DISCLAIMER OF WARRANTIES 

YOU EXPRESSLY UNDERSTAND AND AGREE THAT: 

1. YOUR USE OF THE WEBSITE IS AT YOUR SOLE RISK. THE WEBSITE IS PROVIDED 
ON AN "AS IS" AND "AS AVAILABLE" BASIS. ROSETTA STONE EXPRESSLY 
DISCLAIMS ALL WARRANTIES AND CONDITIONS OF ANY KIND, WHETHER 
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND 
NON-INFRINGEMENT. 

2. ROSETTA STONE MAKES NO WARRANTY OR CONDITION THAT (i) THE WEBSITE 
WILL MEET YOUR REQUIREMENTS, (ii) THE WEBSITE WILL BE UNINTERRUPTED, 
TIMELY, SECURE, OR ERROR-FREE, (iii) THE RESULTS THAT MAY BE OBTAINED 
FROM THE USE OF THE WEBSITE WILL BE ACCURATE OR RELIABLE, (iv) THE 
QUALITY OF ANY PRODUCTS, SERVICES, INFORMATION, OR OTHER MATERIAL 
PURCHASED OR OBTAINED BY YOU THROUGH THE WEBSITE WILL MEET YOUR 
EXPECTATIONS, AND (V) ANY ERRORS IN THE SOFTWARE WILL BE CORRECTED. 

3. ANY MATERIAL DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE 
OF THE WEBSITE rs DONE AT YOUR OWN DISCRETION AND RISK AND THAT YOU 
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE TO YOUR COMPUTER SYSTEM 
OR LOSS OF DATA THAT RESULTS FROM THE DOWNLOAD OF ANY SUCH 
MATERIAL. 

4. NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED BY YOU 
FROM ROSETTA STONE OR THROUGH OR FROM THE WEBSITE SHALL CREATE 
ANY WARRANTY OR CONDITION NOT EXPRESSLY STATED IN THE AGREEMENT. 

11. LIMITATION OF LIABILITY 

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL 
ROSETTA STONE, ITS AFFILIATES, AGENTS, DIRECTORS, EMPLOYEES, SUPPLIERS OR 
LICENSORS BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, 
CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO, DAMAGES 
FOR LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE LOSSES (EVEN IF 
ROSETTA STONE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), RESULTING 
FROM: (i) THE USE OR THE INABILITY TO USE THE WEBSITE; (ii) THE COST OF 
PROCUREMENT OF SUBSTITUTE GOODS AND SERVICES RESULTING FROM ANY GOODS, 
DATA, INFORMATION OR SERVICES PURCHASED OR OBTAINED OR MESSAGES RECEIVED OR 
TRANSACTIONS ENTERED INTO THROUGH OR FROM THE WEBSITE; (iii) UNAUTHORIZED 
ACCESS TO OR ALTERATION OF YOUR TRANSMISSIONS OR DATA; (iv) STATEMENTS OR 



CONDUCT OF ANY THIRD PARTY ON THE WEBSITE; OR (v) ANY OTHER MATTER RELATING 
TO THE WEBSITE. 

12. EXCLUSIONS AND LIMITATIONS 

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES AND 
CONDITIONS OR THE LIMITATION OR EXCLUSION OF LIABILITY FOR CERTAIN CLAIMS OR 
DAMAGES SUCH AS INCIDENTAL OR CONSEQUENTIAL DAMAGES. ACCORDINGLY, THE 
DISCLAIMERS, EXCLUSIONS AND LIMITATIONS OF LIABILITY UNDER THIS AGREEMENT 
WILL NOT APPLY TO THE EXTENT PROHIBITED BY APPLICABLE LAW. 

13. TRADEMARK INFORMATION 

Rosetta Stone and the Rosetta Stone logo are registered trademarks of Rosetta Stone, LLC. You agree not to 
use any Rosetta Stone trademarks without the express advance written permission of Rosetta Stone. 

14. GOVERNING LAW AND VENUE 

You agree that: (i) the Website shall be deemed solely based in California; and (ii) the Website shall be 
deemed a passive one that does not give rise to personal jurisdiction over us, either specific or general, in 
jurisdictions other than California. This Agreement shall be governed by the internal substantive laws of the 
State of California, without respect to its conflict of laws principles. The parties acknowledge that this 
Agreement evidences a transaction involving interstate commerce. Notwithstanding the preceding sentences 
with respect to the substantive law, any arbitration conducted pursuant to the terms of this Agreement shall 
be governed by the Federal Arbitration Act (9 U.S.C. §§ 1-16). This Agreement is a contract for the 
provision of services and not a contract for the sale of goods. The provisions of the Uniform Commercial 
Code (UCC), the Uniform Computer Information Transaction Act (UCITA), or any substantially similar 
legislation as may be enacted, shall not apply to this Agreement. If you are located outside of the territory of 
the United States, the parties agree that the United Nations Convention on Contracts for the International 
Sale of Goods shall not govern this Agreement or the rights and obligations of the parties under this 
Agreement. 

You agree to submit to the personal jurisdiction of the federal and state courts located in San Mateo County, 
California for any actions for which we retain the right to seek injunctive or other equitable relief in a court 
of competent jurisdiction to prevent the actual or threatened infringement, misappropriation or violation of 
our copyrights, trademarks, trade secrets, patents, or other intellectual property or proprietary rights, as set 
forth in the Arbitration provision below, including any provisional relief required to prevent irreparable 
harm. You agree that San Mateo County, California is the proper forum for any appeals of an arbitration 
award or for trial court proceedings if the arbitration provision below is found to be unenforceable. 

15. ARBITRATION 

READ THIS SECTION CAREFULLY BECAUSE IT REQUIRES THE PARTIES TO ARBITRATE 
THEIR DISPUTES AND LIMITS THE. MANNER IN WHICH YOU CAN SEEK RELIEF FROM 
ROSETTA STONE. For any dispute with Rosetta Stone, you agree to first contact us at 
legalnotices@ixl.com and attempt to resolve the dispute with us informally. In the unlikely event that 
Rosetta Stone has not been able to resolve a dispute it has with you after sixty (60) days, we each agree to 
resolve any claim, dispute, or controversy ( excluding any claims for injunctive or other equitable relief as 
provided below) arising out of or in connection with or relating to this agreement, or the breach or alleged 
breach thereof (collectively, "Claims"), by binding arbitration by JAMS, under the Optional Expedited 
Arbitration Procedures then in effect for JAMS, except as provided herein. JAMS may be contacted at 
www.jamsadt¢om. The arbitration will be conducted in San Mateo County, California, unless you and 
Rosetta Stone agree otherwise. If you are an individual using the Website for non-commercial purposes: (i) 
JAMS may require you to pay a fee for the initiation of your case, unless you apply for and successfully 
obtain a fee waiver from JAMS; (ii) the award rendered by the arbitrator may include your costs of 
arbitration, your reasonable attorney's fees, and your reasonable costs for expert and other witnesses; and 



(iii) you may sue in a small claims court of competent jurisdiction without first engaging in arbitration, but 
this does not absolve you of your commitment to engage in the infonnal dispute resolution process. Any 
judgment on the award rendered by the arbitrator may be entered in any court of competent jurisdiction. 
Nothing in this Section shall be deemed as preventing Rosetta Stone from seeking injunctive or other 
equitable relief from the courts as necessary to prevent the actual or threatened infringement, 
misappropriation, or violation of our data security, Intellectual Property Rights or other proprietary rights. 

16. CLASS ACTION/JURY TRIAL WAIVER 

WITH RESPECT TO ALL PERSONS AND ENTITIES, REGARDLESS OF WHETHER THEY HAVE 
OBTAINED OR USED THE WEBSITE FOR PERSONAL, COMMERCIAL OR OTHER PURPOSES, 
ALL CLAIMS MUST BE BROUGHT IN THE PARTIES' INDIVIDUAL CAPACITY, AND NOT AS A 
PLAINTIFF OR CLASS MEMBER IN ANY PURPORTED CLASS ACTION, COLLECTIVE ACTION, 
PRIVATE ATTORNEY GENERAL ACTION OR OTHER REPRESENTATIVE PROCEEDING. THIS 
WAIVER APPLIES TO CLASS ARBITRATION, AND, UNLESS WE AGREE OTHERWISE, THE 
ARBITRATOR MAY NOT CONSOLIDATE MORE THAN ONE PERSON'S CLAIMS. YOU AGREE 
THAT, BY ENTERING INTO THIS AGREEMENT, YOU AND ROSETTA STONE ARE EACH 
WAIVING THE RIGHT TO A TRIAL BY JURY OR TO PARTICIPATE IN A CLASS ACTION, 
COLLECTIVE ACTION, PRIVATE ATTORNEY GENERAL ACTION, OR OTHER REPRESENTATIVE 
PROCEEDING OF ANY KIND. 

17.GENERAL 

a) Entire Agreement The Agreement constitutes the entire agreement between you and Rosetta Stone 
and governs your use of the Website, superseding any prior agreements between you and Rosetta 
Stone with respect to the Website. You will be subject to additional terms and conditions that will 
apply when you use or purchase Rosetta Stone services and products. 

b) Waiver and Severability of Tenns. The failure of Rosetta Stone to exercise or enforce any right or 
provision of the Agreement shall not constitute a waiver of such right or provision. If any provision of 
the Agreement is found by a court of competent jurisdiction to be invalid, the parties nevertheless 
agree that the court should endeavor to give effect to the parties' intentions as reflected in the 
provision, and the other provisions of the Agreement remain in full force and effect. 

c) Statute of Ljmjtations. You agree that regardless of any statute or law to the contrary, any claim or 
cause of action arising out of or related to the Agreement must be filed within one (1) year after such 
claim or cause of action arose or be forever barred. 

Issue Date: 12/08/21 



ADDENDUM TO ROSETTA STONE K-12 EDUCATION APPLICATION 
LICENSE AGREEMENT FOR 

KENTON COUNTY SCHOOL DISTRICT 

IN CONSIDERATION of the mutual promises by Rosetta Stone LLC ("Rosetta Stone") and 
Kenton County School District ("you") in this Addendum, Rosetta Stone and you agree to the 
following changes to Rosetta Stone's K-12 Education Application License Agreement ("EALA"), 
as follows: 

1. Section 14, FEES AND PAYMENTS, shall be deleted in its entirety and replaced with: 

Customer agrees to pay Company the fees for the Application and services as set 
forth on the applicable Order Form. Unless otherwise expressly agreed in writing, 
Company shall invoice Customer for the total amount stated on each Order Form. 
Unless otherwise specified in the Order Form, all invoiced amounts shall be due 
and payable within thirty (30) days of date of invoice. Payments due hereunder 
shall be made by Customer without any deduction, setoff or bank charges, to 
Company at the banking institution in the United States designated by Company 
in U.S. dollars, unless otherwise mutually agreed and expressly set forth in the 
applicable Order Form. Except as expressly provided herein, all payments made 
by Customer are non-refundable. In the event of non-payment, Customer shall pay 
Company's costs of collection, including Company's reasonable attorneys' fees 
and court costs. The amounts due to Company as set forth in the applicable Order 
Form do not include, and Customer shall be solely responsible for payment of, any 
sales, use, property, value-added or other taxes (including any amounts to be 
withheld for the purpose of paying the foregoing) relating to, resulting from or 
based on Customer's purchase and/or use of the Application. If Company is 
required to pay any of the foregoing taxes, then such taxes shall be billed to and 
promptly paid by Customer. 

2. All remaining terms of the EALA remain in full force and effect. Capitalized terms used but 
not defined in this Addendum shall have the same meaning as ascribed to them in the 
EALA. 

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their 
authorized representatives, effective as of the date first set forth above. 

ROSETTA STONE LLC KENTON COUNTY SCHOOL DISTRICT 

By ____________ _ By ______________ _ 
Its: Chief Executive Officer Its: 

Date: _______ _ Date: ______ _ 
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ADDENDUM TO ROSETTA STONE K-12 EDUCATION APPLICATION 
LICENSE AGREEMENT FOR 

KENTON COUNTY SCHOOL DISTRICT 

IN CONSIDERATION of the mutual promises by Rosetta Stone LLC ("Rosetta Stone") and 
Kenton County School District ("you") in this Addendum, Rosetta Stone and you agree to the 
following changes to Rosetta Stone's K-12 Education Application License Agreement ("EALA"), 
as follows: 

1. Section 14, FEES AND PAYMENTS, shall be deleted in its entirety and replaced with: 

Customer agrees to pay Company the fees for the Application and services as set 
forth on the applicable Order Form. Unless otherwise expressly agreed in writing, 
Company shall invoice Customer for the total amount stated on each Order Form. 
Unless otherwise specified in the Order Form, all invoiced amounts shall be due 
and payable within thirty (30) days of date of invoice. Payments due hereunder 
shall be made by Customer without any deduction, setoff or bank charges, to 
Company at the banking institution in the United States designated by Company 
in U.S. dollars, unless otherwise mutually agreed and expressly set forth in the 
applicable Order Form. Except as expressly provided herein, all payments made 
by Customer are non-refundable. In the event of non-payment, Customer shall pay 
Company's costs of collection, including Company's reasonable attorneys' fees 
and court costs. The amounts due to Company as set forth in the applicable Order 
Form do not include, and Customer shall be solely responsible for payment of, any 
sales, use, property, value-added or other taxes (including any amounts to be 
withheld for the purpose of paying the foregoing) relating to, resulting from or 
based on Customer's purchase and/or use of the Application. If Company is 
required to pay any of the foregoing taxes, then such taxes shall be billed to and 
promptly paid by Customer. 

2. All remaining terms of the EALA remain in full force and effect. Capitalized terms used but 
not defined in this Addendum shall have the same meaning as ascribed to them in the 
EALA. 

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their 
authorized representatives, effective as of the date first set forth above. 

ROSETTA STONE LLC 

By P---t'fl'/~-
lts: Chief Executive Officer 

Date: 8/25/2023 

KENTON COUNTY SCHOOL DISTRICT 

By ___ ___________ _ 
Its: 

Date: ______ _ 
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