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MEETING: SEPTEMBER 11, 2023 AGENDA ITEM _______ 

DATE: 09.06.2023 

TO:  HONORABLE MAYOR AND CITY COUNCIL MEMBERS 

FROM: DERRICK SMITH, DEVELOPMENT SERVICES DIRECTOR 

SUBJECT: Discuss and approve a contract with Brightly Software for a Cloud-Based 
Subscription. (Sourcewell Purchasing Cooperative Agreement) 

The intent for the new contract with Brightly Software that we discussed during the budget workshop is 
to provide online user-friendly software (SmartGov for Development Services and Asset Essentials for 
Public Works) that will increase efficiency and make a positive impact in our community. 

Currently, the software used is Microsoft Excel, IWorQ, Incode, email and phone messages to complete 
tasks. With these various channels, miscommunication happens, notes get lost, reporting becomes difficult 
and customer service can sometimes be affected.  

To increase efficiency and communication between the field, office, and other personnel, we are proposing 
a unified solution to manage essential functions tied to planning, permitting, registrations, inspections, 
public works, and code enforcement. The best solution is SmartGov and Asset Essentials.  

1. SmartGov/Asset Essentials will get us online. The customers will be provided 24/7 service to
complete permit applications, pay for the permits and requests inspections all online. The customer
will have complete transparency to their projects and the status of them. A public portal is also
provided for the reporting of complaints or concerns. Depending upon how the citizen answers a
few questions, the complaint/concern will be routed to Development Services or Public Works.
The issue will be then routed to the proper person to handle and notes on progress will be kept on
the portal for the complainant to be able to log in and view.

2. SmartGov/Asset Essentials has GIS integration. Access to GIS makes it so public works,
permitting, code enforcement cases and inspections can be visually tracked.

3. Reporting. With public works, permitting and code enforcement using the same software, all
information for a property can be seen at once. This data being all in one place can assist us and
Council in having a better understanding of what is going on in certain areas. Reports can be
immediately generated for the mayor, city council, city manager and citizens.

4. Workflow. Cross-departments user collaboration and automated workflow make tasks simpler.
Some projects require the attention of multiple departments and with this workflow, it is easy to
track what phase and with whom the project is sitting with.

5. Mobile application. For inspections, plans can be reviewed digitally, and work orders and
enforcement cases can be tracked with just a pin drop while on-site. Results and notices can be
published in the field.
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Below are the costs for both SamrtGov and Asset Essentials per the Sourcewell purchasing Cooperative 
Agreement: 
 
 
Subscription “Cloud Services” 
Due Date SmartGov Asset Essentials TOTAL 
October 1, 2023 $13,006 $10,882 $23,888 
October 1, 2024 $17,894 $14,972 $32,866 
October 1, 2025 $18,431 $15,421 $33,852 
October 1, 2026 $18,984 $15,884 $34,868 
October 1, 2027 $19,554 $16,361 $35,915 
    

 
*NOTES: 

• The above reflects a 5-year agreement that renews every year, and also includes a non-
appropriation clause under Order Form terms, that allows the City to terminate the agreement if 
it fails to appropriate funds sufficient to maintain the Service(s) described in the Order Form. 

• These cost will replace current annual subscription costs to iWORQ being $4800 to Permitting 
and $17,289 to Public Works. 

 
One Time Implementation and configuration costs 
 SmartGov Asset Essentials TOTAL 
Oct. 1 2023 $24,875 $10,865.00 $35,740 

 
*NOTES: 

• The above one-time services will be invoiced as milestones are delivered over the course of the 
SmartGov and Asset Essentials implementations. 

 
 
 
Attachments: 

• Brightly Software Subscription Agreement 
• SmartGov Proposal 
• Asset Essentials Proposal 



PREPARED FOR
City Of Port Lavaca ("Subscriber")

Derrick Smith
Director of Development Services
202 N Virginia St
Port Lavaca, TX 77979

PREPARED BY
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11000 Regency Parkway, Suite 300

Cary, NC 27518

Dude Solutions is now Brightly. Same world-class software, new look and feel.

Meet Brightly at brightlysoftware.com
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Q-330260

Pricing is based on unlimited users. Subscription ("Services") includes Public Portal, Parcel Connector,
and GIS Connector. Enterprise includes all modules (Permits, Inspections, Plan Review,
Code Enforcement, Rental Inspections, and Business Licensing).

This SOW has been defined to leverage Brightly's experience, while optimizing the use of resources, thereby
maximizing cost efficiencies on behalf of Client.

Based on our current understanding of the complexity and scope of this effort and the expected involvement of
the Brightly team resources, the current estimated Fixed Price for this engagement is shown in the Investment
table. This estimated cost breakdown is as follows:

Term: 60 months (10/01/2023 - 09/30/2028)

Services

Item Start Date End Date Pricing Based
On Investment

SmartGov
Connector
Merchant

10/1/2023 9/30/2024 1,022.26 USD

SmartGov
Connector
Financial

10/1/2023 9/30/2024 1,022.26 USD

- SmartGov
Permitting

10/1/2023 9/30/2024 Included

- SmartGov Code
Enforcement

10/1/2023 9/30/2024 Included

- SmartGov
Business License

10/1/2023 9/30/2024 Included

SmartGov -
Enterprise

10/1/2023 9/30/2023
12,248.00

Population 18,395.15 USD

3.0 Month(s) included at no additional cost on the first term 10/01/
2023 - 12/31/2023

-5,137.83 USD

Multi-Product Bundle Promo -2,295.28 USD
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Subtotal: 13,006.56 USD

Professional Services

Item Pricing Based On Investment

General Config 12,000.00 Population 2,375.00 USD

Fees Configuration (Pages) 1.00 504.45 USD

Existing Merchant
Connector Configuration

12,000.00 Population 1,425.00 USD

Parcel Connector
Configuration

12,000.00 Population 2,968.75 USD

Portal Configuration 12,000.00 Population 1,187.50 USD

Financial Export Connector
Configuration

12,000.00 Population 2,375.00 USD

SmartGov Custom
Implementation One-Time 0.00 USD

Project Management One-Time 2,885.63 USD

Workflow template
customization

12,000.00 Population 8,401.80 USD

SmartGov Training - Basic One-Time 2,752.15 USD

Subtotal: 24,875.28 USD

Total Initial Investment 37,881.84 USD

• Unless otherwise indicated, product bundle promotional pricing is extended for the month in which the
quote is created.

The above level of effort and associated pricing is based on the SMARTGOV package selected by City Of Port
Lavaca and is subject to change based on defined client requirements that may be discovered during project
delivery. Any identified project scope or requirements changes will be addressed via the Company's Change
Control Authorization ("CCA") process.
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Subscription

Item

Investment
Year 2 Start
Date: 10/01/

2024

Investment
Year 3 Start
Date: 10/01/

2025

Investment
Year 4 Start
Date: 10/01/

2026

Investment
Year 5 Start
Date: 10/01/

2027

SmartGov
Connector
Merchant

1,052.93 USD 1,084.52 USD 1,117.05 USD 1,150.56 USD

SmartGov
Connector
Financial

1,052.93 USD 1,084.52 USD 1,117.05 USD 1,150.56 USD

- SmartGov
Permitting

Included Included Included Included

- SmartGov Code
Enforcement

Included Included Included Included

- SmartGov
Business License

Included Included Included Included

SmartGov -
Enterprise

18,947.00 USD 19,515.41 USD 20,100.88 USD 20,703.90 USD

Multi-Product
Bundle Promo

-3,157.93 USD -3,252.67 USD -3,350.25 USD -3,450.75 USD

Total 17,984.93 USD 18,431.78 USD 18,984.73 USD 19,554.28 USD
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Introduction
Brightly Software, Inc. ("Company") is pleased to submit this Statement of Work ("SOW") to City Of Port Lavaca
for SmartGov Professional Services. SmartGov streamlines permitting, planning/zoning, Inspections, code
enforcement, and business licensing, providing efficiency for your jurisdiction and enhanced customer service
for your citizens. The package City Of Port Lavaca has chosen for implementation of SmartGov will be
implemented using proven processes and methodologies managed by an experienced project manager
dedicated to delivering a successful project.

Company looks forward to the opportunity to deliver these services and the ever-lasting development of a
strong business partnership.

Custom Implementation and Features

The Custom Implementation leverages best practices but includes wide flexibility in Company assisted
customization. It is based on our pre-configured settings to streamline your setup but allows full access to
modify your final configuration.

With Custom, you get access to the Full Software and your features include:

Feature Custom

All Modules (Permitting, Licensing, Code Enforcement, Recurring Inspections) Included

Public Portal Included

Custom Fee Codes (across all modules) Included

Custom Fields (across all modules) Unlimited

Departments associated with Templates and Inspection Types (e.g., Building
Safety and Construction, Planning and Zoning, etc.)

Unlimited

156 Standard Reports and Output Documents Included

Custom Reports and Output Documents
Unlimited (Additional Fee

Required)

Pre-configured Inspection Types (109 across all modules) Included

Pre-configured Submittal Types (140 across all modules) Included

Pre-configured Workflow Steps (152 across all modules) Included

Additional Inspection Types
Unlimited (Additional Fee

Required)
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Feature Custom

Additional Submittal Types
Unlimited (Additional Fee

Required)

Additional Workflow Steps
Unlimited (Additional Fee

Required)

Mobile App (Android and iOS) Included

Pre-configured Templates and Workflow (77 templates across all modules) Included

Additional Templates and Workflow
Unlimited Unlimited

(Additional Fee Required)

Case number formatting Customized

Users Unlimited

With Custom you will get access to the following Services:

Service Custom
Project Management Per Agreement

Public Portal Configuration
Self-service or Per

Agreement

Custom Code References Included

Custom Condition Setup Unlimited

Custom Field Configuration Unlimited

Department Customization Included

Fee/ Financial Setup Per Agreement

Jurisdiction Specific Settings (Time zone, Holidays, etc.) Included

Inspection Types Additions Per Agreement

Template and Workflow Customization Per Agreement

Template and Workflow Additions Per Agreement

User Setup and Security Included
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Please talk with your account representative to determine timing for your Custom Implementation.

Planning, Initial Set Up & System Level Configuration

As part of the General Configuration Brightly will:

• Create your database with our defaults
• Load your users with Company standard permissions (provided in Company input sheet)
• Load your Code References/Violation types (provided in Company input sheet)
• Load up to 20 additional custom attributes/details (not associated with fees)
• Load your logo
• Provide access to 156 reports/output documents (see list)
• Provide ongoing access to our Virtual Classroom Training classes

Workflow Template Customization

Company will add up to x10 custom process templates across all modules (Permits/Licensing/Code
Enforcement/Recurring Inspections) until your product readiness date or 12 months after purchase whichever
comes first.

Financial Setup and Fees Pages

Based on your fee schedule Company will:

• Setup your fee code calculations
• Load your FMS/GL Codes (provided in Company input sheet)
• Load your Valuation table (provided in Company input sheet or ICC table)
• Setup your fixture costs (if needed)
• Load your custom attributes / details as required for your fee calculations

Public Portal Configuration Setup

The Company will customize your Portal by:

• Linking your logo
• Exposing all permits/business licenses that you want your citizens to have access to
• Will advise on best practices and load your custom verbiage into the available fields
• Provide the access URL to add link to any needed jurisdiction web pages
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Parcel Connector Setup

Company will configure EITHER a Delimited Parcel Job OR ARCGIS Parcel Job on behalf of the customer

• Delimited File – A delimited file may be uploaded to the job at runtime or may be made available to the
job via FTP using anonymous access or a username and password. The delimited file option supports a
single address for each individual parcel.

• Parcel Layer – A parcel layer must be accessible by URL through an ESRI REST service. A secondary
address-only layer may also be provided for parcels that have more than one address. The layer(s)
must be publicly accessible and may be secured with a username and password.

The configured parcel job will be available for the customer to run on-demand. If using the ARCGIS option or a
delimited file that is accessible via FTP, the job may also be scheduled to run on a consistent basis (e.g., daily,
weekly, monthly, etc.).

Financial Connector Setup

The Company will customize the configuration of the export to match your financial system input
needs. These customizations could include:

• Additional data fields
• Altered order of column information
• Alternate delimiter or fixed width formatting

Merchant Service Connector Setup

The Company will setup our connector to your merchant vendor (from our authorized list of vendors).

The client will need to provide the relevant linking information for the Company to complete the setup. These
will often include connection URLs, Login IDs, and Transaction Keys.

The Company cannot get this information on the client's behalf due to security and privacy concerns.

Change Control Authorization Process

Any changes to the defined scope will require a signed Change Order by the client. This
Change Order will outline the additional work required and costs associated with the change. It
will also include estimated changes to your launch schedule that must also be approved.
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Appendix

Parcel Configuration Setup
Parcel source data (delimited file or parcel layer) must include the following fields, at a minimum:

• Parcel Number
• Primary Situs Address
• Primary Situs City
• Primary Situs State
• Primary Situs Zip Code
• Owner Name
• Owner Street Address
• Owner City populated for USA addresses only
• Owner State populated for USA addresses only
• Owner Zip Code populated for USA addresses only
• International Indicator with a value of "Y" for any owner address outside of the USA
• International line including the full regional equivalent of the city, state and zip code for any owner

address outside of the USA

Inclusion of the following additional fields is recommended:

• Parcel center point latitude in decimal degrees
• Parcel center point longitude in decimal degrees

If using a secondary address layer with the ARCGIS Parcel job, the address layer must contain the following
fields:

• Parcel Number
• Secondary Situs Address
• Secondary Situs City
• Secondary Situs Zip Code

Inclusion of the following additional fields is recommended for the secondary address layer:

• Address point latitude in decimal degrees
• Address point longitude in decimal degrees

Financial Connector Setup
By default, financial extract jobs are pre-configured and the included configuration of the Receipt Extract job
will produce a comma-delimited file with the following data points:

• Receipt Number
• Receipt Date
• FMS/GL Code
• Fund
• GL Account
• Fee Amount Paid
• Fee Code Name
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• Permit/License/Case Number
• Payer Name

The included configuration of the Receipt Extract – FMS/GL Summary job will produce a comma-delimited file
with the following data points:

• FMS/GL Code
• Fund
• GL Account
• Fee Amount Paid

The file output of the financial extract may be written to the customer's FTP site, if desired, to facilitate
automated external processing of the file. The customer may request the use of an alternate delimiter if a
comma is not acceptable.

The financial extract job may be run on demand or scheduled to run on a consistent basis (e.g., daily, weekly,
monthly, etc.). Companion reports designed for reconciliation and extract verification are also available.
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Order Form terms

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

• The "Effective Date" of the Agreement between Subscriber and Company is the date Subscriber accepts
this Order Form.

• This Order Form and its Services are governed by the terms of the Brightly Software, Inc. Master
Subscription Agreement found at http://brightlysoftware.com/terms (http://brightlysoftware.com/
terms) ("Terms"), unless Subscriber has a separate written agreement executed by Brightly Software, Inc.
("Company") for the Services, in which case the separate written agreement will govern. Acceptance is
expressly limited to these Terms. Any additional or different terms proposed by Subscriber (including,
without limitation, any terms contained in any Subscriber purchase order) are objected to and rejected
and will be deemed a material alteration hereof.

• To the extent professional services are included in the Professional Services section of this Order Form,
the Professional Services Addendum found at http://brightlysoftware.com/terms
(http://brightlysoftware.com/terms) is expressly incorporated into the Terms by reference.

• During the Term, Company shall, as part of Subscriber's Subscription Fees, provide telephone and email
support ("Support Services") during the hours of 8:00 AM and 6:00 PM EST, (8:00 am – 8:00 pm EST for
Community Development Services) Monday through Friday ("Business Hours"), excluding Company
Holidays.

• Company maintains the right to increase Subscription Fees within the Services Term 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 Service Terms will be charged at the then-
current rate.

• Acceptance of this Order Form on behalf of a company or legal entity represents that you have authority
to bind such entity and its affiliates to the order, terms and conditions herein. If you do not have such
authority, or you do not agree with the Terms set forth herein, you must not accept this Order Form and
may not use the Service.

• Proposal expires in sixty (60) days.

• Subscriber shall use reasonable efforts to obtain appropriation in the full amount required under this
Order Form annually. If the Subscriber fails to appropriate funds sufficient to maintain the Service(s)
described in this Order Form, then the Subscriber may terminate the Service(s) at no additional cost or
penalty by giving prior written notice documenting such non-appropriation. Subscriber shall use
reasonable efforts to provide at least thirty (30) days prior written notice of non-
appropriation. Subscriber agrees non-appropriation is not a substitute for termination for convenience,
and further agrees Service(s) terminated for non-appropriation may not be replaced with functionally
similar products or services prior to the expiration of the Services Term set forth in this Order Form.
Subscriber will not be entitled to a refund or offset of previously paid, but unused Fees.

Additional information

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

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

• Please reference Q-330260 on any applicable purchase order and email to
accountsreceivable@brightlysoftware.com (mailto:accountsreceivable@brightlysoftware.com)

• Brightly Software, Inc. maintains the necessary insurance coverage for its products and professional
services, including but not limited to liability and errors & omissions coverage. Proof of insurance can be
provided upon request.
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Illuminate: Bringing the best Ideas to Light

Bringing Assets Into Focus

Brightly's Illuminate conference is a place for operations and asset management leaders to gather and share
our collective wisdom, spotlighting the best new ideas and learning from one another to realize a brighter
future. Take stock of where you've been and plan for where you're going while connecting with industry peers
and experts as passionate to help their organizations thrive as you are.

Brightly's Illuminate conference is a gathering of the brightest minds in operations and asset management,
where you can connect with leaders in their field, exchange expertise, and uncover new opportunities to realize
a brighter future

Illuminate is March 12th-15th, 2023. Attendees are in for the best in-person conference yet, with more
knowledge, training, and technology than ever before.

Enlighten Share your expertise and level up your knowledge with hands-on education and training you can
bring back to your team.

Envision

Explore the brightest ideas and smartest solutions to elevate the work your organization is doing and realize
your vision for the future.

Engage

Broaden your professional network by sharing wisdom with fellow operations and asset management leaders.

Admission for Illuminate is $895 for tuition only and $1795 for the "Brightly Bundle". The Brightly
Bundle includes meals, a 4-night hotel stay and tuition. Registration is open beginning September

1st through March 10th, 2023.
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Signature
Presented to:
Q-330260
March 06, 2023, 12:03:43 PM

Accepted by:

Printed Name

Signed Name

Title

Date

15

Jack Whitlow

Mayor



PREPARED FOR
City Of Port Lavaca ("Subscriber")

Wayne Shaffer
Director of Public Works
202 N Virginia St
Port Lavaca, TX 77979

PREPARED BY
Brightly Software Inc ("Company")

11000 Regency Parkway, Suite 300

Cary, NC 27518

Dude Solutions is now Brightly. Same world-class software, new look and feel.

Meet Brightly at brightlysoftware.com

PUBLISHED ON
July 14, 2023

Sourcewell/NJPA purchasing contract
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contract-documents).

• Contract #090320-SDI
• Expiration date: 11/2/2024
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Q-334217

Term: 60 months (10/01/2023 - 09/30/2028)

Cloud Services

Item Start Date End Date Pricing Based
On Investment

Asset Essentials
Enterprise

10/1/2023 9/30/2024
12,248.00

Population 17,101.92 USD

- Facilities/Physical
Plant Module

10/1/2023 9/30/2024 Included

- Streets/Signs/
Sidewalks Module

10/1/2023 9/30/2024 Included

- Water
Distribution and
Waste Water
Collection Module

10/1/2023 9/30/2024 Included

- Parks,
Recreation and
Forestry Module

10/1/2023 9/30/2024 Included

- Dude Analytics 10/1/2023 9/30/2024 Included

- AE Safety 10/1/2023 9/30/2024 Included

- Asset Essentials
Inventory

10/1/2023 9/30/2024 Included

3.0 Month(s) included at no additional cost on the first term 10/01/
2023 - 12/31/2023

-4,298.84 USD

Multi-Product Bundle Promo -1,920.46 USD

Subtotal: 10,882.62 USD
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Professional Services

Item Pricing Based On Investment

Asset Essentials Enterprise
Implementation with
Consulting

12,248.00 Population 10,865.15 USD

Subtotal: 10,865.15 USD

Total Initial Investment 21,747.77 USD

• Unless otherwise indicated, product bundle promotional pricing is extended for the month in which the
quote is created and is contingent on acceptance of both this order for for Asset Essentials and the
order form for SmartGov.
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Subscription

Item

Investment
Year 2 Start
Date: 10/01/

2024

Investment
Year 3 Start
Date: 10/01/

2025

Investment
Year 4 Start
Date: 10/01/

2026

Investment
Year 5 Start
Date: 10/01/

2027

Asset Essentials
Enterprise

17,614.98 USD 18,143.43 USD 18,687.73 USD 19,248.36 USD

- Facilities/
Physical Plant
Module

Included Included Included Included

- Streets/Signs/
Sidewalks
Module

Included Included Included Included

- Water
Distribution and
Waste Water
Collection
Module

Included Included Included Included

- Parks,
Recreation and
Forestry Module

Included Included Included Included

- Dude Analytics Included Included Included Included

- AE Safety Included Included Included Included

- Asset Essentials
Inventory

Included Included Included Included

Multi Product
Bundle
Promotion

-2,642.25 USD -2,721.51 USD -2,803.16 USD -2,887.25 USD

Total 14,972.73 USD 15,421.91 USD 15,884.57 USD 16,361.11 USD

Asset Essentials Implementation with
Consulting Statement of Work

Summary:
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Company will provide specified professional consulting services to Subscriber to implement Asset Essentials
(AE), an on-line Computerized Maintenance Management System. These professional services include meeting
with key stakeholders to ensure the set-up and configuration of the system will meet the client's operational
needs; location and category hierarchies are configured appropriately; workflows meet the needs of the
business; available data is cleaned, aligned and imported; and end users are trained and ready for go-live.

In Scope: The Deliverables below will be considered in scope of this SOW:

1. Asset Essentials Implementation with Consulting
2. Asset Essentials Training
3. Post Consulting Go-Live Support

Deliverables:

• Project initiation and discovery
• Available location, asset, user, PM schedule Data Loaded
• Account configuration
• User acceptance testing (UAT)
• End User training for Administrator and Full User roles
• Go-Live support

Acceptance Process:

As each deliverable is completed, the Project Coordinator will confirm with the Subscriber and document
acceptance in the Project Community Portal.

• Project initiation and discovery
• Kickoff call complete
• Discovery call complete
• Data, configuration, and training requirements documented

• Available data loaded
• Available location, asset, user, PM schedule data is loaded in AE to meet documented data

requirements.

• Account Configuration
• Account has been setup and configured to meet documented configuration requirements.

• User Acceptance Testing
• Consultant-led end-to-end walkthrough and client UAT has demonstrated to Subscriber

functionality meets configuration requirements.

• End User Training
• Administrator and Full User roles have received training on their role.

• Go-Live Support
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• 30-day Go-Live Support period has been concluded.

Assumptions:

Subscriber Assumptions:

• There will be a single point of contact/project manager for the duration of the project.
• IT department is responsible for ensuring access to mobile devices, internet connections, email access,

and web link access to the software such as white listing IP addresses.
• The appropriate resources will be available for all scheduled activities. Canceling or rescheduling

consulting activities within 2 weeks of the scheduled activity may result in a rescheduling fee being
assessed.

• For onsite activities, Subscriber will provide a dedicated space with adequate technology, including but
not limited to monitor/projector, computers, mobile devices, quality phone and internet connections.

• Will provide relevant data to be loaded in a timely manner and in Excel or CSV format. Each record type
will be provided in one file with one sheet with column headings and one record with corresponding
attributes per row.

• If Subscriber is unable to provide data in an acceptable format for import, Consultant will guide
Subscriber on how to manually create records.

• Subscriber has up to (5) business days to confirm deliverable acceptance. No response will be
interpreted as acceptance.

Company Assumptions:

• Consultant will not access any 3rd party systems for the purpose of exporting data.
• Once End User Training has been completed, 30-day Go-Live Support period begins, consisting of up to 4

weekly 30-minute check-ins with the Implementation Specialist. If client does not attend a scheduled
check-in, it will be assumed no assistance was needed.

• For on-site activities, Company will bill Subscriber for actual travel and associated expenses incurred.
• Any services not explicitly included in this SOW are assumed to be out of scope.

Project schedule and approach:

• Kick-off Call with Project Coordinator
• Confirm software and services purchased
• Identify key stakeholders
• Assign resources
• Schedule key milestone dates, including anticipated project completion date
• Access to Company's on-line Learning Management System
• Access to an interactive project plan

• Discovery with Consultant
• Interview key stakeholders to understand specific maintenance & operations objectives
• Overview of AE with key stakeholders, including data import requirements
• Determine optimal AE configuration to meet objectives and drive KPIs
• Document data and configuration requirements
• Schedule required consulting activities and confirm projected completion date
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• Data loaded by Consultant
• Review, cleanse, and load available user, location, asset, and scheduled PM data

• Account configuration by Consultant
• Populate key drop-down menus
• Review/modify request and work order templates
• Configure workflow for request/approval/assignment of work orders

• User Acceptance Testing
• Configuration demo to walk through the end-to-end workflow from request to completion
• Demonstrate key functionality meets configuration requirements

• Consultant conducts End User Training for Administrator and Full User roles
• End-to-end walkthrough for their role
• Desktop and mobile training

• Go-Live Support
• Company provides (4) weekly check-in calls with Implementation Specialist and Subscriber
• Company Implementation specialist addresses any issues identified. Where issues require

product support, Implementation Specialist will submit to Company Support
• Implementation Specialist adjusts configurations as needed prior to project close

• Project Close

Sample Project Timeline (project timelines may vary):

Change Management:

Subscriber may request that the Company add services not in the specifications by submitting a written
proposed change order to the Company. Submitted change requests will be reviewed for approval. Approved
change orders will become part of the applicable SOW when executed by both Parties, and the services
described therein will become part of the services.

Invoicing:
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At the conclusion of Go Live Support, the main consulting milestone will be completed to trigger billing for the
full consulting service.

8



Order Form terms

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

• Payment terms: Net 30
• The "Effective Date" of the Agreement between Subscriber and Company is the date Subscriber accepts

this Order Form.
• This Order Form and its Services are governed by the terms of the Brightly Software, Inc. Master

Subscription Agreement found at http://brightlysoftware.com/terms (http://brightlysoftware.com/
terms) ("Terms"), unless Subscriber has a separate written agreement executed by Brightly Software, Inc.
("Company") for the Services, in which case the separate written agreement will govern. Acceptance is
expressly limited to these Terms. Any additional or different terms proposed by Subscriber (including,
without limitation, any terms contained in any Subscriber purchase order) are objected to and rejected
and will be deemed a material alteration hereof.

• To the extent professional services are included in the Professional Services section of this Order Form,
the Professional Services Addendum found at http://brightlysoftware.com/terms
(http://brightlysoftware.com/terms) is expressly incorporated into the Terms by reference.

• During the Term, Company shall, as part of Subscriber's Subscription Fees, provide telephone and email
support ("Support Services") during the hours of 8:00 AM and 6:00 PM EST, (8:00 am – 8:00 pm EST for
Community Development Services) Monday through Friday ("Business Hours"), excluding Company
Holidays.

• Company maintains the right to increase Subscription Fees within the Services Term 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 Service Terms will be charged at the then-
current rate.

• Acceptance of this Order Form on behalf of a company or legal entity represents that you have authority
to bind such entity and its affiliates to the order, terms and conditions herein. If you do not have such
authority, or you do not agree with the Terms set forth herein, you must not accept this Order Form and
may not use the Service.

• Proposal expires in sixty (60) days.

• Subscriber shall use reasonable efforts to obtain appropriation in the full amount required under this
Order Form annually. If the Subscriber fails to appropriate funds sufficient to maintain the Service(s)
described in this Order Form, then the Subscriber may terminate the Service(s) at no additional cost or
penalty by giving prior written notice documenting such non-appropriation. Subscriber shall use
reasonable efforts to provide at least thirty (30) days prior written notice of non-
appropriation. Subscriber agrees non-appropriation is not a substitute for termination for convenience,
and further agrees Service(s) terminated for non-appropriation may not be replaced with functionally
similar products or services prior to the expiration of the Services Term set forth in this Order Form.
Subscriber will not be entitled to a refund or offset of previously paid, but unused Fees.

Additional information

• Prices shown above do not include any taxes that may apply. Any such taxes are the responsibility of
Subscriber. 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"
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location provided by Subscriber. Tax exemption certifications can be sent to
accountsreceivable@brightlysoftware.com (mailto:accountsreceivable@brightlysoftware.com).

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

• Please reference Q-334217 on any applicable purchase order and email to
Purchaseorders@Brightlysoftware.com (mailto:Purchaseorders@Brightlysoftware.com)

• Brightly Software, Inc. maintains the necessary insurance coverage for its products and professional
services, including but not limited to liability and errors & omissions coverage. Proof of insurance can be
provided upon request.
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Signature
Presented to:
Q-334217
May 22, 2023, 7:43:53 AM

Accepted by:

Printed Name

Signed Name

Title

Date
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Jack Whitlow

Mayor
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MASTER SUBSCRIPTION AGREEMENT 

This Master Subscription Agreement, together with any addenda, (this “Agreement”) shall govern Subscriber’s (as defined below) access 
and use of the Cloud Services (as defined below) provided by Brightly Software (“Company”). This Agreement may be accepted by either clicking a 
box indicating acceptance, by reseller purchase, by executing an Order that references this Agreement or by otherwise accessing or using an Offering.  
Subscriber agrees to the terms of this Agreement by clicking the button or using any Offering and therefore indicates that Subscriber has read, 
understood, and accepted this Agreement.  If Subscriber does not accept, Subscriber must not use any Offering and must return any Offering to 
Company or its authorized reseller or partner prior to use. 

IF THE INDIVIDUAL ENTERING INTO 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 TERMS “ACCOUNT” OR “SUBSCRIBER” SHALL REFER TO SUCH ENTITY AND ITS AFFILIATES. IF 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 OFFERING. 

Section 1.0 Ordering and Use of Offerings 

1.1 Company Cloud Service; Subscriber-Hosted Software. 
(a) Company Cloud Service. Unless otherwise specified on an applicable Order, an Offering of Cloud Service shall be provided as Company-
hosted, online cloud service. Company grants Subscriber a non-exclusive and non-transferable right to access and use the Offering for the
Subscription Term. 
(b) Subscriber-Hosted Software. Where an applicable Order sets forth a Subscriber-Hosted Software Offering, subject to the provisions of this 
Agreement, Company grants Subscriber a non-exclusive and non-transferable license (with no right to sublicense) to install and use the Offering for 
the Subscription Term.  In respect of such Subscriber-Hosted Software Offering: 

(i) Subscriber is responsible for installing and implementing the Subscriber-Hosted Software and any updates, enhancements or
modifications, except for any Professional Services set forth on an applicable Order (i.e., implementation). 
(ii) Subject to the terms of this Agreement, Subscriber may create copies of the Subscriber-Hosted Software to the extent strictly
necessary to install and operate the Subscriber-Hosted Software for use in accordance with this Agreement, and to create backup and
archival copies to the extent reasonably required in the normal operation of Subscriber systems. All such copies must include a 
reproduction of all copyright, trademarks or other proprietary notices contained in the original copy of the Subscriber-Hosted Software. 
(iii) Subscriber is responsible for providing the Environment and ensuring the Environment functions properly, and for implementing 
appropriate data backup and security measures. “Environment” means the systems, networks, servers, equipment, hardware, software
and other material specified in Documentation or an Order on which, or in connection with which, the Subscriber–Hosted Service will be
used. 

1.2 Ordering. 
(a) Ordering. The parties may enter into one or more Orders under this Agreement. Each Order is binding on the parties and is governed by the 
terms of this Agreement and all applicable addenda. Pursuant to an Order, Company shall grant Subscriber Account Users access or use of the 
Offerings during their Subscription Term, including all Content contained in or made available through the Cloud Service(s).Affiliates of either party
may conduct business under this Agreement by executing an Order that references this Agreement’s terms. 
(b) Account Setup. To subscribe to the Cloud Service, Subscriber must establish its Account, which may only be accessed and used by its
Account Users in accordance with any number and categories of users as set forth on the Order. To setup an Account User, Subscriber agrees to
provide true and accurate information for such Account Users. Each Account User must establish and maintain personal, non-transferable Access
Credentials, which shall not be shared with, or used by, any other individual. Subscriber must not create Account User(s) in a manner that intends to 
or has the effect of avoiding Fees, circumvents thresholds with the Account, or intends to violate the Agreement. 
(c) Subscriber Responsibilities. Subscriber agrees that it shall use the Service(s) solely for internal business purposes, and access and use of the 
Cloud Service(s) shall be limited to Account Users. Subscriber will ensure that its Account Users shall comply with Subscriber’s obligations under this 
Agreement whether they are accessing Cloud Services on Subscriber’s behalf, at Subscriber’s invitation or by invitation of a Subscriber Account User. 
If Subscriber becomes aware of any violation of this Agreement by a user or any unauthorized access to any user account, Subscriber will immediately 
notify Company and terminate the relevant Account User or user account’s access to the Cloud Service. Subscriber is responsible for any act or failure 
to act by any Account User or any person using or accessing the account of a user in connection with this Agreement.  Subscriber acknowledges and 
agrees that Account Users who submit declarations, notifications or orders to Company are acting on behalf of Subscriber’s behalf.  Further, 
Subscriber shall: (i)be solely responsible for the accuracy, and appropriateness of all Subscriber Data and Content created by Account Users using
the Cloud Service; (ii) access and use the Cloud Service solely in compliance with the Documentation and all applicable laws, rules, directives and
regulations (including those relating to export, homeland security, anti-terrorism, data protection and privacy); (iii) allow e-mail notifications generated 
by the Cloud Service on behalf of Subscriber’s Account Users to be delivered to Subscriber’s Account Users; and (vi) take responsibility for the security 
of Subscribers’ systems, including the software on Subscriber’s systems, and take commercially reasonable steps to exclude malware, viruses,
spyware and trojans from Cloud Services. . 
(d) Usage Restrictions. Subscriber agrees that it shall not, and shall not permit any Account User or Third Party accessing by, through or at
Subscriber direction, or on its behalf to, directly or indirectly: (i) modify, copy, create derivative works or attempt to derive the source code of the Cloud 
Service; (ii) assign, sublicense, distribute or otherwise make available the Cloud Service, to any Third Party, including on a timesharing, software-as-a-
service or other similar basis; (iii) share Access Credentials or otherwise allow access or use the Cloud Service to provide any service bureau services 
or any services on a similar basis; (iv) use the Cloud Service in a way not authorized in writing by Company or for any unlawful purpose; (v) use the
Cloud Service to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit material in violation of Third
Party privacy rights; (vi) attempt to tamper with, alter, disable, override, or circumvent any security, reliability, integrity, accounting or other 
mechanism, restriction or requirement of the Cloud Service; (vii) remove, obscure or alter any copyright, trademark, patent or proprietary notice
affixed or displayed by or in the Cloud Service; (viii) perform load tests, network scans, penetration tests, ethical hacks or any other security auditing 
procedures on the Cloud Service; (ix) interfere with or disrupt the integrity or performance of the Cloud Service or the data contained therein;(x)
access or use the Cloud Service in order to replicate applications, products or services offered by Company and/or otherwise build a competitive
product or service, copy any features, functions or graphics of the Cloud Service or monitor the availability and/or functionality of the Cloud Service 
for any benchmarking or competitive purposes; (xi) under any circumstances, through a Third Party application, a Subscriber application or otherwise, 
repackage or resell the Cloud Service, or any Company Content; (xii) store, manipulate, analyze, reformat, print, and display Company Content for
personal use; and (xiii) upload or insert code, scripts, batch files or any other form of scripting or coding into the Cloud Service. Notwithstanding the 
foregoing restrictions, in the event Subscriber has purchased a Subscription for Commercial Use (as such term is defined below), Subscriber shall be 
permitted to use the Cloud Service to provide Third Party services in cases where such Third Parties access the Subscriber provided applications or
services, but where such Third Parties do not have the ability to install, configure, manage or have direct access to the Cloud Services. Company
hereby agrees, subject to payment of the applicable fees, to permit such use and the terms of this Agreement, including references to “internal use” 
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and/or “internal business operations” shall be deemed to include and permit such use (hereafter referred to as “Commercial Use“). 
(e) Additional Guidelines. Company reserves the right to establish or modify its Cloud Service offerings, general practices and limits concerning 
use of the Cloud Service, and if applicable provide alternative Cloud Service offerings and practices, with approximately thirty (30) days’ prior notice. 
Company also reserves the right to block IP addresses originating a Denial of Service (DoS) attack. Company shall notify Subscriber should this 
condition exist and inform Subscriber of its action. Once blocked, an IP address shall not be able to access the Cloud Service and the block may be 
removed once Company is satisfied corrective action has taken place to resolve the issue. 
(f) Links to Third Party Websites. To the extent that the Cloud Service links to any Third Party website, application or service, the terms and 
conditions thereof shall govern Subscriber’s rights with respect to such website, application or service, unless otherwise expressly provided by 
Company. Company shall have no obligations or liability arising from Subscriber’s access and use of such linked Third Party websites, applications 
and services. 
(g) Previews, No-Charge Offerings. From time to time, Company may make Offerings available to Subscribers at no charge or allow features 
or services at no extra charge as part of Cloud Services prior to their general release that are labeled or communicated as Previews. Subscriber may 
choose to try such Previews or not in its sole discretion. Use of Previews is at Subscriber’s sole risk and may contain bugs or errors. Subscriber may 
discontinue use of the Previews at any time, in its sole discretion. Further, Company may discontinue all Previews availability at any time in its sole 
discretion without notice.  Previews and No-Charge Offerings are provided on an “as-is” basis and “as available” basis, without any warranties of any 
kind. 
 
1.3 Proprietary Rights. 
(a) Subscriber acknowledges and agrees that Company retains all ownership right, title, and interest in and to Brightly IP, including the Cloud 
Service, its Documentation and Content, and all corrections, enhancements, improvements to, or derivative works thereof without limitation 
(collectively, “Derivative Works”), and in all Brightly IP therein or thereto. To the extent any Derivative Work is developed by Company based upon 
ideas or suggestions submitted by Subscriber to Company, Subscriber hereby irrevocably assigns all rights to use and incorporate Subscriber’s 
feedback, including but not limited to suggestions, enhancement requests, recommendations and corrections (the “Feedback”) relating to the Cloud 
Service, together with all Brightly IP related to such Derivative Works. Nothing contained in this Agreement shall be construed to convey to Subscriber 
(or to any party claiming through Subscriber) any Brightly IP rights other than the rights expressly set forth in this Agreement. 
(b) Company acknowledges and agrees that Subscriber retains all ownership right, title, and interest in and to the Subscriber Data and Content, 
including all intellectual property rights therein or thereto. Notwithstanding the foregoing, Subscriber hereby grants Company and its Affiliates a non- 
exclusive, royalty-free license to access, display, copy, distribute, transmit, publish, disclose and otherwise use all or any portion of Subscriber Data 
and Content to fulfill its obligations under this Agreement. In addition, Subscriber hereby grants Company a non-exclusive, royalty-free right to use 
aggregated and de-identified data generated and/or derived by Company from the Subscriber Data (the “De-Identified Data”) in order to improve the 
Cloud Service and Company’s performance hereunder, including without limitation, submitting and sublicensing such De-Identified Data to Third 
Parties for analytical purposes, provided that Company shall take commercially reasonable efforts to conduct such de-identification in a manner that 
ensures that such De-Identification cannot be traced back to Subscriber or natural persons. Company recommends Subscriber confirm the 
geographic area in which Subscriber Data will be stored, which may be outside the country in which Subscriber is located. Subscriber will ensure that 
Subscriber Data can be processed and used as contemplated by this Agreement without violating any rights of others or any laws or regulations. 
(c) Subscriber acknowledges the Cloud Services may utilize, embed or incorporate Third Party software and/or tools (each, a “Third-Party Tool”) 
under a license granted to Company by one or more applicable Third Parties (each, a “Third-Party Licensor”), which licenses Company the right to 
sublicense the use of the Third-Party Tool solely as part of the Cloud Services. Each such sublicense is nonexclusive and solely for Subscriber’s internal 
use and Subscriber shall not further resell, re-license, or grant any other rights to use such sublicense to any Third Party. Subscriber further 
acknowledges that each Third-Party Licensor retains all right, title, and interest to its applicable Third-Party Tool and all documentation related to 
such Third-Party Tool. All confidential or proprietary information of each Third-Party Licensor is Confidential Information of Company under the terms 
of this Agreement and shall be protected in accordance with the terms of Section 7. 

 
Section 2.0        Company Responsibilities 
 
2.1 Professional Services. To the extent Professional Services are included in the applicable Order and/or described in one or more statements 
of work, Subscriber agrees to abide by Company’s Professional Services Addendum. Each statement of work shall be effective, incorporated into and 
form a part of this Agreement when duly executed by an authorized representative of each of the parties. Each statement of work shall (i) describe 
the fees and payment terms with respect to the Professional Services being provided pursuant to such statement of work, (ii) identify any work product 
that will be developed pursuant to such statement of work, and (iii) if applicable, sets forth each party’s respective ownership and proprietary rights 
with respect to any work product developed pursuant to such statement of work. 
2.2 Service Levels.  Company shall use commercially reasonable efforts to make the 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 Subscriber(s) excludes unavailability when due to: (a) any access to or use of the Cloud Service by 
Subscriber 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 Subscriber’s delay in performing, or failure to perform, any of its obligations under the Agreement; (c) Subscriber’s or its 
Account User’s Internet connectivity; (d) any Force Majeure Event; I 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 Company 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 Subscribers’ Account Users due to planned Cloud Service 
maintenance. To the extent reasonably practicable, Company shall use reasonable efforts to provide eight (8) hours prior electronic notice of Cloud 
Service maintenance events and schedule such Cloud Service maintenance events outside the applicable business hours. 
2.3 Security and Data Privacy. Each party shall comply with applicable data privacy laws governing the protection of personal data in relation 
to their respective obligations under this Agreement.  Where Company acts as Subscriber’s processor of personal data provided by Subscriber, the 
data is subject to Company’s Privacy Policy, which can be viewed by clicking the “Privacy” hypertext link located within the Cloud Service. By using 
the Cloud Service, Subscriber accepts and agrees to be bound and abide by such Privacy Policy. At all times during the Subscription term and upon 
written request of Subscriber within thirty (30) days after the effective date of termination or expiration of this Agreement, Subscriber Content shall be 
available for Subscriber’s export and download. In accordance with applicable data privacy laws following that initial period, Company shall not be 
obligated to maintain Subscriber Data nor Subscriber Content and may delete or destroy what remains in its possession or control. 
(a) If applicable in the United States, if Subscriber is a “Covered Entity” under the Health Insurance Portability and Accountability Act of 1996 (as 
amended from time to time, “HIPAA”), and if Subscriber must reasonably provide protected health information as defined by HIPAA in order to use the 
Cloud Services, Company shall be Subscriber’s “Business Associate” under HIPAA, and Company and Subscriber shall enter into a Business Associate 
Agreement (the form of which shall be reasonably satisfactory to Company). 
(b) If applicable in the United Kingdom, Switzerland or European Economic Area (EEA), both parties will comply with the applicable requirements 
of Data Protection Legislation. “Data Protection Legislation” means (i) the United Kingdom’s Data Protection Act 2018, and (ii) the General Data 
Protection Regulation (“GDPR”) and any national implementing laws, regulations or secondary legislation. Company and Subscriber agree that 
Company will not be processing any personal data on behalf of the Subscriber as “Data Controller” (defined in accordance with the Data Protection 
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Legislation). Company will collect, use, disclose, transfer and store personal information when needed to administer this Agreement and for its 
operational and business purposes, in accordance with Data Protection Legislation. To the extent personal data from the UK, Switzerland or the EEA 
are processed by Company, the terms of a data processing addendum (“DPA”) must be signed by the parties. To the extent Company processes 
personal data, its binding corporate rules and the standard contract clauses shall apply, as set forth in the DPA. For standard contract clauses, 
Subscriber and Company agree that Subscriber is the data exporter and Subscriber’s acceptance of this Agreement or applicable Order shall be 
treated as its execution of the standard contract clauses. 

 
Section 3.0        Third Party Interactions 
 
3.1 Relationship to Third Parties. In connection with Subscriber’s use of the Cloud Service, at Subscriber’s discretion, Subscriber may: (i) 
participate in Third Party promotions through the Cloud Service; (ii) purchase Third Party goods and/or services, including implementation, 
customization, content, forms, schedules, integration and other services; (iii) exchange data, integrate, or interact between Subscriber’s Account, the 
Cloud Service, its application  programming interface (“API”) and a Third Party provider; (iv) receive additional functionality within the user interface 
of the Cloud Service through use of the API; and/or (v) receive content, knowledge, subject matter expertise in the creation of forms, content and 
schedules. Any such activity, and any terms, conditions, warranties or representations associated with such Third Party activity, shall be solely between 
Subscriber and the applicable Third Party. Company shall have no liability, obligation or responsibility for any such Third Party correspondence, 
purchase, promotion, data exchange, integration or interaction. Company does not warrant any Third Party providers or any of their products or 
services, whether or not such products or services are designated by Company as “certified,” “validated,” “premier” and/or any other designation. 
Company does not endorse any sites on the Internet that are linked through the Cloud Service. 
3.2 Ownership. As between Subscriber and Company, Subscriber is the owner of all Third Party Content loaded into the Subscriber Account. As 
the owner, it is Subscriber’s responsibility to make sure it meets its particular needs. Company shall not comment, edit or advise Subscriber with 
respect to such Third Party Content in any manner. 

 
Section 4.0 Fees and Payment. 
 
4.1 Fees. Subscriber shall pay to Company all fees specified in Orders. Except as otherwise stated on the Order: (i) Subscription Fees are based 
on Cloud Services subscriptions purchased, (ii) all Subscription Fee payment obligations are non-refundable and non-cancelable, and (iii) quantities 
purchased cannot be decreased during the relevant Subscription Term. The Subscription Fee for such Cloud Service subscription shall be invoiced 
upon commencement of the Term. Thereafter, Company shall make reasonable efforts to invoice Subscriber for each applicable Subscription Fee 
sixty (60) days prior to its commencement. Unless Subscriber provides written notice of termination in accordance with Section 5.1, Subscriber agrees 
to pay all fees. Subscriber is responsible for providing complete and accurate billing and contact information to Company and notifying Company 
promptly of any changes to such information. 
4.2 Automatic Payments. If Subscriber is paying by credit card or Automated Clearing House (“ACH”), Subscriber 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, Company is hereby authorized to charge any applicable Subscription Fee using such Automatic Payment Method. 
4.3 Overdue Charges. If any invoiced amount is not received by Company by the due date, without limiting Company’s rights or remedies, those 
overdue charges may accrue late interest at the rate of 1.5% of the outstanding balance per month, or the maximum amount permitted by law, 
whichever is lower. Company reserves the right to condition an overdue Account’s future subscription renewals and Orders on shorter payment terms 
than those stated herein. 
4.4 Taxes. Company’s fees do not include any taxes, levies, duties or similar governmental assessments of any nature, including, for example, 
value-added, sales, use or withholding taxes, assessable by any jurisdiction whatsoever (collectively, “Taxes”). Subscriber is responsible for paying all 
Taxes associated with its purchases hereunder. If Company has the legal obligation to pay or collect Taxes for which Subscriber is responsible under 
this Section 4.5, Company shall invoice Subscriber and Subscriber shall pay that amount unless Subscriber provides Company with a valid tax 
exemption certificate authorized by the appropriate taxing authority. To the extent permitted by law, Subscriber agrees to indemnify and hold 
Company harmless from any encumbrance, fine, penalty or other expense which Company may incur as a result of Subscriber’s failure to pay any 
Taxes required hereunder. For clarity, Company is solely responsible for taxes assessable against Company based on its income, property and 
employees.  
4.5 Purchases through Resellers. In the event Subscriber purchases the Cloud Services (including any renewals thereof) through an authorized 
reseller of Company, 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 Subscriber and such authorized reseller. In 
the event Subscriber ceases to pay the reseller, or terminates its agreement with the reseller, Company shall have the right to terminate Subscriber’s 
access to the Cloud Services at any time upon thirty (30) days’ prior written notice to Subscriber unless Subscriber and Company have agreed 
otherwise in writing. 

 
Section 5.0 Term and Termination 
 
5.1 Subscription Term. This Agreement will commence on the Effective Date set forth on the Order and continues until the Offerings hereunder 
have expired or have been terminated (the “Subscription Term”). Thereafter, except as stated on an applicable Order, the Subscription Term 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 applicable to the Cloud Service subscription. 
5.2 Termination. Neither party will terminate an Order for convenience during the applicable Subscription Term.  Either party may terminate 
this Agreement (in whole or with respect to an Order or purchased from a reseller) by notice to the other party if (i) the other party commits a 
material breach of this Agreement and fails to cure such breach within thirty (30) days (except in the case of a breach of Section 7 in which case no 
cure period will apply) or (ii) the other party becomes the subject of a petition in bankruptcy or other similar proceeding. Company may, at its option, 
and without limiting its other remedies, suspend (rather than terminate) any Cloud Services if Subscriber breaches the Agreement (including with 
respect to payment of Fees) until the breach is remedied. 
5.3 Effect of Termination. Upon expiration of the applicable Subscription Term, or termination of any Order for one or more Offerings or this 
Agreement for any reason, Subscriber’s right to access, use or receive the affected Order or Order items automatically terminate.  Subscriber shall 
immediately cease using the Order or Offering, remove and destroy all Offerings and other Company Confidential Information relating to the Order 
in its possession or control, and certify such removal and destruction in writing to Company.  Termination or suspension of an individual Order or 
reseller purchase will not terminate or suspend any other Order, reseller purchase or the remainder of the Agreement unless specified in the notice of 
termination or suspension. If the Agreement is terminated in whole, all outstanding Order(s) and reseller purchases will terminate. If this Agreement, 
any Order or reseller purchase is terminated, Subscriber agrees to pay all Fees owed up to the effective date of termination. 
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5.4 Survival. The following portions of this Agreement shall survive termination of this Agreement and continue in full force and effect: Sections 
1, 2.3, 5.3, 6, 7, 8 and 9. 

 
Section 6.0        Representations, Warranties and Disclaimers 
 
6.1 Representations. Each party represents that: (i) it has full right, title and authority to enter into this Agreement; and (ii) this Agreement 
constitutes a legal, valid and binding obligation of Subscriber, enforceable against it in accordance with its terms. 
6.2 Warranties. 
(a) Company warrants that Cloud Service will perform substantially in accordance with the features and functions described in the applicable 
Documentation.  To the extent permitted by law, Subscriber’s exclusive remedy and Company’s entire liability for a breach of this warranty in Section 
6.2(a), at its option: (i) will use commercially reasonable efforts to restore the non-conforming Cloud Services so that they comply  with this warranty, 
or (ii) if such restoration would not be commercially reasonable, Company may terminate the Order for the non-conforming Offering and refund any 
prepaid fees paid for such Offering.  The warranty excludes: (a) no charge Offerings or Previews, and (b) issues, problems or defects arising from Third 
Party Content, Subscriber Data or Content, or use of Cloud Service not in accordance with this Agreement. 
(b) Company represents and warrants that all such Professional Services shall be performed in a professional and workmanlike manner in 
accordance with generally accepted industry standards. For any breach of this warranty in Section 6.2(b), Subscriber’s exclusive remedy and 
Company’s entire liability shall be the re-performance of the applicable Professional Services. 
(c) Company makes only the limited warranties expressly stated in this Agreement, and disclaims all other warranties, including without 
limitation, the implied warranties of merchantability and fitness for a particular purpose.  Company does not warrant or otherwise guarantee that: (i) 
reported errors will be corrected or support requests will be resolved to meet Subscribers’ needs, (ii) any Order or Third Party Content will be 
uninterrupted, error free, fail-safe, fault-tolerant, or free of harmful components, or (iii) any Content, including Subscriber and Third Party Content, will 
be secure or not otherwise lost or damaged.  Representations about Orders or features or functionality in any communication with Subscriber 
constitutes technical information, not a warranty or guarantee. 
(d) Company’s Cloud Services have not been tested in all situations under which they may be used. Subscriber is solely responsible for 
determining the appropriate uses for the Cloud Services and the results of such use; Company will not be liable for the results obtained through 
Subscriber’s use of the Cloud Services. Company’s Cloud Services are not specifically designed or intended for use in (i) storage of sensitive, personal 
information, (ii) direct life support systems, (iii) nuclear facility operations, or (iv) any other similar hazardous environment. 
6.3 Intellectual Property Indemnification. 
(a) Indemnity by Company. Company shall defend and indemnify Subscriber from any loss, damage or expense (including reasonable 
attorneys’ fees) awarded by a court of competent jurisdiction, or paid in accordance with a settlement agreement signed by Subscriber, in connection 
with any Third Party claim (each, a “Claim”) alleging that Subscriber’s use of the Cloud Service as expressly permitted hereunder infringes upon any 
intellectual property rights, patent, copyright or trademark of such Third Party, or misappropriates the trade secret of such Third Party; provided that 
Subscriber: (x) promptly gives Company written notice of the Claim; (y) gives Company sole control of the defense and settlement of the Claim; and 
(z) provides to Company all reasonable assistance, at Company’s expense. If Company receives information about an infringement or 
misappropriation claim related to the Cloud Service, Company may in its sole discretion and at no cost to Subscriber: (i) modify the Cloud Service so 
that it no longer infringes or misappropriates, (ii) obtain a license for Subscriber’s continued use of the Cloud Service, or (iii) terminate this Agreement 
(including Subscriber’s Cloud Service subscriptions and Account) upon prior written notice and refund to Subscriber any prepaid Subscription Fee 
covering the remainder of the Term of the terminated Cloud Service subscriptions. Notwithstanding the foregoing, Company shall have no liability or 
obligation with respect to any Claim that is based upon or arises out of (A) use of the Cloud Service in combination with any software or hardware not 
expressly authorized by Company, (B) any modifications or configurations made to the Cloud Service by Subscriber without the prior written consent 
of Company, and/or (C) any action taken by Subscriber relating to use of the Cloud Service that is not permitted under the terms of this Agreement. 
This Section 6.3(a) states Subscriber’s exclusive remedy against Company for any Claim of infringement or misappropriation of a Third Party’s 
intellectual property rights related to or arising from Subscriber’s use of the Cloud Service. 
(b) To the extent permitted by law, Subscriber shall defend and indemnify Company from any loss, damage or expense (including reasonable 
attorneys’ fees) awarded by a court of competent jurisdiction, or paid in accordance with a settlement agreement signed by Company, in connection 
with any Claim alleging that the Subscriber Data or Content, or Subscriber’s use of the Cloud Service in breach of this Agreement, infringes upon any 
intellectual property rights, patent, copyright or trademark of such Third Party, or misappropriates the trade secret of such Third Party; unless 
applicable laws prohibit public entities from such indemnification and provided that Company (x) promptly gives Subscriber written notice of the 
Claim; (y) gives Subscriber sole control of the defense and settlement of the Claim; and (z) provides to Subscriber all reasonable assistance, at 
Subscriber’s expense. This Section 6.3(b) states Company’s exclusive remedy against Subscriber for any Claim of infringement of misappropriation of 
a Third Party’s intellectual property rights related to or arising from the Subscriber Data or Subscriber’s use of the Cloud Service. 
6.4 Limitation of Liability.  
(a) The entire, aggregate liability of Company is limited to the amount of Subscription Fees paid by Subscriber to Company pursuant to this 
applicable Order during the twelve (12) months prior to the first act or omission giving rise to the liability.  This does not apply to the Company’s 
intellectual property indemnification obligations in Section 6.3. 
(b) Under no circumstances will Company be liable for (i) any indirect, incidental, consequential, special exemplary or punitive damages, loss 
of production or data, interruption of operations or lost revenue or profits, even if such damages were foreseeable, or (ii) any Previews or No-Charge 
Offerings. 
(c) Company will not be liable for any claim in connection with this Agreement if such claim is brought more than two (2) years after the first 
event giving rise to such claim is or should have been discovered by Subscriber. 
(d) The limitations and exclusions of this Section 6.4 apply to: (i) benefit of Company and its affiliates, and their respective officers, directors, 
licensors, subcontractors and representatives, and (ii) regardless of the form of action, whether based in contract, statute, tort (including negligence), 
or otherwise.  
(e) The foregoing limitations and exclusions will not apply to the extent that liability cannot be limited or excluded in accordance with 
applicable law.  Nothing in this Section shall limit Subscriber’s payment obligations under Section 4.  

 
Section 7.0        Confidentiality 
 
7.1 Definition of Confidential Information. “Confidential Information” means any non-public information and/or materials maintained in 
confidence and disclosed in any form or medium by a party under this Agreement (the “Disclosing Party”) to the other party (the “Receiving Party”), 
that is identified as confidential, proprietary or that a reasonable person should have known, was the Confidential Information of the other party given 
the nature of the circumstances or disclosure, or as otherwise defined as Confidential Information, trade secrets, and proprietary business information 
as provided under applicable state law and exempted from disclosure by the applicable statute. Confidential Information may include without 
limitation: information about clients, services, products, software, data, technologies, formulas, processes, know-how, plans, operations, research, 
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personnel, suppliers, finances, pricing, marketing, strategies, opportunities and all other aspects of business operations and any copies or derivatives 
thereof. Confidential Information includes information belonging to a Third Party that may be disclosed only under obligations of confidentiality. 
Notwithstanding the foregoing, Confidential Information shall not include information that Receiving Party can demonstrate: (a) is or becomes 
generally known to the public without breach of any obligation by Receiving Party; (b) is received from a Third Party without breach of any obligation 
owed to Disclosing Party; or (c) is or has been independently developed by Receiving Party without the benefit of Confidential Information. 
7.2 Protection of Confidential Information. The Receiving Party agrees that it shall: (i) use the Confidential Information solely for a purpose 
permitted by this Agreement, (ii) use the same degree of care as Receiving Party uses with its own Confidential Information, but no less than reasonable 
care, to protect Confidential Information and to prevent any unauthorized access, reproduction, disclosure, or use of any of Confidential Information; 
and (iii) restrict access to the Confidential Information of the Disclosing Party to those of its Affiliates and its and their employees, contractors and 
agents who need such access for purposes consistent with this Agreement and who are prohibited from disclosing the information by a contractual, 
legal or fiduciary obligation no less restrictive than this Agreement. Receiving Party shall not use, reproduce, or directly or indirectly allow access to 
the Confidential Information except as herein provided or export Confidential Information to any country prohibited from obtaining such information 
under any applicable laws or regulations. 
7.3 Compelled Disclosure. If Receiving Party is required to disclose any Confidential Information to comply with law, to the extent legally 
permitted, Receiving Party shall: (a) give the Disclosing Party reasonable prior written notice to permit Disclosing Party to challenge or limit any such 
legally required disclosure; (b) disclose only that portion of the Confidential Information as legally required to disclose; and (c) reasonably cooperate 
with Disclosing Party, at Disclosing Party’s request and expense, to prevent or limit such disclosure. 
7.4 Records Requests. To the extent permitted by law, Subscriber shall treat as exempt from treatment as a public record, and shall not 
unlawfully disclose in response to a request made pursuant to any applicable public records law, any of Company’s Confidential Information. Upon 
receiving a request to produce records under any applicable public records or similar law, Subscriber shall immediately notify Company and provide 
such reasonable cooperation as requested by Company and permitted by law to oppose production or release of such Company Confidential 
Information. 
7.5 Remedies. Receiving Party shall promptly notify Disclosing Party if it becomes aware of any unauthorized use or disclosure of Disclosing 
Party’s Confidential Information and agrees to reasonably cooperate with Disclosing Party in its efforts to mitigate any resulting harm. Receiving Party 
acknowledges that Disclosing Party would have no adequate remedy at law should Receiving Party breach its obligations relating to Confidential 
Information and agrees that Disclosing Party shall be entitled to enforce its rights by obtaining appropriate equitable relief, including without limitation 
a temporary restraining order and an injunction. 

 
Section 8.0     Export Control Compliance 
 
8.1 General. Subscriber shall comply with all applicable sanctions, embargoes and (re-)export control regulations, and, in any event, with those of 
the European Union, the United States of America and any locally applicable jurisdiction(s) (collectively “Export Regulations”).  
8.2 Checks. Prior to any transfer of Offerings (including all kinds of technical support and/or technology) to a Third Party, Subscriber shall check 
and ensure by appropriate measures that (i) there will be no infringement of an embargo imposed by the European Union, the United States of America 
and/or by the United Nations by such transfer, by brokering of contracts concerning Offerings or by provision of other economic resources in connection 
with Offerings, also taking into account any prohibitions to circumvent these embargos (e.g., by undue diversion); (ii) such Offerings are not intended 
for use in connection with armaments, nuclear technology or weapons, if and to the extent such use is subject to prohibition or authorization, unless 
required authorization has been obtained; (iii) the regulations of all applicable sanctioned party lists of the European Union and the United States of 
America concerning the trading with entities, persons and organizations listed therein are considered and (iv) Offerings within the scope of the 
respective Annexes to EU Regulations Nos. 833/2014 and 765/2006 as well as of Annex I to EU Regulation No. 2021/821 (in their current versions, 
respectively), will not, unless permitted by EU law, be (a) exported, directly or indirectly (e.g., via Eurasian Economic Union (EAEU) countries), to Russia or 
Belarus, or (b) resold to any third party business partner that does not take a prior commitment not to export such Goods and Services to Russia or 
Belarus. 
8.3 Non-Acceptable Use of Offerings and Cloud Services. Subscriber shall not, unless permitted by the Export Regulations or respective 
governmental licenses or approvals, (i) download, install, access or use the Cloud Services, Content and/or Documentation from or in any location 
prohibited by or subject to comprehensive sanctions (currently Cuba, Iran, North Korea, Syria, and the Crimea, Donetsk and Luhansk regions of Ukraine) 
or to license requirements according to the Export Regulations; (ii) grant access to, transfer, (re- )export (including any ‘deemed (re-)exports’), or 
otherwise make available the Cloud Services, Content and/or Documentation to any individual or entity designated on a sanctioned party list of the 
Export Regulations; (iii) use the Cloud Services, Content and/or Documentation for any purpose prohibited by the Export Regulations (e.g. use in 
connection with armaments, nuclear technology or weapons); (iv) upload to the Cloud Services platform any Subscriber Data  or Content unless it is 
non-controlled (e.g. in the EU: AL = N; in the U.S.: ECCN = N or EAR99); (v) facilitate any of the aforementioned activities by any user. Subscriber shall 
provide any user(s) with all information necessary to ensure compliance with the Export Regulations.  
8.4  Information. Upon request by Company, Subscriber shall promptly provide Company with all information pertaining to user(s), the intended use 
and the location of use of the Offerings.  
8.5  Export Control Indemnification. Subscriber shall indemnify and hold harmless Company from and against any claim, proceeding, action, fine, 
loss, cost and damages arising out of or relating to any noncompliance with (re) Export Regulations by Subscriber and/or user(s) and/or Subscriber’s 
Third Parties business partner re-exporting Offerings in violation of embargoes or sanctions referred to in 8.2 above, and Subscriber shall compensate 
Company for all losses and expenses resulting thereof.  
8.6  Reservation. Company shall not be obligated to fulfill this Agreement if such fulfillment is prevented by any impediments arising out of national 
or international foreign trade or customs requirements or any embargoes or other sanctions. Subscriber acknowledges that Company may be obliged 
under the Export Regulations to limit or suspend access by Subscriber and/or user(s) to the Offerings. 
 
Section 9.0 Miscellaneous 
 
9.1 Compliance with Laws. Each party will comply with all laws and applicable government rules and regulations insofar as they apply to such 
party in its performance of this Agreement’s rights and obligations. 
9.2 Publicity. Company is permitted to: (i) include Subscriber’s name and logo in accordance with Subscriber’s trademark guidelines; and (ii) list 
the Cloud Services and Professional Services selected by Subscriber, in public statements and client lists. Subscriber agrees to participate in press 
releases, case studies and other collateral using quotes or requiring active participation, the specific details of which shall be subject to mutual consent. 
9.3 Relationship of the Parties. Company is performing pursuant to this Agreement only as an independent contractor. Company has the sole 
obligation to supervise, manage, contract, direct, procure, perform or cause to be performed its obligations set forth in this Agreement, except as 
otherwise agreed upon by the parties. Nothing set forth in this Agreement shall be construed to create the relationship of principal and agent between 
Company and Subscriber. Company shall not act or attempt to act or represent itself, directly or by implication, as an agent of Subscriber or its 
affiliates or in any manner assume or create, or attempt to assume or create, any obligation on behalf of, or in the name of, Subscriber or its affiliates. 
9.4  Waiver. No failure or delay by either party in enforcing any of its rights under this Agreement shall be construed as a waiver of the right to 
subsequently enforce any of its rights, whether relating to the same or a subsequent matter. 
9.5 Assignment. This Agreement will extend and be binding upon the successors, legal representatives, and permitted assignees of the parties.  
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However, Subscriber shall have no right to transfer, assign or sublicense this Agreement or any of its rights, interests or obligations under this Agreement 
to any Third Party and any attempt to do so shall be null and void. Company shall have the full ability to transfer, assign or sublicense this Agreement 
or any of its rights, interests or obligations under this Agreement. 
9.6 Force Majeure. Subject to the limitations set forth below and except for fees due for Orders rendered, neither party shall be held responsible 
for any delay or default, including any damages arising therefrom, due to any act of God, act of governmental entity or military authority, explosion, 
epidemic casualty, flood, riot or civil disturbance, war, sabotage, unavailability of or interruption or delay in telecommunications or Third Party services, 
failure of Third Party software, insurrections, any general slowdown or inoperability of the Internet (whether from a virus or other cause), or any other 
similar event that is beyond the reasonable control of such party (each, a “Force Majeure Event”). The occurrence of a Force Majeure Event shall not 
excuse the performance by a party unless that party promptly notifies the other party of the Force Majeure Event and promptly uses its best efforts to 
provide substitute performance or otherwise mitigate the force majeure condition. 
9.7 Entity, Governing Law, Notices and Venue. All notices, instructions, requests, authorizations, consents, demands and other communications 
hereunder shall be in writing and shall be delivered by one of the following means, with notice deemed given as indicated in parentheses: (a) by 
personal delivery (when actually delivered); (b) by overnight courier (upon written verification of receipt); (c) by business mail (upon written verification 
of receipt); or (d) except for notice of indemnification claims, via electronic mail to Subscriber at the e-mail address maintained on Subscriber’s Account 
and to Company at notice@brightlysoftware.com.  Any dispute arising out of or in connection with this Agreement will be resolved as set forth in the 
table below:  The Company entity entering into this Agreement, the address to which notices shall be directed under this Agreement and the law that 
will apply in any dispute or lawsuit arising out of or in connection with this Agreement shall depend upon where Subscriber is domiciled: 

  
(a) In the United States and all other domiciles not otherwise mentioned, the Company entity 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.  The applicable law 
will be the laws of the state of Delaware, USA; any dispute arising out of or in connection with this Agreement will be subject to the jurisdiction of the 
courts of Delaware, USA unless Subscriber is a public entity in which case this Agreement shall be governed by the state law where it is domiciled.  
Each party hereby irrevocably submits itself to the personal jurisdiction of the relevant court for any such disputes.   
(b) In Canada, the Company entity is Brightly Software Canada, Inc., an Ontario corporation, and the notice address shall be 1577 North Service 
Road East, Oakville, Ontario, Canada  L6H 0H6 Canada, Attn: Brightly Software. The applicable law will be the laws of Ontario; any dispute arising 
out of or in connection with this Agreement will be subject to the jurisdiction of the courts of Ontario, Canada, without regard to the principles of 
conflicts of law. 
(c) In the United Kingdom or a country in Europe, the Company entity is Brightly Software Limited, a limited company in England, the notice address 
shall be Pinehurst 2, Pinehurst Road, Farnborough, Hampshire, GU14 7BF Attn: Brightly Software.  The applicable law will be the laws of England; any 
dispute arising out of or in connection with this Agreement will be finally resolved by binding arbitration in accordance with the ICC Rules.  The seat 
of arbitration will be London, England.    
(d) In Australia, New Zealand, a country in Asia/Oceania, the Company entity is Brightly Software Australia Pty Ltd, a proprietary limited company 
in Australia, and the notice address shall be Level 9, 257 Collins Street, Melbourne, VIC 3000 Australia, Attn: General Counsel.  The applicable law will 
be the laws of Victoria, Australia; any dispute arising out of or in connection with this Agreement will be finally resolved by binding arbitration in 
accordance with the ICC Rules.  The seat of arbitration will be Melbourne, Victoria, Australia.  

 
If a dispute is subject to arbitration as described in this Section 9.7, arbitrators will be appointed in accordance with the ICC Rules, the language used 
for proceedings will be English, and orders for the production of documents will be limited to the documents on which each party specifically relies in 
its submission.  Nothing in this Section 9.7 will restrict the right of the parties to seek interim relief intended to preserve the status quo or interim 
measures in any court of competent jurisdiction.  Notwithstanding the foregoing, to the extent permissible under applicable law and to the extent it 
would not result in the invalidity or inapplicability of this Section 9.7, the parties agree that Company, at its sole discretion, may bring an action in the 
courts of the jurisdiction(s) where the Offering is being used or Subscriber has its place of business, to: (i) enforce Brightly IP rights, or (ii) for the payment 
of amounts due for any Offering. 
9.8 Company Affiliates and Subcontractors. Company or its Affiliates may exercise Company’s s rights and fulfill Company’s obligations under 
this Agreement. Company may use resources in various countries to provide Offerings, including unaffiliated subcontractors. Company remains 
responsible for its obligations under this Agreement. 
9.9 Interpretation of Agreement. The Section headings contained in this Agreement are solely for the purpose of reference, are not part of the 
agreement of the parties, and shall not affect in any way the meaning or interpretation of this Agreement. Any reference to any federal, state, local or 
foreign statute or law shall be deemed to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. 
9.10 No Third Party Beneficiaries. No person or entity not a party to the Agreement shall be deemed to be a Third Party beneficiary of this 
Agreement or any provision hereof. 
9.11 Severability. The invalidity of any portion of this Agreement shall not invalidate any other portion of this Agreement and, except for such 
invalid portion, this Agreement shall remain in full force and effect. 
9.12 Entire Agreement. This Agreement, including any applicable Order, is the entire agreement between Subscriber and Company regarding 
Subscriber’s use of the Cloud Services and supersedes all prior and contemporaneous agreements, proposals or representations, written or oral, 
concerning its subject matter. No modifications, amendment or waiver of any provision of this Agreement shall be effective unless executed in writing 
by means of manual signatures or electronic signatures or via an online mechanism.  The parties agree that any term or condition stated in any 
purchase order or in any other order documentation is void. In the event of any conflict or inconsistency between the documents, the order of 
precedence shall be (1) the applicable Order, (2) any schedule or addendum to this Agreement, and (3) the content of this Agreement. 
9.13 Anti-Corruption. Neither party has received or been offered any illegal or improper bribe, kickback, payment, gift, or thing of value from an 
employee or agent of the other party in connection with this Agreement. If Subscriber learns of any violation of the above restriction, Subscriber shall 
immediately notify Company. 
9.14 Cooperative Use. With Subscriber’s approval, the market research conducted by Subscriber during its selection process for the Cloud 
Services may be extended for use by other jurisdictions, municipalities, and government agencies of Subscriber’s state. Any such usage by other 
entities must be in accordance with ordinance, charter, and/or procurement rules and regulations of the respective political entity. 
9.15 Modifications. Company may revise the terms of this Agreement from time-to-time and shall post the most current version of this Agreement 
on its website. If a revision meaningfully reduces Subscriber’s rights, Company shall notify Subscriber. 
9.16 USA Government Subscribers. The Cloud Service and its Documentation and Content are “Commercial Items,” “Commercial computer 
software” and “Computer software documentation” as defined in the Federal Acquisition Regulations (“FAR”) and Defense Federal Acquisition 
Regulations Supplement (“DFARS”). Pursuant to FAR 12.211, FAR 12.212, DFARS 227.7202, as revised, the U.S. Government acquires the Cloud Service 
and its Documentation and Content subject to the terms of this Agreement. Company will not be required to obtain a security clearance or otherwise 
be involved in accessing U.S. Government classified information. 

 
Section 10.0        Definitions 
 
As used in this Agreement, the following terms shall have the meanings set forth below: 
10.1 “Access Credentials” means any user’s name, identification number, password, license or security key, security token, PIN or other security code, 

mailto:notice@brightlysoftware.com
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method, technology or device used, alone or in combination, to verify an individual’s identity and authorization to access and use the Cloud Service. 
10.2 “Account” means Subscriber’s specific account where Subscriber subscribes to access and use Cloud Service(s). 
10.3 “Account User” means each person or entity that access an Offering under this Agreement, whether such access is given by Subscriber, by 
Company at Subscriber’s request, or by a third party authorized by Subscriber. 
10.4 “Affiliate” means, with respect to any legal entity, any other legal entity that (i) controls, (ii) is controlled by or (iii) is under common control of such 
legal entity. A legal entity shall be deemed to “control” another legal entity if it has the power to direct or cause the direction of the management or 
policies of such legal entity, whether through the ownership of voting securities, by contract, or otherwise. 
10.5 “Brightly IP” means all patents, patent applications, copyrights, trade secrets and other intellectual property rights in, related to, or used in the 
provision or delivery of any Order or technical solution underlying an Order, and any improvement, modification, or derivative work of any of the 
foregoing.   
10.6 “Cloud Service” or “Cloud Services” means Company’s branded offerings of cloud-based online services and associated cloud-based API 
(application programming interfaces) made available by Company, as updated, enhanced or otherwise modified from time-to-time.  Cloud Service 
excludes Subscriber Data and Third Party Content. 
10.7 “Content” means audio and visual information, documents, content, materials, products and/or software. 
10.8 “Documentation” means the user instructions, learning material, functional or technical documentation, and API information relating to the Cloud 
Service made available to Subscriber by Company in print, online or embedded as part of help functions, which may be updated from time to time. 
10.9 “Brightly Software” or “Company” means Brightly Software, Inc., Brightly Software Canada Inc., Brightly Software Australia Pty Ltd, Brightly 
Software Limited, Facility Health, Inc. and Energy Profiles Limited together with their affiliates, successors and assigns. 
10.10 “Order” means Company’s ordering document, online purchasing form, statement of work, or end user license agreement (EULA) used to order 
Company Cloud Services and/or Professional Services. By entering into an Order, Affiliate(s) agree to be bound by the terms of this Agreement as if 
an original party. 
10.11 "Offering” means an individual offering made available by Company and identified on an Order, which consists of Cloud Services, Professional 
Services or a combination of any of the foregoing, and any associated maintenance and support services and Documentation. 
10.12 “Previews” means Cloud Service or functionality that may be made available to Subscriber to try at its option at no additional charge that is 
clearly designated as beta, preview, pre-release, pilot, limited release, early adoption, non-production, sandbox, evaluation or a similar description. 
10.13 “Professional Service” means the training, technical, consulting and/or other services, excluding Cloud Services, to be performed by Company 
that are ordered by Subscriber on an Order or provided without charge (if applicable). 
10.14 “Subscriber” means the legal entity identified on the Account, on behalf of itself and its Affiliates and its and their employees, consultants, and 
(sub)contractors. 
10.15 “Subscriber Data” means all data, information and other content provided by or on behalf of Subscriber, including that which the Account Users 
input or upload to the Cloud Service. 
10.16 “Subscriber-Hosted Software” means Company’s suite of cloud software applications, as updated, enhanced or otherwise modified from time-
to-time that are: (i) ordered by Subscriber on an Order or provided without charge (if applicable) and made available by Company, including mobile 
components, and (ii) granted a non-exclusive and non-transferable license (with no right to sublicense) to install and use software for the Term. 
10.17 “Subscription Fee” means the fee invoiced to Subscriber by Company prior to the Subscription Term, which is required to be paid in order for 
Subscriber to be permitted to access and use the Cloud Service. 
10.18 “Third Party” means a party other than Subscriber or Company. 
10.19 “Third Party Content” means Content, applications and services owned or controlled by a Third Party and made available to Subscriber by the 
Third Party through or in connection with Cloud Services. 
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