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"NAPA COUNTY AGREEMENT NO. 2601068
PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made and entered into in Napa County, California, this 16th day
of December, 2025, (“Effective Date”) by and between Napa County, a political subdivision of
the State of California, hereinafter referred to as “County” and “Customer,” and BRIGHTLY
SOFTWARE, INC a Delaware corporation, whose mailing address is 4242 Six Forks Road,
Suite 1400, Raleigh, NC 27609, hereinafter referred to as “Consultant” and “Company.”

RECITALS
WHEREAS, COUNTY wishes to obtain professional services authorized by Government Code
section 31000 in order to perform facility condition assessment to support infrastructure capital
and operations management and forecasting.

WHEREAS, CONSULTANT was selected to provide professional services without a
competitive process because the contract amount is below the threshold for competition.

WHEREAS, For good and valuable consideration, the sufficiency of which is acknowledged,
County and Consultant agree as follows:

AGREEMENT
ARTICLE I - SCOPE OF SERVICES

1.1 Scope of Services. Consultant shall provide professional services to County as described
in Exhibit A to this Agreement, and in accordance with the Contract Documents. The Contract
Documents consist of this Agreement and its Exhibits, the Request for Proposals or
Qualifications issued by County (if any), and Consultant’s proposal or statement of
qualifications.

1.2 Schedule. Consultant shall perform and complete the scope of services in accordance
with the schedule set forth in Exhibit A. Consultant shall further perform the scope of services in
compliance with any interim milestones or deadlines, as may be set forth in Exhibit A.

1.3 Standard of Care. Consultant represents that the professional services rendered under
this Agreement shall be performed in accordance with the standards customarily adhered to by
an experienced and competent professional using the degree of care and skill ordinarily exercised
by reputable professionals practicing in the same field of service in the State of California.
Consultant shall correct any professional services falling below this standard at its sole cost and
expense, if notified by County within one year after completion of such services. This remedy is
in addition to any other remedies that may be available to County in law or equity.
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1.4 Correction of Deficient Services. Consultant shall take reasonable steps to commence
correction of any services that fail to meet the standard of care within a reasonable amount of
time following receipt of written notice from County unless otherwise agreed by the parties. If
Consultant fails to commence such steps within the agreed-upon period, County may, in addition
to any other remedies provided under the Contract Documents, commence a notification of
breach of the contract. If Consultant is unable to remedy the breach using commercially
reasonable efforts: (1) Consultant may terminate the Agreement in accordance with Section 2
and (Termination for Cause) (2) Consultant will refund the fees paid for the non-conforming
portion of the professional services. Consultant excludes any warranty or liability for:
noncompliance with instructions made available to the County; any cause outside of Consultant’s
control; modifications made by anyone other than Consultant or their authorized representatives;
or use of or implementation of suggestions, recommendations, reports or other documents
including their outcomes. This Section 1.4 states Consultant’s entire liability and County’s
exclusive rights and remedy for warranty claims. Consultant makes no other warranty, express,
implied, or statutory, about the professional services, including any warranties of merchantability
or fitness for a particular purpose.

1.5 Other Remedies. This Article applies only to Consultant’s obligation to correct services
that do not meet the standard of care and is not intended to constitute a period of limitations or
waiver of any other rights or remedies County may have regarding the Consultant’s other
obligations under the Contract Documents or federal or state law.

1.6 Key Personnel [RESERVED]

1.7 Government Code Section 7550. Every document or report prepared by Consultant for
or under the direction of County pursuant to this Agreement shall contain the numbers and dollar
amounts of all contracts and subcontracts relating to the preparation of the document or written
report if the total cost for the work performed by nonemployees of County exceeds five thousand
dollars ($5,000). The contract and subcontract numbers and dollar amounts shall be contained in
a separate section of the document or written report. If multiple documents or written reports are
the subject or product of this Agreement, the disclosure section may also contain a statement
indicating that the total contract amount represents compensation for multiple documents or
written reports.

ARTICLE II - DURATION OF AGREEMENT

2.1 Term of the Agreement. The term of this Agreement shall begin on the Effective Date
entered on page 1 of this Agreement. This Agreement shall expire one year after the effective
date unless terminated earlier in accordance with this Article.

22 Suspension for Convenience. [RESERVED]

2.3 Termination for Convenience. County may terminate all or any portion of the
professional services offerings at its sole option and for its convenience, by giving 30 days prior
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written notice of such termination to Consultant. The termination of the services shall be
effective 30 days after receipt of the notice by Consultant. After receipt of notice of termination
of all or any portion of the Agreement, Consultant shall immediately discontinue all affected
performance (unless the notice directs otherwise) and complete any additional unaffected work
necessary for the orderly filing of documents and closing of Consultant's performance under the
Agreement. Consultant shall deliver to County all data, drawings, specifications, reports,
estimates, summaries, and such other information and materials created or received by
Consultant in performing this Agreement, whether completed or unfinished. Consultant may
keep copies for its own records. County shall pay Consultant for services provided before the
effective date of termination, and reasonable costs incurred by Consultant in providing County
with the data and documents required by this paragraph. Consultant shall not be compensated for
lost or anticipated profit or overhead on the terminated portion of this Agreement.

2.4  Termination for Cause. County may terminate this Agreement for default if Consultant
fails to satisfactorily perform any material obligation required by this Agreement. Default
includes Consultant’s failure to timely provide services in accordance with the schedule where
the failure to timely perform was not related to County’s obligations. If Consultant fails to
satisfactorily cure a default within 30 days of receiving written notice from County specifying
the nature of the default, County may immediately terminate this Agreement, and terminate each
and every right of Consultant, and any person claiming any rights by or through Consultant
under this Agreement. The rights and remedies of County enumerated in this paragraph are in
addition to and independent of County’s rights under any other provision of this Agreement and
any right or remedy available to County at law or in equity.

2.4.1 Absence of Default: [RESERVED)]

2.5  Purchasing Agent’s Authority. The County Purchasing Agent or their designee is
hereby authorized to make all decisions and take all actions required under this Article to
suspend or terminate this Agreement.

ARTICLE III - COMPENSATION

3.1 Amount of Compensation. County shall pay Consultant for satisfactory performance of
the scope of services, as follows:

3.1.1 Rates. County shall pay Consultant at the unit prices set forth in Exhibit B.

3.1.2 Expenses. Travel or other expenses will only be reimbursed by County if such
expenses are included in Exhibit B. Any travel expenses must comply with the Napa
County Travel Policy found in the Napa County Policy Manual, Part I, Section 43,
regardless of anything to the contrary in Exhibit B.

3.1.3 Maximum Amount. Notwithstanding paragraphs 3.1.1 and 3.1.2, the maximum
payments under this Agreement shall not exceed a total of NINETEEN THOUSAND
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SEVEN HUNDRED SEVENTY-TWO DOLLARS ($19,772) provided, however, that
such amounts shall not be construed as guaranteed sums, and compensation shall be
based upon services actually provided and reimbursable expenses actually incurred.

3.2 Payment Process. Consultant may submit one invoice per calendar month, in arrears for
services provided, to the Staff Services Manager who will review the invoice to confirm its
contents match the services provided during the period covered by the invoice. If approved, the
invoice will be forwarded to the Napa County Auditor no later than 15 days following receipt of
the invoice.

3.2.1 Content of Invoices. Invoices shall be in a form acceptable to the Napa County
Auditor and include Consultant’s name, address, Social Security or Taxpayer
Identification Number, and the Napa County Agreement number. If this Agreement
provides for payment based on unit prices or tasks completed, invoices shall include
itemization of the hours worked, descriptions of the tasks completed during the billing
period, the names and positions of person(s) performing the services, and the hourly or
task rates. If the Agreement or Exhibit B provides for a fixed or lump sum price and
Consultant presents monthly invoices, each invoice must indicate the percentage of work
completed (e.g., 50% of design or draft report) or the milestone(s) achieved in Exhibit B,
which will allow Consultant to be paid the equivalent percentage of the fixed price.

3.2.2 Expenses. If the Agreement provides for reimbursement of expenses, invoices
shall describe the nature and cost of the expense, and the date incurred. Receipts must be
included with the invoice.

3.3 Annual Appropriation of Funds. Consultant acknowledges that the term of this
Agreement may extend over multiple County fiscal years, and that compensation under this
Agreement is contingent on the Board of Supervisors appropriating funding for this Agreement
for those fiscal years. This Agreement may be terminated at the end of the fiscal year for which
sufficient funding is not appropriated and authorized. In the event that funds are not appropriated
or otherwise made available to County, County is not obligated to pay Consultant, nor is
Consultant obligated to provide further services if sufficient funds have not been appropriated
and authorized by the Board of Supervisors.

ARTICLE 1V — INSURANCE

4.1  Insurance. Prior to commencing the scope of services, Consultant shall obtain and
maintain in full force and effect throughout the term of this Agreement, and thereafter as to

matters occurring during the term of this Agreement, the insurance coverage set forth in Exhibit
C.
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4.2 Inclusion in Subcontracts. Consultant shall require its subconsultants and any other
entity or person providing services under this Agreement to comply with the Workers
Compensation and General Liability insurance requirements set forth in Exhibit C.

ARTICLE V — INDEMNIFICATION

5.1  Indemnification and Hold Harmless. To the fullest extent permitted by law, Consultant
shall defend at its own expense, indemnify, and hold harmless County and its officers, agents,
employees, volunteers, and representatives from and against any liability, claims, actions,
proceedings, losses, injuries, damages or expenses, including litigation costs and reasonable
attorney’s fees resulting from third party claims of personal injury (including death) or damage
to property, to the extent caused by acts or omissions of Consultant or its officers, agents,
employees, volunteers, consultants and subconsultants in providing services under this
Agreement, excluding, however, such liability, claims, actions, losses, injuries, damages or
expenses to the extent arising from the active or sole negligence or willful misconduct of County.
Each party shall notify the other party immediately in writing of any claim or damage related to
activities performed under this Agreement. The parties shall cooperate with each other in the
investigation and disposition of any claim arising out of the activities under this Agreement.

5.2 Design Professionals. To the extent Consultant is providing the services of a “design
professional” as defined in California Civil Code section 2782, County acknowledges that
Consultant’s obligations under paragraph 5.1 may be limited under Civil Code Section 2782.8.

53  Effect of Insurance. The provisions of this Article are not limited by the requirements of
Article IV related to insurance.

54 Enforcement Costs. In accordance with Section 5.1, Consultant shall reimburse any and
all costs County incurs enforcing the indemnity, hold harmless, and defense provisions set forth

in this Article.

5.5  Limitation of Liability. Consultant’s aggregate liability for all claims under the
Agreement is limited to the total fees paid under this Agreement; provided, however, this
limitation will not apply to the extent liability cannot be limited or excluded according to
applicable law. Even if foreseeable, Consultant will never be liable for: any indirect, incidental,
consequential, special, exemplary, or punitive damages; interruption of operations; loss of use;
contractual claims of third parties; or loss of revenue, profits, capital and interest, or anticipated
savings. This Section 5.5 will exclusively govern Consultant’s liability for all claims, costs,
damages, and indemnities, regardless of the form of action, whether based in contract, statute,

tort (including negligence) or otherwise.

5.5  Survival. This Article shall survive termination or expiration of this Agreement and
continue in effect so long as a viable claim may exist.

M
260106B Page 5
BRIGHTLY SOFTWARE, INC PL Doc. No. [COUNTY COUNSEL #]



Docusign Envelope ID: 090E8D47-DA01-4BDC-846B-FBY7D784454F

ARTICLE VI - MANDATORY COUNTY PROVISIONS

6.1 Compliance with County Policies. Where applicable, Consultant shall comply, and
require its employees and subconsultants to comply, with the following policies, copies of which
are available on County’s website at https://www.countyofnapa.org/77 | /Purchasine and are
hereby incorporated by reference.

6.1.1 Napa County “Waste Source Reduction and Recycled Product Content

Procurement Policy,” which is found in the Napa County Policy Manual Part I, Section
8D.

6.1.2  Napa County “Discrimination, Harassment and Retaliation Prevention Policy,”
which is found in the Napa County Policy Manual Part I, Section 37K.

6.1.3  Napa County “Drug and Alcohol Policy,” which is found in the Napa County
Policy Manual Part I, Section 370.

6.1.4 “Napa County Information Technology Use and Security Policy” which is found
in the Napa County Policy Manual Part I, Section 31A.

6.1.5  Napa County “Workplace Violence Policy,” which is found in the Napa County
Policy Manual Part I, Section 37U.

6.2 Inducement of County Employees. Consultant shall not permit its officers, agents, or
employees to engage in any activities during the performance of any of services under this
Agreement that would interfere with compliance or induce violation of these policies by County
employees or consultants.

ARTICLE VII - COMPLIANCE WITH LAWS

7.1 Compliance with Controlling Law. Consultant shall comply with all laws, ordinances,
regulations, and policies of federal, California, and local governments applicable to this
Agreement. Consultant shall comply with all directives issued by County or its authorized
representatives under authority of any laws, statutes, ordinances, rules, or regulations.

7.2 Conflict of Interest. Consultant acknowledges that they are aware of the provisions of
Government Code sections 1090, et seq., and sections 87100, et seq., relating to conflict of
interest of public officers and employees. Consultant hereby covenants that it presently has no
interest not disclosed to County and shall not acquire any interest, direct or indirect, which would
conflict in any material manner or degree with the performance of the scope of services under
this Agreement. Consultant further warrants that it is unaware of any financial or economic
interest of any public officer or employee of County relating to this Agreement. Violation of this
paragraph by Consultant is a material breach of this Agreement which may result in termination
of the Agreement for cause.
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7.3  Taxes. Consultant shall file federal and state tax returns or applicable withholding
documents and pay all applicable taxes or make all required withholdings on amounts paid
pursuant to this Agreement. Consultant shall be solely liable and responsible to make such
withholdings and pay such taxes and other obligations including, without limitation, state and
federal income and FICA taxes. The parties shall indemnify and hold each other harmless from
any liability it may incur to the United States or the State of California directly resulting from
either party fails to pay or withhold, when due, all such taxes and obligations. If applicable
where County is audited for compliance regarding any withholding or other applicable taxes or
amounts, Consultant shall furnish County with proof of payment of taxes or withholdings on
those earnings within 30 business days after notice from County.

ARTICLE VIII - DISPUTE RESOLUTION

8.1  Mandatory Non-binding Mediation. If a dispute arises out of or relates to this
Agreement, or the breach thereof, the parties first agree to settle the dispute with the assistance of
each party’s senior leadership team members and if said dispute cannot be settled through normal
contract negotiations, the parties agree to attempt to settle the dispute in an amicable manner,
using mandatory mediation through Judicial Arbitration and Mediation Services (JAMS) or any
other neutral organization agreed to by the parties. To initiate mediation, the initiating party shall
send written notice of its request for mediation to the opposing party. Mediation is mandatory
before either party may initiate litigation or have recourse in a court of law.

82  Mediation Costs. The expenses of witnesses for either side shall be paid by the party
producing such witnesses. All other expenses of the mediation, including required traveling and
other expenses of the mediator, and the cost of any proofs or expert advice produced at the direct
request of the mediator, shall be borne equally by the parties, unless they agree otherwise.

83  Selection of Mediator. A single mediator that is acceptable to both parties shall be used
to mediate the dispute. The mediator may be selected from lists furnished by JAMS or any other
agreed upon mediator. The parties shall endeavor to agree on a mediator within 10 business days,
unless a longer period is mutually agreed to in writing by Consultant and County. If the parties
cannot agree on a mediator, JAMS or other neutral organization shall select the mediator.

8.4  Conduct of Mediation Sessions. Mediation hearings will be conducted in an informal
manner and discovery will not be allowed. The discussions, statements, or admissions will be
confidential to the proceedings and will be subject to Evidence Code section 1152. The parties
may agree to exchange any information they deem necessary. Both parties shall have a
representative attend the mediation who is authorized to settle the dispute, though County’s
recommendation of settlement may be subject to the approval of the Board of Supervisors. Either
party may have attorney(s), witnesses, or expert(s) present. Either party may request a list of
witnesses and notification whether attorney(s) will be present.
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8.5  Mediation Results. Any resultant agreements from mediation shall be documented in
writing. Mediation results and documentation, by themselves, shall be “non-binding” and
inadmissible for any purpose in any legal proceeding, unless such admission into evidence is
otherwise agreed to in writing by both parties. Mediators shall not be subject to any subpoena or
liability, and their files and actions shall not be subject to discovery.

ARTICLE IX - GENERAL PROVISIONS

9.1  Access to Records/Retention. Consultant shall provide County with access to
Consultant’s financial records which are reasonably necessary for County to review or audit
Consultant’s compliance with the provisions of this Agreement. Consultant shall provide such
access within 30 business days after written request by County, by providing copies of the
requested records to County. Consultant shall maintain all records related to this Agreement for
at least four years after expiration or termination of this Agreement.

9.2 Notices. All notices required or authorized by this Agreement shall be in writing and
shall be delivered in person or by deposit in the United States mail, by certified mail, postage
prepaid, return receipt requested. Any mailed notice, demand, request, consent, approval, or
communication that either party desires to give the other party shall be addressed to the other
party at the address set forth below. Either party may change its address by notifying the other
party of the change of address. Any notice sent by mail in the manner prescribed by this
paragraph shall be deemed to have been received on the date noted on the return receipt or five
days following the date of deposit, whichever is earlier.

COUNTY CONSULTANT

Napa County Dept. of Corrections Brightly Software Inc.

Staff Services Analyst Attn: General Counsel

2210 Napa-Vallejo Hwy 4242 Six Forks Road, Suite 1400
Napa, CA 94558 Raleigh, NC 27609

9.3 Independent Contractors. Consultant and its subconsultants, if any, are independent
contractors and not agents of County. Any provisions of this Agreement that may appear to give
County any right to direct Consultant concerning the details of performing the scope of services,
or to exercise any control over such performance, shall mean only that Consultant shall follow
the direction of County concerning the end results of the performance.

9.4  Contract Interpretation. This Agreement and all Contract Documents shall be deemed
to be made under, and shall be construed in accordance with and governed by, the laws of the
State of California without regard to the conflicts or choice of law provisions thereof. It is the
intent of the Contract Documents to completely describe the goods and services to be provided.
Any work, materials, or equipment that may reasonably be inferred from the Contract
Documents or from prevailing custom or trade usage as being required to produce the intended
result shall be supplied whether or not specifically called for or identified in the Contract
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Documents. When words or phrases which have a well-known technical or industry or trade
meaning are used to describe work, materials, equipment, goods, or services such words or
phrases shall be interpreted in accordance with that meaning unless a definition has been
provided in the Contract Documents. In resolving conflicts resulting from errors or discrepancies
in any of the Contract Documents, the order of precedence shall be in descending order as set
forth below (the document in paragraph 9.4.1 having the highest precedence). Provisions of the
Contract Documents addressing the same subject which are consistent but have different degrees
of specificity shall not be considered to be in conflict, and the more specific language shall
control. Order of Precedence:

9.4.1 This Agreement.

94.2 The Exhibits to this Agreement.

9.4.3 The RFQ or RFP issued by County.

94.4 Consultant’s proposal or statement of qualifications.

9.5  Drafting Ambiguities. The parties acknowledge that they have the right to be advised by
legal counsel with respect to the negotiations, terms, and conditions of this Agreement, and the
decision of whether to seek advice of legal counsel with respect to this Agreement is the sole
responsibility of each party. This Agreement shall not be construed in favor of or against either
party by reason of the extent to which each party participated in the drafting of the Agreement.

9.6  Third Party Beneficiaries. Unless expressly set forth in this Agreement, none of the
provisions of this Agreement are intended to benefit any third party not specifically referenced
herein. No person other than County and Consultant shall have the right to enforce any of the
provisions of this Agreement.

9.7  Force Majeure. In the event either party’s performance is delayed due to causes which
are outside the control of both parties and their subconsultants, contractors and employees, and
could not be avoided by the exercise of due care, which may include, but is not limited to, delays
by regulating agencies, wars, floods, adverse weather conditions, labor disputes, unusual delay in
transportation, epidemics abroad, earthquakes, fires, terrorism, incidence of disease or other
illness that reaches outbreak, epidemic and/or pandemic proportions, unusual delay in deliveries,
riots, civil commotion or other unavoidable casualties, and other acts of God, both parties will be
entitled to an extension in their time for performance equivalent to the length of delay. Neither
party will be entitled to compensation from the other for force majeure events. The party
claiming its performance is delayed must demonstrate to the reasonable satisfaction of the other
party that a force majeure event is causing the delay; the mere occurrence of a force majeure
event is insufficient to extend the time for performance.

9.8  Confidentiality of Services. All services performed specifically for County by
Consultant and any subconsultants, including but not limited to all drafts, data, information,
correspondence, proposals, reports of any nature, estimates compiled or composed by
Consultant, are for the sole use of County. Neither the documents nor their contents shall be
released by Consultant or any subconsultant to any third party without the prior written consent
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of County. Contractor shall not disclose records or other information provided by County under
this Agreement to any third party, except as necessary to perform the scope of services, unless
the records or information: (1) were publicly known, or otherwise known to Consultant, at the
time it was disclosed to Consultant by County; (2) subsequently become publicly known through
no act or omission of Consultant; or (3) otherwise become known to Consultant other than
through disclosure by County.

9.9  Insolvency. Consultant shall notify County if Consultant enters into bankruptcy
proceedings. This notification shall be furnished promptly the initiation of the proceedings
relating to bankruptcy filing. This notification shall include the date on which the bankruptcy
petition was filed, the identity of the court in which the bankruptcy petition was filed, and a
listing of County contract numbers and contracting offices for all County contracts against which
final payment has not been made. This obligation remains in effect until final payment is made
under this Agreement.

9.10  Attorney’s Fees. If cither party commences legal action of any kind or character to
either enforce the provisions of this Agreement or to obtain damages for breach thereof, the
prevailing party in such litigation shall be entitled to all costs and reasonable attorney’s fees
incurred in connection with such action. This paragraph does not apply to attorney’s fees or
costs incurred during mediation.

9.11  Venue. This Agreement is made and entered into in Napa County, California. Venue for
any legal action in state court filed by either party to this Agreement for the purpose of
interpreting or enforcing any provision of this Agreement shall be in the Superior Court of
California, County of Napa. Venue for any legal action in federal court filed by either party to
this Agreement for the purpose of interpreting or enforcing any provision of this Agreement shall
be in the Northern District of California.

9.12  Exhibits Incorporated. All Exhibits referenced in this Agreement are hereby
incorporated into the Agreement by this reference.

9.13  County Powers. Nothing contained in this Agreement shall be construed as a limitation
upon the powers of County as a subdivision of the State of California. Nothing in this Agreement
shall be interpreted as limiting the rights and obligations of County in its governmental or
regulatory capacity.

9.14  Survival of Obligations. All indemnifications, warranties, guarantees and other
obligations that by their nature involve performance after the early termination or expiration of
this Agreement or after completion and acceptance of the scope of services, shall survive the
early termination or expiration of this Agreement. Such obligations include, but are not limited
to, paragraphs 1.4 (Correction of Deficient Services), 9.1 (Access to Records/Retention), 9.8
(Confidentiality of Services), and Article VIII (Dispute Resolution). Obligations related to
insurance or indemnity shall continue in full force and effect after the date of early termination or
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expiration, but only with regard to acts or omissions that occurred during the term of the
Agreement.

9.15 Severability. Should any provision of this Agreement be held invalid or illegal by a court
of competent jurisdiction, such invalidity or illegality shall not invalidate the whole of this
Agreement, but rather, the Agreement shall be construed as if it did not contain the invalid or
illegal provision, and the rights and obligations of the parties shall be construed and enforced
accordingly, except to the extent that enforcement of this Agreement without the invalidated
provision would materially and adversely impact either or both parties’ consideration for
entering into this Agreement.

9.16 Amendment/Modification. This Agreement may be modified or amended only in
writing and with the prior written consent of both parties. Failure of Consultant to secure such
authorization in writing in advance of performing any extra or changed work shall constitute a
waiver of any and all rights to adjustment in compensation or contract time.

9.17 No Waivers. Any failure by either party to insist upon the strict performance by the other
of any obligation of this Agreement, or any failure to exercise any right or remedy for a breach
of any term or condition of this Agreement, shall not constitute a waiver of any such failure to
perform or breach of any term or condition. A waiver must be express and in writing. The waiver
by either party of any breach or violation of any requirement of this Agreement shall not be
deemed to be a waiver of any such breach in the future, or of the breach of any other requirement

of this Agreement.

9.18 No Assignments. Consultant may not assign the obligations under this Agreement, nor
any monies due or to become due under this Agreement, without County’s prior written approval
provided, however, Consultant may assign to an affiliate or an acquirer of all or substantially all
of the business covered by the Agreement. Consultant may use affiliates and subcontractors to
fulfill its obligations under this Agreement. Consultant will remain responsible for its obligations
and those of its affiliates and subcontractors.. Any assignment in violation of this paragraph shall
constitute a default and is grounds for termination of this Agreement at County’s sole discretion.
In no event shall any putative assignment create a contractual relationship between County and

any putative assignee.

9.19 Successors in Interest. All rights and obligations created by this Agreement shall be in
force and effect whether or not any parties to the Agreement have been succeeded by another
entity, and all rights and obligations created by this Agreement shall be vested and binding on
any party’s successor in interest.

9.20 Entirety of Contract. This Agreement, including any documents expressly incorporated
by reference whether or not attached hereto, constitutes the entire agreement between the parties
relating to the subject of this Agreement and supersedes all previous agreements, promises,
representations, understandings, and negotiations, whether written or oral, among the parties
with respect to the subject matter hereof.

e e __________________________]
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9.21 Counterparts. This Agreement may be executed in counterparts, which when taken

together, shall constitute a single signed original as though all parties had executed the same
page.
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IN WITNESS WHEREOF, this Agreement is executed by County, acting by and through the
Chair of the Board of Supervisors, and by Consultant through its duly authorized officer(s).

BRIGHTLY SOFWARE INC.

By rbi:m:ymﬁ#

BRIAN-BERFER“Senior Vice President

Signed by:

By Saanduiba Meurasingu
SAANCHICR ®EERASINGHE, Chief Financial
Officer

NAPA COUNTY, a political subdivision of
the State of California

By
ANNE COTTRELL, Chair of the Board of
Supervisors
APPROVED AS TO FORM APPROVED BY THE NAPA COUNTY ATTEST: NEHA HOSKINS
Office of County Counsel BOARD OF SUPERVISORS Clerk of the Board of Supervisors
By: _ Corey S. Utsurogi
Deputy County Counsel Processed By: By:
Date: _10/31/25
Deputy Clerk of the Board
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EXHIBIT A
SCOPE OF SERVICES

PREPARED FOR

Napa County ("Customer")
2210 Napa Vallejo Hwy
Napa, CA 94558

PREPARED BY
Brightly Software Inc
4242 Six Forks Road, Suite
1400

Raleigh, NC 27609

PUBLISHED ON

November 06, 2025

Q-440427
Omnia Partners Contract Number R21 0702

h‘ttps://\;vvvw.omniapar‘tners.com/SI1ppliers/brightly/public«sector‘

Facility Condition Assessment Scope of Work

Summary:

Company wishes to engage Partner to provide certain professional services to its Customer. These
professional services include: \

Company's facility condition assessment (FCA) is a visual assessment evaluating the facility systems
and system components based on the following Standard Scope of Work (SOW). This FCA service
will collect data on major facility systems, system components and individual assets, as well as
provide narratives that summarize assessment observations and comments. Major systems and
system component data will flow into Company's Capital Predictor solution to create and inform
predictive funding scenarios and reports. An inventory of individual assets will be gathered to

260106B Page 14

BRIGHTLY SOFTWARE, INC PL Doc. No. [COUNTY COUNSEL #]



Docusign Envelope ID: 090E8D47-DA01-4BDC-846B-FB97D784454F

track preventive and reactive work orders against.

By partnering with Company you not only gain the engineering expertise of Company's Service
Providers; you also are provided with assurance that the data collected as a result of the facility
condition assessment is properly integrated into your Company software applications. Company
has successfully completed more than 800 projects ranging from Facility Condition Assessments,
Asset Inventory Collection (including barcoding) and Preventive Maintenance Schedule Creation.
Our methodology provides you with confidence to make better data-driven decisions on both
short-term and long-term capital investment needs of your organization.

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

A Certified Company Service Provider will collect, document, and analyze the facilities assessment
data to achieve the following:

At the start of each building or facility assessment we will interview Customer's staff to
understand what improvements have been made in the last three years, what
improvements are planned in the next three years and known problems that may exists.
inventory all major building assets including quantity, size, asset tag number,
manufacturer, model and serial number.

Identify deficient conditions in terms of deferred maintenance and building condition.
Provide a reasonable cost analysis for the above-mentioned efforts.

For single building projects, provide a report for the property that details the assessment data.
For multi-building projects, data will be collected from every building in the portfolio.

The narrative report will include an executive role up for all sites included with the
service.

The field data collection will be performed at an individual and system level as described below:

Detailed data collection of individual assets will be captured to build an asset inventory
which will be imported into Company's Asset Essentials CMMS as defined in the
System/Asset/Component table below.

A condition assessment of major building systems, including HVAC, Electrical, Plumbing,
Roofing, Site Paving, Vertical Transportation, Structural and Building Envelope to be
imported into Company's Asset

Essentials CMMS to inform the Capital Predictor solution as defined in the Asset Inventory
and System table below.

- HVAC equipment items only will also be tracked in the capital forecast as specific
Sub-Systems. For these items, Make/Model/Serial Number will be captured and
tracked in the Equipment Inventory, and the item will also be included as a Sub-
System in the capital forecast.

All other major systems will be collected at the system component level.
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Asset Inventory and Systems Table

The following table defines the standard SOW that will be followed to capture the asset data used
to build the Asset Inventory, which will be imported into the Asset Essentials Solution as well as the
system component data that will be imported into Asset Essentials to inform the funding
scenarios and reports in Capital Predictor.

Table Column Header Descriptions
Individual or System Level Capture

individual = ftem will be collected as an individual asset, including attributes such as
model/serial number when available and accessible. Individual assets cannot be
included in Capital Predictor.

System = Major top-level facility and/or mechanical systems, location will correspond to
the associated building structure.

System Component = Individual instances of a System, allowing multiple instances of a
single system to be tracked with independent replacement cycles and cost. System
Components cannot be used on work orders or PM schedules.

Exterior Systems

Exterior Doors System Level Yes No

Exterior Walls (Finish) System Level Yes No

Exterior Windows System Level Yes No

Roofing System Level Yes No

|[Electrical

Automatic Transfer Switch Individual Yes Yes g:t:;?fi‘jﬁir;l ::;::E::’m
Electric Door Systems Individual Yes Yes Exterior Doors Only

Emergency Generators Individual Yes Yes 24:: :thfr:::jgznnﬂztla?litilﬁ(tjs'
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Lighted Exit Signs

Commercial Laundry
(washers, dryers)

Individual

Yes

Main Distribution Panels Individual Yes Yes !Drlmary.pa.nel bringing utliity
into building only
Motor Control Centers Individual Yes Yes
Switchgear Individual Yes Yes
: Primary Service to Building
Transformers Individual Yes Yes (Must be Customer Owned)
Breakers, switches or Not Included in Service
starters
Individual light ﬂ_?(tures Kot iscludid i Serize
(emergency, exterior, etc.)
Motors Not Included in Service
Portable Generators Not Included in Service
Secondary Electrical Panels Not Included in Service
VFDs Not Included in Service
. Cost model based upon

Emergency Back-Up Lights System Level Yes Yes building SQ FT cost

System Level Yes Yes

Yes

Commercial Trash
Compactors

Individual

Yes

Yes

Customer-Owned, Permanently
installed facility infrastructure
units only

Residential Type Appliances,
Shop Tools and Equipment

Garage Door & Garage Door
Opener

2601068

Not Included in Service

Individual

BRIGHTLY SOFTWARE, INC

Yes

Residential Washer/Dryers,
Refrigerators, Microwaves and
Ranges Not Included

Commercial Type Garage
Openers Only (Excludes

Residential single care garage
doors)
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Eyewash / Safety Showers Individual Yes Yes Permanently Installed Items
Fire Pump Individual Yes Yes ruarpgrger:l;?;f ?:;]Jc;d;?}y
Main Fire Panel Individual Yes Yes

Fire valves, hydrants Not Included in Service I(;:::ded NSRS
Smoke detectors, horn ) ) included in Alarm System SF
ol Not Included in Service Cost

AEDs System Level Yes Yes

Fire Alarm System System Level Yes Yes E:;ce(?de Applisd tabiinEicy
Fire Extinguishers System Level No Yes

zsjtc;i:ty Fire Suppression Systein Level Yod Yes SK:,:;::‘-SWIE Suppression
Sprinkler System System Level Yes Yes

HVAC

Air Handling Units Individual Yes Yes Includes Rooftop and Ground
Boilers Individual Yes Yes

Building Automation System Individual Yes Yes

Chilled Water pumps Individual Yes Yes

Chillers Individual Yes Yes

Cooling Tower pumps Individual Yes Yes

Cooling Towers Individual Yes Yes

Deaerators Individual Yes Yes

Energy Recovery Units Individual Yes Yes

Exhaust Fans Individual Yes Yes Rooftop Only

Exhaust hoods Individual Yes Yes

Furnaces Individual Yes Yes Non-Residential

e e e e e e e e sa—— e )
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Make/Model/Serial number will
be captured for both interior
Heat Pumps Individual Yes Yes and exterior when accessible;
otherwise, it will be captured as
one single cost and item
Hot Water pumps Individual Yes Yes
Make Up Air Units Individual Yes Yes
Package AC Units Individual Yes Yes Includes Rooftop and Ground
Ductless Split Systems will be
, L captured as one single item.
lit | dual Yes Yes
SR Nt . The barcode will be located on
the exterior unit
Unit Heaters Individual Yes Yes
included in the service and
P . quantified based on Customer
Fan Coil Units Individual Yes Yes supplied data and/or drawings
only. *No visual capture.
Included in the service and
) . " L quantified based on Customer
Unit Ventilators Individual Yes Yes supplied data and/or drawings
only. *No visual capture.
Included in the service and
tified based on C
VAV Boxes* Individual Yes Yes I .I " - usto.mer
supplied data and/or drawings
only. *No visual capture.
Window Units Not Included in Service
Radiators Not Included in Service
Thermostatic Controls Not Included in Service
nterior Systems
Interior Ceiling System Level Yes No
Interior Doors System Level Yes No
Interior Floor System Level Yes No
Interior Walls System Level Yes No

#
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Kitchen

Dishwashers Individual Yes Yes Cor.nmer‘ciaI—Ster, nom
residential

Freezer (Walk In, Reach In) Individual Yes Yes

Grease Traps Individual Yes Yes \tl)\glrlcggitn;egzxfc:s ?::ﬁ?ﬂg;g

Large Kitchen Equipment Individual Yes Yes Valued above $2,000

Oven, Stoves Individual Yes Yes

lF;e;fric_;erator (Walk In, Reach odisiduai Yes Yes rCeosli1:]r;1:tric:;i'aI-Style, non-

Broilers, Grills, Fryers Individual Yes Yes Valued above $2,000

Countertop Appliances Not Included in Service

Cutlery Not Included in Service

Tables, Racks Not Included in Service

Plumbing
80 Gallons and Above. Does

Domestic Hot Water Heaters Individual Yes Yes not include Instant Hot Water
Heaters

El?nr?;;tic Watar Baostar Individual Yes Yes 1 HP and above

Hot Water Storage Tank Individual Yes Yes

Main Backflow Preventer Individual Yes Yes ,S'LC;‘;?:zS?OOnmESUC AR Fine

Sump Pumps Individual Yes Yes

Fixtures System Level Yes No

Filters Not Included in Service

Strainers Not Included in Service

Valves Not Included in Service

ite I
Drainage Systems System Level Yes No
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Parking, Paving, Sidewalks System Level Yes No
Under the floor, behind the wall
related items - electrical
distribution,

Utilities System Level Yes No Domestic water/sewer &

HVAC Ductwork. Cost
per sq. ft. estimation for
replacement/rehab.

Dumb aiter Individual
Elevators Individual Yes Yes
Escalators Individual Yes Yes

For the Equipment ltems and Systems/Sub-Systems listed in the Asset Inventory and
Systems/Component Table above, the following attributes will be captured as follows depending
on whether the item is included in the Equipment Inventory and/or as a General or Specific System

Component of the Capital Forecast or Capital Prediction solution:

Equipment Item Number

BRIGHTLY SOFTWARE, INC
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Corresponding
Equipment Item Number
will replace
Sub-System ID
N*
Corresponding
System-Component ID Y X Equipment Item Number
will replace
Sub-System ID
Site/Location/Building y v Y
Name
Description Y Y Y
System/Sub-System Y Y Y
Classification/Type Y N N
Unit of Measure Y Y Y
Quantity Y Y Y
Unit Cost Y Y Y
N~l’c
Manu/Model/Serial Y N Will be included on
Numbers Individual Equipment
Record
Tag
Y N N
(if available)
Date In Service
Y Y Y
(if available)

|
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Condition Y Y y
Estimated Replacement " g )
Cost

Estimated Next v 7 i
Replacement Date

Life Cycle Y Y v
Included in 20-year

Capital Forecast? N Y Y

Evaluation
At the conclusion of the assessment(s), the Company Service Provider will prepare reports as

described above that include:

A general description of the property and improvements and comment generally

on observed conditions.

Comments for components that are exhibiting deferred maintenance issues and provide
estimates for “immediate" and "capital repair” costs based on observed conditions,
available maintenance history and industry-standard useful life estimates. If applicable, this
analysis will include the review of any available documents pertaining to capital
improvements completed within the last three years, or currently under contract. The
Company Service Provider shall also inquire about available maintenance records and
procedures and interview current available on-site maintenance staff.

A schedule for recommended replacement or repairs (schedule of priorities).

Address critical repairs separately from repairs anticipated over the term of the analysis.

A FCl index number for each building.

A twenty-year capital plan with an Executive Summary with graphic presentation of results
to provide a quick, "user-friendly” summary of the property's observed condition and
estimated costs assigned by category.

Cost Estimating

Each single building report will include an estimated cost for each System/Sub-System repair or
replacement anticipated during the evaluation term. The capital needs analysis will be presented
as an Excel-based cost table that includes a summary of the description of each component, the
age and estimated remaining useful life, the anticipated year of repair or replacement, quantity,
unit cost and total cost for the repair of each line item. A consolidated Capital Needs Analysis will
be presented that includes all anticipated capital needs for all buildings.

In addition to the detailed description of the deficiencies, we will provide cost estimates for the
deficiencies noted. The cost estimate for capital deficiencies will be based on the estimate for
maintenance and repair. Project management costs, construction fees, and design fees will be
derived using actual costs from previous projects, if available.

Company Service Providers use the ASTM Uniformat Il system for categorization and a proprietary
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blend of national prevailing industry-standard cost models for cost estimating. Company also
maintains and ypdates our cost estimating system with information received from the field.
Through our construction monitoring work, we have current cost data from hundreds of in-
progress construction and rehabilitation projects. This allows us to project costs based on local
conditions and to maintain a cost database that in most cases is more current than published
models.

Deliverables:
All FCA's will include a deliverable containing the following items:

Narrative report with descriptions of major systems and corresponding conditions

Primary digital photos of key components and deficiencies are included in the narrative

20-year capital Reserve table with System/System Component replacement costs and dates

import asset inventory into Company's Asset Essentials CMMS for preventive and reactive work tracking
Import of System Component detail into Customer's Comparny Asset Essentials CMMS to

inform funding scenarios and forecast reports in Company's Capital Predictor capital

forecasting solution

Acceptance Process:

Customer will review and provide any feedback related to data sent to them for review
by Company Service Provider or Company within 15 business days or unless
otherwise determined.

If Data is not reviewed within the 15-business day period, Company will assume that the
Data provided by the Company Service Provider is approved and will load into the
Customer's software.

Assumptions:

Average building square footage is greater than 10,000 sq. feet. If average square footage of
all buildings to be included to receive the service is less than 10,000 sq. feet, custom
pricing is needed.

All buildings are located within one primary geographic zone/region (Example - School
District, Higher Education, Main Campus, and Town). If multiple or scattered locations
across the state are to receive the service a custom quote must be obtained. (Example -
Multiple Higher Education Sateliite Campuses locations, State Department Agencies)
Residence Halls - A sampling would be based upon visits to approx. 20% of the rooms. When
calculating the projected replacement cost of the in-residence items, these items will be
treated as a system. A cost based upon the sampling will be generated for the system.
individual in-room collection of assets would not be provided, if desired a custom quote
would be needed.

Reconciliation of existing equipment in Company worlk & asset management solutions

and updating of historical records will not be performed. If reconciliation is required, this
is subject to additional costs depending upon the number of changes requested.

Capture of Data plate information is subject to readily accessible, legible information plate.

Company team members make final determination of whether areas housing assets are safely
accessible for data collection.

M
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Company team members will not move assets or interfere with asset functionality to
collect nameplate information.

All Data on SOW is captured at the asset level - subcomponents of assets listed on the
SOW will not be captured.

Equipment not in service or identified as "Run-to-Fail" are excluded from data gathering
service unless inventory is required for compliance purposes.

Customer Responsibility

1. Customer will provide the needed input, resources, and documentation to support
the tasks of the service and associated timelines for delivery of the service.

2. Any data to be migrated from Customer drawings or spreadsheets must be provided to
the Company Service Provider within 10 business days of completion of onsite activity.

3. Customer will review and provide any feedback related to data sent to them for review
by Company Service Provider or Company within 10 business days or unless
otherwise determined.

4. If Data is not reviewed within the 10-business day period Company will assume that the
Data provided by the Company Service Provider is approved and will load into the
Customer's software.

5. Customer will be responsible for scheduling and coordinating all meetings and interviews
involving other teams, departments, management teams or other necessary resources
required for the success of this project.

6. Customer will provide adequate access to working facilities (i.e., access badge, parking pass),
if specific authorization or clearance is required Customer will notify Company and/or
Company Service Provider in advance of onsite.

7. Customer will ensure that the Company Service Provider is granted accessibility to the
facilities and/or systems required to conduct the necessary work defined in this SOW. If
Company Service Provider is not granted access to all areas, this could resultin missed
information gathering and/or delays in implementation timelines. For Flat Roofs, this
means providing the Company Service Providers with access to a ladder so that they can
conduct avisual assessment.

8. Customer will ensure that the Company Service Provider is granted accessibility to
Company Software, for Customers with Connect Authenticate/Single Sign On this may
require your Technology Team to setup the Company Service Provider in your
organizations ldentity Provider service.

9. Customer will provide a knowledgeable escort for work defined in this SOW and access to
personnel as necessary.

10. Company is not responsible for reconciliation of portable or moveable assets after onsite
collection is performed.

Addition of Equipment Barcode Tagging services must be purchased prior to onsite activity by the
Company Service Provider and is not included in the Standard FCA SOW.

Project Schedule:

Project kick-off with project coordinator or project manager. Verification of location,
contact(s) and square footage data and Customer is asked to verify and send back
spreadsheet

Customer sends back spreadsheet to Company
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Company initiates Partner project for on-site visit
Partner co-ordinates with Customer for on-site visit

Partner conducts on-site visit and gathers data and condition
Draft of FCA asset list data is sent to Customer for review

Acceptance process
Company imports data into Company asset management system

On average the transpired time is 6-12 months. However, this is dependent on the complexity of a
particular project.

Rates:

Vary based on industry along with type of facility being assessed. Pricing is based per square foot
with the number of physical buildings and sites being a determining factor.

Invoicing:

Invoicing for the Facility Condition Assessment service will be provided as delivery milestones are
completed for projects equal or greater than 154,000 square feet. Below is the schedule for the
billing milestones and the related percentage.

Project acquisition template set up, Vendor kickoff call
Mobilization with Customer, Travel arrangement costs; other 15%
miscellaneous pre-visit preparation

Project launch meeting with Customer first day of
onsite, acquisition of data to Scope of Work at all

On-Site Fi -
niSite Hild Dt locations included in project and closing meeting atend | 35%

Capture . L. : . .
of on-site activity to confirm completion and review
next step actions.
Data activity, including quality assurance and control
Data Management that occurs after field work is completed to produce the | 35%
data file.
Creation and deliv f final narrative reports (FCA),
Report eation and delivery o arrat ports (FCA) 15%

and data files (FCA/Data Gathering) to Customer.

*If project is greater than 1.5M Square feet additional milestones will be leveraged.
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Facility Condition Assessment Scope of Work - Correctional Facility Adder

Brightly's (Company) facility condition assessment (FCA) is a visual assessment evaluating the
facility systems based upon Company's Standard Scope of Work (SOW). The inclusion of
correctional facility building structures will follow the standard scope of work unless otherwise
determined. This FCA service will collect data on major facility assets, as well as provide
narratives that summarize assessment observations and comments. An inventory of Equipment
Items as well as a forecast model of upcoming System/Sub-System replacements will be
imported into Company's work & asset management, capital forecasting and capital prediction
software solutions as set forth on the applicable Order Form.

Equipment Inventory Barcoding Service

Purpose

The Equipment Inventory Barcoding Service works with your Brightly Work & Asset Management
solution in conjunction with an "Equipment Inventory" (Data Gathering) or a Facility Condition
Assessment (FCA) service offering.

Value

Barcoding identifies equipment by assigning a unique number to that equipment item which will
then serve as an identifier in your Brightly Work & Asset Management system database allowing
for easier identification and tracking of the item. The barcoding of equipment inventory occurs
during the onsite equipment data gathering/ collection process.

Deliverables by Brightly to the Customer include the following:

Commercially produced weather resistant barcodes will be applied to the major pieces
of equipment covered in the scope of work provided in the Data Gathering or Facility
Condition Assessment services.

Barcode numbers will be available for use at the time equipment inventory data is
imported into your Brightly Work & Asset Management solution.

The Brightly Service Provider will make an effort to apply barcodes in a convenient location so the
facility's maintenance staff can easily identify them. Based upon our professional expertise, we
recommend the following -

Application of the barcode shall be placed next to the Data Plate of an Asset. Placing
barcodes in this location ensures that the barcode can be easily identified and associated
to the asset in a CMMS software.

If data plate is not present, or is inaccessible, the barcode will be placed in an accessible
area that is easily seen by maintenance technicians, does not detract from the appearance
of the equipment, isn't in danger of being tampered with, or will be otherwise destroyed
through normal use and cleaning of the asset.
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Assumptions

Purchase of service is made prior to onsite activity. If onsite activity has been completed,
custom pricing would be required as a revisit would be needed for the placement of the
barcodes.

For Asset Essentials Customers, determination of 1D (Standard) vs 2D (QR Codes) is
required prior to onsite activity. URL creation along with QR code purchase and
encoding is needed prior to onsite activity. If determination is not provided prior to
onsite activity, 1D (Standard) barcodes will be used.

invoice Schedule

Invoicing for the Barcoding Service will be provided upon completion of onsite activity at 100%.

Preventive Maintenance Schedule Creation

Purpose

Preventive Maintenance (PM) Schedule creation is a service offering provided in conjunction with
an "Equipment Inventory" (Data Gathering) service or Facility Condition Assessment (FCA). PM
‘Schedules will be generated off the equipment inventory collected by the Company Service
Provider during either the Data Gathering or FCA service. The intent of this service is to identify
needed procecures and inspections required to maintain facilities systems in safe, reliable and
efficient condition.

Value

By leveraging Company’s PM Schedule Creation service, Company customers are able to
leverage and incorporate regular preventive maintenance best practices of their equipment. By
performing regular or routine maintenance best practices, you ensure that your equipment is
operating under safe and optimal conditions thus preventing the potential for downtime and
shorter life expectancy.

Deliverables
All Preventive Maintenance Schedule Creation services include the following deliverables:

Creation of PM Schedules for populating your Brightly Work & Asset Management solution
Data population within Company Software. No report will be provided.

Methodology and Approach

Company Service Providers leverage multiple libraries of PM standards to create PM
schedules. These standards are based upon prevailing national codes and standards such as
ASTM, ASHRAE, NFPA and BOMA. Procedures related to performing the tasks within the
schedule will include:

e —————————————————————————
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Safety Points

Tools Required

Estimated Time to Complete Maintenance

Step-by-step procedure to complete maintenance work order

Prior to the import or population within the Company Software, the Company Service Provider will:

Review of PM Task Check-off Lists with Customer

Setup baseline PM schedules for the equipment inventory collected

Work with the Customer to determine PM Schedule assignment. Assignment includes
setting up the appropriate Technician or contractor who will be performing the related PM
tasks into the master import template to ensure that the routing of work flows
accordingly in the Work & Asset Management Solution. Assignment will be made at the
location or craft level. Anything above and beyond this level of assignment will be
managed and maintained by the customer within the software or require a custom
scope of work for the Company Service Provider to deliver. For assignment to occur, the
customer must have the Technician or contractor created in the software prior to onsite
activity.

Work with the Customer to determine the start date, frequency and load balancing
based upon customer staffing. If start dates cannot be determined or agreed upon
within a timely manner, the PM Schedules will be loaded into the Customer's Work &
Asset Management solution as “Inactive”.

Assumptions

Customer will provide feedback/review of PM Schedules within 15 business days of
delivery from the Company Service Provider. If feedback/review of PM Schedules exceeds
30 business days, Company will provide a Deliveriable Acceptance Form to the customer
to complete review within 30 days. If feedback is not provided during this time period,
Company will assume delivery of the service and import

the PM schedules as "inactive" in the system. Company will provide training on how
updates can be made within the software or perform mass updates if needed for a

fee.

Once PM Schedules are imported into the Company Work and Asset Management
applications, any updates and/or alterations of those schedules need to be
communicated to Company within 30 days. Company will only make updates

related to the below items:

Discontinuation of PM Schedules created with the service
Alteration of frequency on existing schedules created with the service
Alteration of start dates for the schedules created with the service

Otherwise, any revisions beyond this 30 day period will be the responsibility of the customer to
perform within the software or Company to perform at an additional fee.

Reconciliation of existing PM Schedules in the customer’s account is subject to
additional costs depending upon the number of active PM's and is not a part of
the standard SOW.
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Invoice Schedule

Invoicing for the PM Schedule Creation Service will be provided upon receipt of PM Schedule drafts at 100%

Order terms

BY SIGNING THIS ORDER FORM, WHETHER BY ELECTRONIC OR WRITTEN SIGNATURE, YOU ARE PLACING A BINDING ORDER

FOR THE OFFERINGS SHOWN. IF THE INDIVIDUAL ENTERING INTO THIS AGREEMENT IS ACCEPTING ON BEHALF OF A COMPANY

OR OTHER LEGAL ENTITY, THE INDIVIDUAL REPRESENTS THAT THEY HAVE THE AUTHORITY TO BIND SUCH ENTITY AND ITS
AFFILIATES TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, IN WHICH CASE THE TERM "CUSTOMER" 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 OFFERINGS.

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

B.  Proposal expires in sixty (60) days.

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

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

E. Payment terms: Net 30

F. This Order and its Offerings will be subject to the terms and conditions of the Terms of Service
(the Base Terms together with any applicable Supplemental Terms) found at
http://brightlysoftware.com/terms (http://brightlysoftware.com/terms) ("Agreement"), unless

Customer has a separate written agreement executed by Brightly Software, Inc. for the Offerings,
in which case the separate written agreement will govern its defined Term. Acceptance is
expressly limited to the terms of the Agreement. No other terms and conditions will apply. The
terms of any purchase order or other document from Customer are excluded and such terms will
not apply to the Order and will not supplement or modify the Agreement irrespective of any
language to the contrary in such document.

G.  Where the Customer is a state, local, or public education entity created by the laws of the
applicable state, Siemens and Customer agree that the provisions of the State, Local
Government, and Higher Education Addendum ("SLED Addendum”) found at
http://brightlysoftware. com/terms (http://brightlysoftware.com/terms) take precedence over any

conflicting terms in the Agreement to the extent the deviations set forth therein are required by
applicable law.

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

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

applicable fees, including any processing fees, using such Automatic Payment Method.

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

Siemens maintains the right to increase fees within the Subscription Term for Recurring Fee Offerings by an

amount not to exceed the greater of prices shown in the investment table or the applicable CPl and other applicable

feesand charges every 12 months. Any additional or renewal Subscription Terms will be charged at the then-current

rate.

In the event Customer purchases the Cloud Services (including any renewals thereof) through an authorized
reseller of Siemens, the terms and conditions of this Agreement shall apply and supersede any other agreement except

for any terms and conditions related to fees, payment or taxes. Such terms and conditions shall be negotiated solely by

and between Customer and such authorized reseller. In the event Customer ceases to pay the reseller, or terminates

its agreement with the reseller, Siemens shall have the right to terminate Customer's access to the Cloud Services at

any time upon thirty (30) days' notice to Customer unless Customer and Siemens have agreed otherwise in writing.

Professional Services:

A.

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

Unless otherwise specified in an applicable Order: (i) Siemens will perform the Professional

Services during workdays, Monday through Friday, up to 8 hours a day; (i) any estimate of hours

or costs are reasonable, good faith estimates only; and (jii) each task is performed as firm fixed

price work or time and materials as described in this Order. Siemens is only obliged to supply

Professional Services and/or Deliverables as expressly stated in this Order. Siemens shall not be

obliged to supply any Professional Services and/or Deliverables without a valid Order.

Scheduling. Siemens requires at least 6 weeks advanced notice from the acceptance of an Order to schedule
Professional Services delivery dates when travel is required. Onsite Professional Services shall be delivered

consecutively in a single onsite visit unless the applicable Order includes the additional fees and incidental

expenses associated with multiple visits.

Unused Professional Services. Unless otherwise specified in the Order, Siemens reserves the right to expire any
unused Professional Services 6 months from the Effective Date set forth on the Order, and Customer will not be

entitled to receive a refund for any fees prepaid for such expired Professional Services.

Customer Cooperation. Customer will cooperate reasonably and in good faith with Siemens in its performance
of Professional Services by: (i) providing access to any necessary Customer Data, (ii) allocating sufficient resources and

timely performing any tasks reasonably necessary to enable Siemens to perform its obligations under the Order, and
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(i) actively participate in scheduled project meetings. Any delays in the performance of Professional Services or

delivery of Deliverablas caused by Customer may result in additional applicable charges for resource time.

F.  Incidental Expenses. Customer will reimburse Siemens for travel and related business expenses incurred in
connection with Professional Services. If an estimate ofincidental expensesisincluded in the Order, Siemenswill not

exceed a 5% inflation of such estimate without the written consent of Customer.

Additional information

A. Prices shown above do not include any taxes thatmay apply. Any such taxes are the responsibility
of Customer. This is not an invoice. For customers based in the United States, any applicable taxes
will be determined based on the laws and regulations of the taxing authority(ies) governing the

"Ship To" location provided by Customer, Tax exemption certifications can be sent to

accountsreceivable@brightlysoftware.com (mailto:accountsreceivable@brightlysoftware. com).

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

C. Provide Siemens with the purchase order number, if applicable. Acceptance of this Order
without a purchase order number indicates that a purchase order is not necessary. Please
reference Q-440427 on any applicable purchase order and email to
Purchaseorders@Brightlysoftware.com (@o:Purchaseorders@Briqhtlvsoftware.com)

D.  Brightly Software, Inc. can provide evidence of insurance upon request.
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EXHIBIT B
COMPENSATION AND FEE SCHEDULE

Professional Services

Item Pricing Based On Investment

Facility Condition Assessment 109,000.00 Sq. Ft. 12 814.04 USD
Correctional Facility Adder 109,000.00 Sq. Ft. 3,489.09 USD
PM Schedule Creation 109,000.00 Sq. Ft. 1,734.19 USD
Equipment Barcode Tagging 109,000.00 Sq. Ft. 1,734.19 USD

Subtotal: 19,771.51 USD

Total Investment 19,771.51 USD

M
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EXHIBIT C
INSURANCE REQUIREMENTS

C.1  Workers Compensation Insurance. To the extent required by law during the term of
this Agreement, Consultant shall provide workers compensation insurance for the performance
of any of Consultant’s duties under this Agreement as required by the State of California with
statutory limits, and employer’s liability insurance with a limit of no less than TWO MILLION
DOLLARS ($2,000,000) per accident for bodily injury or disease, all with a waiver of
subrogation. Consultant shall provide County with certification of all such coverages upon
request by County’s Risk Manager.

C.2  Liability Insurance. Consultant shall obtain and maintain in full force and effect during
the term of this Agreement the following occurrence-based liability insurance coverages, issued
by a company admitted to do business in California and having an A.M. Best rating of A:VII or
better, or equivalent self-insurance:

C.2.1 General Liability. Commercial general liability (CGL) insurance coverage
(personal injury and property damage) of not less than ONE MILLION DOLLARS ($1,000,000)
combined single limit per occurrence, covering liability or claims for any personal injury,
including death, to any person and/or damage to the property of any person arising from the acts
or omissions of Consultant or any officer, agent, or employee of Consultant under this
Agreement. If the coverage includes an aggregate limit, the aggregate limit shall be no less than
twice the per occurrence limit.

C.2.2 Professional Liability/Errors and Omissions. [RESERVED]

C.2.3 Comprehensive Automobile Liability Insurance. Comprehensive automobile
liability insurance (Bodily Injury and Property Damage) on owned, hired, leased and non-owned
vehicles used in conjunction with Consultant’s business of not less than ONE MILLION
DOLLARS ($1,000,000) combined single limit per occurrence. Coverage shall be business auto
insurance coverage using Insurance Services Office (ISO) form number CA 0001 06 92
including symbol 1 (any Auto) or the exact equivalent. If Consultant owns no vehicles, this
requirement may be satisfied by a non-owned auto endorsement to the General Liability
Insurance described in paragraph C.2.1, above. If Consultant or Consultant’s employees,
officers, or agents will use personal automobiles in any way in the performance of this
Agreement, Consultant shall provide evidence of personal auto liability coverage for each such
person upon request.

C.3  Certificates of Coverage. All insurance coverages referenced in paragraph C.2, above,
shall be evidenced by one or more certificates of coverage or, with the consent of County’s Risk
Manager, demonstrated by other evidence of coverage acceptable to County’s Risk Manager,
which shall be filed by Consultant with the County Department administering this Agreement
prior to commencement of the Scope of Services.

\
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C.3.1 Notice of Cancellation. The certificate(s) or other evidence of coverage shall
reference this Agreement by its County number or title and department; shall be kept current
during the term of this Agreement; shall provide that County shall be given no less than thirty
(30) days prior written notice of any non-renewal, cancellation, other termination, or material
change, except that only ten (10) days prior written notice shall be required where the cause of
non-renewal or cancellation is non-payment of premium.

C.3.2 Multiple Insureds. The certificate(s) shall provide that the inclusion of more than
one insured shall not operate to impair the rights of one insured against another insured, the
coverage afforded applying as though separate policies had been issued to each insured, but the
inclusion of more than one insured shall not operate to increase the limits of the company’s

liability.

C.3.3 Waiver of Subrogation and Additional Insured Endorsements. For the
commercial general liability insurance coverage referenced in subparagraph C.2.1 and, for the
comprehensive automobile liability insurance coverage referenced in subparagraph C.2.3 where
the vehicles are covered by a commercial policy rather than a personal policy, Consultant shall
also file with the evidence of coverage an endorsement from the insurance provider naming Napa
County, its officers, employees, agents, and volunteers as additional insureds and waiving
subrogation. For the Workers Compensation insurance coverage, Consultant shall file an
endorsement waiving subrogation with the evidence of coverage.

C.3.4 Additional Requirements. The certificate or other evidence of coverage shall
provide that if the same policy applies to activities of Consultant not covered by this Agreement,
then the limits in the applicable certificate relating to the additional insured coverage of County
shall pertain only to liability for activities of Consultant under this Agreement, and that the
insurance provided is primary coverage to County with respect to any insurance or self-insurance
programs maintained by County. The additional insured endorsements for the general liability
coverage shall use Insurance Services Office (ISO) Form No. CG 20 09 11 85 or CG201011
85, or equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but shall not
use the following forms: CG 20 10 10 93 or 03 94.

C.4  Copies of Policies. [RESERVED]

C.5 Deductibles/Retentions. [RESERVED]

W
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