BENTLEY SYSTEMS, INCORPORATED

g Bentley SELECT PROGRAM AGREEMENT Bentley SELECT
NORTH AMERICA

Bentey SELECT Agreement CLA Number 5 ' %5

This SELECT Program Agreement (fogether with all exhibits and attachments hereto as in effect from time to time, the “Agreement™) is made as
of the Effective Date by and between Bentley Systems, Incorporated, a Delaware corporation with its prineipal office and place of business at 683
Stockton Drive, Exton, Pennsylvania 19341, and the subscriber identified below (- Subscriber™ Al references herein to “Bentley” include Bentley
Systems, Incorporated and its direct and indirect subsidiaries '

Subscriber desires to enter into this Agreement to subscribe to the Bentley SELECT® Program ( SELECT Pregram”) 1o acquire licensing
privileges-and services offered Jrom time to timé imder the SELECT Program, all as more fully described in the lettered exhibils attached hereto

Subscriber, upon signing this Agreement, is bound by the terms of this Agreement and Exhibits A and B hereto -Subscriber shall be bound by any
amended or supplemental exhibit provided by Bentley upon Subscriber’s license or purchase of products of services to which such amended or
supplemental exhibits apply. The lettered exhibits attached to this Agfcement are incorporated herein and made a part of this Agreement, 2s such
exhibits may be updated, amended and supplemented with “additional exhibits from time to time upon- thirty (30} days after delivery through.
electronic or ather means 1o the Subscriber; provided, that as to particular products and services licensed or purchased hereimder, Subscriber shall be
bound by the:form of the exhibity in effect at the time the products or services are licensed or provided. Upon ariy renewal of this Agreement, the
updated, amended or supplemented exhibits in effect at the time of such renewal, if ary, shail be applicable to all licensing privileges and services
under the SELECT, Program provided from and after the date of such renewal . Notwithstanding the foregoing, unless Bentley and Subscriber agree
otherwise by a writing duly executed by althorized representatives of the partics, no amendment or supplement ta the exhibits to this Agreement
after any perpetual license purchase shall fimit or impair the fights of Subseriber tnder the perpetual licerise terms and conditions in effect at the tima

such Heense is adquired,

For definitions of the eapitalized terms used in this Agreement and the Exhibits hereto, see Section 1 of the General Terms and Conditions
included as Exhibit B, The term of this Agreement is set forth in the General Terms and Cenditions uader the caption “Term;
Termination.” The terms of all Product licenses acquired hereunder shall be as set forth in Section 5 of Exhibit A to this Agreement, and all
- Product licenses hereunder are subjeet to the termination provisions applicable to such licenses in Section 5 of Exhibit A to this Agreement
. and in the General Terms and Conditions. Subscribers may not use the licenses, services and other benefits provided under this Agreement
for purposes of developing software applications for distribution outside of their organization or for providing end-user training on Bentley
" Products other: than to internal end users. If your organization Fills inte either of the foregoing prohibited categories; then please contact
_Beutley about other programs that are better suited for your business. ' '
BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH I1TS AUTHORIZED REPRESENIATIVES, IT HAS
READ AND UNDERSTANDS THIS AGREEMENT (INCLUDING ALL ATTACHED EXHIBITS), AGREES TO BE BOUND BY THE.
TERMS AND CONDITIONS. CONTAINED HEREIN AND HAS THE AUTHORITY TQ ENTER INTO THIS AGREEMENT,
SUBSCRIBER IS NOT ENTERING INTO THIS AGREEMENT ON THE BASIS OF ANY REPRESENTATIONS NOT EXPRESSLY SET
FORTH HEREIN: A FULLY EXECUTED COPY OF THIS ‘AGREEMENT. WILL BE RETURNED TO SUBSCRIBER AFTER THIS

AGREEMENT IS APPROVED AND ACCEPTED BY BENTLEY.

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED

CIFy or Cngpos Cupistl
Compaty Name o S
07 S ﬁ/g (%

Wicp o T0 C?.d'éad;?éa.

Prinjed

* Prinied Name dme
HATon, oTecss z‘a'?xffm _ Vice Presideat, Financial Operations
Tile : - ' Title o
&1/, A cctexas. cou
B-mail Aglréss ~
Addresss P O Boe 9279 685 Stackton Drive

Exton, Pannsylvania 19341

Corias Cren ST, T 78y G277
Telepbone: (B£1) 32 6~ 3598 Telephone: 610-458 5000

Date Signed: ‘;/91 (,;15{0 i Bate Signed: 6 ;{/ﬁ Zoil
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of January 2010

General.

Subscriber agrees io purchase SELECT Program coverage for alf
Bentley Products licensed and CAYs aequited by Subscriber. Bentley
shall provide SELECT Program services to Subsctiber for all Bentley
Products licensed by Subscriber. subject to the provisions of 1his
Agreemenl. Subscriber may complete mod submil to Beniley a
supplemental form referenced by Bentley as  Aitachmemt 3
{(“Attachment 1) and if completed Attachment 1 shall be
ingorporated into this Agresment, provided that {except with respect
to the duration of the initia} term of the Agreement} in the event of
any inconsiskency between this Apreement and Attachment 1, this
Agrezment shall control with regpeci to Subscriber’s SELECT
Progrom subscription Any additional Bentley Products licensed by
Subscriber during the term of this Agreement shaff be added
automatically 10 Subscriber’s SELECT Pregram coverage hereunder
and the additional SELECT Program Fess will be included in
Subscriher's periodic invoices for SELECT Program services.

SELECT Suppoyt Services

Bentley may provide SELECT support services 10 Subscriber eitler
directly or, at its discretion, through awthorized Bentley Channe!
Pariners. A Channel Parner's authorization may be limited to a
particular Site or Sites  Subseriber acknovledges that Channel
Padners are independent contractors of Bentley, and that there is no
employer/employee relationship between Bentley and its Chamnel
Paitners

Bentiey shall provide Techaical Support chxces 1 Subscriber;
which includes telephone, facsimile, elecironic msail, and fnternet
based suppart to assist Subscribers regarding the use of Sentley
Produscts. CALs and services (however, not to include professiona
services or professional triining services) and reasonable effars to
respond to technical mquires within four hours dusing resulas
business Howrs, The ielephone portion of Technical Support services
will be available seven days a week 24 hours per day, provided thal
after normal business hours at a Subscriber's regional support
location. Subscriber may be required o contact another Bentley
SUppOrt center: '

Bentley shall have no. obligation to provide a response or other
service hereunder if Snbscriber's technical inguiry is caused by: (a)
fticorporation of attichment of 2 feature. progeam, or devige lo a
Product not approved or supplied- by Bentey; (b) any
nonconformance caused by accident, transportation, néglect, misuse:
aleration modification, or enhancemem of a Product; {£) failure to
provide a suifable installation environment; {d) use of the Produat
other than as described in s Document Set or as authorized under
this Agreement; or {e}. filure 1o incorporate any Update previousty
released by Bentley Béntley shiall offer SELECT suppori services for
a given version of a Product, for at least iwelve months, or until rwo
Upgrades have been refeased by Bentfev: whichever occurs first

If Subscriber experiences a production-stopping anomaly, Bentley
will use good faith cfforts to create an approprate solution and
deliver it electronically, or through such other means as Bemley may
choose in #ts sole discretion

Upgrades, Updares, gnd Platform Exclianges

Subscriber shall have the right to receive, at no additional charge
{other than shipping and bandling, if applicablé), Upgrades and
Updaies for each Product covered by the SELECT Program as such
Upgrades and Updates become available Subscriber shall also have
the right o exchange, at no additional charge {other than shipping and
handiing, if applicable), a license for a Product {ether than a
Subscription Li¢ense) covercd by the SELECT Program on onc
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ptatform. for an equivalent license for such Product on ancther
piatform (a “Platform Exchange™)

Such Upgrade. Updale, or Platform Exchange may be in
downloadable electronic Fonn. or any other means as Bentley may
choose from time to time in its sole discretion

In-erder for Subscriber lo be eligible to receive Upprades, Updates. or
Piatform Exchanges, Bentley may require that Subscriber first retumn
the Product (or eomponent thereof, such as hardware lock or CD-
RCM) subject to the Upgrade. Update. or Platform Exchange directly
1o Bentiey

If' Subscriber receives an Upgrade and uses such Upgrade then
Subscriber’s aggregate use of the Upgrade and the ariginal Product
subjec| o such Upgrade may nol excéed the number of licenses
puschased for such Produet If Subscriber receives a Platfonn
Exchange then Subscriber must irumediately cease using the original
Product subject 1o such Platform Exchange -

SELECT Online.

Subscriber shall receive access to SELECT Online as set forth below
and I more detail in the applicable online agreement found at
www bentley com (the * Oulive Agreement”):

Bentiey may, from time to time, offer cerfain services, including, but
ot limiled to, training services, to it SELECT subscribers on a
computer online service, clecironic bulletin board, intemet sie or
through. technology developed i the fuigre (“SELECT Onlinc").
Subscriber shall use SELECT Online only i accordance with and
subject to this Agreement, e terms provided bBerein and as
supplemented from time 1o time in the Online Agreement that is a
condition precedent 10 use of SELECT Onling The Onling
Agreement supplements this Agreement but does nol superseds it 1n
any respect I the event of a conflict between the Online Agreemerit
and this Agreemient the teving of this Agreement shall control.

Beniley shali have the sole nghl to control the formar, contem,
delivery and all other aspects of SELECT Online Béntley specifically
reserves the right al any time to modify die information provided
through SELECT Online, discontinue any portion- of SELECT
Online, or termiinate the SELECT Online service aliogethar withowt
poviding Subscriber any prior notice

Absent 4 wrilten agreemient with Bentley 1o the contrary, Subscriber’s
use of SELECT Online constitutes Subscriben agreement to be bound
by the tenus of the Online Agreement

Produet Licensiag

General

{a) Existing Licenses Bentley and Subscriber agree that the terms
of this Agreement shall amend and sapplement all license
agreemenis existing as of the Effective Date for Producis
{inciuding prior versions thereof}. In the event of a cenflict
between the terms of any license agreements existing as of the
Effective Date for Products and the terms of this Agreement. the
terms of this Agreement shall control until termination of this
Agreement, whereupon, with respect 10 any perpetually licensed
Produets. the 1erms of the Hicense agreenient provided with the
Producl upon its delivery 1o Subscriber shall govern
Subscriber's use of any sueh Product

(b} Future Licenses. In the event (hat Subscriber acquires or

ticenses a copy of & Product Subscriber's use of such Product
shall be governed by the ierms of the license agreement
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of Tanuary 2010

provided wilh the Product upon its delivery to Subscriber, as
amended or supplemented by the terms of this Agreement in
effect at the time of such purchase Subscriber hereby agrees
that its downloading or use of any Products deliverad to it shall
constilute Subscriber’s acceptance of the license agreement
tizrmis provided with the Product upen its delivery to Subscriber,
If Subscriber licenses additional copies of a Produet (hat is
already licensed by Subscriber, such addifional licenses may be
authorized through delivery of a new License Key and without
delivery or download of .any -additional Producl In sueh
instances, Subscriber agrées that the license agreement tetms
conlained or crossreferénced in the License Key shall povern
Subscriber's use of such Produyct In the event of a conflict
between the lems of the license agreement provided with a
Product wpon its delivery to Subscriber and the teons of this
Agreement In effect at the time such Product is purchased, the
terms of this Agreement in effect at the time such Produet is
purchased shall control for the tenm of this Agreement
However, with respect 1o any perpetally licensed Product,
upon - any lermnation of this Agreement the terms and
conditions of the cense agreement provided with the Product
upod its delivery 10 Subscriber shall govern Subscribei's use of
the Product. '

(¢} o T'raosfers. Subjecl to S¢ction 801 of Exhibit B, Subscriber
shall not sell, transfer; assign, grant 4 sccurity interest mn,
sublicense, Joan, lease vr rent any of its rights under its CALs or

" licenses 1o use Benfley Products without the prior writtén
consent of Bentley If consent is givem by Bentley. Subscriber
may permanenily  (ransfer 4. license to another end user
provided all software and related dncumentat:on and media
covered by such license are transferred to the wansferee. end
aser and the Subscriber does rol retain any coples theseof, and
provided further that the wansferee end user agrees in writing
with Bentléy ta cover all of its CALs and licensed Products
under the SELECT Program and be hound by the termis of the
license agreement thon in effect fir such CAL or Product

(d} Mo Commercial Hosting Products are licensed For Production
Use only. Products miay not Be used o provide commercial
hosting services or as [he basis fof fee or tansaction based
services.

Licensing Programs. Unléss otherwise specifically sel forth herein,
Bentley Products are licensed on a Per Device basis a3 sel foith in the
applicable end user license that ships with the Bentley Produet The
following licensing programs arc niot zvailable for all Produets: please

check SELECT Online to see which Produdts are eligible for the.
rospective licensing programs (absent a specific designation of

eligibility. a Product is inéligible for any sugh program). Bentley
reserves the right to add or remove any Produet from eligibility for
ticensing under Lhe following prograuns. Bentley teserves the right to
discontinue any of its licensing programs al any time, without notice
fo Subscriber However, until renewal or termination of (his
Agreeinent, such (erunation of any censing program shall not affect
the. licensés for Products previcusly gramted puorsuant o Such
lerminated licensing program. For purpases of clarity. all licenses
previously granted purstiant 1o a lerminated licensing program shall
wyminate upon the renewal or termination of this Agreement

{a} Pooled Livensing, If a Product is designated as eligible on
SELECT Online, then Bentley hereby grants to Subscriber a
limited non-transferable non-exclusive right to use such Product
for Production Use only on jzulti-user computer networks and
1o install 2 icensed Product on more than one computer or hard
disk. provided that all users under this armngement are al the
same Site and the number of users that Use a Product during
any one interval does not exceed the number of eopies of such
Praduct for svhich Subscriber has licenses at such Sife Any
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Subscriber using pooted licensing hiereby agrees to install and
implement Bentley's SELECTsérver or such other Bentley
licensing 1echnology as may be reguired by Bentley frem time
ta time 16 monitor usage Subscriber agrees and acknoewledges
that Bentleys SELECTserver will from time to time transinil o
Bentiey the usage log files generaled by SELECTserver or such
other Benticy licensing technology  Subscriber agrees 16 allow
the above transiiission to Benlley or otherwise {o tansmit to
Bentley true and accurale copies of such usage log files For
purposes of clarity. the right to pool licenses of Produets granted
to Subscriber pursuant Yo this Section 5 82(x) of Exhibit A shall
terminale in the event of any termination or non-rénewal af this
Agreement, notwithstanding that the sabject Products may be
licensed on 3 perpetual basis The pooled licensing henefits sel
forth in this Section 502(a) of Exhibit A are not applicable (o

Server Products Client Software and associated CALs

No-Charge Licenses.

{1} I a Product is designated as eligible on SELEC T Onlise:
Subscriber is hereby entitled on & non-exclusive basis.
without paysent of Ticense fees but athierwise subject to
the terins of this Agreement, to create Produstion Use
copies. for use only by Subscriber. of cerfain Products
made available by Bemlev from time to tioe and which
are desipnated by Benllev as no-charge software.
Subscriber is entitled to redistribute such Producis, which
ase tiestgnated by Beniley as available for such
redisiribution, in machine readable form to thifd partiés to
whicly Subseriber distribules its Bentley Products Ies;
provided that Subscriber procures sach such third parly’s .
agreement not 1o further redistribute such Products Unless
Bentley specifically authorizes viherwise in writing such
free Yicenses granted or redistribuied hereunder will expire
upon teriination of fis Agresment

{2} For gach of Subscriber’s licenses of a Prodoet designated
by Bentley as eligibleon SELECT Osline, Subscriber may
al no cherge receive a single CAL allowing one additional
User (which User may, under the temns of Section 5 02(1)
of ‘Exhibil A, be an Extemal User) of thai designated
Produgi to install and use Client Software to access any
properly Yeensed Servér Products. {dr Production Use, and
in aceordance with Section 5 02(f) of Exhibit A Such
CALs granted herennder will expire upon termifnalion of
this Agreement.

Home Use Licenses Unless Subscriber notifies Bentley m
writing thal Subscriber’s employees shall not be entitled 1o
obtain home use editions of a Froduat, Bentley: will distribule
upon an employee’s request made thyouph Subscriber's site
administzator, and penmit Subscriber’s cmployees o use:
without ‘charge, home use editions of cerain Producis (for
which such editions are available, as designated on SELECT
Qnline) in accordance with the terms set forth in the license

‘agreement provided with such home use edition of a Product, as

amended and supplemented by this Agreement. Restrictions on
home use heenses mclude the following: home use Yeenses are
not permitted o be vsed for Production Use or any commercial
use,. meludiag (raining: home use Heerises are not for Use in
Subscriber's offfces; home use Heenses may nat be stored on
any slectronic media; fiome use licenses must be permitied in
Subscriber’s jurisdiction The total number of home use editions
available to Subseriber's employees may not exceed the number
of Subscriber’s Praduct licenses to which the home use editions
relate, Home use editions of Products are ineligible for
Techrical Supporl even if Subscriber has purchased SELECT
Program services: Subscriber shail not be responsible for
ensuring compliance by its employees with the Bentley home
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BENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits
Exhibit A

Dated as of Jamiary 2010

use Hoense. nor shall Subscriber be liable for any breaches of
such license by its employees. Such home use licenses granted
hereunder will expire upon termination of this Agreement.

Evaluativn of Products. If a Product is designuted as eligible
on SELECT Online, Bentley hereby prants 16 Subscriber,
subject 1o s compliance with ihe procedures of this Section
502(d) of Exhibit A, a limited non-transferable non exclasive
right to creale, using SELECT Online (following the registration
requirernents set forth on SELECT Oaline); one {1} copy per
Site of cach Product contained on SELECT Online solely for
Evaluation Use of such Product, provided that Subscriber shalf
have no fght to create evaluation copies of Products previously
licensed by Subscriber. The dutstion of wse of an evaluatidn
cop¥ shall tot exceed thirty (30) days, and Benlley may provide
the Product with a mechanismr that will cause’ the Product o
time out or expire-after thirty {30) days Upon the earlier of the
conclusion of sach (30) day evaluation perjod or the lermrination
of this Agreement, Subscriber shall destroy 2l copies of
Products created for evaluation hereunder and, upon request by
Bentley. centify such destrction in writing

Subscription Licensing.

(1} Subscriber may, upon Benlley's approval, license cerlain

Products or ecquire CALs. for a- specified lerm {a
“Subscription License"} A Subscnptmn License may
entitle Subscriber to Heense rights in a single Product {(a
“Prodizet Subscription™ or a specified porlfolm of

Products {a “Portfolis Subscription') for Production Use,.
in Objest Code form. and within the Country. Each

Portfolio Subscription is Heensed for wse on-a single
compuler al one time’ and s component pars or
individual Product clements, i any, may nol be separated
for use on more than one computer. To be eligible w0
pammpﬂte Subscriber must be cuirgnt on all vutstanding
{mvoices For amounis owed to Bentley.

(2) The license term for & Produet Subscription or Portfolin
Subseription shall commence upon Subscriber’s receipt of
the License Key and, unless earfier tenminated, shall
continue for the remaining current term of the Agreement
or such shorfer term (not less than oze (1) month) as

Subscriber may elect at the iime the purchase order is -

delivered and reflected in the License Key (the *License
Term™), The License Term {and each successive term)
shall awtematically fenew at its expiration 1or a svecessive
term egual (o the {hen remaining terin of 1he Agreement,
or such shorter term (nof less than one wmonth) as a
Subscriber may elecl at the time of such rengwal, unless
cither party gives notice of its clection not to renew the
Ligénse Term at least thiny (30) days pricr 10 the
expiration of the then carrent termt The License Term for
a parficular Product Subscription or Portfolic Subscription
shall terminate upon termination of the Agreement or in
the event of non-renewal al the end of the then current
License Term as provided in tie preceding sentence.

{3). The fees in effect as of the date a Subscription License for
a CAL, Product Subscription ar Portfelio Subscription is
inftiated or renewed hereunder shall remain in effect for
such CAL. Product or Portfolic Subscription until the
expiration or renewal date of the License Term for such
CAL, Product or Portfolio Subscription. On the renewal
date the pricés in éffect on such date shall be applicable

(4} During the License Tarm, and any renewal term, all
Subscription Licenses for CALs Producl Subscriptions
and Portfolio Subscriptions shall entitle Subscriber (o all
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SELECTY Program services that the same CALs or
Products under a perpelual Hcense would  entile
Subscriber 10 recaive.

(5) Subscriber recognizes that the CAls Products and
Portfolios acquired or leensed under a Subscription
License are provided fo Subscriber for use only tor the
applicatle License Term ot any renewal {erm In no event
will a Subscription License continue beyond the expiration
or garlier lermination of the SELECT Agreemen under
which it is grenied. Subscriber recognizes thal CAL.
Subscripions  Product  Subseriptions  and. Portfolio
Subscriptions may be delivered (o Subscriber with
embedded Time Clocks Subscriber agrees that Time
Clocks are not considered a defecl of such Subscription
Licenses and releases Bentley from any and all claims,
however characterized. arising from or related to. Time
Clocks or their operation. Subscriber may nol remove or
evade Time Clocks.

(&) in the evenl of any inconsisiency between lhis Section
502(e) of Bxhibit A and any other Section or Exhibit o’
this Agreement. or between this Section 5 §2(e) of Exhibit
A and the terms and conditions in the license agresment
provided with any Produet or CAL that is the subject of a
Subscription License, this Section 502(e) of Exhibit A
shiall controf with respect (0 Subscription Licenses

Client Software Benefits "Client Access License” or "CAL”
is & license right to inistall and use Client Sofiware and permit a
Liser to access Server Producis licensed by Subscriber. I Client
Software is designaled as efigible on SELECT Online,
Subscriber may, up 1o the total sumber of CALs licensed by
Subscriber, for Production Use only: (1) isstall and use Client
Software; (2) penmil Users, including External Users. to access
Server Products licensed by Subscriber; and {3) access. Server
Products. lieensed by an External User: and the total numbey of
{ALs counted as used hereander shall be the numbser of unique
Users, which symber shail include Extemal Users, recorded in
the usage log files transraiuted pursuant 1o this Sectioun 5 G2(H),
during the lerm of this Apreememnt- The parties acknowiedge
and agrée thet an Extemial User may be permitted to access
Server Producis licensed by Subscriber using a CAL owned by
that Exiemnal User  Subscriber agrees 10 rensmit to Bentley.
upon Bentley's request, frue and accurate copies .of the usage
log files generated by Server Products or such other Benlley
iicensing techmology as may be required by Bentley from time
to time; and information identifiing any Externat User that has
accessed Server Products hcensed by Subscriber. Upon
expivation ot earlier ténmutnation of this Agreemient, the terms of
the license agreement provided with the Clienl Sofiware and the
CAL shall therealter govern the use of such Client Software rid
the associated CAL, and Subscriber shall no longer be catitled
Lo the Client Software Benefits as set forth in this Section

SELECTserver Subseriber may, upon Bentley's approval, and
at no charge, receive a Subscription License for Bertley's
SELECTSserver Product (or such other servei-based license
management lechnology thal Bentley may offer). The tenns of
Subscriber’s use of the SELECTserver Product shall be as set
forth in the license agreement provided with the SELECTserver
Product. as such terms arc amended or supplemented in this
Agrecmenl. Subscriber acknowledges that SELECTserver (or
such other serverbased license management technology that
Bentley may offer) may be delivered 1o Subscriber with
embedded Time Clocks Subscriber agrees that Time Clocks are
nof considered a defect of the Product and releases Bentley from
any and all ciaims, however characterized. arising from or
related to Time Clocks or their operation. Subseriber may not
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BeNTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
Exhibit A
Dated as of January 2010

remove ot evade Time Clocks, Subscriber agrees and
dcknowledges that Bentley s SELEC Tserver will from time o
time transmit to Bentley the usage log fifes generated by
SELECTserver or $uch other Bentley licensing techmology
Subseriber agrees to allow the above (ransimission to Bentley oy
otherwise 1o lranstiyt to Bentley true and accurate coples of
suich usage log files

§ SEELECT Program Fess

601 Subscriber shail pay 10 Bentley the applicable SELECT Prograin Fee
in effect for each. Product licensed or CAL acquired as of the
Effective Date of this Agreement. Subscriber shall pay to Bentley the
appiicable SELECT Program Fee in effect for each additional Product
Heensed or CAL acquired during the temm hereof as of the date such
additional Product Hcense or CAL is. purchased. With respect to the
Products licensed or CALs acquired by Subseriber during the term of
the Agreement, the fees in place as of the Effective Date, or, with
respect to additional Products licensed or CALs acquired, as of the
date of sich purchase. shiall remain in effect for the Subscriber until
the date of the next renewal of this Agresment. at which lime the fees
shall be chianged to those charged by Bentley as of such renewal date,
pravided that uo changes in fees for Products o CALs eovered shall
be effective until thirty (30) days afier Subscriber receives notice of
such changes Swubscription License fees as set forth in Section
5 02{e} of this Exhibit A are inclusive of SELECT Program coverage
and no additional fees for SELECT Program coverage shall apply for
Products licenséd. or € ALs acquired under a Subscription License

502 Beptley shall initially invoiee Subseriber for one (1) year of SELECT
Program Fees for all Product licenses and CALs as of the Effective
Date of this Agreement. Bentley shall provide Subscriber with & pro-
rated annual invoice for all Product ficenses and CALs purchased
during the first year following the Effective Date of this Agreement
As of the First anniversary of the Effective Date of this Agrecment,
invoices for SELECT Program Fees for Prodnct licenses and CALs
shall bg issued quarterly or annually. Invoices reflecting new Product
licenses or CALs will [oclude a prerated amount reflecting coverage
of the Product or CAL under the SELECT Program during the
preceding inveice period plus the full amount for the current mvoice
period . Benttey may modify the timing of invoicieg hereimder at any
time.

603 Calculation and payment of the SELECT Program Fee hereunder
shall be based on the local price and local currency of the
Subscriber's Site where the related Products or CALs are used
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BenTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B
Dated as of JTanuary 2010
Definitions .
116 “Object Code™ means the Products in a machine readable form that

The capitalized words, terms and phrases in this Agreement shall
have the meanings set (odh below:

“Agreement™ means the SELECT Program Agreement executed by
Bentley and the Subscriber and all exhibits attachments and
amendments as in effect from time to time

“Bentley Products™ or “Products” mean the software products, data
and other materials previously or bereafler distributed by Bentley
through delivery mechanisms delermined in Bentley's sole discretion
(inciuding but not limited to distribufion via SELECT Online through
download oi by ordering through CD fofmal) that Benlley makes
avaitable to Subscriber typically in Object Code form only. for
licensing hereunder including Updates and Upgrades thereto

*“CAL> shall be defined as set forth in Exhibit A Section 502(f}
herein.

“Channel Partner™ or “Beantley Channel Partnet™  means
individuals and companies who are authorized by Bentley to provide
SELECT support services as set forth in Exhibit A Section 2.

“Client Software™ means sofiware that allows a Device to acsess or
utitize (or where applicable, be managed by} Server Products (and,

also where applicable, 10 utilize certain aspects of the Prodiicts when

disconnecled from the Server)

“Conntry™ means the country: (1) where the Product is first obtained
from Bentley or a Changie! Partner; or (1) specified in he purchase
order for which a Prodoction Use copy of the Product may be triade
af the Product is authorized 10 be ased.

“Pefinition of Use™ shall have the meaning sel forth in cach Lisense-

Key.

“Deviee™ means a singie personal compuler workslation terminal
hand held computer, pager, {elephone. personal digital assistant,
Server, or other clectronic device

“Distribute™ means distributicn by Bentley (lircugh all mneans now
knbwa or hereinafter developed.

“Document Set” means, with respect to & Product, one copy . of one

. 0F more nser guides developed for nse with such Product in efectronic

format or such other formal as elected by Bentley in its sole
diseretion

“EfTective Date” nivans the date that this Agreemeént is accepted by
Bentley as indicated on the first page of this Agreement

“Evaluation Use™ means the use¢ of a Bentley Product solely for
internal evaluation of such Praduct Evaluation Use expressly
excludes use i connection with ongoing projects nse for
compensation of any kind . and Production Use

“External User® means any User {not an organization} who is not:
(i) onie of Subscdber’s full-time. pari-time. or temporary employees;
or {ii) agency leinporary persounel or an independent contrackor on
assigrument at Subscriber’s place of business or wark site

“License Key” means the documment fumished by Bentley in
clectronic or such other format os deiermined in Bentley's sole
discretion, to Subscriber identifying the Produet licemsed and
authorizing use of a Produet

“License Term™ shall be defined as set forth in Exhibit A Section
3.02{e}2) herein
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is nol convenient to human understanding of the program logic, and
that can be executed by a computer using the appropriate cperating
svstem withonl compilation or inlerpretation  Object Code
specifically exchades source code

“Online Agreement’ shall be defined as set forth in Exhibit A
Section 4 herein.

“Order™ shall be defined as se1 forth in Exhibit €, Section 103
herein

“Pre-Existing Works' shall be defined as set forth i Exhibit
Section 1.08 berein

“Platform Exchauge”™ shall be defined as sel forth in Exhibit A
Section 3 01 herein

“Portfolio Subscription™ shall be definied as set Torth ‘in Exhibit A.
Section 3 e 1) herein

“Product Subscription® shall be defined as set forth i Exhibit A
Section S:{]Z(_e)( [Yheroin

“Praduction Use™ means use of a Bentley- Product in Object Code
form by a User or Device, as applicable, solely For Subsoriber’s
internal prodaetion puiposes, and sxc_ksd_cs' External Users (except
with respectto use of CALS dnd access of Server Products pursuant o
Exhibit A Section § 02(1) herein} and Service Burean Use.

“Proprietary Information™ shall he defined as set fonh ih Fxhibil
B, Seetion 2.06(a) herein

“SEEECT Oatine™ shatl bé defined as set forth ju Exhibit A, Section’
41 herein

“SELECT Program Fee” nmeans the fee for SELECT Program
serviies as st forth from time 1o time in Bentley's sole discretion:
Ticensing

“SELECTserver” server-based

technclogy

means Bemiley's

“Serin} Number” means a unique number issued by Beniley for
identification of a particular copy of a Product, which number shzll be
registered 1o Subseriber and assigned By Subscriber to a parficular
copy of such Product

“Server” means uac of Subscriber's computers thal can run a Servar
Product.

“Server Product™ means a Product (il provides services or
functionality to Subseriber’s Server{s)

“Service Burean Use™ inclades mapaging, hosting, distribuling or
otherwise providing access 1a Praduets across a wide area network

“Site™ means all of the discrete geographic locations &t which
Subseriber Uses or manages the operation of Products within the

‘geographic boundaries of a single Coumnry.

“Subseriber™ shall be defined as sét forth on the front page of this
Agreement, and with tespect to Use of Products the (erm
*Subscriber” shali refer to: (i) one & Subscriber’s Rill-ime, pardt-
time, or temporary emplovees: o (ii) agency temporary personnel or
aty independent contractor engaged in Production Use op assignment
al Subscriber’s place of business or work-site.
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“Subscription License™ shall be defined as set forth in Exhibit A
Section § 02{e)(1) kerein

“Subscription Licensing™ means acquisition of a CAL of licensing
ol a Product or portfolio of Products as set forth i Section 5 02(¢) of
Exhibil A of this Agieement.

“Technical Support” means telephone, facsimile, Imteme! and
clectronic mail based support to assisl a subscriber {0 the SELECT
Program as described in Exhibit A, Section 2 82 of this Agreement

*Time Clocks™ means copy-protection mechanisms, or other security
devices which may deactivate Producls or CALs, including Bentley’s
SELECTserver, &fer témiination or expiration of the Agreement, any
applicable License Tenn or any applicable renewal term

“Update” means a maintenance release ofa Product

“Upgrade” means 4 commersial release of a Product which has
substantial added functionality over the Producl it is intended (o
replace

“Use™ (whether or aol capitalized) megns utilization of the Product o
CAL by an individual or when & Producl has been loaded into
lemporary memory (f.e. RAM) or installed inic permanent smemory
{eg. hard disk, CD-ROM, or other storage device) of a computer,
“Usér™means an individual parson:

“Work” shall be defined as set forth in Exhibit € Section .01
herein

“Wark Proguct™ shall be defined as set forth in Exhibit € Section
101 herein

Paywend of Bentiey nvelces

Payment Torms. Subsctiber shall pay each Bentley invoice for all
CALs, Produc licenses and services pravided hereunder within thirty

(30} days from the date of such invoice Interest shall accrue on.

delirquent payments of such invoices at ihe rate of one and dne-balf
pereent (1.53%) por month or the highes{ rate permitted by applicable
faw, whichever iy less: In te event any payment hereunder is past
due, Bentley, al s discretion, may suspend or after notice of such
overdue: payment and a thirty {30) day period to cure. tenninaie
Subscriber’s services riphts, and licemses provided under this
Agreement

Taxes.  Subseriber shall pay to Bentley all levied taxes that
Bentley is required under applicable law 1o collect from Subscriber by
reason of the  transactions comdemplated by this Agreement.
including, but not limited to sales, use, occupation, valoe added,
excise, and property taxes (except for taxes based on Bentley's net
income),  IfSubseriber is obligated under an apphieable law o
withhold or deducl taxes from any payment of SELECT Program
Fees to Bentey, Subscriber shall fummish (o Benlley official receipts
evidencing Subscriber's payment of such taxes.

Local Price and Currency. Caleulation and payment of the SELECT
Program Fee or any separaie price for all CALs, Products and
services hereunder shal] be based on the lozal price and local
cumency of the Subscriber' s Site where such CAL, Prodoet or service
is used.

Records; Auwdit. Subseriber shall maintain complele and accurate
records of CALs dnd Product licenses prior to the date of this
Agreement and ils creation ané use of the CALs acquired and
Praducts Keensed hereunder to permit Bentley to determine whether
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Subscriber has complied wilh its obligations hereunder. These records
shall include the location and identification of ¢ Subscriber
hardware ont which Subscriber uses each vopy of ‘the CAlLs or
Products Subscriber shall, upon seven (7) days advance wrilten
notice by Bemtley, permit reasonable inspection and copying of such
records by Bentley or a third-party anditor retained by Bentley at the
offices of Subscriber during regular working hours

Iniellectual Property Rights

Title; Reservation of Rights Subscriber acknowiedges and agress
that:

(a) The Products, including the Document Sets for each Produci,
and any information which Subscriber obtains through the
SELECT Program or the nse of SELECT Online or any other
meéans of electronic  ransmission, comtain  propriclary
information of Bentiey, ils licensors ot other suppliers, and are
protected ender United States copyright laws, other appiicable
copyright laws, other laws relating {o the protection of
intellectual property. and imemational treaty provisions;

tb] The entire fight, title and interest in and te the Praducts, the
Document Sets, any information Subscriber ohiains through the
SELECT Program or the use of SELECT Online or any other
means of elecirenic transmission and a1l associated intellectual
property rights, shall remain with-Bemtley or its lceasors:

{cy  The Products aré licensad, not sold, and title 10 each ¢opy of the
Products shall remain with Bentley or its licensors, and shall not
pass to Subscriber; and

{d] Bemlkey retains ali rights nof expressly granted

Source Code Subscriber shall have no rig}_n bersunder o receive;
review, use or otherwise have access to the source code for (he
Producls_

Copyright Notices. Subscriber shall reproduce and inciude on all
eapies of the Products created by § utiseriber all copyright notives and -
proprictary legends of Bendey or ils livensors as théy.appear in or on
{he original media containing the Products supplied by Bentley.

Reproduction of Decument Sets. Subseriber may reproduce the
Documem Sets for its intemal. non-commercial use enly but the
cumulative number of such reproduced Docament Sets may not
exceed e number of Products licensed by Subscriber that
correspord 1o:the Docunent Sets

Reverse Enginesring Subscriber may not decede, reverse engineer.
reverse assemble. reverse compile, or otberwise iranslate the Products
or Document Sefs except and only 1o the extent that such activity is
expressly permitted by applicable law notwithstanding this limitation.
Te the extent (hat Suvbseriber is cxpressly permived by Liw 1o
undertake any of the activiies lsted in the previous sentence,
Subscriber will not exeroise these rights until it has provided Bestiey
will thirty (30) days prior written notice of its intent o cxercise such
rights

Proprietary Information

(a} Subscriber understands and agrees that Bentley may. in
connection with the provision of CAlLs. Preducts and services
hereunder. disclose to Subscriber coniidential, proprietary and
technical information pertaining ta Bentley Producis and 1o
Bentley's technology and business praclices (colectively
“Proprietary Information’) Subscriber agrees to treal all
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Proprictary Information in accerdance with this Section 3.06 of
Exhibit B

{by  Subscriber shall maintain the confidentiality of all Proprietary
Information Subscriber shall not reproduce or copy Proprictary
Information except as permitied in this Agreement or as nwmy be
exprcsa]y suthorized in wridng in advance by Bentley A such
copies shall he marked by Subscriber as proprietary and
confidemtiat information

e}  Subscriber shall anly use Proprietary Informaiion in furtherance
of this Agreement, and may disclose Proprietary Information
only to those employees required to have knowledge of same to
perforn thelr duties pursuant fo this Agréement. Subscriber
shall not disciose or make Proprietary Information available (o
any third party al any time

{d) Subscriber shall iredt Proprietary Information with the same
degree of care as it pses fo protect its own confidential
mformation and in no case less than a reasonable degree of
care

() Upon the termination or nonrenewal of this Agreement,
Subscriber shall retir 1o Bentley or, if so requasted, destroy all
Proprictary Information in its possession

{f} Subscriber shall have no obligation of confidentiality” with
respect to any Proprietary Infbrmation 1hat (i) has entered the
public domain ather than (hyough a breach of this Agreement,
{#) has been rightfully obtained by Subseriber from  third party
with no obligation of confidentiality, o {m) is previously
known by Subseriber as demonslraled by cleaf and convinging
Lv:dence

{(g) Subscriber shall promptly inform Bentley upon knowledge of
any actual or potential unauthorized use or disclosure of the
Proprietary Information

No Benchmarks, Subscriber may not disclose the resulty of awy
Prodiset testing, mcluding but ot Himited 16 beachmarks: 10 any third
party without first obiaining Bentley”s wiitlen consent lo do so

Limited Warranty; Limitation of Remedies and 1 iability

Limited Warranty to Subscriber. Except for Products lieensed
under Section 5.02(b). Section 5.02{c) or Section 5.02({d) of Exhibit A
hereof, which are provided to Subscrber “AS-IS™ and without
warranly of any kind, Bentley hereby warmants For the benefit only of
Subscriber that (a) for a period of ningly (50 days ("Warr-anty
Period™) from the date of delivery to Subseriber of a. Serial Number
dt Produci, as the case may be. the Product shail. undér normat use
operate in substantial eonformance with the functional specifications
set forth in the Document Set applicable to such Product, and (b} fora
petiod of mincly (90} days from the daie of delivery, other products
and materials furnished by Bentley to Subscriber shall. under normat
use, operste in  substantial conformance with the Bentley
documentation spplicable 10 such products and materials, If any
modifications. erhancements or changes are made by Subscriber or at
Subscriber’y direction 1o the Products: i the Products are reverse-
engineered, decompiled or disassembled; or if Subscriber breaches
the terms of this Agreemenl, then the warranties in this section shall
be tmmedirtely terminated. This limited warranty gives Subscriber
specific legal Hghts, Subscriber may have other rights which may
vary from state/jurisdiction o state/jurisdiction

Exclusion of Warranties. THE WARRANTIES STATED IN
SECTION 4,01 ARE BENTLEY S SOLE ANB EXCLUSIVE
WARRANTIES PERTAINING TO THE PRODUCTS SELECT
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SUPPORT SERVICES AND OTHER MATERIALS AND
SERVICES LICENSED, DELIVERED OR OTHERWISE
FURNISHED BY BENTLEY UNDER THIS AGREEMENT
BENTLEY DOES NOT WARRANT THAT THE PRODUCTS,
SELECT SUPPORI SERVICES, OR ANY OTHER SERVICE OR
MATERIALS WILL MEET SUBSCRIBER'S REQUIREMENTS,
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTED OR
ERROR FREE. BENTLEY HEREBY DISCLAIMS ALL OGTHER
WARRANTIES EITHER STATUTORY, EXPRESS OR IMPLIED,
INCLUDING  WITHOUT LIMITATION.  WARRANTIES
AGAINST NON-INFRINGEMENT = AND THE IMPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY
QUALITY AND FIINESS FOR A PARTICULAR PURPOSE.
THESE EXCLUSIONS MAY NOT APPLY TO SUBSCRIBER AS
SOME STATES/JURISDICTION DO NOT ALLOW THE
EXCLUSION OGF CERTAIN WARRANTIES

Exclusive Remedy. The entire Hability of Bentley 2nd the sole and
exclusive remedy of Subscriber shall be, in Bentley’s sele and
absolute discrelion, (1) 1o repair or replwe a Product or other
materials in breach of tite foregoing warrangies, (ii) lo advise
Subseriber how to achievé ihie Same functionality with the Product as
described in the Document Set throvgh a procedure différent from
ihat set forth in the Document 581, or (#i) 1o returh the purchase price
or fées paid therefore, where written notice of such breach, specifying
the defect, is famisked to Bentley during the Warranty Period
Repaired. corvected, or replaced Products and Bocument Sets shall be

coverad by this Jimited wamanty for ninety (90) days after the date;
(a) of shipment to Subscriber of ihie repaired or replaced Products and

- Dociment Sets. ot (b) Bentley advised Subseriher how to operate the

Produeets 5o 23 10 achieve the funcfionality described in the Docament
Sets.

Exclusion of Damages. I¥ NO EVENT SHALL BENTLEY AND
ITS LICENSORS AND  SUPPLIERS. BE LIABLE 10
SUBSCRIBER FOR ANY INDIRECT, INCIDENIAL. SPECIAL
OR CONSEQUENTIAL. DAMAGES. REGARDLESS OF THE
NATURE OF THE CLAIM, INCLUDING WITHOUT
LIMITATION LOST PROFIIS., COSTS - OF DELAY,
INTERRUPTION OF BUSINESS, 1.08S.OF USE, INABILITY TO
ACCESS ONLINE SERVICES, ANY FAILURE GF DELIVERY,
COSTS © OF LOST OR  DAMAGED DATA  OR
DOCUMENTATION, OR - LIABILITIES TO THIRD PARTIES
ARISING FROM ANY SOURCE, EVEN IF BENTLEY HAS BEEN .
ADVISED, KNEW OR SHOULD HAVE KNOWN OF THE
POSSIBILITY OF SUCH DAMAGES OR CLAIMS. BECAUSE
SOME STATES/JURISRICTIONS DO HOT ALLOW FOR THE
EXCLUSION OR LIMITATION OF LIABILITY FOR
COMSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE
LIMITATION MAY NOT APPLY TO SUBSCRIBER

Disclaimer. Subscriber acknowledges that the Prodocts are not fault-
tolerant and have nol been designed, mamufastured or intended for
use and will notl be used in the developmeni of weapons of mass
destruction, as on-line contrul equipment in hazardous environmenis
requiring fail-safe perdormance, such as in the operation of nuclear
facilities, aircraft navipation or communication systems, air 1raffic
control, direst life support machines, or weapons systems, in which
the failure of the Producls could lead dizectly to death, personal
injury, or severe phisical or environmenial darmage. Subscriber
further acknowledpes that (he Preducts are nol substilites for
Subscriber’s professionat judgment, and accordingly, neither Bentley
nor its licesisors or suppliers are responsible for Subseriber’s use of
the Products or the results obtained from such use. The Producis are
intended only (0 assist Subscriber in its business, and are not meant 10
be substitutes for Subscriber’s independent testing and verilication of
stress. safely. utility or other design parameters
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Limitation of Bentley Liability. 4 THE EVENT. THAT,
NOTWITHSTANDING SECTIONS 4 01, 4.02, 4.03. 4 04 AND 4,05
OF THIS EXHIBIT B, BENTLEY IS FOQUND LIABLE FOR
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY
OR NON-CONFORMITY IN A PRODUCT, IN SELECT SUPPORT
SERVICES: OR- IN ANY OTHER - SERVICE OR
MATERIALS WHETHER . IN. CONTRACT, ~ TORT OR
OTHERWISE. AND. REGARDIESS. OF WHETHER ANY
REMEDY SET FORTH HEREIN FA!LS OF ITS ESSENTIAL
PURFOSE . BY LAW, BENTLEY'S CUMULATIVE LIABILITY
HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY
SUBSCRIBER FOR. (i} SUCH PRODUCT, (i) A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (i)} SUCH

‘OTHER DEFECTIVE SERVICE-OR MATERIALS, A% THE CASE .

MAY' BE. THE PROVISIONS OF THIS AGREEMENT
ALLOCATE = THE RISKS ' BETWEEN BENTLEY AND

SUBSCRIBER. BENTLEY'S PRICING - REFLECTS THIS
"ALLOCATION OF RISK 'AND THE LIMITATIOR OF LIABI!.II‘Y
. SPEC!HED HEREIN

]ndemmﬁcat:on by Bentley, Bemley sl pidy 2ny. damages finatly

" awarded agamst Subscribier based ot a claim sgamst Subscriber thata

Product which is developed and ‘owned by Bentley mfrmges & thind
party s copynghi under the laws of z Beme Convention signatary
couut:y, orresulls ima mlwpprnpnatmn of a third partys tradé secret,
in. e Cotmiry whisre: Subseriber. has been authorized to piace the
Product subjec; ‘to rsuch eldini mto Producutm Use, if Subscriber

 provides (o Bentley' (2) prompt writteri notice of aniy such elaim, (b}
all availabie information and assismnice and (¢} the opporiunily ko

exercise sl csmtml of the defease and seuiement of any such claim.
Bentley shall also bave the ngln, at s expense sither to pmcure the
right fop Subseriber: o continue Lo-uge the Product o7 10 replyce of
muodify sugh Product 50 thal it becomes non-infringing. If either of

the Toregoing alternatives is available on terms that, Bentley, i its -

sole: dlscrenon. deems dmmble Suhscnber st:a!l ‘upon Wﬂtien_
Peaddiscl, in which event Béﬁtiey shall refund io: Subscriber (he price
paid by Subscribér fof gach copy of wuth returmed Product, less

twenty percent (20%) for each: elapsed Yedr since the commencement.
of the Hegase for such copy. Bentley shall have no Lability and ﬂns_

indemnity shall not-apply if thie alleged infringement is contained ina
Product which is aot developed or owned. by Bentley or is due 10

_modification of the: Pfodiict by, Subscriber or the combination,

opesation-or wse of a Product: with ‘other software that does ot

" grigingte- from- Beptley oF it Subacrﬁ)c*r 3% - in’ breach of this

Agreemen% Bentley shall also have no Ifabifity. and this indemnily
5hai! A6t apply, for the portion of any claim of mﬁ'mgemgnt_ hased on
would. have been avotded by the use {;E a current, unaltered release nf
the Product. ln o ewmt ghali B'Emley s Hability hercundcr 10

: aikegediy mfnngmg Product; Thts Section'4.07 sets forth Subscmbes H

sole remedy for Inteffectual propetty infringement
Expart Controls;

The Produtts have heen manufacmred o de»elnped in the Unﬁed
Siates of America and. accordingly ‘may. be subject to.US. expor
control - laws: regulations . and. requirements  Regardless of -any
chsclosure miade hy Subscriber (o Bentley of an ultimate destination
of the Products: Subscriber miust not éxport of lansfer, whether
directly ‘or ‘indirectly. the Produets, or any portion thereof, or any
system containing such Producls 4r porlion thereol, to anyone ontside
the United States {including further export if Subscriber wok delivery
of the Products outsidé the United States) without first complying.
strictty and fully with alf export controls that may be imposed on the
Products by the United States Govemnment or any cpuntty or
orgasization of nalfons within whose jurisdiction Subscriber uses the
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Products. The countries subiject to restriction hy action of the United
States Government are subject fo change, and it is Subscriber's
respunsibility o comply with the United Stales Government .
requirements as they niay be aminded fom time to time Subscriber
shall indemnify, defind and. hold Bentley harmiess forany breach ol
its abligations pursuant 1o this Section.

U S Cmemmeﬁ{ Hestrieted R:gh:s

If the Products are acqmmd for or on behalf of the United States of
Ameérica, its agencies and/dr instrumentalities (“U.8. Govemment);
it is provided with restricled rights The Products and dccoiipanying
dotninentation are “cormmmercial computér sofware”™ and “comimiercial
compiter softwire decmmentation,” respectively, pitrsiant- (o 48
CER,. 12212 and 2277202, and “vesticted computer software”
putsuant to 48 C.F R 33 227-19(a), as applicable, Use, modification,
reproduction; release, pesformance, display or disclosure of  the:
Products and acdompanying documentation by the U5, Governsméntl
are Subject 10 restrictions as set forth in this Agreemenl and purstant -
to 48 ©F.R 12212 52227.1% 227.7202; and 1852227-36. a5
applicabie '

Tevny Téendnarion

Terms This Agreement and Subscriber’s SBLECT. . Program
subscnphon shall become effective on the Effective Date, and shafl -
conlmue for an mzha] ierm oF twelve { 12) months {unims Aftachmen

1 proyides for a- longer duration’ of the initial ferm) and shall
automaticatly renew for terms-of like temure ualess gither pasty gives
notice of its elegtion 10 not renew the tefin 2t leagl thxny (30} days
prier fa the expuatmn of the thefy airrent leim;

Termination fur Matenal Breaeh. Either: party may. at its option;.

téfininate this Agreemem in the evemt of a material bredch of this -

Agreement by the other parly. Any such fermination may bé effected
only: through' # written. notice to the other party specilically-
identifying. be ‘breach 0f breaches: on which Igimination 3. based .

- Follawing. receipt of such. notice; the parly in breach shall e

fwenty-one {217 days to cure” such breack ot breaches, ‘and - (s

- Agreement shall terminate in the evesit (iat such cure is not made by

the' end of such period; provided, however, Bentley shall have the.
nghl to terininale this Aprebment irupediaely. IF Subscsiher, brmches: .
any of its obligations under Section 3 of this Exhibit B. The failare of ©
Subseriber 40 pay an owistanding invoice of Bentley shall a[waya-
c:(:naumte a malma] breach of this Agreemcnt

Iusolvency IE. under appi:cahle insolvency kaws, Subscnbet bu:omt.s
wnable {o pay. ils debts or becomes insolvent or bankrupt or. makes
atranpements with iy credltors, ar otherwise goes intg !tqmdanon
admiitistration or yeceivérship, thén Benﬁey shall bave the right o

: termmale this Agresment lmmed.ialely by wrillen notice

- Consequences. of Termination. Upon the terthination : of this
Agreerient for any reason, all of the nghtb and: licenses gﬁmted o

Subseriber in this. Agreemeént. shall termingte- m_:medvatcl_y Wil
respect 10 any perpetually licensed Products, the fermg and conditions”

- set forth in the Hcense agreement delivered with such Products and

the Definition ‘of Use shall ‘gavern Subiscribér's isé of such Produets.
Subscriber shall immediately discontinue usé of SELECT Online:

Reinstatement Following Termination, Following & termination. of
the SELECT Program, Subscriber may reinstate such services only if
Benfley consenits: to such reinstalere and ‘Subsériber pays to
Bentley, in advance, a SELECT reinstalement fee, in an amouni 1o be
detemunad_ in Bentley's sole discretion, such amount not to exceed -
the amobnt of all fees that would have aceried and been payable,
excluding discounts, for the perod between the date of termination
and the date of reinstatement.
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Misceflaneous.

Assignment, Subssriber. shall not assign this Agréement or delegate
its duties hereunder withoul prior writfon consent by Bentley. For
purposes of this Agreemeni achange in control of Subscriber shall be

considered an assigament for which Benlley s prior written consent is

hereby pranted provided that the surviving entity from such changé in
coftifo] must enter ‘inte a SELECT Agreemmt This Agreement tmay
be assigned. by Bentley w0 @ny sutcessor in Interest fo Bentley's
business or to any direci or indirect whoilj-ovwmed subsidiary of
Henfley ‘Systems, Incorporated. Any. purported agsignment in
viofation of this provision shatl be void and wminm et'féc: :

Entive Agreement: This Agreement, together with the Exhibits and
signed Anendments, if any, mcmpomte the entire agremnmt of the

parties and supersede and 3 merge all prior oraland written agreements, .
dis¢ussions and understandings befween the parties with respect to .
the suhjecl matter Rereol The terms and condifions ol this Agreement.

and of the appheab]e Bentley cnnﬁrmauon shall apply 1o aac%: order

tenms’ o condigions. appeasmg on a purchase crder issiied by

Substmber hereinder, aven if Bmlizy acknow?udges such terms and_

expressly agree ina saparate wntmg A5 provided under. Secuon 8 o3

of thzs EXII![)H B

Amendrients, Ek::éj;t:i as ﬁtiizi;wiSE conternplated heremn weith tﬁpac'i

lo updating, amending: and supplementing the exhibits, (his.
. Agrecment tay only be sinedded gr modified by a Wwriting: duly

exeruted by awthorized Tepresentalives: of the pasties; - provided,

" ligwever, ‘that" any- addifional o diffeferit. 1erms o condidons
appearing on-a purthase order, even if wqmred o be aeimowiedged :
by Bentley, shiail not be bmdmg o the partm )

.the dale of cither hazid dehvery or maﬂmg ) such party; 1f send

Prepaid certified mail ar next day air delivery 1o the adifress sel forth
on the first page of this Agreement. All notices under this Agreémint
shall be:addressed, if to Bentley, to ils General Counsel, and if o

Subscriber- - 10 {15 authorized Teprésentalive identified in. this -

Agrecpienlorina subsequeni notiee o ch!ey

Forcg Ma;nure Bautley shall nof b Hable for failurs 1& Rl the

terms” of this - Agreement disg to. fire; strike, war,. govemnient
regulatmns -act$ of God; labor Bistarbatices, acls of termnsm or other
causes which ans pnavoidable and beyoné its tontrol-

Waiver. ‘The' failure of ejthier paily 10 mmst upon any. of ils. rights :
under this Agieement upon vhe:or iniié dovasions, or to exercise any -

of its fights shiall not-tie deemed & waiver of such rights on any
subanuenl decasiotis

Surv;\at Tha cm‘enanis contained in this- Agreement which, By their
terms, reqmre or gomemplate performance by ‘(e paities aftey the
expiration o7 termination of the Agreement (mcludmg,bm nat fimited
{o. Sections 5.01(a}, (b), (¢) and {d) and 6.01 of Exhibit A, Sections 1.

2 3,4 5, 6.'7.04, 705 and § of Exhibit B, and-Sections .06, 1.07..
108, 109 L10-101, 1121 14 I.i6and 1,17 uf’é‘.xhlbi!CJshal] be
enforceable notwithstanding’ sznd expnauon or Termination

Severability. The provisions of this Agreement shall be severable and
the invalidity or unenforeeability of any one provision shall not affect
any othex un!ess cifierwise noled

Governing Law. Thss Agreemeni shall be guvemed by, interpreted,

and enforced in secordance with the laws of the Commonwealth of

Pennsy[vama. without regard 1o conflicts of law provisions. To the
maximem éxlent pérmitted by applicable law, the parties sgree that
the provisions of the United MNations Convention on Congracts for the

SEL002520-1/0005 6711

Bt

812

813,

International Sale of Goods, as amended. and of the Unifbmm
Compuier Information Transactions Act, as it may have been or
hereafler Thay be'in effect | in any Jjurisdiction. shall not apply 10 this
Agreement.;

Albltratmn in tha cvent of any dispute. CORTrOVErsy o ¢laim
between the pavties arisimg under this Agreement, thé parties shall
subimit {0 binding arbitration before a single arbiteator in Philadelphia.
Pennsylvartia in sccordance with fhe Coiminercial Arbiteation Rules of
the American Achitration Asscciation, The degision of the arbiimtor
shall be finat and binding on. the partics, and the gudgmem upon the
award rendered by the arbitrator shall be enforceable in any courl of

.‘competent jurisdiction. Each. parly. shall bear s own altomney's {bes,

costs. and expenses incurred in such arhitration -

Independent Contractor. Bentley's relationship with Subscriber for
all puirposes heveunder shall be that of an independent gontractor and
nothing herein shall be -construed as. creatng, at’ any time, an
ﬂhplayer ang employee r'e!'atibn'ship between the parties;

Change of Ownership. Subscriber sha]l provxde Bentley wﬂh sixty

(60} days advance writien notice of any chzmges In-its Qvniership of

locatien:

Headmgs Ihc headisigs in Uiis Ag;rcemeni are mu.nded ao]e]y for

" egnvenience . of reference’ dnd shall mot affect lhe mc‘anmg or

mterpretatroa of this Agregment.
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BENTLEY SELECT PROGRAM AGREEMENT

Professional Services

Exhibit C _
Dated as of January 2010

Professional Services,

_ Subscriber may request profissional services from time to time and
. Bentley may. agree 1o perform’ such services pursuamt 10 fhis

Agreement The deseription of professional services reqzxesaed by
Subscriber and which Bentley agrees 1 perform shall be set forth
in one  or meore wrilles descnpt:ens labeled. “SELECT
Professignal Services™ and signed by Subdcriber and. Bentley
(each an “Qrder™}. Benﬂey shall have the nght 1o ateepl of
deching any progosed . Qrder Each Order shall: set forth, at a
minimim, the work 1o be done, the number of Bentley's perscrmel
o be assrgned o Subscn’hcr 's. ‘work,. the duration of each

- individual’s asmgnmem and the fees for ihe work - The services

and other pravisions descnbed on the Order{s} are referred o
collectively as the “Worl” while the resulis of the Work, if any,
are rc_fgn_ad toas fhe “Work Product *

Method: q!‘: Petfor-man:e._'ﬁemliey,' in corjunclion with its
personoel,. will' determine ‘the! method, detadls, and eans of

performing thie work to be cartied oul for Subscriber; iicluding the

use of sub-coniractors if deemed tigcessary - Sibscriber shafl have

1o right to; and shal[ net control ‘the manner of detenming the.

method of -accomplishing such work. ‘Subseiiber may, however,:
require Bentley's personnsl to observe at all thmes the seourity and.
safety paizc:es of Subscriier, In' addition, Subsexiber shall be -

entitled o exercise a broad perieral power of supervision add
condrol tiver thé results of Wwork ‘performed by Bmlley i erisure
salisfactary performance: This power of supervision shall mclade
the right 1o inspecl stop work, make suggesuuns or

" recormendations. as o the detaits. of the work. “and requssst

mcd;f canons 10 thescopé o ut an Order

Scﬁeduhng, ch!ey Wlﬂ 1y 10 accammodale work schedule
reqiiests of Subscribier 1o the extent possihie Should any persomnel

of Beatley be unablc to perform scheduied  services hecause of
. Miness, resignation, ot other causes beyond Bentley'y réasorable
“contFol, Benley: will attempt to replace siich. personnel withit 2

reasonable fime, but Bentley shall nat be Table for faifure if it is

- unablé 10 daisa, gmng du{: rcozm.i to Ib othier cmmmtmenis am:l
: pnon::fs :

: Reportmg- Subscnbcz wiii adwsé Benﬂey of the ‘individuals (g
who Bentley™s manager will report progress on day-to-day work,.

Subsctiber aud Bentley sholl develoy appropriaie adminfstrarive

procedares: for performance “of Work ‘8t Subscriber's. site, i

necessary  Subseriber shail perfodically pregdre an. evaluation of
the work performed by Beu:ley for subrmssmn 16 Bénlley’ upnn
Béntley's requést.

Place of Work, Centain pmjtfcts or_tasks. shay reqm:e Bentiey &
persanuied 1o pérforim work for Subseribsrat Subscriber’s prémises,

- Tn the event that such pmjects o tasks dre fequiréd 10: b pérfitmed

at Subscriber’s preimises, Subscriber agrees fo provide working
space and facilities. and arly other services and materials Béntley
or its personnel may pea‘mnably tequest in order té perform their

work. -Subscriber recogmzce thai there may be 3 nced to fin:
- Bentley"s personne] i the wnigue procedires used al Subscriber's

focation” When Subscriber ' determines. that such training is

necessary, Subscriber shatl, untess otherwrse agreed in writing, pay

Etmt]c)' for its persannd‘s training time.

Non-Exclusive. Bentley shall retain the right 1o perform work for
others during the tenn of this Agrecment- Subscriber shall retain
the right fo tausg work of the same or a different kind to be
perfarmed by its own personnel or other contractors during the
lefm of this Aareement.

Perpetual License. Upon full payment for the Wark, Bentley shall
grant Subsoniber a paid-up, perpetual, royalty-free dght and license
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to use the Work Product for Production Use. Bentley retains all
right, title and interest to the Work Product not mhcrwnse aranted
to Subscriber.

Preexisting Works of Bentle\ Notwithstanding Section L. 07 o!
Exhibit € heréof, Bentley hereby reserves and retains ownership of
all works which Bentley ercated unrelated to the Work perforned
puisuant to any Order, including but not limited to Products (the
“Pre-Existing Works™), Bentley does not gramt Subseriber any
nghts oF licenses with respect to the Pre-Existing Works

Residuals. 1t is muinally acknowledged that during the nomnmal
course of its dealings with Subscriber and the Work, Bentley and
its personne} and: agents may become acquainied with ideas,”
congepls; know-how, methods, léchnigues, processes, skilld, and
adaptations pcmunm,g 10 the Wark, incinding those that Subscriber

-considers to be proprietary or secret. Notwithstanding anythmg |

this Agreement to the cautmry_, dnd regardless of any tennm_ano_n
of this Agreemient, Benlley shall be entitled 10 use, disclose, and
otherwise' employ asy - idens; concepts, know:-how: methods;

“techniues, .- processes, .- and skills, aéaplamms, mcludmg'

generglized featires of the seqaeﬂce, siructure, and organization of
any works of anthiorship,. in cnnduclmg its business; {including .

. providing services of creating programming or maicnals for otiter

customers).. and Subscriber shall not assart againsi Bt:ntley orits

. ‘pérsontet any pmfubmnn or rcsnamt from 5o dofng

Third-Party Taterests: Subseriber’s. interest in and. obligationy
itls respect 10 any programming, materials, o data 6 e ablained
{romt thivd-party vendors; regardiess of whether ghtained with the
assistance of Bentley, shall Be de{cﬁmneci in accordance w;th the
agreemeni.s and policics of swzh vendors.

. Fees: chley shall. be paxd the fee as spccxf c:d in each Order -
_{which Bentley reszrves the right 1o clhiange ipon af least sixty {60)

days advance sotice or at any timme for any new Qrdet or odified
pomon oF an ‘existing Order), ox, if 10 fee is specified, af Bcntley s
custoinary rates for ilie level of pmn‘nne[ provuimg such servicés

- Expenses, ‘Subscriber _shall alse " pay enher the aciual cost of

Bentley’s. reasonabile! travel and” Hving expenses  or an’ agreed 1o
amount for such travel and lving expenses {othér’ than normak
comirutation bavel) (or Bentley emplayees fii the performance of
‘Work set forth ity eath ‘Order slong with 2t btlier out-of pockel,

© EXPEISES mcurred by Bemley

Estimates, Estifnates of tolal fees for projects muty be provided it -

an’ Order, but Bentley does not guarantes such estimates, Bmﬁey
will, hawever, notify Subscriber a§ soon-as: possible if- will .
exceed the estitnate, and Subsgriber inay then termittate the praject

and pay only -ior semcm actually rendered” il Subscrzber 50

chooses

Conﬁdenizahq I the performanice of the Wuork, Bentley way

acquiré mformation of Subscriber which is proprietary, non-public

and identified” in wr:tmg as confi dential by Subscriber. Bentley
shail not disclost to anyone not employed by Subscriber nor use
excepl ofr bebalf of Subseriber-any such- confidential information
acquirgd in the perfonmance of the Work excepl as aulhorized By
Subscriber in writing afnd as may be permited by Section 1.09 of
this Exhibil C. Bentley shall kave no abligationi ol ‘confidentiality .
with respect to any information of Subsoriber that (1) has entered:
the public- domain other than through a breach of {itis Agreement,
{ii} has been sightfully obtained byBent]ey from-a third party with
no obligation of confidentiality, or £iif) is prevmuszy known by
Beniley as demonstrated by clear and convincing evidence

Notwithstanding the foregoing restrictions, Hentley . and_its
porsonne may use and disclose any mfonmaton to the exient
requized by an order of any court ot other govenmmental authority
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BENTLEY SELECT PROGRAM AGREEMENT
Professional Services
Exhibit C .
Dated as of January 2010

ar as necessary t'or it or them lo protect their interest in thig
Agretment, but in each case only afier Substriber has heen so
notified and has had the oppornity, if possible 1o obtain
reasonable protection for such information in connecuon with such

disclosure:

115 Term. This Exhibit C will become effective as of the date of the
first” executed Order and will contivne in effect through the
completion of each Order.

ile Termination of 'Ordais Subscriber or Bentley may terminate any

uncompleted Order 3t any time by giving thirty (30) days writien .
notice to the other party. Upon such fermination, Bentley apress fo
stop Work under the, Order in question and to: forward - to’
Subseriber all completed 6 uncompleted drawmus reparts or
other documents relating (0 the Work I tte event of such
termination Subscriber shail be Nable only for such fees, costs and
expense§ as have accrued pnor o the ecffective date of such
tenmnai:on

1A Prohibition on Hiring: Subscriber’ shal! ngt Solicit for
o empinymem or hise any Bentley employces providing professional
sérvices Beraunder for the duration of the Work. plus a period of
“ope{ 1} year-afier compietion of the professional services pm\'ldx-:d
herepnder
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= | BENTLEY SYSTEMS, INCORPORATED
a4 BENTLEY' ATTACHMENT 1

SELECT PrROGRAM AGREEMENT

" Beniey SELECT Agreement Number: ! 1l (4‘3“

Steps to a Properly Completed Attachment I
Indicate the Term of the Agreement below

Complete a Site Information form for gach covered Site

Review the information regarding SELECTserver Online.

EatL L R S

Insert Attachment T into the Bentley SELECT Program Agreement

Agreement Term™: . X 12 Months
{1 24 Months
{36 Months
J Otherr

#The Agreement Term is subject to Bentley’s review and approval
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Attachment I
BENTLEY SELECT PROGRAM AGREEMENT
SITE INFORMATION

Please complete a copy of this form for each covered Site (as defined in Exhibit B, Section 1.32)

Bentley’s pzocesses for the dehvexy of License, Invoice and other information are optimized for
electronic delivery. For the most effective communication, please ensure that email addresses are
pmwded tor all comtact persons;

Bentley will establish Online SELECTservices User permissions for the Technical Administiator
designated below. The Techni¢al Administrator may grant ail or some of those permissions to other users
within the organization.  All licensing fulfillment documents will be delivered to the Technical
Administrator.

All Notices delivered under the Agreement shall be delivered to the Account / B]ng Contact identified
below or ina subsequent nouce to Bentley.

Shipping Address: Billing Address (zf different):

L of _Corpug Chmh |

Company Company

Washewater Departmen + -

Site Site

Brian 3. Butscher, PE, |

Téchaical Adminigtr‘atm' Name . Account / Billing Contact Néijie

brianby@cetexas. Com o _
E-niail Address E-mail Address '
2720 Holly g4 | N
‘Address/Street (no'P O Box) Address/Sireet {ne P O Boxy'

Corpud: Chrish

City City

Texas 8 C

Staté and Zip ) State and Zip
Unided States | -
Country Country
Blp|- 8200|801

Phone Phone
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Bentley will add this site o SELECTserver Online (a hosted, managed solution) for the management of your Bentley
Product licenses.

- Subscriber will install, activate and maintain a SELECTsetver gateway Service (a “Gateway”) to manage pre-XM Bentley
Products at this Site. The new (or existing) Gateway will be physically located at the Shipping Address listed on the Site
Information Page found in Attachment 1

{Optional): .
To discuss other Licensing options, pledse clieck the box below and a Bentley Representative wiil contact the Technical Administrator

identified in the “Shipping Address” section

0 Please contact the site Technicul Administrator regarding other licensing options

For more information on Bentley, please visit www.bentley.com or call 1-800-BENTLEY

Bentley SELECT
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