E Issue Paper

| It’s about ALL Kids.

DATE:
6/26/2025

AGENDA ITEM (ACTION ITEM):
Consider / Approve the three-year renewal of Trip Direct, Maintenance Direct, and FS
Direct software programs from July 1, 2025 through June 30, 2028.

APPLICABLE BOARD POLICY:
01.1 Legal Status of the Board

HISTORY/BACKGROUND:

The KCSD currently utilizes Trip Direct, Maintenance Direct, and FS Direct software
from Brightly Software, Inc. These programs are used for scheduling of building and
athletic events, facility scheduling, assigning transportation, and initiating, assigning
and tracking work orders for Maintenance and Building Operations. Additionally,
these programs compile reporting data for the Transportation, Maintenance, and
Building Operations departments.

FISCAL/BUDGETARY IMPACT:

The annual cost of the three programs in 2024-2025 was $27,374.35. By utilizing a
three-year agreement, a 9.9% discount is applied equaling an annual fee of $24,636.98
for all three programs. The renewal rate for 2026-2027 and 2027-2028 do not increase,
for a total cost of $73,910.94 over three years from the general budget.

RECOMMENDATION:
Approve the three-year renewal of Trip Direct, Maintenance Direct, and FS Direct
from July 1, 2025 through June 30, 2028.

CONTACT PERSON:
Brian E. Vanover, Assistant Superintendent of Operations

L

Principal/Administrator District Administrator Superintendent

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
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Kenton County School District ("Customer™)
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June 20, 2025
Kenton County School District

Thank you for your continued support of our market leading solutions for improving educational operations.
We at Brightly are excited about providing you with online tools that will help you save money, increase
efficiency and improve services. Brightly is dedicated to providing best in class solutions that are built
exclusively for the unique needs of educational institutions, including the following for Kenton County School
District:

Service Term: 36 months (07/01/2025 - 06/30/2028)

Cloud Services

TripDirect Ll ZEusin $5,367.63

Annual Renewal: $5,367.63 USD

*Your GRREC - Green River Regional Educational Cooperative discount has been applied.



Cloud Services Subscription

| Investment Year 2 Start Investment Year 3 Start
Ll E Date: 07/01/2026 Date: 07/01/2027
TripDirect 5,367.63 USD 5,367.63 USD
Total: f 5,367.63 USD 5,367.63 USD



Order terms

BY SIGNING THIS ORDER FORM, WHETHER BY ELECTRONIC OR WRITTEN SIGNATURE, YOU ARE PLACING A BINDING
ORDER FOR THE OFFERINGS SHOWN, IF THE INDIVIDUAL ENTERING INTO THIS AGREE
A COMP. THER LEGAL ENTITY, THE [N DUAL REPRESENTS THAT TH VE THE AUTHORITY TO BIND
ENTITY AND ITS AFFILIATES TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, IN WHICH CASE THE TERM

NOT HAVE SUCH AUTHORITY OR DOES NOT AGREE WITH THE TERMS AND CONDITIONS SET FORTH HEREIN, THE
INDIVIDUAL MUST NOT ACCEPT THIS AGREEMENT AND MAY NOT USE THE OFFERINGS.

A. The "Effective Date" of the Agreement between Customer and Brightly Software, a Siemens Company ("Siemens")
is the date Customer accepts this Order

B. Proposal expires in sixty (60) days.

C. The Siemens entity entering into this Agreement is Brightly Software, Inc., a Delaware corporation, and the notice
address shall be Corporate Trust Center, 1209 Orange Street, Wilmington, DE 19801 USA, Attn: Brightly Software.

D. By accepting this Order, and notwithstanding anything to the contrary in any other purchasing agreement,
Customer agrees to pay all relevant Subscription Fees for the full Subscription Term defined above.

Payment terms: Net 30

This Order and its Offerings will be subject to the terms and conditions of the Terms of Service (the Base Terms
together with any applicable Supplemental Terms) found at http://brightlysoftware.com/terms
{http://brightlysoftware.com/terms) ("Agreement”), unless Customer has a separate written agreement executed
by Brightly Software, Inc. for the Offerings, in which case the separate written agreement will govern its defined
Term. Acceptance is expressly limited to the terms of the Agreement. No other terms and conditions will apply.
The terms of any purchase order or other document from Customer are excluded and such terms will not apply
to the Order and will not supplement or modify the Agreement irrespective of any Iangu'age to the contrary in

such document.

G. Where the Customer is a state, local, or public education entity created by the laws of the applicable state,
Siemens and Customer agree that the provisions of the State, Local Government, and Higher Education
Addendum ("SLED Addendum") found at http://brightlysoftware.com/terms (http://brightlysoftware.com/terms)
take precedence over any conflicting terms in the Agreement to the extent the deviations set forth therein are
required by applicable law.

H. Siemens shail invoice Customer and Customer agrees to pay Siemens the amount specified on this Order.
Quantities purchased may not be decreased during the relevant Subscription Term. Customer is responsible for
providing complete and accurate billing and contact information to Siemens and notifying Siemens promptly of
any changes to such information.

I If Customer is paying by credit card or Automated Clearing House ("ACH"), Customer shall establish and maintain
valid and updated credit card information or a valid ACH auto debit account (in each case, the "Automatic
Payment Method"). Upon establishment of such Automatic Payment Method, Siemens is hereby authorized to
charge any applicable fees, including any processing fees, using such Automatic Payment Method.

J. Customer is responsible for paying all taxes associated with its purchases hereunder. Siemens shall invoice
Customer and Customer shall pay that amount unless Customer provides Siemens with a valid tax exemption



certificate, direct pay permit, or other government-approved documentation. Notwithstanding the foregoing,
Customer is responsible for, and, to the extent permitted by law, will indemnify Siemens for: 1) any encumbrance,
fine, penalty or other expense which Siemens may incur as a result of Customer's failure to pay any taxes
required hereunder, and 2) any taxes, including withhaolding taxes, resulting from making an Offering available to
Users in geographic locations outside the country in which Customer is located as per the Order. For clarity,
Siemens is solely responsible for taxes assessable against Siemens based on its income, property and employees.

K. Siemens maintains the right to increase fees within the Subscription Term for Recurring Fee Offerings by an
amount not to exceed the greater of prices shown in the investment table or the applicable CPl and other
applicable fees and charges every 12 months. Any additional or renewal Subscription Terms will be charged at the
then-current rate,

L. In the event Customer purchases the Cloud Services (including any renewals thereof) through an authorized
reseller of Siemens, the terms and conditions of this Agreement shall apply and supersede any other agreement
except for any terms and conditions related to fees, payment or taxes. Such terms and conditions shall be
negotiated solely by and between Customer and such authorized reseller. In the event Customer ceases to pay
the reseller, or terminates its agreement with the reseller, Siemens shall have the right to terminate Customer's
access to the Cloud Services at any time upon thirty (30) days' notice to Customer unless Customer and Siemens

have agreed otherwise in writing.
Cloud Services

A. Billing frequency: Annual

B. Cloud Services Offerings will be subject to the terms and conditions of the General Software and Cloud
Supplemental Terms found at http://brightlysoftware.com/terms (http://brightlysoftware.com/terms) .

C. Any Offerings identified as Cloud Services on this Order shall automatically renew for additional periods equal to
the expiring Subscription Term or one year, whichever is longer, unless either party has provided written notice of
its intent to terminate the Cloud Service subscription not less than forty-five (45) days prior to the expiration of
the then-current Subscription Term.

D. During the Term, Siemens shall, as part of Customer's Subscription Fees provide telephone and email support
("Support Services") 24 hours/day, 7 days/week.

E. Siemens shall use commercially reasonable efforts to make its Software or Cloud Service available 99.9% of the
time for each full calendar month during the Subscription Term, determined on twenty-four (24) hours a day,
seven (7) days a week basis (the "Service Standard"). The Service Standard availability for access and use by
Customer(s) excludes unavailability when due to: (a) any access to or use of the Cloud Service by Customer or any
Account User that does not strictly comply with the terms of the Agreement or the Documentation; (b) any failure
of performance caused in whole or in part by Customer's delay in performing, or failure to perform, any of its
obligations under the Agreement; (c) Customer's or its Account User’s Internet connectivity; (d) any Force Majeure
Event; (e) any failure, interruption, outage, or other problem with internet service or non-Cloud Service; (f)
Scheduled Downtime; or (g) any disabling, suspension, or termination of the Cloud Service by Siemens pursuant
to the terms of the Agreement. "Scheduled Downtime" means, with respect to any applicable Cloud Service, the
total amount of time (measured in minutes) during an applicable calendar month when such Cloud Service is
unavailable for the majority of Customer's Account Users due to planned Cloud Service maintenance. To the
extent reasonably practicable, Siemens shall use reasonable efforts to provide eight (8) hours prior notice of
Cloud Service maintenance events and schedule such Cloud Service maintenance events outside the applicable

business hours.



F. USE OF APIS. Customer is authorized to use any Application Pragramming Interface that is either: i)
identified as a Cloud Services Offering, or ii) identified as published in the Documentation (collectively
the "APIs") as part of any Offering for Customer's internal business purposes only. Customer may not
use the APIs to enable unauthorized use of the Cloud Services. Customer may purchase a separate
license to use certain published APIs to develop software for use solely in conjunction with the Cloud
Services. Customer is prohibited from reselling any software developed through the use of the APIs
unless (a) Customer is separately authorized to do so as a member of a Siemens partner program, or (b)
Customer has purchased an Offering which include APIs that explicitly allows Customer to develop
software for Customer's internal use or for resale under terms and conditions at least as protective as
this Agreement. Customer may not otherwise modify, adapt, or merge the Offerings. Siemens has no
obligations or liability for software developed by Customer using the APIs. Customer is prohibited from
using unpublished APIs under any circumstances.

G. Siemens reserves the right to block IP addresses originating from a Denial of Service (DoS) attack. Siemens shall
notify Customer should this condition exist and inform Customer of its action. Once blocked, an IP address shall
not be able to access the Cloud Service and the block may be removed once Customer is satisfied corrective
action has taken place to resolve the issue. Siemens also reserves the right to suspend or terminate service if
Customer: 1) performs load tests, network scans, penetration tests, ethical hacks or any other security auditing
procedure on the Cloud Service, 2) interferes with or disrupts the integrity or performance of the Cloud Service or
data contained therein, or 3) otherwise violates the use restrictions under this Agreement.

H. Customer is entitled to access and use the Offerings only as explicitly described in the Documentation. These
Offerings are intended for Customer's internal business operations only. There are no additional Entitlements or
rights to use the Offerings or their related APIs beyond what is specified. Any other access or use is strictly
prohibited under the Terms.

I. At the time of this Order, the implementation of the requirements of the Cyber Resilience Act EU 2024/2847
("CRA") is not yet mandatory in the European Union (EU) due to its transitional periods. Not all clarifications on
measures that the Customer and contractor will take to implement the new requirements within the project
implementation can currently be completed. Therefore, the parties agree that the project scope and contract
price agreed upon at the time of Agreement conclusion do not yet include any necessary measures to implement
the CRA requirements. Siemens will present the implementation of these measures together with an adjustment
of the contract price and schedules considering any additional expenses of the contractor in the appropriate
project phases through the Change Request procedure.

Additional inf :

A. Prices shown above do not include any taxes that may apply. Any such taxes are the responsibility of Customer.
This is not an invoice. For customers based in the United States, any applicable taxes will be determined based on
the laws and regulations of the taxing authority(ies) governing the "Ship To" location provided by Customer. Tax
exemption certifications can be sent to accountsreceivable@brightlysoftware.com
(mailto:accountsreceivable@brightlysoftware.com).

B. Billing frequency other than annual is subject to additional processing fees.

C. Provide Siemens with the purchase order number, if applicable. Acceptance of this Order without a purchase
order number indicates that a purchase order is not necessary. Please reference Q-445241 on any applicable

purchase order and email to Purchaseorders@Brightlysoftware.com
(mailto:Purchaseorders@Brightlysoftware.com)



D. Brightly Software, Inc. can provide evidence of insurance upon request.



Signature
Presented to:

Kenton County School District - Q-445241
June 20, 2025, 8:08:22 AM

Accepted by:

Printed Name

Signed Name

Title

Date



PREPARED FOR
Kenton County School District ("Customer")

PREPARED BY
Brightly Software Inc

4242 Six Forks Road, Suite 1400
Raleigh, NC 27609

PUBLISHED ON

June 20, 2025
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June 20, 2025
Kenton County School District

Thank you for your continued support of our market leading solutions for improving educational operations.
We at Brightly are excited about providing you with online tools that will help you save money, increase
efficiency and improve services. Brightly is dedicated to providing best in class solutions that are built
exclusively for the unique needs of educational institutions, including the following for Kenton County School
District:

Service Term: 36 months (07/01/2025 - 06/30/2028)

Cloud Services

MaintenanceDirect 71172025 6/30/2026 $8,014.89

MySchoolDude 71142025 6/3D/2026 $1,021.39

PMDirect 7/1/2025 6/30/2026 $3.212.23
Annual Renewal: $12,248.51 USD

*Your GRREC - Green River Regional Educational Cooperative discount has been applied.
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Cloud Services Subscription

Item
MaintenanceDirect
MySchoolDude

PMDirect

Total:

Investment Year 2 Start
Date: 07/01/2026

8,014.89 USD
1,021.39 USD

3,212.23 USD

12,248.51 USD

Investment Year 3 Start
Date: 07/01/2027

8,014.89 USD

1,021.39 USD

3,212.23 USD

12,248.51 USD



A COMPANY OR OTHER LEGAL ENTITY, THE INDIVIDUAL REPRESENT. T THEY HAVE THE A

ENTITY AND ITS AFEILIATES TO THE TERMS AND CONDITIONS QF THIS AGREEMENT, IN WHICH CASE THE TERM
"CUSTOMER" SHALL REFER TO SUCH ENTITY AND ITS AFFILIATES. [F THE INDIVIDUAL ACCEPTING THIS AGREEMENT DOES
NOT HAVE SUCH AUTHORITY OR DOES NOT AGREE WITH THE TERMS AND CONDITIONS SET FORTH HEREIN, THE
INDIVIDUAL MUST NOT ACCEPT THIS AGREEMENT AND MAY NOT USE THE OFFERINGS.

A

The "Effective Date" of the Agreement between Customer and Brightly Software, a Siemens Company ("Siemens™)
is the date Customer accepts this Order

Proposal expires in sixty (60) days.

The Siemens entity entering into this Agreement is Brightly Software, inc., a Delaware corporation, and the notice
address shall be Corporate Trust Center, 1209 Orange Street, Wilmington, DE 12801 USA, Attn: Brightly Software.

By accepting this Order, and notwithstanding anything to the contrary in any other purchasing agreement,
Customer agrees to pay all relevant Subscription Fees for the full Subscription Term defined above.

Payment terms: Net 30

This Order and its Offerings will be subject to the terms and conditions of the Terms of Service (the Base Terms
together with any applicable Supplemental Terms) found at http://brightlysoftware.com/terms
(http://brightlysoftware.com/terms) ("Agreement"), unless Customer has a separate written agreement executed
by Brightly Software, Inc. for the Offerings, in which case the separate written agreement will govern its defined
Term. Acceptance is expressly limited to the terms of the Agreement. No other terms and conditions will apply.
The terms of any purchase order or other document from Customer are excluded and such terms wili not apply
to the Order and will not supplement or modify the Agreement irrespective of any language to the contrary in

such document.

Where the Customer is a state, local, or public education entity created by the laws of the applicable state,
Siemens and Customer agree that the provisions of the State, Local Government, and Higher Education
Addendum ("SLED Addendum") found at http://brightlysoftware.com/terms (http://brightlysoftware.com/terms)
take precedence over any conflicting terms in the Agreement to the extent the deviations set forth therein are

required by applicable law.

Siemens shall invoice Customer and Customer agrees to pay Siemens the amount specified on this Order.
Quantities purchased may not be decreased during the relevant Subscription Term. Customer is responsible for
providing complete and accurate billing and contact information to Siemens and notifying Siemens promptly of
any changes to such information.

If Customer is paying by credit card or Automated Clearing House ("ACH"), Customer shall establish and maintain
valid and updated credit card information or a valid ACH auto debit account (in each case, the "Automatic
Payment Method"). Upon establishment of such Automatic Payment Method, Siemens is hereby authorized to
charge any applicable fees, including any processing fees, using such Automatic Payment Method.

Customer is responsible for paying all taxes associated with its purchases hereunder. Siemens shall invoice
Customer and Customer shall pay that amount unless Customer provides Siemens with a valid tax exemption



certificate, direct pay permit, or other government-approved documentation. Notwithstanding the foregoing,
Customer is responsible for, and, to the extent permitted by law, will indemnify Siemens for: 1) any encumbrance,
fine, penalty or other expense which Siemens may incur as a result of Customer's failure to pay any taxes
required hereunder, and 2) any taxes, including withholding taxes, resulting from making an Offering available to
Users in geographic locations outside the country in which Customer is located as per the Order. For clarity,
Siemens is solely responsible for taxes assessable against Siemens based on its income, property and employees.

K. Siemens maintains the right to increase fees within the Subscription Term for Recurring Fee Offerings by an
amount not to exceed the greater of prices shown in the investment table or the applicable CPi and other
applicable fees and charges every 12 months. Any additional or renewal Subscription Terms will be charged at the
then-current rate.

L. Inthe event Customer purchases the Cloud Services (inciuding any renewals thereof) through an authorized
reseller of Siemens, the terms and conditions of this Agreement shall apply and supersede any other agreement
except for any terms and conditions related to fees, payment or taxes. Such terms and conditions shall be
negotiated solely by and between Customer and such authorized reseller. In the event Customer ceases to pay
the reseller, or terminates its agreement with the reseller, Siemens shall have the right to terminate Customer's
access to the Cloud Services at any time upon thirty (30) days' notice to Customer unless Customer and Siemens
have agreed otherwise in writing.

Cloud Services

A. Billing frequency: Annual

B. Cloud Services Offerings will be subject to the terms and conditions of the General Software and Cloud
Supplemental Terms found at http://brightlysoftware.com/terms (http://brightiysaftware.com/terms)

C. Any Offerings identified as Cloud Services on this Order shall automatically renew for additional periods equal to
the expiring Subscription Term or one year, whichever is fonger, unless either party has provided written notice of
its intent to terminate the Cloud Service subscription not less than forty-five (45) days prior to the expiration of
the then-current Subscription Term.

D. During the Term, Siemens shall, as part of Customer's Subscription Fees provide telephone and email support
("Support Services") 24 hours/day, 7 days/week.

E. Siemens shall use commercially reasonable efforts to make its Software or Cloud Service available 99.9% of the
time for each full calendar month during the Subscription Term, determined on twenty-four (24) hours a day,
seven (7) days a week basis (the "Service Standard"). The Service Standard availability for access and use by
Customer(s) excludes unavailability when due to: (a) any access to or use of the Cloud Service by Customer or any
Account User that does not strictly comply with the terms of the Agreement or the Documentation; (b) any failure
of performance caused in whole or in part by Customer's delay in performing, or failure to perform, any of its
obligations under the Agreement; (c) Customer's or its Account User's Internet connectivity; (d) any Force Majeure
Event; (e) any failure, interruption, outage, or other problem with internet service or non-Cloud Service; (f)
Scheduled Downtime; or (g) any disabling, suspension, or termination of the Cloud Service by Siemens pursuant
to the terms of the Agreement. "Scheduled Downtime" means, with respect to any applicable Cloud Service, the
total amount of time (measured in minutes) during an applicable calendar month when such Cloud Service is
unavailable for the majority of Customer's Account Users due to planned Cloud Service maintenance. To the
extent reasonably practicable, Siemens shall use reasonable efforts to provide eight (8) hours prior notice of
Cloud Service maintenance events and schedule such Cloud Service maintenance events outside the applicable

business hours.



F. USE OF APIS. Customer is authorized to use any Application Programming Interface that is either: i)
identified as a Cloud Services Offering, or ii) identified as published in the Documentation (collectively
the "APIs") as part of any Offering for Customer's internal business purposes only. Customer may not
use the APIs to enable unauthorized use of the Cloud Services. Customer may purchase a separate
license to use certain published APIs to develop software for use solely in conjunction with the Cloud
Services. Customer is prohibited from reselling any software developed through the use of the APIs
unless (a) Customer is separately authorized to do so as a member of a Siemens partner program, or (b)
Customer has purchased an Offering which include APIs that explicitly allows Customer to develop
software for Customer's internal use or for resale under terms and conditions at least as protective as
this Agreement. Customer may not otherwise modify, adapt, or merge the Offerings. Siemens has no
obligations or liability for software developed by Customer using the APIs. Customer is prohibited from
using unpublished APls under any circumstances.

G. Siemens reserves the right to block IP addresses originating from a Denial of Service (DoS) attack. Siemens shall
notify Customer should this condition exist and inform Customer of its action. Once blocked, an IP address shall
not be able to access the Cloud Service and the block may be removed once Customer is satisfied corrective
action has taken place to resolve the issue. Siemens also reserves the right to suspend or terminate service if
Customer: 1) performs load tests, network scans, penetration tests, ethical hacks or any other security auditing
procedure on the Cloud Service, 2) interferes with or disrupts the integrity or performance of the Cloud Service or
data contained therein, or 3) otherwise violates the use restrictions under this Agreement.

H. Customer is entitled to access and use the Offerings only as explicitly described in the Documentation. These
Offerings are intended for Customer's internal business operations only. There are no additional Entitlements or
rights to use the Offerings or their related APIs beyond what is specified. Any other access or use is strictly
prohibited under the Terms.

I. At the time of this Order, the implementation of the requirements of the Cyber Resilience Act EU 2024/2847
("CRA") is not yet mandatory in the European Union (EU) due to its transitional periods. Not all clarifications on
measures that the Customer and contractor will take to implement the new requirements within the project
implementation can currently be completed. Therefore, the parties agree that the project scope and contract
price agreed upon at the time of Agreement conclusion do not yet include any necessary measures to implement
the CRA requirements. Siemens will present the implementation of these measures together with an adjustment
of the contract price and schedules considering any additional expenses of the contractor in the appropriate
project phases through the Change Request procedure.

A. Prices shown above do not include any taxes that may apply. Any such taxes are the responsibility of Customer.
This is not an invoice. For customers based in the United States, any applicable taxes will be determined based on
the laws and regulations of the taxing authority(ies) governing the "Ship To" location provided by Customer. Tax
exemption certifications can be sent to accountsreceivable@brightlysoftware.com
(mailto:accountsreceivable@brightlysoftware.com).

B. Billing frequency other than annual is subject to additional processing fees.

C. Provide Siemens with the purchase order number, if applicable. Acceptance of this Order without a purchase
order number indicates that a purchase order is not necessary. Please reference Q-445242 on any applicable
purchase order and email to Purchaseorders@Brightlysoftware.com
{mailto:Purchaseorders@Brightlysoftware.com)



D. Brightly Software, Inc. can provide evidence of insurance upoen request.



Signature
Presented to:

Kenton County School District - Q-445242
June 20, 2025, 8:09:24 AM

Accepted by:

Printed Name

Signed Name

Title

Date



PREPARED FOR
Kenton County School District ("Customer™")

PREPARED BY
Brightly Software Inc

4242 Six Forks Road, Suite 1400
Raleigh, NC 27609

PUBLISHED ON

June 20, 2025
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June 20, 2025
Kenton County School District

Thank you for your continued support of our market leading solutions for improving educational operations.
We at Brightly are excited about providing you with online tools that will help you save money, increase
efficiency and improve services. Brightly is dedicated to providing best in class solutions that are built
exclusively for the unique needs of educational institutions, including the following for Kenton County School
District:

Service Term: 36 months (09/01/2025 - 08/31/2028)

Cloud Services

ESDirect 9/1/2025 8/31/2026 $7,020.80

Annual Renewal: $7,020.80 USD

*Your GRREC - Green River Regional Educational Cooperative discount has been applied.



Cloud Services Subscription

! ;\ Investment Year 2 Start Investment Year 3 Start
leem Date: 09/01/2026 Date: 09/01/2027
| FSDirect ] 7,020.80 USD 7,020.80 USD
|
7,020.80 USD 7,020.80 USD

| Total:
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Order terms

BY SIGNING THIS ORDER FORM, WHETHER BY ELECTRONIC OR WRITTEN SIGNATURE, YOU ARE PJ ACING A BINDING
ORDER FOR THE OFFERINGS SHOWN. IF THE INDIVIDUAL ENTERING INTQ THIS AGREEMENT IS ACCEPTING ON BEHALF OF
A COMPANY OR OTHER LEGAL ENTITY, THE INDIVIDUAL REPRESENTS THAT THEY HAVE THE AUTHORITY TO BIND SUCH
ENTITY AND ITS AFFILIATES TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, IN WHICH CASE THE TERM

NOT HAVE SUCH AUTHORITY OR DOES NOT AGREE WITH THE TERMS AND CONDITIONS SET FORTH HEREIN, THE
INDIVIDUAL MUST NOT ACCEPT THIS AGREEMENT AND MAY NOT USE THE OFFERINGS.

A. The "Effective Date" of the Agreement between Customer and Brightly Software, a Siemens Company ("Siemens")
is the date Customer accepts this Order

B. Proposal expires in sixty (60) days.

C. The Siemens entity entering into this Agreement is Brightly Software, Inc., a Delaware corporation, and the notice
address shall be Corporate Trust Center, 1209 Orange Street, Wilmington, DE 19801 USA, Attn: Brightly Software.

D. By accepting this Order, and notwithstanding anything to the contrary in any other purchasing agreement,
Customer agrees to pay all relevant Subscription Fees for the full Subscription Term defined above.

Payment terms: Net 30

This Order and its Offerings will be subject to the terms and conditions of the Terms of Service (the Base Terms
together with any applicable Supplemental Terms) found at http://brightlysoftware.com/terms
(hitp://brightlysoftware.com/terms) ("Agreement"), unless Customer has a separate written agreement executed
by Brightly Software, Inc. for the Offerings, in which case the separate written agreement will govern its defined
Term. Acceptance is expressly limited to the terms of the Agreement. No other terms and conditions will apply.
The terms of any purchase order or other document from Customer are excluded and such terms will not apply
to the Order and will not supplement or modify the Agreement irrespective of any language to the contrary in

such document.

G. Where the Customer is a state, local, or public education entity created by the laws of the applicable state,
Siemens and Customer agree that the provisions of the State, Local Government, and Higher Education
Addendum ("SLED Addendum"} found at http://brightlysoftware.com/terms (http://brightlysoftware.com/terms)
take precedence over any conflicting terms in the Agreement to the extent the deviations set forth therein are
required by applicable law.

H. Siemens shall invoice Customer and Customer agrees to pay Siemens the amount specified on this Order.
Quantities purchased may not be decreased during the relevant Subscription Term. Customer is responsible for
providing complete and accurate billing and contact information to Siemens and notifying Siemens promptly of
any changes to such information.

. If Customer is paying by credit card or Automated Clearing House ("ACH"), Customer shall establish and maintain
valid and updated credit card information or a valid ACH auto debit account (in each case, the "Automatic
Payment Method"). Upon establishment of such Automatic Payment Method, Siemens is hereby authorized to
charge any applicable fees, including any processing fees, using such Automatic Payment Method.

). Customer is responsible for paying all taxes associated with its purchases hereunder. Siemens shall invoice
Customer and Customer shall pay that amount unless Customer provides Siemens with a valid tax exemption



certificate, direct pay permit, or other government-approved documentation. Notwithstanding the foregoing,
Customer is responsible for, and, to the extent permitted by law, will indemnify Siemens for: 1} any encumbrance,
fine, penalty or other expense which Siemens may incur as a result of Customer's failure to pay any taxes
required hereunder, and 2) any taxes, including withholding taxes, resulting from making an Offering available to
Users in geographic locations outside the country in which Customer is located as per the Order. For clarity,
Siemens is solely responsible for taxes assessable against Siemens based on its income, property and employees.

K. Siemens maintains the right to increase fees within the Subscription Term for Recurring Fee Offerings by an
amount not to exceed the greater of prices shown in the investment table or the applicable CPl and other
applicable fees and charges every 12 months. Any additional or renewal Subscription Terms will be charged at the
then-current rate.

L. Inthe event Customer purchases the Cloud Services (including any renewals thereof) through an authorized
reseller of Siemens, the terms and conditions of this Agreement shall apply and supersede any other agreement
except for any terms and conditions related to fees, payment or taxes. Such terms and conditions shall be
negotiated solely by and between Customer and such authorized reseller. In the event Customer ceases to pay
the reseller, or terminates its agreement with the reseller, Siemens shall have the right to terminate Customer's
access to the Cloud Services at any time upon thirty (30) days' notice to Customer unless Customer and Siemens
have agreed otherwise in writing.

Cloud Services

A. Billing frequency: Annual

B. Cloud Services Offerings will be subject to the terms and conditions of the General Software and Cloud
Supplemental Terms found at http://brightlysoftware.com/terms (http:/brightlysoftware.com/terms) .

C. Any Offerings identified as Cloud Services on this Order shall automatically renew for additional periods equal to
the expiring Subscription Term or one year, whichever is longer, unless either party has provided written notice of
its intent to terminate the Cloud Service subscription not less than forty-five (45) days prior to the expiration of
the then-current Subscription Term.

D. During the Term, Siemens shall, as part of Customer's Subscription Fees provide telephone and email support
("Support Services") 24 hours/day, 7 days/week.

E. Siemens shall use commercially reasonable efforts to make its Software or Cloud Service available 99.9% of the
time for each full calendar month during the Subscription Term, determined on twenty-four (24) hours a day,
seven (7) days a week basis (the "Service Standard"). The Service Standard availability for access and use by
Customer(s) excludes unavailability when due to: (a) any access to or use of the Cloud Service by Customer or any
Account User that does not strictly comply with the terms of the Agreement or the Documentation; (b) any failure
of performance caused in whole or in part by Customer's delay in performing, or failure to perform, any of its
obligations under the Agreement; (c) Customer's or its Account User's Internet connectivity; (d) any Force Majeure
Event; (e) any failure, interruption, outage, or other problem with internet service or non-Cloud Service; (f)
Scheduled Downtime; or (g) any disabling, suspension, or termination of the Cloud Service by Siemens pursuant
to the terms of the Agreement. "Scheduled Downtime" means, with respect to any applicable Cloud Service, the
total amount of time (measured in minutes) during an applicable calendar month when such Cloud Service is
unavailable for the majority of Customer's Account Users due to planned Cloud Service maintenance. To the
extent reasonably practicable, Siemens shall use reasonable efforts to provide eight (8) hours prior notice of
Cloud Service maintenance events and schedule such Cloud Service maintenance events outside the applicable

business hours.
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F. USE OF APIS. Customer is authorized to use any Application Programming Interface that is either: i)
identified as a Cloud Services Offering, or ii) identified as published in the Documentation (collectively
the "APIs") as part of any Offering for Customer's internal business purposes only. Customer may not
use the APIs to enable unauthorized use of the Cloud Services. Customer may purchase a separate
license to use certain published APIs to develop software for use solely in conjunction with the Cloud
Services. Customer is prohibited from reselling any software developed through the use of the APIs
unless (a) Customer is separately authorized to do so as a member of a Siemens partner program, or (b}
Customer has purchased an Offering which include APIs that explicitly allows Customer to develop
software for Customer's internal use or for resale under terms and conditions at least as protective as
this Agreement. Customer may not otherwise modify, adapt, or merge the Offerings. Siemens has no
obligations or liability for software developed by Customer using the APls. Customer is prohibited from
using unpublished APIs under any circumstances.

G. Siemens reserves the right to block IP addresses originating from a Denial of Service (DoS) attack. Siemens shall
notify Customer should this condition exist and inform Customer of its action. Once blocked, an IP address shall
not be able to access the Cioud Service and the block may be removed once Customer is satisfied corrective
action has taken place to resolve the issue. Siemens also reserves the right to suspend or terminate service if
Customer: 1) performs load tests, network scans, penetration tests, ethical hacks or any other security auditing
procedure on the Cloud Service, 2) interferes with or disrupts the integrity or performance of the Cloud Service or
data contained therein, or 3) otherwise violates the use restrictions under this Agreement.

H. Customer is entitled to access and use the Offerings only as explicitly described in the Documentation. These
Offerings are intended for Customer's internal business operations only. There are no additional Entitlements or
rights to use the Offerings or their related APls beyond what is specified. Any other access or use is strictly
prohibited under the Terms.

I. At the time of this Order, the implementation of the requirements of the Cyber Resilience Act EU 2024/2847
("CRA") is not yet mandatory in the European Union (EU) due to its transitional periods. Not all clarifications on
measures that the Customer and contractor will take to implement the new requirements within the project
implementation can currently be completed. Therefore, the parties agree that the project scope and contract
price agreed upon at the time of Agreement conclusion do not yet include any necessary measures to implement
the CRA requirements. Siemens will present the implementation of these measures together with an adjustment
of the contract price and schedules considering any additional expenses of the contractor in the appropriate
project phases through the Change Request procedure.

T —

A. Prices shown above do not include any taxes that may apply. Any such taxes are the responsibility of Customer.
This is not an invoice. For customers based in the United States, any applicable taxes will be determined based on
the laws and regulations of the taxing authority(ies) governing the "Ship To" location provided by Customer. Tax
exemption certifications can be sent to accountsreceivable@brightlysoftware.com
(mailto:accountsreceivable@brightlysoftware.com)

B. Billing frequency other than annual is subject to additional processing fees.

C. Provide Siemens with the purchase order number, if applicable. Acceptance of this Order without a purchase
order number indicates that a purchase order is not necessary. Please reference Q-445243 on any applicable
purchase order and email to Purchaseorders@Brightlysoftware.com
(mailto:Purchasearders@Brightlysoftware.com)



D. Brightly Seftware, Inc. can provide evidence of insurance upon reguest.



Signature
Presented to:

Kenton County School District - Q-445243
June 20, 2025, 8:09:57 AM

Accepted by:

Printed Name

Signed Name

Title

Date



