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AGENDA ITEM (ACTION ITEM):
Consider/Approve the use of Code-HS website at Summit View Academy.

APPLICABLE BOARD POLICY:
01.1 Powers and Duties of the Board

HISTORY/BACKGROUND:
SVA currently does not have a Computer Science Elective for students and, so it is offered through the

STEM enrichment program. A programming language is probably the most important 2nd language a
student can learn in the 21st century. This course will be designed to give students an overview of
computer science as well as introduce them to a fundamental programming language, and the
application of computer science to the real-world (video-gaming) From the CodeHS website: "The Mix
and Match Middle School Course is an easily customizable option for our middle school content. Each
module contains 10 hours of content and introduces students to a specific computer science topic. You
can choose which modules to teach and the order you teach them.

FISCAL/BUDGETARY IMPACT:

$0
RECOMMENDATION:
Approval the use of Code-HS website at Summit View Academy.
CONTACT PERSON: }
Alex Fangman, Principal /1 )
%/;" = %—\ | /' "//‘-’./’//J//
Principal/Administratpr Districj/AJm’gis(IrmﬁF ) Sxf{p(ntendent

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.



THE KENTON COUNTY BOARD OF EDUCATION
1055 EATON DRIVE, FORT WRIGHT, KENTUCKY 41017
TELEPHONE: (859) 344-8888 / FAX: (859) 344-1531
WEBSITE: www.kenton.kyschools.us

Dr. Henry Webb, Superintendent of Schools

Lisinee | 1t's about ALL kids

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, 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
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;

) 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

) 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 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 accordance with KRS 61.933.
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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.

CodeHS, Inc.
Vendor Name

747 N LaSalle #500 Chicago, IL 60654
Vendor Address

415-889-3376
Vendor Telephone

hello@cedehs. com

Vendor Email Address

Ry
[ X b

Signature by Vendor’s Authorized Representative

Mary Duskwood
Print Name

7/18/2023
Date

Revised 01/26/2022



CodeHS, inc.
Master Service Agreement
Version: February 14, 2023

This Master Service Agreement (the “MSA”) outlines the standard contractual terms and conditions (“Terms”) that
apply to the provision of any products or services by CodeHS, Inc. ("CodeHS") to the entity (the “Customer”)
identified in the signature block of this MSA and on the Order Form,

Definitions.

1.

y

1.

“Agreement”’ means, collectively, these Terms in the MSA, the Order Form, and the applicable
CodeHS terms of service and privacy policy in effect {such applicable terms of service and privacy
policy, collectively, the “Additional Terms”). CodeHS' terms of service can be found at
hitp:/icodehs.com/terms and the privacy policy can be found at hitps://codehs.com/privacy. Customer
acknowledges that CodeHS may update and amend the terms of service and the privacy policy from
time to time. CodeHS will comply with applicable law, rule and regulation in providing notice of any
such amendments to Customer.

“CodeHS Intellectual Property” means the Service, and all improvements, changes, enhancements
and components thereof, and all other proprietary materials of CodeHS and/or its licensors that are
delivered, provided or used by CodeHS in the course of performing the Services, as well as all other
intellectual property owned by CodeHS and all copyrights, patents, trademarks and trade names,
trade secrets, specifications, methodologies, decumentation, algorithms, criteria, designs, report
formats and know-how, as well as and any underlying source code and object code related thereto.

“Canfidential Information” means information in the possession or under the control of a party of a
proprietary nature relating to the technical, marketing, product and/or business affairs or proprietary
and trade secret information of that party in oral, graphic, written, electronic or machine readable form.
Confidential Information shall not include information that: (a) the receiving party possesses prior to
acquiring it from the other, (b) becomes available to the public or trade through no viclation by the
receiving party of this paragraph, {c) is given to the receiving party by a third party not under a
confidentiality obligation to the disclosing party, (d) is developed by the receiving party independently
of and without reliance on confidential or proprietary information provided by the disclosing party, or
(e) the receiving party is advised by counsel is required to be disclosed by law.

“Order Form” means an order form for the purchase of CodeHS Services.

“Pricing Summary” refers to the table listed in the Order Form that specifically identifies every
item, and the quantity of such item, that Customer is agreeing to and is obligated to purchase.

“Service" means the proprietary sofiware as a service provided by CodeHS and made available
through the CodeHS website and other related services provided by CodeHS as further described in
the Order Form.

“Term” means the time period between the Effective Date on the Order Form and termination pursuant
to Section 13 (“Termination”) or Section 14 (“Subscription Term”).

“User” means an individual who is authorized by the Customer to use the Service and for whom
Customer has paid for such use,

Order Form.

CodeHS may issue to Customer, and Customer may execute, an Order Form for Services at any time.
The provision of Services by CodeHS to the Customer shall be governed by the Agreement, including

the Qrder Form.

License.

a.

License. CadeHS hereby grants to the Customer a non-exclusive and non-transferable license to
access and use the Services on a subscription basis during the Term, in accordance with any
limitations herein and as set forth in an Order Form and the Agreement.



b. License Restrictions. Customer shall not (and shall not permit Users to): (a) sell, rent, lease, lend,
sublicense, distribute, or otherwise transfer or provide access to the Service to any person, firm, or
entity except as expressly authorized herein, or access the Service to build a competitive service or
product, or copy any feature, function or graphic for competitive purposes; (b) modify, adapt, alter or
create derivative works from the Service or to merge the Service or any subpart thereof (including
proprietary markings) with other services or software, or remove or medify any proprietary markings
or restrictive tegends in the Service, except as provided in this Agreement; (c) use the Service to: (i)
store, transmit or create libelous, obscene, deceptive, defamatory, racist, sexual, hateful, unlawful,
tortious materials or otherwise objectionable (except as necessary for Customer’s instructional
purposes, but in all cases in compliance with applicable law and regulation), or (ii) harm or
impersonate any person or violate the rights of any third-party rights; (d) interfere with or disrupt the
integrity or performance of the Service; (e) attempt to gain unauthorized access to the Service or its
related systems or networks; or (f) introduce viruses, Trojan horses, worms, spyware, or other such

malicious code into the Service.

C. Customer Responsibilities Regarding the license. Customer: (a) is solely responsible for and all
activities arising from its Users, and (b) must keep its passwords secure and confidential, and notify

CodeHS promptly of any known or suspected unauthorized access to the Service. Customer will
comply with this Agreement (including the applicable CodeHS terms of service and privacy policy
then in effect) and any other instructions given by CodeHS with respect to the Service.

d. CodeHS Responsibilities. CodeHS shall provide access to the Services as specified in the Order
Form.

€. Fees. As consideration for the subscription to the Service, Customer shall pay the total fee (“Fees”)
set forth in the Order Form, by the date or dates specified in the Order Form (to the extent the Fees
are split into separate payments). All Fees owed by Customer are exclusive of, and Customer shall
pay, all sales, use, VAT, excise, withholding, and other taxes that may be levied in connection with
this Agreement. All Fees are non-refundable. Customer acknowledges that it is responsible for the
Fees for the entire Term and for all years listed in the Order Form. Upon expiration or termination of
this Agreement, Customer shall immediately cease using the Services, and Customer shall pay any

owed but unpaid Fees.

f. Suspension of Service. CodeHS may immediately suspend the Service if Customer and/or its Users
have violated a law or this Agreement (including the Additional Terms then in effect). CodeHS may try
to contact Customer in advance, but it is not required to do so. CodeHS may also temporarily or
permanently suspend or terminate the Services if payment is ten (10) days past due, without prior
natice or liability to the Customer, but such suspension or termination will not serve as a termination
of this Agreement nor shall it relieve Customer of any existing obligations for payment of any
outstanding Fees. While the Services are suspended, payment must continue according to the

Agreement.

g. Additional Order Forms. Customer and CodeHS may execute additional Order Forms at any time.
Any and all Order Forms are subject to the terms of this MSA.

h. Representations and Warranties. CodeHS represents and warrants that the functionality or features
of the Services may chan?e but will not materially degrade during the Term. As Customer’s exclusive
remedy and CodeHS’s sole liability for breach of the warranty set forth in this Section, CodeHS shall
correct the non-conforming Service at no additional charge to Customer.

. Compliarice. Each party will comply with all applicable laws and regulations (including all applicable
export control laws and restrictions) with respect to its activities under this Agreement. CodeHS will
implement reasonable, administrative, technical, and physical safeguards in an effort to secure its
facilities and systems from unauthorized access and to secure the Customer Content.

J. Limitation of Liability. EXCEPT AS EXPRESSLY PROVIDED IN SECTION 8, “REPRESENTATIONS
AND WARRANTIES,” CODEHS DISCLAIMS ALL WARRANTIES, WHETHER WRITTEN, ORAL,
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE, NON-INFRINGEMENT, AND FITNESS FOR A
PARTICULAR PURPOSE. CODEHS DOES NOT WARRANT THAT THE SERVICE WILL BE
UNINTERRUPTED OR BE ERROR-FREE. EACH PARTY AND ITS SUPPLIERS SHALL NOT BE
LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, EXEMPLARY, PUNITIVE,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE USE OR INABILITY TO USE THE SERVICES (INCLUDING, WITHOUT
LIMITATION, COSTS OF DELAY, LOSS OF DATA, RECORDS OR INFORMATION, AND ANY
FAILURE OF DELIVERY OF THE SERVICE), EVEN IF THE OTHER PARTY HAS BEEN NOTIFIED
OF THE LIKELIHOOD OF SUCH DAMAGES. EACH PARTY’S CUMULATIVE MAXIMUM LIABILITY
FOR DAMAGES ARISING QUT OF OR RELATED TO THIS AGREEMENT (WHETHER IN
CONTRACT, TORT OR OTHERWISE) SHALL NOT EXCEED THE AMOUNT PAID BY CUSTOMER
WITHIN THE PRECEDING 12 MONTHS UNDER THIS AGREEMENT. CUSTOMER




ACKNOWLEDGES THAT CODEHS IS NOT RESPONSIBLE FOR THIRD-PARTY SERVICES MADE
AVAILABLE THROUGH THE SERVICE.

Confidentiality. Each party acknowledges that the other party may disclose its Confidential
Information to the other in the performance of this Agreement. Accordingly, each party shall: (a) keep
the Confidential Information disclosed by the other party confidential, (b) use Confidential Information
only for purposes of fulfilling its obligations hereunder, and (c) disclose such Confidential Information
only to the receiving party’s employees who have a need to know and only for the purposes of

fufilling this Agreement.

Proprietary Rights. As between Customer and CodeHS, the CodeHS Intellectual Property is, and
shall at all times remain, the sole and exclusive property of CadeHS. Customer shall have no right to
use, copy, distribute or create derivative works of the CodeHS Intellectual Property except as
expressly provided herein. CodeHS shall have the right, in its sole discretion, to modify the CodeHS
IntellectuaFProperty. Customer expressly acknowledges that Customer has no right, title or interest in
the Service or in any CodeHS Intellectual Property, other than the limited license to use the Service

as provided herein.

Termination. Either party may terminate this Agreement for the material breach of any provision by
the other party if such material breach remains uncured for thirty (30) days after receipt of written
notice of such breach from the non-breaching party (an “Uncured Breach”). Such terminatian right
shall be in addition to any other rights and remedies that may be available to the non-breaching

party.

Subscription Term. Subscription access to CodeHS Services will begin on the Start Date specified in
the Order Form and continue until the End Date specified in the Order Form.

Notice. Any notice by a party under this Agreement shall be in writing and either (i) personally
delivered, (i) delivered by facsimile (jii) delivered by email or (iv) sent via reputable ovemnight courier
(such as Federal Express) or certified mail, postage prepaid and retum receipt requested, addressed
to the other party at the address and/or contact information specified in the Order Form or such other
address of which either party may from time to time notify the other in accordance with this Section. A
copy of all notices to CodeHS shall be sent to: CodeHS, Inc., 747 N LaSalle #500, Chicago, IL
60654, email: hello@codehs.com. For purposes of service messages and notices about the Service
1o Users, CodeHS may also place a banner notice or send an email to an email address associated
with an account. It is the User’s responsibility ta ensure that a current email address is associated
with their account. All notices shall be in English and shall be deemed effective upon receipt.

2. General Provisions.

a.

Force Majeure. Neither party to this Agreement shall be liable for delays or failures in performance
under this Agreement (other than obligations relating to payment, confidentiality, and protection of
ownership and intellectual property rights) resulting from acts or events beyond the reasonable
control of such party {a "Force Majeure Event") , including acts of war, terrorism , acts of God,
pandemic, earthquake, flood, embargo, riot , sabotage, labor dispute, govemmental act, failure of the
internet, power failure , or energy, utility, or telecommunications interruptions, provided that the
delayed party: {i) gives the other party prompt notice of such cause; and (ii) uses its reasonable
commercial efforts to promptly correct such failure or delay in performance. In the event that a2 Force
Majeure Event lasts for more than 90 days, and the delayed cannot correct its failure or delay in
performance during that period of time, despite using its reasonable commercial efforts to do so, the
other party may terminate the affected portions of this Agreement.

Choice of Law; Export Control. This Agreement shall be interpreted, governed and construed by the
laws of the State of Flerida without regard to the actual state or couniry of incorporation or residence
of Customer. Each party shall comply with all United States and foreign export control laws or
regulations applicable to its performance under these Terms.

Independent Contractor. CodeHS is acting in performance of this Agreement as an independent
contractor to Customer. These Terms do not create a partnership, franchise, joint venture, agency,
fiduciary, or employment relationship between the parties.

Eully Integrated Agreement. The A?reement constitutes the entire agreement between the parties
with respect to the subject matter of this Agreement, and any prior representations, statements, and
agreements, whether oral or written, relating thereto are superseded by the terms of this Agreement.
CodeHS rejects additional or conflicting terms af any Customer form-purchasing document.

Assignment. Customer shall not assign this Agreement, in whole or in part, to any entity without
CodeHS’s prior written consent. Any attempt to assign this Agreement, in whole or part, in
contravention of this Section, shall be void. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their successors and permitted assigns.



Waiver. Any failure by either party to enforce the other party’s strict performance of any provision of
this Agreement will not constitute a waiver of its right to subsequently enforce such provision or any
other provision of this Agreement. In the event of any conflict between the provisions in these Terms,
the Order Form, or Additional Terms, the terms of the Order Form will take first precedence, then the
Terms will take second precedence, then the Additional Terms will take third precedence.

Marketing. CodeHS shall be permitted to use Customer’s name and logo on'the CodeHS website, in
testimonial content, in press releases, and within marketing materials. With Customer’s prior consent,
CodeHS may issue press releases discussing these Terms as they relate to Customer.

Survival. Any terms that by their nature survive termination or expiration of this agreement, will
survive.

Reformation. Nothing in this Agreement is intended to violate any law, rule or regulation. In the event
that any terms or provisions of this Agreement are declared invalid or unenforceable by any Court of
competent jurisdiction or any federal, state or local government agency having jurisdiction over the
subject matter of this Agreement, then (i) the remaining terms and provisions that are not affected
thereby shall remain in full force and effect and (i} the parties will promptly meet to negotiate

substitute terms and provisions for those declared invalid.

Mediation and Arbitration. Any controversy or claim arising out of or relating to this Agreement, or the
breach thereof {any “Claim”), shall first be subject to mandatory, confidential mediation. The
mediation process shall be initiated and conducted through the rules of the American Arbitration
Association or through JAMS, and shall take place in Chicago, Hlinois. In the event the mediation is
not successful, the Claim shall be settled by arbitration in accordance with the rules of the American
Arbitration Association, and judgment on the award rendered by the arbitrator may be entered in any
court having jurisdiction thereof, provided however, that each party will have a right to seek injunctive
or other equitable relief in a court of law. The prevailing party will be entitied to receive from the
nonprevailing pasty all costs, damages and expenses, including reasonable attorneys’ fees, incurred
by the prevailing party in connection with that action or proceeding, whether or not the controversy is
reduced to judgment or award. The parties hereby consent to the arbitration in the State of lllinois in
the city and county of Chicago, lllincis. The arbitration, and any results of the arbitration, shall be
strictly confidential. Judgment may be entered in any court with competent jurisdiction. In proceeding
in this manner, the parties acknowledge that they are waiving their right to have a jury or court decide
the Ciaim, and that they are waiving their right to appeal any judgment made by the arbitrator.

Waiver of Jury Trial. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT. THE
SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER
OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS
INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE
PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS.
EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH
PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL.

Permission to_Contact College Board. In executing this MSA, the Customer gives express written
permission to CodeHS to obtain from The College Board any scores related to AP Computer Science

courses involving the Customer.

. Suggestions, ldeas and Feedback. CodeHS shall have the unrestricted right to use ar act upon any
suggestions, ideas, enhancement requests, feedback, recommendations, or other information
provided by Customer or any other party relating to the Services to the extent it does not constitute
Confidential Information of the Customer.

Legally Binding Agreement. By executing this order form below, each party indicates that it agrees to
be legally bound by this order form, including the attached terms and conditions or terms and
conditions of the Customer’s initial order form which govemn this order form. This MSA and any Order
Form may be executed in counterparts (including through an electronic signature) which taken

together shall form one legal instrument.




Addendum to

the Code HS Master Service Agreement between
the Kenton County Board of Education and CodeHS INC..

WHEREAS, the Kenton County Board of Education ("KCBQOE"), and Code HS are parties to a Service Agreement
composed of CodeHS Master Service Agreement. The KCBOE and Code HS INC. may be individually referred to as
the "Party” or collectively referred to as the “Parties.”

WHEREAS, the Parties agree to modify the terms contained in the Terms of Service, pursuant to the terms and
conditions of this Addendum.

WHEREAS, all additions made herein shall be valid as if part of the CodeHS Master Service Agreement.

NOW, THEREFORE, the amendments are as foliows:
Section 17 under the section Mediation and Arbitration is amended to read, as follows:

17. Mediation and Arbitration. Any controversy or claim arising out of our related to this Agreement, or the breach
there of (any "Claim”), shall first be subject to mandatory confidential mediation. The mediation process shall be
initiated and conducted thru the rules of the American Arbitration Association, or through JAMS, and shall take place
in Chicago, lllinois. Covington, Kéntucky. In the event the mediation is not successful, the Claim shall be setiled by
arbitration in accordance with the rules of the American Arbitration Association, and judgement on the award
rendered by the arbitrator may be entered in the court located in the Commonwealth of Kentucky, County of Kenton.
However, each party will be entitied to receive from the nonprevailing party all costs, damages, and expenses,
including reasonable attorneys' fees, incurred by the prevailing party in connection with that action or proceeding,
whether or not the controversy is reduced to judgement or award. The parties hereby consent to the arbitration in the
State of Kentucky, in the City of Covington, and County of Kentan. The arbitration, and any results of the arbitration,
shall be strictly confidential. Judgement may be entered in the court located in State of Kentucky, in the City of

Covington, and County of Kenton.

Section 18 under the section Waiver of Jury Trial is removed from the Master Service Agreement.

Kenton County Board of Education: Code HS:

Signed
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