
Amendment No. 1 
to 

MA 5600 NS170000067 
for 

Software Maintenance and Support 
between 

Bentley Systems, Incorporated (Contractor) 
and the 

City of Austin 

1.0 The above referenced contract is amended as follows: 

The contract and the City’s subscription to the Enterprise License Subscription (ELS) Program are both 
hereby extended through December 31, 2020, in consideration of payment from the City in the amount 
set forth below. 

The City exercises an administrative increase of $51,224.04. 

2.0 The total Contract authorization is recapped below: 

Term Action Amount Total Contract Amount
Original Contract:
10/04/2017 – 10/13/2020 $655,131.32 $655,131.32
Amendment No. 1: Extension
10/14/2020 – 12/31/2020 $51,224.04 $706,355.36

3.0 MBE/WBE goals were not established for this contract. 

4.0 By signing this amendment the Contractor certifies that the Contractor and its principals are not 
currently suspended or debarred from doing business with the Federal Government, as indicated by the 
General Services Administration (GSA) List of Parties Excluded from Federal Procurement and Non­ 
Procurement Programs, the State of Texas or the City of Austin. 

5.0 All other terms and conditions remain the same. 

By the signature affixed below, this amendment is hereby incorporated into and made a part of the above 
referenced contract. 

Authorized Representative: 

Contractor Signature:Jame Kaiser _

Printed Name: JamesKaiser
Date: _10/22/2020 

Signature: 

City of Austin Purchasing Office 

Date: 

Bentley Systems, Incorporated 



685 Stockton Drive 
Exton, PA 19341 



CONTRACT BETWEEN THE CITY OF AUSTIN 
AND 

BENTLEY SYSTEMS INCOROPORATED 
For 

SOFTWARE, TRAINING, MAINTENANCE AND SUPPORT 
MA 5600 NS170000067 

This Contract is made by and between the City of Austin ("City"), a home-rule municipality incorporated by the 
State of Texas, and Bentley Systems, Incorporated ("Contractor"), having offices at 685 Stockton Drive, Exton, PA 
19341. 

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES 

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject to 
the provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the services 
set forth in Section 2, Scope of Work, Bentley Systems, Incorporated Select Program Agreement and Bentley 
License Subscription Order Form. 

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional expertise, 
knowledge, management, and other resources required for providing the commodities identified in Section 2. In 
the event that the need arises for the Contractor to provide deliverables beyond those stated in the Section 2, the 
Contractor and the City shall negotiate mutually agreeable terms and compensation for such. 

1.3 Responsibilities of the City. The City's Contract Manager will be responsible for exercising general 
oversight of the Contractor's activities in delivering the commodities. Specifically, the Contract Manager will 
represent the City's interests in resolving day-to-day issues that may arise during the term of this Contract, shall 
participate regularly in conference calls or meetings for status reporting, shall promptly review any written reports 
submitted by the Contractor, and shall approve all invoices for payment, as appropriate. The City's Contract 
Manager shall give the Contractor timely feedback on the acceptability of progress. 

1.4 Designation of Key Personnel. The City's Contract Manager for this engagement shall be Jim Howard, 
Phone: 512-97 4-2031, Email Address: jim.howard@austintexas.gov. The Contractor's Contract Manager for the 
engagement shall be Jacque Driskell, (512) 974-9743, Email Address: Jacque.driskell@austintexas.gov . The 
City and the Contractor resolve to keep the same key personnel assigned to this engagement throughout its term. 
In the event that it becomes necessary for the Contractor to replace any key personnel, the replacement will be 
an individual having equivalent experience and competence in executing projects such as the one described 
herein. Additionally, the Contractor will promptly notify the City Contract Manager and obtain approval for the 
replacement. Such approval shall not be unreasonably withheld. 

SECTION 2. SCOPE OF WORK 

2.1 Contractor's Obligations. The Contractor shall fully and timely provide all deliverables described herein 
and in the Contractor's Offer in strict accordance with the terms, covenants, and conditions of the Contract and all 
applicable Federal, State, and local laws, rules, and regulations. 

2.2 Tasks. In order to accomplish the work described herein, the Contractor shall perform each of the following 
tasks: 

2.2.1 Contractor shall provide SELECT maintenance and support for the software listed on Attachment A 
and Attachment B. 

SECTION 3. COMPENSATION 

3.1 Contract Amount. In consideration for the services to be performed and products to be delivered under 
this Contract, the Contractor shall be paid an amount not-to-exceed$ 197,924.87 for year one, $217,717.36 for 
year two and $239,489.09 for the final year. Details of cost assessed and products provided are at Exhibit A, 
License Subscription and Order Form, which is attached hereto and made a pat hereof. 

3.2 Invoices. 

3.2.1 The Contractor shall submit separate invoices in duplicate on each purchase order or delivery order 
after each delivery. If partial shipments or deliveries are authorized by the City, a separate invoice must be 
sent for each shipment or delivery made. 
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3.2.2 Invoices shall contain a unique invoice number, the purchase order or delivery order 
number and the master agreement number if applicable, the Department's Name, and the name of 
the point of contact for the Department. Invoices shall be itemized. The Contractor's name and, if 
applicable, the tax identification number on the invoice must exactly match the information in the 
Contractor's registration with the City. Unless otherwise instructed in writing, the City may rely on the 
remittance address specified on the Contractor's invoice. Invoices received without all required information 
cannot be processed and will be returned to the Contractor. Invoices shall be itemized and transportation 
charges, if any, shall be listed separately. A copy of the bill of lading and the freight waybill, when 
applicable, shall be attached to the invoice. Invoices shall be mailed to the below address: 

City of Austin 

Department CTM-Accounts Payable 

Attn: CTMAPinvoices(a)austintexas.gov 

Address 

City, State, Zip Code Austin, Texas 78704 

3.2.3 Invoices for labor shall include a copy of all time-sheets with trade labor rate and deliverables order 
number clearly identified. Invoices shall also include a tabulation of work-hours at the appropriate rates and 
grouped by work order number. Time billed for labor shall be limited to hours actually worked at the work 
site. 

3.2.4 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all 
Subcontract and other authorized expenses at actual cost without markup. 

3.2.5 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount. 
The City will furnish a tax exemption certificate upon request 

3.3 Payment. 

3.3.1 All proper invoices received by the City will be paid within thirty (30) calendar days of the City's 
receipt of the deliverables or of the invoice, whichever is later. 

3.3.2 If payment is not timely made, (per this paragraph), interest shall accrue on the unpaid 
balance at the lesser of the rate specified in Texas Government Code Section 2251.025 or the 
maximum lawful rate; except, if payment is not timely made for a reason for which the City may 
withhold payment hereunder, interest shall not accrue until ten (10) calendar days after the grounds 
for withholding payment have been resolved. 

3.3.3 The Cily may withhold or set off the entire payment or part of any payment otherwise due the 
Contractor to such extent as may be necessary on account of: 

3.3.3.1 delivery of defective or non-conforming deliverables by the Contractor; 

3.3.3.2 third party claims, which are not covered by the insurance which the Contractor is 
required to provide, are filed or reasonable evidence indicating probable filing of such claims; 

3.3.3.3 failure of the Contractor to pay Subcontractors, or for labor, materials or equipment; 

3.3.3.4 damage to the property of the City or the City's agents, employees or contractors, which 
is not covered by insurance required to be provided by the Contractor; 

3.3.3.5 reasonable evidence that the Contractor's obligations will not be completed within the 
time specified in the Contract, and that the unpaid balance would not be adequate to cover actual 
or liquidated damages for the anticipated delay; 

3.3.3.6 failure of the Contractor to submit proper invoices with all required attachments and 
supporting documentation; or 

3.3.3.7 failure of the Contractor to comply with any material provision of the Contract Documents. 

3.3.4 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the 
payment of any money to any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-
3 of the Austin City Code concerning the right of the City to offset indebtedness owed the City. 
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3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or 
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or 
penalties to the City for payments made by credit card or electronic transfer of funds. 

3.4 Non-Appropriation. The awarding or continuation of this Contract is dependent upon the availability of 
funding. The City's payment obligations are payable only and solely from funds Appropriated and available for this 
contract. The absence of Appropriated or other lawfully available funds shall render the Contract null and void to 
the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall be returned to 
the Contractor. The City shall provide the Contractor written notice of the failure of the City to make an adequate 
Appropriation for any fiscal year to pay the amounts due under the Contract, or the reduction of any Appropriation 
to an amount insufficient to permit the City to pay its obligations under the Contract. In the event of non or 
inadequate appropriation of funds, there will be no penalty nor removal fees charged to the City. 

3.5 Final Payment and Close-Out. 

3.5. 1 The making and acceptance of final payment will constitute: 

3.5. 1.1 a waiver of all claims by the City against the Contractor, except claims (1) which have 
been previously asserted in writing and not yet settled, (2) arising from defective work appearing 
after final inspection, (3) arising from failure of the Contractor to comply with the Contract or the 
terms of any warranty specified herein, (4) arising from the Contractor's continuing obligations 
under the Contract, including but not limited to indemnity and warranty obligations, or (5) arising 
under the City's right to audit; and 

3.5. 1 .2 a waiver of all claims by the Contractor against the City other than those previously 
asserted in writing and not yet settled. 

SECTION 4. TERM AND TERMINATION 

4.1 Term of Contract. The Contract shall become effective on October 14, 2017 and shall remain in effect 
until October 13, 2020. 

4.1. 1 Upon expiration of the initial term or period of extension, the Contractor agrees to hold over under 
the terms and conditions of this Contract for such a period of time as is reasonably necessary to re-solicit 
and/or complete the project (not to exceed 120 calendar days unless mutually agreed on in writing). In the 
event of a holdover as stated herein that does not culminate in a renewal of the Contract, the City agrees to 
reimburse the Contractor for the hold-over period at the rates and prices as stated herein pro-rated 
accordingly. 

4.1 .2 Upon written notice to the Contractor from the City's Purchasing Officer or his designee and 
acceptance of the Contractor, the term of this contract shall be extended on the same terms and conditions 
for an additional period as indicated in this paragraph. A price increase, subject to the provisions of this 
Contract, may be requested by the Contractor (for each period of extension) for approval by the City's 
Purchasing Officer or his designee. 

4.2 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other 
party's intent to perform, demand may be made to the other party for written assurance of the intent to perform. 
In the event that no assurance is given within the time specified after demand is made, the demanding party may 
treat this failure as an anticipatory repudiation of the Contract. 

4.3 Default. The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and 
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of 
performance under the "Right to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the 
bankruptcy laws of the United States or (d) makes a material misrepresentation in Contractor's Offer, or in any 
report or deliverable required to be submitted by Contractor to the City. 

4.4 Termination For Cause. In the event of a default by the Contractor, the City shall have the right to 
terminate the Contract for cause, by written notice effective thirty (30) calendar days, unless otherwise specified, 
after the date of such notice, unless the Contractor, within such thirty (30) day period, cures such default, or 
provides evidence sufficient to prove to the City's reasonable satisfaction that such default does not, in fact, exist. 
The City may place Contractor on probation for a specified period of time within which the Contractor must correct 
any non-compliance issues. Probation shall not normally be for a period of more than nine {9) months, however, it 
may be for a longer period, not to exceed one (1) year depending on the circumstances. If the City determines the 
Contractor has failed to perform satisfactorily during the probation period, the City may proceed with suspension. 
In the event of a default by the Contractor, the City may suspend or debar the Contractor in accordance with the 
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"City of Austin Purchasing Office Probation, Suspension and Debarment Rules for Vendors" and remove the 
Contractor from the City's vendor list for up to five (5) years and any Offer submitted by the Contractor may be 
disqualified for up to five (5) years. In addition to any other remedy available under law or in equity, the City shall 
be entitled to recover all actual damages, costs, losses and expenses, incurred by the City as a result of the 
Contractor's default, including, without limitation, cost of cover, reasonable attorneys' fees, court costs, and 
prejudgment and post-judgment interest at the maximum lawful rate. All rights and remedies under the Contract 
are cumulative and are not exclusive of any other right or remedy provided by law. 

4.5 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be 
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City 
and may result in legal action. 

SECTION 5. WARRANTIES 

5.1 Warranty - Price. 

5.1.1 The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's current 
prices on orders by others for like deliverables under similar terms of purchase. 

5.1.2 The Contractor certifies that the prices in the Offer have been arrived at independently without 
consultation, communication, or agreement for the purpose of restricting competition, as to any 
matter relating to such fees with any other firm or with any competitor. 

5.1.3 In addition to any other remedy available, the City may deduct from any amounts owed to the 
Contractor, or otherwise recover, any amounts paid for items in excess of the Contractor's current 
prices on orders by others for like deliverables under similar terms of purchase. 

5.2 Warranty - Services. The Contractor warrants and represents that all services to be provided to the City 
under the Contract will be fully and timely performed in a good and worl<manlike manner in accordance with 
generally accepted industry standards and practices, the terms, conditions, and covenants of the Contract, 
and all applicable Federal, State and local laws, rules or regulations. 

5.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied 
by law, and any attempt to do so shall be without force or effect. 

5.2.2 Unless otherwise specified in the Contract, the warranty period shall be at least ninety (90) days 
from the acceptance date. If during the warranty period, one or more of the warranties are breached, the 
Contractor shall promptly upon receipt of demand perform the services again in accordance with above 
standard at no additional cost to the City. All costs incidental to such additional performance shall be borne 
by the Contractor. The City shall endeavor to give the Contractor written notice of the breach of warranty 
within thirty (30) calendar days of discovery of the breach warranty, but failure to give timely notice shall not 
impair the City's rights under this section. 

5.2.3 If the Contractor is unable or unwilling to perform its services in accordance with the above 
standard as required by the City, then in addition to any other available remedy, the City may reduce the 
amount of services it may be required to purchase under the Contract from the Contractor and purchase 
conforming services from other sources .. 

6.1 Audits and Records. 

6.1.1 The Contractor agrees that the representatives of the Office of the City Auditor or other authorized 
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all 
records of the Contractor related to the performance under this Contract. For purposes of this provision, 
records shall include documents directly relating to this Contract, including only statements of work and 
invoices. The Contractor shall retain all such records for a period of three (3) years after final payment on 
this Contract or until all audit and litigation matters that the City has brought to the attention of the 
Contractor are resolved, whichever is longer. The Contractor agrees to refund to the City any overpayments 
disclosed by any such audit. 

6.1.2 Records Retention: 
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6.1.2.1 Contractor is subject to City Code 2-11 (Records Management), and as it may 
subsequently be amended. For purposes of this subsection, a Record means all books, accounts, 
reports, files, and other data recorded or created by a Contractor in fulfillment of the Contract 
whether in digital or physical format, except a record specifically relating to the Contractor's internal 
administration. 

6.1.2.2 All Records are the property of the City. The Contractor may not dispose of or destroy a 
Record without City authorization and shall deliver the Records, in all requested formats and media, 
along with all finding aids and metadata, to the City at no cost when requested by the City 

6.1.3 The Contractor shall include sections 7.5.1 and 7.5.2 above in all subcontractor agreements 
entered into in connection with this Contract. 

6.2 Stop Work Notice. The City may issue an immediate Stop Work Notice in the event the Contractor is 
observed performing in a manner that is in violation of Federal, State, or local guidelines, or in a manner that is 
determined by the City to be unsafe to either life or property. Upon notification, the Contractor will cease all work 
until notified by the City that the violation or unsafe condition has been corrected. 

6.3 Indemnity. 

6.3.1 Definitions: 

6.3.1.1 "Indemnified Claims" shall include any and all claims, demands, suits, causes of action, 
judgments and liability of every character, type or description, including all reasonable costs and 
expenses of litigation, mediation or other alternate dispute resolution mechanism, including attorney 
and other professional fees for: 

6.3.1.1.1 damage to or loss of the property of any person (including, but not limited 
to the City, the Contractor, their respective agents, officers, employees and 
subcontractors; the officers, agents, and employees of such subcontractors; and third 
parties); and/or; 

6.3.1.1.2 death, bodily injury, illness, disease, worker's compensation, loss of 
services, or loss of income or wages to any person (including but not limited to the 
agents, officers and employees of the City, the Contractor, the Contractor's 
subcontractors, and third parties), 

6.3.1.2 "Fault" shall include the sale of defective or non-conforming deliverables, negligence, 
willful misconduct, or a breach of any legally imposed strict liability standard. 

6.3.2 THE CONTRACTOR SHALL DEFEND, INDEMNIFY, AND HOLD THE CITY, ITS SUCCESSORS, ASSIGNS, 
OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL INDEMNIFIED CLAIMS 
DiRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF THE CONTRACTOR, OR 
THE CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF THE CONTRACTOR'S 
OBLIGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE RIGHTS OF THE CiTY OR 

THE CONTRACTOR {INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) AGAINST ANY THIRD 
PARTY WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM. 

6.4 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which arises under 
or concerns the Contract, or which could have a material adverse affect on the Contractor's ability to perform 
thereunder, the Contractor shall give written notice thereof to the City within twenty (20) calendar days after 
receipt of notice by the Contractor. Such notice to the City shall state the date of notification of any such claim, 
demand, suit, or other action; the names and addresses of the claimant(s); the basis thereof; and the name of 
each person against whom such claim is being asserted. Such notice shall be delivered personally or by mail and 
shall be sent to the City and to the Austin City Attorney. Personal delivery to the City Attorney shall be to City Hall, 
301 West 2"' Street, 41

h Floor, Austin, Texas 78701, and mail delivery shall be to P.O. Box 1088, Austin, Texas 
78767. 

6.5 Notices. Unless otherwise specified, all notices, requests, or other communications required or 
appropriate to be given under the Contract shall be in writing and shall be deemed delivered three (3) business 
days after postmarked if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. 
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Notices delivered by other means shall be deemed delivered upon receipt by the addressee. Routine 
communications may be made by first class mail, telefax, or other commercially accepted means. Notices to the 
City and the Contractor shall be addressed as follows: 

To the City: 

City of Austin, Purchasing Office 

ATTN: J. Howard, Purchasing Officer 

P 0 Box 1088 

Austin, TX 78767 

To the Contractor: 

Bentley Systems, Incorporate 

ATTN: General Counsel 

685 Stockton Drive 

Exton, PA 19341 

6.6 Confidentiality. In order to provide the deliverables to the City, Contractor may require access to certain 
of the City's and/or its licensors' confidential information (including inventions, employee information, trade 
secrets, confidential know-how, confidential business information, and other information which the City or its 
licensors consider confidential) (collectively, "Confidential Information"). Contractor acknowledges and agrees that 
the Confidential Information is the valuable property of the City and/or its licensors and any unauthorized use, 
disclosure, dissemination, or other release of the Confidential Information will substantially injure the City and/or 
its licensors. The Contractor (including its employees, subcontractors, agents, or representatives) agrees that it 
will maintain the Confidential Information in strict confidence and shall not disclose, disseminate, copy, divulge, 
recreate, or otherwise use the Confidential Information without the prior written consent of the City or in a manner 
not expressly permitted under this Contract, unless the Confidential Information is required to be disclosed by law 
or an order of any court or other governmental authority with proper jurisdiction, provided the Contractor promptly 
notifies the City before disclosing such information so as to permit the City reasonable time to seek an appropriate 
protective order. The Contractor agrees to use protective measures no less stringent than the Contractor uses 
within its own business to protect its own most valuable information, which protective measures shall under all 
circumstances be at least reasonable measures to ensure the continued confidentiality of the Confidential 
Information. 

6. 7 Advertising. The Contractor shall not advertise or publish, without the City's prior consent, the fact that 
the City has entered into the Contract, except to the extent required by law. 

6.8 No Contingent Fees. The Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure the Contract upon any agreement or understanding for commission, percentage, 
brokerage, or contingent fee, excepting bona fide employees of bona fide established commercial or selling 
agencies maintained by the Contractor for the purpose of securing business. For breach or violation of this 
warranty, the City shall have the right, in addition to any other remedy available, to cancel the Contract without 
liability and to deduct from any amounts owed to the Contractor, or otherwise recover, the full amount of such 
commission, percentage, brokerage or contingent fee. 

6.9 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is 
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the 
Contractor to any officer or employee of the City with a view toward securing the Contract or securing favorable 
treatment with respect to the awarding or amending or the making of any determinations with respect to the 
performing of such contract In the event the Contract is canceled by the City pursuant to this provision, the City 
shall be entitled, in addition to any other rights and remedies, to recover or withhold the amount of the cost 
incurred by the Contractor in providing such gratuities. 

6.10 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consultant, or 
elected official of the City who is involved in the development, evaluation, or decision-making process of the 
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that 
solicitation. Any willful violation of this section shall constitute impropriety in office, and any officer or employee 
guilty thereof shall be subject to disciplinary action up to and including dismissaL Any violation of this provision, 
with the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City. 

6.11 Independent Contractor. The Contract shall not be construed as creating an employer/employee 
relationship, a partnership, or a joint venture. The Contractor's services shall be those of an independent 
contractor. The Contractor agrees and understands that the Contract does not grant any rights or privileges 
established for employees of the City. 
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6.12 Assignment-Delegation. The Contract shall be binding upon and enure to the benefit of the City and the 
Contractor and their respective successors and assigns, provided however, that no right or interest in the Contract 
shall be assigned and no obligation shall be delegated by the Contractor, except to a successor in business 
(provided that such successor does not appear on the Federal Government's debarred and suspended venodr's 
list) without the prior written consent of the City. Any attempted assignment or delegation by the Contractor shall 
be void unless made in conformity with this paragraph. The Contract is not intended to confer rights or benefits on 
any person, firm or entity not a party hereto; it being the intention of the parties that there be no third party 
beneficiaries to the Contract. 

6.13 Waiver. No claim or right arising out of a breach of the Contract can be discharged in whole or in part by 
a waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration and 
is in writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or more 
events of default by the other party shall operate as, or be construed to be, a permanent waiver of any rights or 
obligations under the Contract, or an express or implied acceptance of any other existing or future default or 
defaults, whether of a similar or different character. 

6.14 Modifications. The Contract can be modified or amended only in writing signed by both parties. No pre­
printed or similar terms on any Contractor invoice, order or other document shall have any force or effect to 
change the terms, covenants, and conditions of the Contract. 

6.15 Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of 
the terms of their agreement. No course of prior dealing between the parties or course of performance or usage of 
the trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract may 
have been substantially drafted by one party, it is the intent of the parties that all provisions be construed in a 
manner to be fair to both parties, reading no provisions more strictly against one party or the other. Whenever a 
term defined by the Uniform Commercial Code, as enacted by the State of Texas, is used in the Contract, the 
UCC definition shall control, unless otherwise defined in the Contract. 

6.16 Dispute Resolution. 

6.16.1 If a dispute arises out of or relates to the Contract, or the breach thereof, the parties agree to 
negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the filing of a 
lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party may make a 
written request for a meeting between representatives of each party within fourteen (14) calendar days after 
receipt of the request or such later period as agreed by the parties. Each party shall include, at a minimum, 
one (1) senior level individual with decision-making authority regarding the dispute. The purpose of this and 
any subsequent meeting is to attempt in good faith to negotiate a resolution of the dispute. If, within thirty 
(30) calendar days after such meeting, the parties have not succeeded in negotiating a resolution of the 
dispute, they will proceed directly to mediation as described below. Negotiation may be waived by a written 
agreement signed by both parties, in which event the parties may proceed directly to mediation as 
described below. 

6.16.2 If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation 
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to 
assist with resolution of the dispute. Should they choose this option, the City and the Contractor agree to 
act in good faith in the selection of the mediator and to give consideration to qualified individuals nominated 
to act as mediator. Nothing in the Contract prevents the parties from relying on the skills of a person who is 
trained in the subject matter of the dispute or a contract interpretation expert. If the parties fail to agree on a 
mediator within thirty (30) calendar days of initiation of the mediation process, the mediator shall be 
selected by the Travis County Dispute Resolution Center (DRC). The parties agree to participate in 
mediation in good faith for up to thirty (30) calendar days from the date of the first mediation session. The 
City and the Contractor will share the mediator's fees equally and the parties will bear their own costs of 
participation such as fees for any consultants or attorneys they may utilize to represent them or otherwise 
assist them in the mediation. 

6.17 Minority And Women Owned Business Enterprise (MBE/WBEl Procurement Program. 

6.17.1 All City procurements are subject to the City's Minority-Owned and Women-Owned Business 
Enterprise Procurement Program found at Chapters 2-9A, 2-9B, 2-9C and 2-90 of the City Code. The 
Program provides Minority-Owned and Women-Owned Business Enterprises (MBEs/WBEs) full opportunity 
to participate in all City contracts. 
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6.17.2 The City of Austin has determined that no goals are appropriate for this Contract. Even though no 
goals have been established for this Contract, the Contractor is required to comply with the City's 
MBEIWBE Procurement Program, Chapters 2-9A, 2-98, 2-9C and 2-9D, of the City Code, as 
applicable, if areas of subcontracting are identified. 

6.17. 3 If any service is needed to perform the Contract and the Contractor does not perform the service 
with its own workforce or if supplies or materials are required and the Contractor does not have the supplies 
or materials in its inventory, the Contractor shall contact the Department of Small and Minority Business 
Resources (DSMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to perform the 
service or provide the supplies or materials. The Contractor must also make a Good Faith Effort to use 
available MBE and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE 
and WBE firms to solicit their interest in performing on the Contract; using MBE and WBE firms that have 
shown an interest, meet qualifications, and are competitive in the market; and documenting the results of 
the contacts. 

6.18 Jurisdiction And Venue. The Contract is made under and shall be governed by the laws of the State of 
Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & Comm. 
Code, Chapter 1, excluding any rule or principle that would refer to and apply the substantive law of another state 
or jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas and the 
parties agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be 
construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from 
any competent authority as contemplated herein. 

6.19 Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way 
affect the validity or enforceability of any other portion or provision of the Contract. Any void provision shall be 
deemed severed from the Contract and the balance of the Contract shall be construed and enforced as if the 
Contract did not contain the particular portion or provision held to be void. The parties further agree to reform the 
Contract to replace any stricken provision with a valid provision that comes as close as possible to the intent of 
the stricken provision. The provisions of this section shall not prevent this entire Contract from being void should a 
provision which is the essence of the Contract be determined to be void. 

6.20 Survivability of Obligations. All provisions of the Contract that impose continuing obligations on the 
parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall 
survive the expiration or termination of the Contract. 

6.21 Non-Suspension or Debarment Certification. The City of Austin is prohibited from contracting with or 
making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or 
debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the City, the 
Vendor certifies that its firm and its principals are not currently suspended or debarred from doing business with 
the Federal Government, as indicated by the General Services Administration List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

6.22 Incorporation of Documents. Section 0100, Standard Purchase Definitions, is hereby incorporated 
into this Contract by reference, with the same force and effect as if they were incorporated in full text. The full text 
versions of this Section are available, on the Internet at the following online address: 
https:/lassets.austintexas.qov/purchaseldownloads/standard purchase definitions.pdf 

6.23 Order of Precedence. In the event of a conflict in the terms and conditions of this Contract and any of 
the Exhibits, the order of precedence shall be as follows: 

6.23.1 Contract; 

6.23.2 Bentley License Subscription Order Form (Exhibit A); 

6.23.3 Bentley Select Systems Program Agreement (Exhibit B); 
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In witness whereof, the parties have caused duly authorized representatives to execute this Contract on the dates 
set forth below. 

BENTLEY SY~M~INC. n 
By: ~ J v----'\:_ 
Signature 

Name: Antonio lerardo 
Printed Name 

Name: JAMES T. HOWARD. ____ _ 
Printed Name 

Title: Vice President Title: _PROCUREMENT MANAGER ___ _ 

Date: September 9, 2017 Date: ___ _j(__.::o+/--t'-1/'--'--17.}__ ___ _ 

List of Exhibits 

Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 

Bentley License Subscription Order Form 
Bentley Select Systems Program Agreement 
Non Discrimination Certification, Section 0800 
Non-Suspension or Debarment Certification 
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LICENSE SUBSCRIPTION PROGRAM 
LICENSE SUBSCRIPTION ORDER FORM 

LICENSE SUBSCRIPTION ORDER FORM1 

Welcome to Bentley's License Subscription Program. This order form lists the specific details of the 
License Subscription Program that Subscriber has agreed to participate in, as described in Exhibit LS of 
Subscriber's SELECT Program Agreement. This order fmm designates which pa1ticular License Subscription 
Program is applicable to Subscriber, and establishes the duration of Subscriber's participation in the program, 
the COITesponding License Subscription Fees, and other details regarding the program. This order form and 
Subscriber's SELECT Program Agreement CLA No 10399583 (including any and all signed amendments and 
Exhibits thereto, specifically including Exhibits A, B, C, D, F & LS, as may be updated periodically by Bentley 
from time-to-time) incorporate the entire agreement of the pa1ties and supersede and replace all prior oral and 
written agreements and understandings between the parties with respect to the subject matter hereof. The parties 
agree to the following: 

• SUBSCRIBER: City of Austin Public Works 
505 Ba1ton Spring Road, Suite 100 
Austin, TX 78704-1245 

• SELECT PROGRAM AGREEMENT CLA #: 10399583 

• U1timateAccountiD#: 1001387418 

• APPLICABLE LICENSE SUBSCRIPTION PROGRAM: Enterprise License Subscription 

• ENTERPRISE LICENSE SUBSCRIPTION PROGRAM COMMENCEMENT DATE: October 14'", 2017 

• INITIAL TERM: Program Commencement Date through October 131", 2020 

• RENEWAL TERM: successive 1 (one) year terms following the Initial Term 

• MINIMUMANNUALLSFEE: USD$197,924.87 

• RESET PERIOD: Annual 

• RESET CALCULATION SCHEDULE: Throughout the term, Bentley shall determine the Reset Calculation for 
all Eligible Products during each Reset Period. During the Initial Term, the Reset Calculation shall be carried 
out for the following Reset Periods: 

1 Any capitalized tenns used in this License Subscription Order Fonn (or alternatively •·order form") shall have the meanings set forth in this order fomt. 
or as set forth in Subscriber's SELECT Agreement (including any and all Exhibits thereto, specifically including Exhibits D & LS, as may be updated 
periodically by Bentley from time-to-time). This License Subscription Order Fonn is deemed a part of Subscriber's SELECT Agreement, and is therefore 
governed by the tenns and conditions of Subscriber's SELECT Agreement, and any and all Exhibits thereto. 
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LICENSE SUBSCRIPTION PROGRAM 
LICENSE SUBSCRIPTION ORDER FORM 

~-,., l Sustslninglnfrostructun 

• MEASUREMENT PERIOD: Each calendar month during the pertinent Reset Period 

• RANKED MEASUREMENT PERIOD PEAK' 
ELIGIBLE PRODUCT RANKED MEASUREMENT PERIOD PEAK 
AEP Products Hif!:hest 
All other Elif!:ible Products 2"d Highest 

• MULTIPLIER: 

ELIGIBLE PRODUCT MULTIPLIER 
AEP 1.8 
All EliJ;ible Products 1.8 

• ANNUAL LS FEES: 

l. The LS Fee for Year One of the Initial Term (October 141h, 2017 through October J31h, 2018) is 
$197,924.87; 
The LS Fee for Year Two of the Initial Term (October 14'h, 2018 through October 131h, 2019) is 
$217,717.36; 
The LS Fee for Year Three of the Initial Term (October 141

", 2019 through October l31
h, 2020) 

is $239,489.09; 
2. The LS Fee for each subsequent Renewal Term shall be the greater of the Minimum LS Fee or 

the Reset Calculation for the applicable Reset Period. 

• BENTLEY LEARN INCLUDED? Yes, per the tetms of Exhibit 0 to the Agreement 
./ Distance Learning 
./ Online Content 
./ Perfonnance Consulting Days- Total # 5 

• SELECTSERVER: Hosted 

• PAYMENT TERMS: Net thirty (30) days 

• LS AFFILIATES: None 

• BASELINE PRODUCTS: 

Site ID Subscriber Site(s) Part# Baseline Product(s) 

4020125 Austin Water Utility 1003 MicroStation 

4020125 Austin Water Utility 1005 MicroStation PowerDraft 

4020125 Austin Water Utility 2978 WaterCAD Stand Alone/100 Pipes 

4020126 Public Works Department 1069 Bentley GEOPACK Civil Eng. Suite 

4020126 Public Works Department 1567 Bentley InterPiot Client 

4020125 Public Works Department 2927 Bentley PondPack 

4020126 Public Works Department 2203 Bentley Universal Client license 

4020125 Public Works Department 2920 CulvertMaster 

4020126 Public Works Department 2923 FlowMaster for Windows 

4020126 Public Works Department 1003 MicroStation 

Quantity 

10 

2 

1 

12 

19 

1 

5 

1 

1 

21 
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LICENSE SUBSCRIPTION PROGRAM 

LICENSE SUBSCRJPTION ORDER FORM 

4020126 Public Works Department 

4020126 Public Works Department 

City of Austin 
Development Services 

4078612 Department 
City of Austin Watershed 

4090809 Protection Department 
City of Austin Watershed 

4080809 Protection Department 

City of Austin Watershed 
4090809 Protection Department 

City of Austin Watershed 
4090809 Protection Department 

City of Austin Watershed 
4090809 Protection Department 

City of Austin Watershed 
4090809 Protection Department 

• INELIGIBLE PRODUCTS: None 

1949 

2964 

1003 

2915 

2957 

2961 

2923 

1003 

2964 

tle 
Sustaining Infrastructure 

ProjectWise lnterPiot Server 1 

StormCAD Stand Alone/Unlim. Inlets 3 

MicroStation 1 

Bentley CiviiStorm Stand Alone 1 

Bentley Storm CAD for AutoCAD 2 

Bentley StormCAD Stand Alone 1 

Flow Master for Windows 2 

MicroStation 2 

StormCAD Stand Alone/Unlim. Inlets 2 
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LICENSE SUBSCRIPTION PROGRAM 

LiCENSE SUBSCRIPTION ORDER FORM 

IN WITNESS WHEREOF, the Subscriber acknowledges and agrees to the terms set forth above. 

(Subscriber) (Bentley) 

CITY OF AUSTIN PUBLIC WORKS Bentley Systems Inc. 

Signature: j~ 
Name: 'S"W\G!)' l· I"'IM ~(l\J Name: Antonio Ierardo. _____ _ 

Title: VU1AWrtR ~ ~f 
Date: taL 'k/ 17 

I ' 

Title:_ Vice President. ______ _ 

Date: 9/20/201 7 _______ _ 

V3 02117 Page 4 of 4 



BENTLEY SYSTEMS, INCORPORATED 
SELECT PROGRAM AGREEMENT 

NORTH AMERiCA 

Bentley SELECT Agreement CLA Number 10399583 

Bentley SELECT' I 

This SELECT Program Agreement (togethenvith 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 principal office and place of business at 685 
Stockton Drive, Exton, Pennsylvania 19341, and the subscriber identified below ("Subscriber"). All references herein to «Bentley" include Bentley 
Systems, Incorporated and its direct and indirect subsidiaries, including, without limitation subsidiaries created or acquired during the term hereof. 

Subscriber desires to enter into this Agreement to subscribe to the Bentley SELECT® Program ("SELECT Program") to acquire licensing privileges 
and services offered fi·om time to time under the SELECT Program, all as more fully described in the lettered exhibits attached hereto. 

Subscriber, upon signing this Agreement, is bound by the tenns ofthis Agreement and Exhibits A, B. C and F hereto. Subscriber shall be bound by any 
amended or supplemental exhibit provided by Bentley upon Subscriber's license or purchase of products or services to which such amended or 
supplemental exhibits apply. The lettered exhibits attached to this Agreement are incorporated herein and made a part of this Agreemen~ as such 
exhibits may be updated, amended and supplemented with additional exhibits from time to time upon thitty (30) days after delivery through electronic 
or other means to the Subscriber; provided, that as to particular products and services licensed or purchased hereunder, Subscriber shall be bound by 
the form of the exhibits in effect at the time the products or services are licensed or provided. Upon any renewal of this Agreement, the updated, 
amended or supplemented exhibits in effect at the time of such renewal, if any, shall 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 authorized representatives of the parties, no amendment or supplement to the exhibits to this Agreement after any perpetual 
license purchase shall limit or impair the rights of Subscriber under the perpetual license terms and conditions in effect at the time such license is 
acquired. 

For definitions of the capitalized terms used in this Agreement and the Exhibits hereto, see Section 1 of the General Terms and Conditions 
included as Exhibit B. The term ofthis Agreement is set forth in the General Terms and Conditions under the caption "Term; Termination." 
The terms of all Product licenses acquired hereunder shall be as set forth Exhibit A to this Agreement, and all Product licenses hereunder are 
subject to the termination provisions applicable to such licenses in Exhibit A to this Agreement and in the General Tcr!ns and Conditions. 
Subscriber.<; may not use the Jicenses, 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 fal1s into either of the foregoing prohibited categories, then please contact Bentley about other progt·ams that are 
better suited for your business. 

BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH ITS AUTHORIZED REPRESENTATIVES, 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 TO 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. 

SUBSCRlBER 

City of Austin 

Address: 

Telephone: __ _ 

Dale Signed: ___ __:_{-+0 ~-~-/-(-'-/--'7 __ 
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llENTLEY SYSTEMS, INCORPORATED 

Signature 

Antonio lerardo 
Printed Name 

Vice President 
Title 

685 Stockton Drive 
Exton. Pennsylvania 19341 

Telephone: (Jl 0-4:'8-5000 

Date Signed: 9/20/..::2:_:0_;1_c7 ______ _ 



BENTLEY SELECT PROGRAM AGREEMENT 
SELECT Program Benefits 

Exhibit A 
Dated as of June 2014 

l. General. 

Subscriber agrees to purchase SELECT Program coverage for all 
Bentley Products licensed by Subscriber. Bentley shall provide 
SELECT Program services to Subscriber for all Bentley Products 
licensed by Subscriber, subject to the provisions of this Agreement. 
Subscriber may complete and submit to Bentley a supplementttl foml 
referenced by Bentley as AUachment I ("Attachment 1"), and if 
completed Attachment l shall be incorporated into this Agreement, 
provided that (except with respect to the duration of the initial term of 
the Agreement) in the event of any inconsistency between this 
Agreement and Attnchmcnt I, this Agreement shall control with 
respect to Subscriber's SELECT Program subscription. Any additional 
Bentley Products licensed by Subscriber during the term of this 
Agreement shall be added automatically to Subscriber's SELECT 
Program coverage hereunder and the additional SELECT Program 
Fees will be included in Subscriber's periodic invoices for SELECT 
Program services. 

2. SELE<:T Support Services 

2.01. Bentley may provide SELECT support services to Subscriber either 
directly or, at its discretion, through authorized Bentley Channel 
Partners. A Channel Partner's authorization may be limited to a 
particular Site or Sites. Subscriber acknowledges that Channel Partners 
are independent contractors of Bentley, and that there is no 
employer/employee relationship between Bentley and its Channel 
Partners. 

2.02. Bentley shall provide Technical Support services to Subscriber, which 
includes telephone, facsimile, electronic mail, and Internet based 
supp011 to assist Subscribers regarding the use of Bemley Products, 
Passports and services (however, not to include professional services, 
mannged services or professional training services) and reasonable 
efforts to respond to technical inquiries within four hours during 
regular business hours. The telephone portion of Technical Support 
services will be available seven days a week, 24 hours per day, 
provided that after nomlal business hours at a Subscriber's regional 
support location, Subscriber may be required to contact another 
Bentley support center. 

2.03. Bentley shall have no obligation to provide a response or other service 
hereunder if Subscriber's technical inquiry is caused by: (a) 
incorporation or attachment of a feature, program, or device to a 
Product not approved or supplied by Bentley; (b) any nonconfonnance 
caused by accident, transportation, neglect, misuse, alteration, 
modification, or enhancement of a Product; (c) failure to provide a 
suitable installation environment; (d) use of the Product other than as 
described in its Documentation or as authorized under this Agreement; 
or(e) failure to incorporate any Update previously released by Bentley. 
Bentley shall of1Cr SELECT support services for a given version of a 
Product, for at least twelve months, or until two Upgrades have been 
released by Bentley, whichever occurs first. 

2.04. If Subscriber experiences a production·stopping anomaly, Bentley will 
use good faith efforts to create an appropriate solution and deliver it 
electronically, or through such other means as Bentley may choose in 
its sole discretion. 

3. tfpgrndcs,llp<lntcs, and Plalfonn Exchanges 

3.01. Subscriber shall have the right to receive, at no additional charge (other 
than shipping and handling, if applicable), Upgrades and Updates for 
each Product covered by the SELECT Program as such Upgrades and 
Updates become nvailable. Subscriber shall also have the right to 
exchange, at no additional charge (other than shipping and handling, if 
applicable), a license for a Product (other than a Subscription License) 
covered by the SELECT Program on one platform for an equivalent 
license for such Product on another platform (a "Platform 
Exchange"). 

5El002520-3/0007 OB/14 
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3.02. 

3.03. 

4. 

4.0!. 

4.02. 

5. 

5.01. 

Such Upgrade, Update, or Platfom1 Exchange may be in downloadable 
electronic form, or any other means as Bentley may choose from time 
to time in its sole discretion. In order for Subscriber to be eligible to 
receive Upgrades, Updates, or Platform Exchanges, Bentley may 
require that Subscriber first return the Product (or component thereof, 
such as hardware lock or CD·ROM) subject to the Upgrade, Update, 
or Pltttform Exchange directly to Bentley. 

If Subscriber receives an Upgrade tmd uses such Upgrade then 
Subscriber's aggregate use of the Upgrade and the original Product 
subject to such Upgrade may not exceed the number of licenses 
purchased for such Product. Tf Subscriber receives a Platform 
Exchange then Subscriber must immediately cease using the original 
Product subject to such Platform Exchange. 

Online SELECT. 

Bentley mny, from time to time, offer Subscriber services, including, 
but not limited to, certain software fulfillment, support, social media, 
tmd training services, to its SELECT subscribers via the internet, or 
through technology developed in the future (collectively "Online 
SELECT"). Subscriber may only use an Online SELECT service in 
accordance with and subject to this Agreement, and any terms of use 
for the applicable Online SELECT service, which terms supplement 
this Agreement. ln the event of a conflict with any Online SELECT 
service terms of usc, the terms of this Agreement simi! control. 

Bentley shall have the sole right to control the format, content, delivery 
and all other aspects of Online SELECT. Bentley specilically reserves 
the right at any time to modify the information provided through Online 
SELECT, discontinue any portion of Online SELECT, or terminate any 
Online SELECT service altogether without providing Subscriber any 
prior notice. 

Product Licensing 

General. 

(a) Existing Licenses. Bentley and Subscriber agree that the tenns 
of this Agreement shall amend and supplement all license 
agreements existing as of the Effective Date for Products 
(including prior versions thereof). In the event of a conflict 
between the tcm1s of any license agreements existing as of the 
Effecti·ve Date for Product'i and the terms of this Agreement, the 
terms of this Agreement shall control until termination of this 
Agreement, whereupon, with respect to any perpetually licensed 
Products, the terms of the license agreement provided with the 
Product upon its delivery to Subscriber shall govern Subscriber's 
use of any such Product. 

(b) Fuhu·e Licenses. In the event that Subscriber licenses a copy of 
a Product, Subscriber's use of such Product shall be governed by 
the tcm1s of the license agreement provided with the Product 
upon its delivery to Subscriber, as amended or supplemented by 
the terms ofthis Agreement in effect at the time of such licensing. 
Subscriber hereby agrees that ilc; downloading or usc of any 
Products delivered to it shall constitute Subscriber's acceptance 
of the license agreement tenns provided with the Product upon 
its delivery to Subscriber. In the event of a conflict between the 
tem1s of the license agreement provided wilh a Product upon its 
delivery to Subscriber and the terms of this Agreement in effect 
at the time such Product is purchased, the tenns of this Agreement 
in effect at the time such Product is purchased shall control for 
the term of this Agreement. However, with respect to any 
perpetually licensed Product, upon any termination of this 
Agreement the terms and conditions of the license agreement 
provided with the Product upon its delivery to Subscriber shall 
govern Subscriber's use of the Product. 
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5.02. 

BENTLEY SELECT PROGRAM AGREEMENT 
SELECT Program Benefits 

Exhibit A 
Dated as ofJune 2014 

{c) No Transfers. Subject to Section 8.01 of Exhibit B, Subscriber 
shnll not sell, transfer, assign, grant :1 security interest in, 
sublicense, loan, lease or rent any of its rights under its licenses 
to use Bentley Products without the prior written consent of 
Bentley. If consent is given by Bentley, Subscriber may 
permanently transfer a license to another end user, provided a11 
software and related documentation and media covered by such 
license are transferred to the tmnsferee end user and the 
Subscriber does not retain any copies thereof, and prO\•idcd 
further that the transferee end user agrees in writing with Bentley 
to cover all of its licensed Products under the SELECT Program 
and be bound by the terms oft he license agreement then in effect 
for such Product. 

Licensing Programs. Unless otherwise specifically set forth herein, 
Bentley Product<> are licensed on a per Device bac;is as set forth in the 
applicable end user license that ships with the Bentley Product. The 
following licensing programs are not available for all Products; please 
check Online SELECT to see which Products are Eligible Prodllcts for 
the respective licensing programs. Bentley reserves the right to add or 
remove any Product from eligibility for licensing under the following 
programs. Bentley reserves the right to discontinue any of its licensing 
programs at any time, without notice to Subscriber. However, until 
renewal or termination of this Agreement, such termination of any 
licensing program shall not affect the licenses for Products previously 
granted pursuant to such terminated licensing program. For purposes 
of clarity, all licenses previously granted pursuant to a terminated 
licensing program shall terminate upon the renewal or termination of 
this Agreement. 

(a) Pooled Licensing. Bentley hereby grants to Subscriber a limited 
non~transferablc non-exclusive right lo use Eligible Products for 
Production Use only on multi-user computer networks, and to 
install a licensed Product on more than one computer or hard disk. 

Subscriber shall allow the management and monitoring of pooled 
licensing usage by SELECTservices. Subscriber acknowledges 
that the continuing operation of Bentley Products under pooled 
licensing is predicated upon Usage Data communications 
between Bentley Products and SELECTserviccs. Subscriber 
hereby agrees not to interfere with the transmission to Bentley of 
accurate Ust~ge Data by installed Products. 

In the altcmative, upon Bentley's consent, Subscriber may install 
and implement Bentley's SELECT server or such other Bentley 
licensing technology as may be required by Bentley from time to 
time to monitor usage. Subscriber agrees and acknowledges that, 
in such instance, Bentley's SELECTserverwill from time to time 
transmit to Bentley the lJsage Data files generated by 
SELECTserver or such other Bentley licensing technology. 
Subscriber agrees to allow the above transmission to Bentley. 

Bentley shall establish time inten•als and measure the number of 
unique Devices on which Subscriber Uses each Product per Site 
per interval C'Poolcd Usage"). The interval over which Pooled 
Usage is meac;ured is subject to change and may vary per Eligible 
Product, as well as other criteria. Further infonnation on the 
duration of intervals and measurement of Pooled Usage for 
Eligible Products is published via Online SELECT. 

SELECT Program coverage of licensed Products entitles 
Subscriber to Pooled Usage in each interval at each Site up to the 
number of copies of such Product for which Subscriber has 
licenses at such Site_ 

For purposes of clarity, the right to pool licenses of Products 
granted to Subscriber pursuant to this Section 5.02(a) of Exhibit 
A shall terminate in the event of any termination or non-renewal 
ofthis Agreement, notwithstanding that the subject Products may 
be licensed on a perpetual basis. 

(b) Quarterly Term Licenses. If, during a calendar quarter, the 
number of unique Devices at a Subscriber Site that utilize a 
Product in any interval exceeds the number of copies of such 
Product for which Subscriber has licenses at the Site ("Excess 
Usc"), Bentley may grant Subscriber retroactive licenses to cover 
Excess Use (''Quarterly Term Licenses") and invoice 
Subscriber fees per Site and per licensed Product for the peak 
amount of such Excess Use (11Quarterly Term License Fees"), 
where such Quarterly Tcnn Licenses shall be effective upon 
Subscriber's payment oft he Qumterly Term License Fees only. 
QuarterlyTem1 License Fees shall be those in effect as oflhe start 
of the calendar quarter to which they apply, as calculated and 
published by Bentley via Online SELECT. 

In the event Subscriber fails to pay Quarterly Term License Fees, 
Bentley may, in addition to exercising any rights provided in 
Section 7.02 of Exhibit B of this Agreement, i) take technical 
measures aimed at restricting Subscriber's capacity to engage in 
Excess Use and/or ii) discontinue Subscriber's grant of the right 
to pooled licensing pursuant to Section 5.02(a) of Exhibit A of 
this Agreement. 

(c) SELECT Open Access. Subscriber may, upon Bentley's 
approval, be allowed to participate in Bentley's SELECT Open 
Access program ("SELECT Open Access"). The Use of 
Products under SELECT Open Access requires SELECTservices 
and is othenvise subject to the monitoring and measuring 
applicable to pooled licensing as provided in Section 5.02(a) of 
Exhibit A. 

SELECT Open Access benefits include (i) a non~exclusive, 
limited, revocable, non-transferable, non-assignable license to 
install and use for Production Use only any Eligible Products, 
even those for which Subscriber has not otherwise licensed any 
copies of such Eligible Product and (ii) User access to on-demand 
and virtual classroom training, as made availt~ble by Bentley 
under the Bentley LEAfu"l Program, corresponding per Product 
to the amount of Subscriber's SELECT Open Access Use {as 
defined below). 

Bentley shall, at the end of each ct~lendar quarter, invoice 
Subscriber Quarterly Tenn License Fees for the peak amount of 
Subscriber's Pooled Usage during the quarter on a per Site per 
Product basis, including Excess Use of separately licensed 
Products ("SELECT Open Access Usc"). Quarterly Term 
License Fees for SELECT Open Access Use shall be those in 
effect as of the stnrt of the calendar quarter to which they apply, 
as calculated ami published by Bentley via Online SELECT. By 
participating in SELECT Open Access, Subscriber hereby agrees 
to pay Quarterly Term License Fees for all Use of Products 
hereby granted, such amount, in respect of any separately 
licensed Products, being limited to Excess Usc only. 

(d) Portfolio Balancing. 

(1) At least thirty {30) days prior to each anniversary of nny 
renewal of the tenn of this Agreement pursuant to Section 
7.01 ofExhibit B, Subscriber may, upon Bentley's approval 
and under the terms set forth herein, request Portfolio 
Balancing ("Portfolio Balancing"). Portfolio Balancing 
allows Subscriber to exchange Eligible Product licenses 
Subscriber has purchased from Bentley for use on a 
perpetual basis ("Perpetual Lircnses") for licenses for 
other Eligible Products in substitution fOr a Perpetual 
License e'Exchanged Portfolio Licenses") for use at the 
Site of the Perpetual Licenses under the terms of Section 
6.01 of Exhibit A. 
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BENTLEY SELECT PROGRAM AGREEMENT 
SELECT Program Benefits 

Exhibit A 
Dated as of June 2014 

(2) Subscriber may exchange Perpetual Licenses for 
Exchanged Portfolio Licenses having a total aggregate 
value based on the list price in effect ns published by 
Bentley in the Country of usc for perpetual license of a 
Product (''Current License Price") that is equal to or less 
than the total aggregate value based on the Current License 
Prices for the Perpetual Licenses. Upon exchange, license 
rights granted by Bentley to Subscriber in respect of the 
Perpetual Licenses shall cease, and license rights in respect 
of the Exchanged Portfolio Licenses shall commence for an 
initial term of twelve (12) months, with by-default 
automatic requests for renewals of like terms to follow, 
unless Subscriber notifies Bentley of its election not to 
request a renewal term. Notwithstanding the above, upon 
termination of this Agreement or the Pmtfolio Balancing 
licensing program any Exchanged Portfolio License 
granted to Subscriber shall terminate and Subscriber's right 
to use Perpetual Licenses shall be reinstated. To be eligible 
to participate, Subscriber must be current on all outstanding 
invoices for amounts owed to Bentley. 

(e) No-Charge Licenses. Subscriber is hereby entitled on a non­
exclusive basis, without payment of license fees but othenvise 
subject to the terms of this Agrt:ement, to create Production Use 
copies, for usc only by Subscriber, of certain Eligible Products 
made available by Bentley from time to time and which arc 
designated by Bentley as no-charge software. Subscriber is 
entitled to redistribute such Products, which are designated by 
Bentley as available for such redistribution, in machine readable 
fom1 to third parties to which Sllbscribcr distributes its Bentley 
Products files; provided that Subscriber procures each such third 
party's agreement not to further redistribute such Products. 
Unless Bentley specifically authorizes otherwise in writing, such 
free licenses granted or redistributed hereunder will expire upon 
termination of this Agreement. 

(f) Home Usc Licenses. Unless Subscriber notifies Bentley in 
writing that Subscriber's employees shall not be entitled to obtain 
home use editions of a Product, Bentley will distribute upon an 
employee's request made through Subscriber's site administrator, 
and permit Subscriber's employees to use, without charge, home 
use editions of certain Products (for which such editions arc 
available, as designated on Online SELECT) in accordance with 
the terms set forth in the I icense agreement provided with such 
home use edition of a Product, as amended and supplemented by 
this Agreement. Restrictions on home usc licenses include the 
following: home use licenses are not pennitted to be used for 
Production Usc or any commercial usc, including training; home 
use licenses are not for usc in Subscriber's offices; home use 
licenses may not be stored on any electronic media; home use 
licenses must be permitted in Subscriber's jurisdiction. The total 
number of home use editions available to Subscriber's employees 
nmy not exceed the number of Subscriber's Product licenses to 
which the home use editions relate. Home use editions of 
Products are ineligible for Technical Support even if Subscriber 
has purchased SELECT Program services. Subscriber shall not 
be responsible for ensuring compliance by its employees with the 
Bentley home use license, nor shall Subscriber be liable for any 
breaches of such license by its employees. Such home 11sc 
licenses granted hereunder will expire upon termination of this 
Agreement. 

(g) Evaluation of Products. Bentley hereby grants to Subscriber, 
subject to its compliance with the procedures of this Section 
5.02(g) or Exhibit A, a limited non-transferable non-exclusive 
right to create, using Online SELECT (following the registration 
requirements published on Online SELECT), one (1) copy per 
Site of each Eligible Product solely for Evaluation Use of such 
Product, provided that Subscriber shall have no right to create 
evaluation copies of Products previously licensed by Subscriber. 
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6. 

6.01. 

The duration of usc of an evaluation copy simi\ not exceed thirty 
(30) days, and Bentley may provide the Product with a 
mechanism that will cause the Product to time out or expire after 
thirty (30) days. Upon the earlier of the conclusion of such (30) 
day evaluation period or the tennination of this Agreement, 
Subscriber shall destroy all copies of Products created for 
evalm1tion hereunder and, upon request by Bentley, certify such 
destruction in writing. 

(h) Documentation. Bentley may, in association with Products, 
Passports or Cloud OffCrings, make certain Documentation 
available to Subscriber. Documentation is Bentley Proprietary 
Infonnation. Bentley hereby grants to Subscriber a limited non­
transferable non-exclusive license to use such Documentation in 
support of Production Usc. 

Subscriptions. 

Bentley makes available for purchase by Subscriber certain services 
<md Product licenses for a specified tern1 only ("Subscription", such 
term being the 11Subscription Term"). Subscriber's use of such 
Products and services under Subscription shall be governed by the 
terms of this Agreement, including, as applicable, Section 5.01 of 
Exhibit A. Subject to Section 6.02(c), Bentley will invoice 
Subscription Fees based on the fees charged by Bentley for such 
Subscription as of the start of the Subscription Term. 

Subscription Licenses. 

(a) Subscriber may, upon Bentley's approval, purchase 
Subscriptions to license Eligible Products in advance of Use (a 
"Subscription License"). A Subscription License entitles 
Subscriber to license rights in a Product for Production Use, in 
Object Code form and within a Country. To be eligible to 
participate, Subscriber must be current on all outstanding 
invoices for amounts owed to Bentley. Some Subscription 
Licenses require participation in SELECT Open Access. 

(b) Subscriber recognizes that the Products licensed under a 
Subscription License are provided to Subscriber for use only for 
the applicable Subscription Term or any renewal tenn. In no 
event will a Subscription License continue beyond the expiration 
or earlier termination of the SELECT Agreement under which it 
is granted. Subscriber recognizes that Subscription Licenses may 
be delivered to Subscriber with embedded Time Clocks. 
Subscriber agrees that Time Clocks are not considered u defect 
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 not remove or evade 
Time Clocks. 

(c) In the event of any inconsistency between this Section 6.01 of 
Exhibit A and any other Section or Exhibit of1his Agreement, or 
between this Section 6.01 of Exhibit A and the terms and 
conditions in the license agreement provided with any Product 
that is the subject of a Subscription License, this Section 6.01 of 
Exhibit A shall control with respect to Subscription Licenses. 

(d) If a Subscription is designated as automatically renewing by 
Bentley, the Subscription Term (and each successive term) shall 
automatically renew at its expiration for a successive term of 
equal length unless either party gives notice of its election not to 
renew 1he Subscription Term at least thirty (30) days prior to the 
expiration of the then current term. 

Page 4 oflB 



BENTLEY SELECT PROGRAM AGREEMENT 
SELECT Program Benefits 

Exhibit A 
Dated as ofJune 2014 

6.02. Passpm·ts. 

(a) A Passport ("Passport") is a Subscription granting rights and 
benefits to a specific named User. The Subscription Tenn for a 
Pa'>sport is the twelve month term described in Section 7.01 of 
Exhibit B of this Agreement. Subscriber may purchase 
incremental Passports and assign such Pac;sports to Users at any 
time during the Subscription Term. Passports are non­
transferrable and cannot be pooled or shared among Users. 
Passports shall automatically renew on the anniversary of the 
Effective Date, unless Subscriber evidences to Bentley, with at 
least thirty (30) days' notice, that Subscriber has revoked the 
prior assignment of a Passport to a particular named User. 

(b) Subscriber shall allow the management and monitoring of 
Passport assignment and usage, and Server Product usage, 
through SELECTservices. Subscriber acknowledges that the 
continuing availability of Passports to Users may be predicated 
upon communications with SELECTserviccs. The total number 
of Passports counted as nssigned by Subscriber during a 
Subscription Tenn shall comprise, in addition to any renewing 
Passports, the number of new Passports so purchased or assigned, 
including each unique new User recorded in Subscriber's 
SELECTservices Usage Data files pursuant to this Section 
6.02(c), during the Subscription Tenn. 

(c) Subscriber shall pay to Bentley Subscription Fees for each 
Passport purchased or assigned by Subscriber as of the start of 
the Subscription Term. Bentley may also invoice Subscription 
Fees for any additional Passports purchased or assigned by 
Subscriber during the Subscription Term. For Passports 
purchased or assigned afler the start of a Subscription Term, the 
Subscription Fees shall be those as published by Bentley as of the 
date Subscriber purchases or assigns such Passports. 

(d) Bentley offers Passports granting license rights and access to 
services. These Passports include the right for an authorized User 
to run PassporHnabled offerings (including Eligible Products 
and other client applications and mobile apps) and to connect to 
and access information and collaborate on an unlimited number 
of projects, whether those projects arc hosted i) on a Server 
Product deployed behind Subscriber's firewaTJ, ii) on a Server 
Product licensed by an external organization, or iii) hy Bentley as 
a cloud-based service. The parties acknowledge and agree that an 
External User may be permitted to access Server Products 
licensed by Subscriber using such a Passport owned by that 
Extemal User. 

(e) Bentley fi1rther offers Visas ("Visas'), which arc Subscriptions 
granting a User with a Passport the right to access specified 
incremental services during the Subscription Tem1 of the 
Passport. A list of available Bentley Visas may be found on 
Online SELECT. 

6.03. SELECTservices. Subject to the terms of this Agreement, Subscriber 
may, upon Bentley's approval, and at no charge, be granted a 
Subscription to SELECTservices to monitor and manage Subscriber's 
use of Bentley Products and Passports. In the alternative, upon 
Bentley's approval, Subscriber may receive a Subscription License for 
Bentley's SELECTserver Product (or such other sen•er-based license 
management technology that Dentley may oflh). The terms of 
Subscriber's use of the SELECTserver Product shall be as set forth in 
the license ugrecment provided with the SELECTserver Product, as 
such terms are amended or supplc!llented in this Agreement. 
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7.01. 

7.02. 

7.03. 

SEI .F.CT Program Fers 

Subscriber shall pay to Bentley the applicable SELECT Program Fcc 
in effect for each Product licensed as of the Effective Date of this 
Agreement. Subscriber shall pay to Bentley the applicable SELECT 
Program Fee in effect for each additional Product licensed during the 
term hereof as of the date such additional Product license is purchased. 
With respect to the Products licensed by Subscriber during the tenn of 
the Agreement, the fees in place as of the Effective Date, or, with 
respect to additional Products licensed, as of the date of such purchase, 
shall remain in effect tOr the Subscriber until the date of the next 
renewal of this Agreement, at which time the fees shall be changed to 
those charged by Bentley as of such renewal date, provided that no 
changes in fees for Products covered shall be effective until thirty (30) 
days after Subscriber receives notice of such changes. 

Subscription Fees as set forth in Section 6 and Quarterly Term License 
Fees as set forth in Section 5.02(b) of this Exhibit A are inclusive of 
SELECT Program coverage and no additional fees for SELECT 
Program coverage shall apply for Passports utilized or Products 
licensed under a Subscription. Subscription Fees, including 
Subscription Fees for Passports, may be invoiced in conjunction with 
Subscriber's SELECT Program Fees. 

Bentley shall initially invoice Subscriber for one (I) year of SELECT 
Program Fees for all Product licenses as of the Effective Date of this 
Agreement. Bentley shall provide Subscriber with a pro-rated annual 
invoice for all Product licenses purchased during the first year 
following the Effective Date of this Agreement. As of the first 
anniversary of the Effective Date of this Agreement, invoices for 
SELECT Program Fees for Product licenses shall be issued quarterly 
or annually. Invoices reflecting new Product licenses will include a 
prorated amount reflecting coverage of the Product under the SELECT 
Program during the preceding invoice period plt1s the full amount for 
the current invoice period. Bentley may modify the timing of invoicing 
hereunder at any time. 
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t. Definitions. 

1.01. 

1.02. 

1.03. 

1.04. 

1.05. 

1.06. 

1.07. 

1.08. 

1.09. 

1.10. 

l.ll. 

1.!2. 

1.!3. 

The capitalized words, terms <md phrases in this Agreement shaH have 
the meanings set forth 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 hereafter (including software 
products, data <md other materials acquired by Bentley during the term 
of this Agreement) distributed by Bentley through delivery 
mechanisms determined in Bentley's sole discretion (including but not 
limited to distribution via Online SELECT through download or by 
ordering through CD format) that Bentley makes available to 
Subscriber typically in Object Code form only, for licensing hereunder, 
including Updates and Upgrades thereto. 

"Cimnncl Pnrtnc1·" or "Bentley Channel Partner" means 
individuals and companies who are authorized by Bentley to provide 
SELECT support services as set forth in Exhibit A, Section 2. 

"Country" means the country: (i) where the Product is first obtained 
from Bentley or a Channel Partner; or (ii) specified in the purchase 
order for which a Production Use copy of the Product may be made or 
the Product is authorized to be used. 

"Device" means a single personal computer, workstation, terminal, 
hand held computer, pager, telephone, personal digital <Jssistant, server, 
or other electronic device. 

.. Distribute" means distribution by Bentley through all means now 
known or hereinafter developed. 

"Documentation" means descriptive, interactive or technical 
infonnation resources pertaining to Products, Passports, or Cloud 
Offerings. 

"Effective Date" means the date that this Agreement is accepted by 
Bentley as indicated on the first page of this Agreement. 

"Eligible Product" means a Bentley Product eligible under a licensing 
program or Subscription, as designated by Bentley and published on 
Online SELECT, absent of which a Product is ineligible for any such 
program or Subscription. 

"Evaluation lJsc" means the use of a Bentley Product .solely for 
internal evuhmtion of such Product. Evaluation Use expressly excludes 
use in connection with ongoing prQjects, use for compensation of any 
kind, and Production Usc. 

''External User" means any User (not an organization) who is not: (i) 
one of Subscriber's full~time, pan-time, or temporary employees; or 
(ii) agency temporary personnel or an independent contractor on 
assignment at Subscriber's place of business or work-site. 

"Object Code" means the Products in a machine readable form that is 
not convenient to human understanding of the program logic, and that 
can be executed by a computer using the appropriate opemting system 
without compilation or interpretation. Object Code specifically 
excludes source code. 

"Online SELECT" shall be defined as set forth in Exhibit A, Section 
4.01 herein. 

1.14. "0rdcr1
' shall be defined as set forth in Exhibit C, Section 1.01 herein. 

US. ..Passpm·t" shall be defined as set forth in Exhibit A, Section 6.02(a) 
herein. 

SEL002S20-3/0007 08/14 
(NAOU)(ENGUSI-1) 

1.16. 

1.17. 

1.18. 

1.!9. 

1.20. 

1.21. 

..I'latrOJ·m Exchange" shall be defined as set forth in E:xhibit A, 
Section 3.01 herein. 

"Pre-Existing Worl•s'' shall be defined as set forth in Exhibit C, 
Section 1.08 herein. 

urroduction Usc" means use of a Bentley Product in Object Code 
form by a User or Device, as applicable, solely for Subscriber's internal 
production purposes, and excludes Extemal Users (except with respect 
to use of Passports and access of Server Products pursuant to Exhibit 
A, Section 6.02 herein). 

"l'roprirtary Information" shall be defined as set forth in Exhibit B, 
Section3.06(a) herein. 

"SELECT J>rogrnm Fee" means the fee for SELECT Program 
services as published from time to time in Bentley's sole discretion. 

"SELECTserver" means Bentley's server-based licensing 
technology. 

1.22. '~SELECfscrvices" means Bentley's cloud~based licensing service. 

1.23. 

1.24. 

1.25. 

1.26. 

1.27. 

1.28. 

1.29. 

1.30. 

1.31. 

1.32. 

1.33. 

1.34. 

"Serial Number" means a unique number issued by Bentley for 
identiticalion of a particular copy of a Product, which number shall be 
registered to Subscriber and assigned by Subscriber to a particular copy 
of such Product. 

Server Product" means a Product that resides on a server and provides 
functionality that Users access by connecting to the server using client 
applications or mobile apps . 

"Site1
' means one or more discrete geographic locations at which 

Subscriber Uses or manages the operation of Producl<; within the 
geographic boundaries of a single Country. 

"Subscriber" shall be defined as set forth on the front page of this 
Agreement, and with respect to Use of Products the tenn "Subscriber" 
shall refer to: (i) one of Subscriber's fi.Jil~time, part-time, or temporary 
employees; or (ii) agency temporary personnel or an independent 
contractor engaged in Production Use and working under Subscriber's 
direct supervision and control. 

"Subscription Fcc" means the fee for a Subscription as published 
from time to time in Bentley's sole discretion. 

"Subscription License" shall be defined as set forth in Exhibit A, 
Section 6.0l(a) herein. 

"Subscription Term" shall be defined as set forth in Exhibit A, 
Section6 herein. 

"Technical Support" means telephone, facsimile, Internet and 
electronic mail based support to assist a subscriber to the SELECT 
Program as described in Exhibit A, Section 2.02 of this Agreement. 

"Time Cloclts" means copy~protection mechanisms, or other security 
devices which may deactivate Products or Passports, including 
Bentley's SELECTserver, after tennination or expiration of the 
Agreement, any applicable Subscription Tenn or any applicable 
renewal term. 

"tlpdatc" means a maintenance release of a Product. 

"Upgrade" means a commercial release of a Product which has 
substantial added functionality over the Product it is intended to 
replace. 
"Usage Data" means such data or information as Bentley may collect 
relating to Subscriber's installation, access or use of Products, Product 
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1.35. 

1.36. 

137. 

138. 

features and functionality, Cloud OfJCrings (as defined in Exhibit F, 
Section l(d)), Passports, Online SELECT and other Bentley services. 

"Use" (whether or not capitalized) means utilization of the Producl or 
Passport by an individual. 

"User" means an individual person. 

"Work" shall be defined as set forth in Exhibit C, Section 1.01 herein. 

"Worl< Product" sholl be defined as set forth in Exhibit C, Section 
1.0 I herein. 

2. Paynll'nt ofBcutlt·y Inroiccs. 

2.01. 

2.02. 

2.03. 

2.04. 

3. 

3.01. 

Payment Terms. Subscriber shall pay each Bentley invoice for all 
Passports, Product licenses and scn'ices provided hereunder within 
thirty (30) days from the date of such invoice. Interest shall accme on 
delinquent paymenl<> of such invoices at the rate of one and one-half 
percent (1.5%) per month or the highest rnte permitted by applicable 
Jaw, whichever is less. In the event any payment hereunder is past due, 
Bentley, at its discretion, may suspend or, after notice of such overdue 
payment and a thirty (30) day period to cure, terminate Subscriber's 
services, rights, and licenses provided under this Agreement 

Taxes. Subscriber shall pay to Bentley all levied taxes that Bentley is 
required under applicable law to collect from Subscriber by reason of 
the transactions contemplated by this Agreement, including, but not 
limited to sales, use, occupation, value added, excise, and property 
tmws (except for taxes based on Bentley's net income}. If Subscriber 
is obligated under an applicable law to withhold or deduct ta.xes from 
any payment of SELECT Program Fees to Bentley, Subscriber 
shalllllmish to Bentley official receipts evidencing Subscriber's 
payment of such taxes. 

Local J'ricc and Currency. Calculation and payment ofthc SELECT 
Program Fee or any separate price for all Passports, Products and 
services hereunder shall be based on the local price and local currency 
ofthc Subscriber's Site where such Passport, Product or service is used. 

Records; Audit. Subscriber shall maintain complete and accurate 
records ofProduct licenses acquired prior to the date of this Agreement 
and its creation and usc of Passports and Products hereunder to permit 
Bentley to determine whether Subscriber has complied with its 
obligations hereunder. These records shall include the location and 
identification of the Subscriber hardware on which Subscriber uses 
each copy of the Products and identify the Users to whom Subscriber 
has assigned 1hc Pa<>spmts. If Bentley suspccls Usage Data is 
incomplete, inaccurate or indicative of nonwcompliance with 
Subscriber's granted rights, Bentley rpay request, and Subscriber shall, 
upon seven (7) days advance written notice by Bentley, permit, 
reasonable inspection and copying of such records by Bentley or a 
third-party uuditor retained by Bentley. 

Jutrllectuall'ropcl'ty Rights 

Title; Reservation of Rights. Subscriber acknowledges and agrees 
that: 

(a) The Products, including the Documentation for each Product, and 
any information which Subscriber obtains through the SELECT 
Program or the use of Online SELECT or any other means of 
electronic transmission, contain proprietary infommtion of 
Bentley, it~ licensors or other suppliers, and are protected under 
United States copyright laws, other applicable copyright laws, 
other laws relating to the protection of intellectual property, and 
international treaty provisions; 

(b) The entire right, title and interest in and to the Products, the 
Documentation, any information Subscriber obtains through the 
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3.02. 

3.03. 

3.04. 

3.05. 

SELECT Program or the use of Online SELECT or any other 
means of electronic transmission, and all ussociated intellectual 
property rights, shall remain with Bentley or its licensors; 

(c) The Products are licensed, not sold, and title to each copy of the 
Products shall remain with Bentley or its licensors, and shall not 
pass to Subscriber; and 

(d) Bentley retains all rights not expressly granted. 

Source Code. Subscriber shall have no right hereunder to receive, 
review, use or othenvise have access to the source code for the 
Products. 

Copyright Notices. Subscriber shall reproduce and include on all 
copies of the Products created by Subscriber all copyright notices and 
proprietary legends of Bentley or ils licensors as they appear in or on 
the original media containing the Products supplied by Bentley. 

Usage Data. Subscriber agrees and acknowledges that Bentley will 
from time to time collect Usage Data and that a\! Usage Data shall be 
owned by Bentley and deemed Bentley Proprietary Information. 
Subscriber agrees not to alter or interfere with the collection by Bentley 
of accurate Usage Data. 

Reverse Engineering. Subscriber may not decode, reverse engineer, 
reverse assemble, reverse compile, or othenvise translate the Products 
or Documentation except and only to the extent that such activity is 
expressly permitted by applicable law notwithstanding this limitation. 
To the extent that Subscriber is expressly permitted by law to undertake 
any of the activities listed in the previous sentence, Subscriber will not 
exercise those rights until it has provided Bentley with thirty (30} days 
prior written notice of its intent to exercise such rights. 

3.06. Proprietary Inro1·mation. 

(a) Subscriber understands and agrees that Bentley may, in 
connection with the provision of Passports, Products and sen•ices 
hereunder, disclose to Subscriber confidential, proprietary and 
technical infonnation pertaining to Bentley Products and to 
Bentley's technology and business practices (collectively 
"Proprietary Information"). Subscriber agrees to treat all 
Proprietary Information in accordance with this Section 3.06 of 
Exhibit B. 

(b) Subscriber shall maintain the confidentiality of all Proprietary 
Information. Subscriber shall not reproduce or copy Proprietary 
Infonnation except as permitted in this Agreement or as may be 
expressly authorized in writing in advance by Bentley. All such 
copies shall be marked by Subscriber as proprietary and 
confidential infOnnation. 

(c) Subscriber shall only use Proprietary lnfonnation in furtherance 
of this Agreement, and mny disclose Proprietary InfOnnation 
only to those employees required to llave knowledge of same to 
pcrrorm their duties pursuant to this Agreement. Subscriber shall 
not disclose or make Proprietary Infommtion available to any 
third party at any time. 

(d) Subscriber shall treat Proprietary Infom1ation with the same 
degree of care as it uses to protect its own confidential 
information, and in no case less than a reasonable degree of care. 

(e) Upon the termination or non-renewal of this Agreement, 
Subscriber shall return to Bentley or. if so requested. destroy all 
Proprietary Infonnation in its possession. 

(f) Subscriber shall have no obligation of confidentiality with 
respect to any Proprietary lnfonnation that (i) has entered the 
public domain other than through a breach of this Agreement, (iQ 
has been rightfully obtained by Subscriber from a third party with 
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3.07. 

4. 

4.01. 

4.02. 

no obligation of confidentiality, or (iii) is previously known by 
Subscriber a<;:' demonstrated by clcnr and convincing evidence. 

(g) Subscriber shall promptly infonn Bentley upon knowledge of any 
actual or potential unauthorized use or disclosure of the 
Proprietary 1 nformation. 

No Benchmarl.:s. Subscriber may not disclose the results of any 
Product testing, including but not limited to benchmarks, to any third 
party without first obtaining Bentley's written consent to do so. 

Limifcd Warrnnty; Limitation ofH.cm\:dil'S and Liability 

Limiled Warrant)' to Subscriber. Except for Products licensed under 
Section 5.02(e), Section 5.02(f) or Section 5.02(g) of Exhibit A hereof, 
which are provided to Subscriber" AS-IS'' and without warranty of any 
kind, Bentley hereby warrants for the benefit only of Subscriber that 
(a) for a period of ninety (90) days ("Warranty Period") from the date 
of delivery to Subscriber of a Serial Number or Product, as the cru::c 
may be, the Product shall, under normal use, operate in substantial 
confom1ance with the functional specifications set forth in the 
Documentation applicable to such Product, and (b) for a period of 
ninety (90) days from the date of delivery, other product~ and materials 
furnished by Bentley to Subscriber shall, under normal usc, operate in 
substantial confomumcc with the Bentley documentation applicable to 
such products and materials. 1 f any modifications, enhancements or 
changes are made by Subscriber or at Subscriber's direction to the 
Products; if the Products are reverse-engineered, decompiled or 
disassembled; or if Subscriber breaches the tenns of this Agreement, 
then the warranties in this section shall be immediately tem1inated. 
This limited warranty gives Subscriber specific legal rights, Subscriber 
may have other rights which may vary from state/jurisdiction to 
state/jurisdiction. 

Exclusion of \V ana nties. THE WARRANTIES STATED IN 
SECTION 4.0I ARE BENTLEY'S SOLE AND EXCLUSIVE 
WARRANTIES PERTAJNING TO THE PRODUCTS, SELECT 
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 SUPPORT 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 OTHER 
WARRANTIES EITHER STATUTORY, EXPRESS OR IMPLIED, 
INCLUDING WITHOUT LIMITATION, WARRANTIES AGAINST 
NON-INFRINGEMENT AND THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, SATISFACTORY QUALITY AND 
FITNESS FOR A PARTICULAR PURPOSE. THESE EXCLUSIONS 
MAY NOT APPLY TO SUBSCRIBER AS SOME 
STATES/JURISDICTION DO NOT ALLOW THE EXCLUSION OF 
CERTAIN WARRANTIES. 

4.03. Exclusive Remedy. The entire liability of Bentley and the sole and 
e:<clusivc remed)' of Subscriber for claims under Section 4.01 of this 
Exhibit B shall be, in Bentley's sole and absolute discretion, (i) to 
repair or replace a Product or other materials in breach of the foregoing 
warranties, (ii) to advise Subscriber how to achieve the same 
functionality with the Product as described in the Documentation 
through a procedure different from that set forth in the Documentation, 
or (iii) to return the purchase price or fees paid therefore, where written 
notice of such breach, specifying the defect, is fumished to Bentley 
during the Warmnty Period. Repaired, corrected, or replaced Products 
and Documentntion shall be covered by this limited warranty for ninety 
(90) days after the date: (a) of shipment to Subscriber of the repaired 
or replaced Products and Documentation, or (b) Bentley advised 
Subscriber how to operate the Products so as to achieve the 
functionality described in the Documentation. 
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4.04. 

iJ.QS. 

4.06. 

4.07. 

Exclusion of Damages. IN NO EVENT SHALL BENTLEY OR ITS 
LlCENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER 
FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR 
CONSEQUENTIAL DAMAGES, REGARDLESS OF THE 
NATURE OF THE CLAIM, INCLUDING WITHOUT LIMITATION 
LOST PROFITS, COSTS OF DELAY, INTERRUPTION OF 
BUSINESS, LOSS OF USE, INABILITY TO ACCESS ONLINE 
SERVICES, ANY FAILURE OF DELIVERY, COSTS OF LOST OR 
DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TO 
THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF 
BENTLEY !lAS BEEN ADVISED, KNEW OR SHOULD HAVE 
KNOWN OF THE POSSIBILITY OF SUCH DAMAGES OR 
CLAIMS. BECAUSE SOME STATES/JURISDICTIONS DO NOT 
ALLOW FOR THE EXCLUSION OR LIMITATION OF LIABILITY 
FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE 
ABOVE LIMITATION MAY NOT APPLY TO SUBSCRIBER. 

Disclaimer. Subscriber acknowledges that the Products are not fault­
tolerant and have not been designed, manufactured or intended for use 
and will not be used in the development of weapons of mass 
destruction, as on-line control equipment in hazardous environments 
requiring fail-safe perfonnance, such as in the operation of nuclear 
facilities, aircraft navigation or communication systems, air traffic 
control, direct life support machines, or weapons systems, in which the 
failure of the Products could lead directly to death, personal injury, or 
severe physical or environmental damage. Subscriber further 
acknowledges that the Products are not substitutes for Subscriber's 
professional judgment, and accordingly, neither Bentley nor its 
licensors or suppliers are responsible for Subscriber's use of the 
Products or the results obtained from such use. The Products arc 
intended only to assist Subscriber in its business, and are not meant to 
be substitutes for Subscriber's independent testing and verification of 
stress, safety, utility or other design parameters. 

Limitntion of Bentley Liability. IN THE EVENT THAT, 
NOT\\HHSTANDJNG SECTIONS 4.0I, 4.02, 4.03, 4.04 AND 4.05 
OF THIS EXHIBIT B, BENTLEY IS FOUND LIABLE FOR 
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY 
OR NON-CONFORM.TTY IN A PRODUCT, IN SELECT SUPPORT 
SERVICES, OR IN ANY OTHER SERVICE OR 
MATERIALS,WHETHER IN CONTRACT, TORT OR 
OTHERWISE, AND REGARDLESS OF WHETHER ANY 
REMEDY SET FORTH HEREIN FAlLS OF ITS ESSENTIAL 
PURPOSE BY LAW, BENTLEY'S CUMULATIVE LIABILITY 
HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY 
SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR 
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH 
OTHER DEFECTIVE SERVICE OR MATERIALS, AS 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 LIMITATION OF LIABILITY SPECIFIED HEREIN. 

Indemnification by Bentley. 

(a) Bentley shall pay any damages finally awarded against 
Subscriber based on a claim against Subscriber that a Product 
which is developed and owned by Bentley infringes a third 
party's copyright under the laws of a Beme Convention signatory 
country, or results in a misappropriation of a third party's trade 
secret, in the Country where Subscriber has been authorized to 
place the Product subject to such claim into Production Use, if 
Subscriber provides to Bentley: (a) prompt written notice of any 
such claim, (b) all available information and assistance, and (c) 
the opportunity to exercise sole control of the delCnsc and 
settlement of any such claim. 

(b) Bentley shall also have the right, at its expense, either to procure 
the right for Subscriber to continue to usc the Product or to 
replace or modify such Product so that it becomes non-infringing. 
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5. 

6. 

If neither of the foregoing altcmalivcs is available on terms that 
Bentley, in its sole discretion, deems desirable, Subscriber shall, 
upon written request from Bentley, retum to Bentley the allegedly 
infringing Product, in which event Bentley shall refund to 
Subscriber tl1c price paid by Subscriber for each copy of such 
retumed Product, less twenty percent (20%) for each elapsed year 
since the commencement of the license for such copy. In no event 
shall Bentley's liability under this sub-section (b) to Subscriber 
exceed the license fees paid by Subscriber fbr the allegedly 
infringing Product. 

(c) Bentley shall have no liability and this indemnity shall not apply 
if the alleged infringement is contained in a Product which is not 
developed or owned by Bentley or is due to modification of the 
Product by Subscriber or the combination, operation or use of a 
Product with other software that does not originate from Bentley 
or if Subscriber is in breach of this Agreement. Bentley shall also 
have no liability, and this indemnity shall not apply, for the 
portion of any claim of infringement ba.<>cd on use of a superseded 
or altered release of a Product if the infringement would have 
been avoided by the use of a current, unaltered release of the 
Product. 

This Section 4.07 sets forth Subscriber's sole remedy for intelJcclual 
property infringement. 

Export Controls. 

The Products have been manufactured or developed in the United 
States of America and accordingly may be subject to U.S. export 
control laws, regulations and requirements. Regardless of any 
disclosure made by Subscriber to Bentley of an ultimate destinntion of 
the Products, Subscriber must not export or transfer, whether directly 
or indirectly, the Products, or any portion thereof. or any system 
containing such Products or portion thereat: to anyone outside the 
United States (including further export if Subscriber took delivery of 
the Products outside the United States) without first complying strictly 
and fully with all export controls that may be imposed on the Products 
by the United States Government or any country or organization of 
nations within whose jurisdiction Subscriber uses the Products. The 
countries subject to restriction by action of the United States 
Government arc subject to change, and it is Subscriber's responsibility 
to comply with the United States Government requirements as they 
may be amended from time to time. Subscriber shall indemnify, defend 
and hold Bentley harmless for any breach of its obligations pursuant to 
this Section. 

U.S. Gon·rnment Restricted Ri~hts. 

If the Products are acquired for or on behalf of the United States of 
America, its agencies and/or instrumentalities ("U.S. Govcmment"), it 
is provided with restricted rights. The Products and accompanying 
documentation arc "commercial computer software" and ·'commercial 
computer software documentation," respectively, pursuant to 48 C.F.R. 
12.212 and 227.7202, and "restricted computer software" pursuant to 
48 C.F.R. 52.227-19(a), as applicable. Use, modification, reproduction, 
release, performance, display or disclosure of the Products and 
accompanying documentation by the U.S. Govemmcnt are subject to 
restrictions a.<> set forth in this Agreement and pursuant to 48 C.F.R. 
12.212,52.227-19,227.7202, and 1852.227-86, as applicable. 

7. Termi Tc1·mination 

7.01. Tt•nn. This Agreement and Subscriber's SELECT J>rogram 
subscription shall become effective on the Effective Date, and shall 
continue tbr an initial term of twelve (12) months, and shall 
automatically renew for terms of like tenure unless either party gives 
notice of its election to not renew the tenn at least thirty (30) days prior 
to the expiration of the then-current term. 
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7.02. 

7.03. 

7.04. 

7.05. 

8. 

8.0 I. 

8.02. 

8.03. 

Termination for Jt.'latcrinl Breach. Either party may, at its option, 
terminate this Agreement in the event of a materiel! breach of this 
Agreement by the other party. Any such tcm1ination may be effected 
only through a written notice to the other party, specifically identifying 
the breach or breaches on which tennination is based. Following 
receipt of such notice, the party in breach shall have twenty-one (21) 
days to cure such breach or breaches, and this Agreement shall 
terminate in the event that such cure is not made by the end of such 
period; provided, however, Bentley shall have the right to tenninate 
this Agreement immediately if Subscriber breaches any of its 
obligations under Section 3 of this Exhibit B. The failure of Subscriber 
to pay an outstanding invoice of Bentley shall always constitute a 
material breach of this Agreement. 

Insolvency. If, under applicable insolvency laws, Subscriber becomes 
unable to pay its debts or becomes insolvent or bankmpt or makes 
arrangements ·with its creditors, or otherwise goes into liquidation, 
administration or receivership, then Bentley shall have the right to 
terminate this Agreement immediately by written notice. 

Consequences of Termination, Upon the temtination of this 
Agreement for any reason, all of the rights nnd licenses granted to 
Subscriber in this Agreement shall terminate immediately. With 
respect to any perpetually licensed Products, the terms and conditions 
set forth in the license agreement delivered with such Product<> shall 
govern Subscriber's use of such Products. Subscriber shnll 
immediately discontinue use of any Online SELECf services. 

Reinstatement Following Termination. Following a termination of 
the SELECT Program, Subscriber may reinstate such services only if 
Bentley consents to such reinstatement and Subscriber pays to Bentley, 
in advance, a SELECT reinstatement fee, in an amount to be 
determined in Bentley's sole discretion, such amount not to exceed the 
amount of all fees that would have accrued and been payable, 
excluding discounts, for the period between the dnte oftermination and 
the date of reinstatement. 

i\lisccll:meous. 

Assignment. Subscriber shall not assign this Agreement or delegate its 
duties hereunder without prior written consent by Bentley. For 
purposes of this Agreement, a change in control of Subscriber simi! be 
considered an assignment for which Bentley's prior written consent is 
hereby granted provided that the surviving entity from such change in 
control must enter into a SELECT Agreement. This Agreement may be 
assigned by Bentley to any successor in interest to Bentley's business 
or to any direct or indirect wholly-owned subsidiary of Bentley 
Systems, Incorporated. Any purported assignment in violation of this 
provision shall be void and withottt effect. 

EntiJ·e Agreement. This Agreement, together with the Exhibits and 
signed Amendments, if any, incorporate the entire agreement of the 
parties and supersede and merge all prior oral and written agreements, 
discussions and understandings between the parties with respect to the 
subject matter hereof. The tenns and conditions ofthis Agreement and 
of the applicable Bentley confirmation shall apply to each order 
accepted or shipped by Bentley hereunder. Any additional or different 
terms or conditions appearing on a purchase order issued by Subscriber 
hereunder, even if Bentley acknowledges such terms and conditions, 
shall not be binding on the panics unless both parties expressly agree 
in a separate writing as provided under Section8.03 of this Exhibit B. 

Amendments. Except as otherwise contemplated herein with respect 
to updating, umcnding and supplementing the exhibits, this Agreement 
may only be amended or modified by a writing duly executed by 
authorized representatives of the parties, provided, however, that any 
additional or different tenns or conditions appearing on a purchase 
order, even if required to be acknowledged by Bentley, shall not be 
binding on the parties. 
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8.04. Notices. Notices under this Agreement shall be made or given as ofthe 
date of either hand delivery or mailing to such party, if sent prepaid 
certified mail or next day air delivery to the address set forth on the 
first page of this Agreement. All notices under this Agreement shall be 
addressed, if to Bentley, to its General Counsel, and if to Subscriber, 
to its authorized representative identified in this Agreement or in a 
subsequent notice to Bentley. 

8.05. Force 1\'lajeurc. Bentley shaH not be liable for failure to fulfill the 
terms of this Agreement due to fire, strike, war, government 
regulations, acts of God, labor disturbances, acts of terrorism or other 
causes which are unavoidable and beyond its control. 

8.06. Waiver. The failure of either party to insist upon any of its rights under 
this Agreement upon one or more occasions, or to exercise any of its 
rights, shall not be deemed a waiver of such rights on any subsequent 
occasions. 

8.07. Survival. The covenants contained in this Agreement which, by their 
terms, require or contemplate performance by the parties after the 
expiration or tcnnination of the Agreement (including, but not limited 
to, Sections 5.01(a), (b), (c) and (d) and 7.01 of Exhibit A, Sections 1, 
2, 3, 4, 5, 6, 7.04, 7.05 and 8 of Exhibit 8, and Seclions 1.06, 1.07, 
1.08, 1.09, 1.10, 1.11, 1.12, Ll4, l.l6and l.l7ofExhibitC)sha\l be 
enforceable notwithstanding said expiration or termination. 

8.08. Severability. The provisions of this Agreement shall be severable and 
the invalidity or uncnforccability of any one provision shall not affect 
any other unless ot11envise noted. 

8.09. Governing Law. This Agreement shall be govemed by, interpreted, 
and enforced in accordance with the laws of the Commonwealth of 
Pennsylvania, without regard to connicts or law provisions. To the 
maximum extent pcnnitted by applicable law, the parties agree that the 
provisions of the United Nations Convention on Contracts for the 
International Sale of Goods, as amended, and ofthe Unifonn Computer 
Information Transactions Act, as it may have been or hereafter may be 
in effect in any jurisdiction, shall not apply to this Agreement. 

8.1 0. Arbitration. In the event of any dispute, controversy or claim between 
the parties arising under this Agreement, the parties shall submit to 
binding arbitration before a single arbitrator in Philadelphia, 
Pennsylvania in accordance with the Commercial Arbitration Rules of 
the American Arbitration Association. The decision of the arbitrator 
shaH be final and binding on the parties, and the judgment upon the 
award rendered by the arbitrator shall be enforceable in any court of 
competent jurisdiction. Each party shall bear its own attomey's fees, 
costs, nnd expenses incurred in such arbitration. 

8.ll. Independent Contractor. Bentley's relationship with Subscriber for 
all purposes hereunder shall be that of an independent contractor and 
nothing herein shall be construed as creating, at any time, an employer 
and employee relationship between the parties. 

8.12. Change of Ownership. Subscriber shall provide Bentley with sixty 
(60) days advance written notice of any changes in its ownership or 
location. 

8.13. Headings. The headings in this Agreement are intended solely for 
convenience of reference and shall not affect the meaning or 
interpretation of this Agreement. 
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ExhibitC 
Dated as of June 2014 

Profl•ssionnl Scrvkrs. 

Subscriber may request professional services from time to time and 
Bentley may agree to perform such services pursuant to this 
Agreement. The description of professional services requested by 
Subscriber and which Bentley agrees to perform shall be set forth in 
one or more written descriptions labeled "SELECT l'rofcssionnl 
Scn•iecs" and signed by Subscriber and Bentley (each an "Order"). 
Bentley shall have the right to accept or decline any proposed Order. 
Each Order shall set forth, at a minimum, the work to be done, the 
number of Bentley's personnel to be assigned to Subscriber's work, 
the duration of each individual's assignment, and the fees for the 
work. The services and other provisions described on the Order(s) 
are referred to collectively as the "Work'" while the results of the 
Work, if any, are referred to as the "Work Product". 

Method of Pel'formance. Bentley, in conjunction with its 
personnel, will determine the method, details, and mc<Jns of 
performing the work to be carried out for Subscriber, including the 
usc of sub-contractors if deemed necessary. Subscriber shall have 
no right to, and shall not, control the manner or determine the 
method of accomplishing such work. Subscriber may, however, 
require Bentley's personnel to observe at all times the security and 
safety policies of Subscriber. In addition, Subscriber shall be 
entitled to exercise a broad general power of supervision and control 
over the results of work perfonncd by Bentley to ensure satisfactory 
performance. This power of supervision shall include the right to 
inspect, stop work, make suggestions or recommendations as to the 
details of the work, and request modifications to the scope of an 
Order. 

Scheduling. Bentley will try to accommodate work schedule 
requests of Subscriber to the extent possible. Should any personnel 
of Bentley be unable to perform scheduled services because of 
illness, resignation, or other causes beyond Bentley's reasonable 
control, Bentley will attempt to replace such personnel within a 
reasonable time, but Bentley shali not be liable 1br failure if it is 
unable to do so, giving due regard to its other commitments and 
priorities. 

Reporting. Subscriber will advise Bentley of the individuals to 
whom Bentley's manager wilt report progress on day-to-day work. 
Subscriber and Bentley shall develop appropriate administrative 
procedures for perfonuance of work at Subscriber's site, if 
necessary. Subscriber shall periodically prepare an evaluation of the 
work perfonned by Bentley for submission to Bentley upon 
Bentley's request. 

Place of Worlc. Certain projects or tasks may require Bentley's 
personnel to pcrfbrm work for Subscriber at Subscriber's premises. 
In the event that such projects or tasks are required to be performed 
at Subscriber's premises, Subscriber agrees to provide working 
space and facilities, and any other services and materials Bentley or 
its personnel may reasonably request in order to perform their work. 
Subscriber recognizes that there may be a need to train Bentley's 
personnel in the unique procedures used at Subscriber's location. 
When Subscriber determines that such training is necessary, 
Subscriber shall, unless othenvise agreed in writing, pay Bentley for 
its personnel's training time. 

Non-Exclusive. Bentley shall rdain U1c right to perform work for 
others during the term of this Agreement. Subscriber shall retain the 
right to cause work of the same or a different kind to be performed 
by its own per::;onnel or other contractors during the term of this 
Agreement. 

Perpetual License. Upon full payment for the Work, Bentley shall 
grant Subscriber a paid-up, perpetual, royalty-free right and license 
to usc the Work Product for Production Usc. Bentley retains all 

1.08. 

1.09. 

1.1 0. 

1.11. 

1.12. 

1.13. 

1.14. 
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right, title and interest to the Work Product not otherwise granted to 
Subscriber. 

Preexisting Worl\s of Bentley. Notwithstanding Section 1.07 of 
Exhibit C hereof, Bentley hereby reserves and retains ownership of 
ail works which Bentley created unrelated to the Work performed 
pursuant to any Order, including bur not limited to Products (the 
"Pre-Existing Works"). Bentley does not grant Subscriber any 
rights or licenses with respect to the Pre-Existing Works. 

U.csidunls. It is mutually acknowledged that, during the normal 
course of its dealings with Subscriber and the Work, Bentley and its 
personnel and agents may become acquainted with ideas, concepts, 
know-how, methods, techniques, processes, skills, and adaptations 
pertaining to the Work. Notwithstanding anything in this Agreement 
to the contrary, and regardless of any tennination of this Agreement, 
Bentley shall be entitled to use, disclose, and otherwise employ <my 
ideas, concept>;, know-how, methods, techniques, processes, and 
skills, adaptations, including generalized features of the sequence, 
structure, and organization of any works of authorship, in 
conducting its business (including providing services or creating 
programming or materials for other customers), and Subscriber shall 
not assert against Bentley or its personnel any prohibition or 
restraint from so doing. 

Third-Pr~rty Interests. Subscriber's interest in and obligations with 
respect to any programming, materials, or data to be obtained from 
third-party vendors, regardless of whether obtained with the 
a<;sistance of Bentley, shall be detcnnined in accordance with the 
agreement<; and policies of such vendors. 

Fees. Bentley shall be paid the fee as specified in each Order(which 
Bentley reserves the right to change upon at least sixty (60) days 
advance notice or at any time for any new Order or modified portion 
of an existing Order), or, if no fee is specified, nt Bentley's 
customary rates for the level of personnel providing such services. 

Expenses. Subscriber shall also pay either the actual cost of 
Bentley's reasonable travel and living expenses or an agreed-to 
amount for such travel and living expenses (other than normal 
commutation travel) for Bentley employees in the perfonnance of 
Work set forth in each Order along with all other out-of:.pockct 
expenses incurred by Bentley. 

Estimates. Estimates of total fees for projects may be provided in 
an Order, but Bentley does not guarantee such estimates. Bentley 
will, however, notify Subscriber as soon as possible if it will exceed 
the estimate, and Subscriber may then terminate the project and pay 
only for services actually rendered if Subscriber so chooses. 

Confidentiality. In the perfommnee of the Work, Bentley may 
acquire information of Subscriber which is proprietary, non-public 
and identified in writing as confidential by Subscriber. Bentley shall 
not disclose to anyone not employed by Subscriber nor use except 
on behalf of Subscriber any such confidential information acquired 
in the performance of the Work except as authorized by Subscriber 
in writing. Bentley shall have no obligation of confidentiality with 
respect to any information of Subscriber that (i) has entered the 
public domain other than through a breach of this Agreement, (ii) 
has been rightfully obtained by Bentley from a third party with no 
obligation of confidentiality, or (iii} is previously known by Bentley 
as demonstrated by clear and convincing evidence. Notwithstanding 
the foregoing restrictions, Bcnllcy and its personnel may use and 
disclose any infonnation to the extent required by an order of any 
court or other govcrnmentn! authority or as necessary for it or them 
to protect their interest in this Agreement, but in each case only after 
Subscriber has been so notified and has had the opportunity, if 
possible, to obtain reasonable protection for such information in 
connection with such disclosure. 
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1.15. Tenn. This Exhibit C will become effective as of the date of the 
first executed Order and will continue in effect through the 
completion of each Order. 

1.16. Tcrminntion of Orders. Subscriber or Bentley may terminate any 
uncompleted Order at any time by giving thirty (30) days written 
notice to the other party. Upon such termination, Bentley agrees to 
stop Work under the Order in question and to forward to Subscriber 
all completed or uncompleted drawings, reports or other documents 
relating to the Work. In the event of such termination Subscriber 
shall be liable only for such fees, costs and expenses as have accrued 
prior to the effective date of such tcnnination. 

1.17. Prohibition on Hiring. Subscriber shall not solicit for employment 
or hire any Bentley employees providing professional services 
hereunder for the duration ofthe Work, plus a period of one (I) year 
after completion of the professional services provided hereunder. 
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I. Definitions. The definitions of certain terms used herein with 
initial capitalized letters, if not otherwise defined herein, shall 
have the definitions set forth in the Agreement. 

2. Applicability. At Subscriber's request, and upon Bentley's 
approval, Subscriber may be entitled to subscribe to certain 
Product trnining services pursuant to the terms set forth in this 
Exhibit D. To be eligible to participate, Subscriber must have a 
valid Bentley SELECT® Program Agreement and must be 
current on all out<;tanding invoices for amounts owed to 
Bentley. Only employees of Subscriber are eligible to 
participate in the training subscription program benefits 
available under this Exhibit D. 

3. Bcntlry LEARN Pmgnun. Through the Bentley LEARN 
Program subscription, Bentley shall offer certain training 
services to its SELECT Subscribers via a Learning 
Management System, computer-based online service, 
electronic bulletin board, Internet site or through technology 
developed in the future. Subscriber shall pay to Bentley, in 
return for Bentley LEARN Program benefits, the applicable 
Bentley LEARN Program subscription fee in effect as of the 
beginning of each term defined below in Section 4 of this 
Exhibit D. Bentley LEARN Subscribers will have access to 
Bentley's (i) OnDemand eLeaming online content and (ii) Live 
Training in a Vimml Classroom as per the terms and 
requirements set forth below and in the Bentley Web Properties 
Terms of Use posted on \\W\\'.bcm!ey com ("Terms of Use"): 

(a) Bentley shall have the sole right to control the fonnat, 

(b) 

content, schedule, delivery and all other aspects of the 
OnDemand eLcarning online content and Live Training 
in a Virtual Classroom, and specifically reserves the right 
to, at any time (i) modifY the infommtion provided 
through the OnDemand eLeaming online content and 
Live Training in a Virtual Classroom or (ii) discontinue 
any portion of the OnDemand eLeaming online content or 
Live Training in a Virtual Classroom. · 

Subscriber shall use the OnDemand eLcarning online 
content and Live Training in a Virtual Classroom only in 
accordance with and subject to the Agreement as 
supplemented by the Terms of Use. The Terms of Usc 
supplements the Agreement, but does not supersede it in 
any respect. In the event of a conflict between the Terms 
of Use and the Agreement, the terms of the Agreement 
shall control. 

(c) The non·trunsferable, non·perpetual, non·exclusive "right 
to usc" license granted herein shall terminate immediately 
upon suspension or termination of Subscriber's Bentley 
LEARN Program subscription, or the Agreement. Upon 
such tem1ination, Subscriber shall discontinue use of all 
OnDemand cLearning online content and Live Training 
in a Virtual Classroom. 
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4. Term :md Termination. Truining subscriptions offered under 
the terms of this Exhibit D shull become effective on the date 
thnt Bentley produces an invoice to Subscriber for such training 
subscription (the "Training Subscription Effecth•e Date"). 
The initial term of a training subscription shall begin on the 
Training Subscription Effective Date and shall continue until 
the anniversruy of the Effective Date of the Agreement (the 
"Training Subscription Initilll Tcnn"). Thereafter, the 
training subscription shall automatically renew for successive 
one (1) year terms commencing as of each anniversary of the 
Effective Date of the Agreement (each such tenn a "Training 
Subscription Renewal Term"), unless either party provides 
the other with written notice of its intent to terminate at least 
sixty (60) days prior to the end of the Training Subscription 
Initial Term, or the then current Training Subscription Renewal 
Term as applicable. ln the event the training subscription is 
terminated by Subscriber or otherwise terminated through 
cancellation or termination of Subscriber's Bentley SELECT® 
Program Agreement prior to the end of the T ra~n~ng 
Subscription Initial Tenn or the then current Trammg 
Subscription Renewal Term, Subscriber shall remain 
responsible for the full amount of training subscription fees for 
the remainder of such term. 

5. Conflicts. This Exhibit D must be read in conjunction with the 
other Exhibits to this Agreement, except that in the event of any 
inconsistency between this Exhibit D and any other Exhibit, this 
Exhibit D shall control with respect 10 Subscriber's training 
subscriptions. 
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1. Dciinitions. The capitalized words, tenns and phrases in this Exhibit 
F shall have the meanings set fOrll1 below: 

(a) "Bentley Data" means Bentley's Proprielaty Information including, 
but not limited to, the methods by which the services described in this Exhibit F 
are perfomted and the processes that make up such services. 

(b) "Data Storage•· means the amount of data storage space (including 
the backup and off-site storage), if any, to be allocated for Subscriber Data within 
the Bentley environment. 

(c) "Internet" means any systems for distributing digital electronic 
content and infommtion to end users via transmission, broadcast, public display, 
or other forms of delivel)', whether direct or indirect, whether over telephone 
lines, cable television systems, optical fiber connections, cellular telephones, 
satellites, wireless broadca<;t, or other mode of transmission now known or 
subsequently developed. 

(d) "Bentley Cloud Offerings" or"Cloud Offerings" mean the Bentley 
products and services made available to Subscriber and accessed by Users via 
the lntcmct fOr use under the terms herein. 

(c) "Subscriber Dllta" means data collected or stored by Subscriber 
using Cloud Offerings, including, but not limited to, financial, business and 
technical information, engineering plans, CllStomer and supplier infOrmation, 
research, designs, plans, and compilations, but not including any Bentley Data. 

2. ;\.pplknhility. Upon Bentley's approval, Subscriber may be entitled 
to subscribe to Bentley Cloud Offerings pursuant to the specific terms set forth 
herein. Cloud Offerings arc available a<; Subscriptions only, as described in 
Section 6 of Exhibit A. Subscriber acknowledges and agrees that Bentley may 
in its sole discretion utilize a third party service provider to provision Bentley 
Cloud Offerings and/or Subscriber Data. To be eligible to participate, Subscriber 
must be current on all outstanding invoices for amounts owed to Bentley. 

3. Bentley Cloud Offerings. A User in possession of a valid Passport 
may be able to access certain Cloud Offerings at no additional charge to 
Subscriber. Other Cloud Offerings also require the purchase by Subscriber of a 
Visa for such User. Certain other Cloud Offerings may be purchased by 
Subscriber fbr additional fees ("Cloud Offering Fees") to be specified in a 
quotation from Bentley to Subscriber (the 10Cioud Offering Quote"), which may 
include, as applicable, (a) the number of Passport holders accessing the Cloud 
Offering, (b) the number of assets managed using the Cloud Offering; (c) Data 
Storage size, (d) the Professional Services, if any, to be delivered by Bentley to 
Subscriber for the initial deployment of the Cloud Offering; and (e) Professional 
Sc!Yices related to the ongoing management and support of the Cloud Offering, 
including availability and support se!Yice level terms. 

4. Permitted Usc. Bentley will grant Subscriber a non-exclusive, non­
transferrable, non-assignable, revocable, limited license to use and access 
purchased Bentley Cloud Offerings (subject to the tcnns of this Exhibit F and 
any tenns of use ("Terms of Use") presented upon access) solely for Production 
Usc (the "Pcnnittcd Usc"). Subscriber acquires only the right to use the 
purchased Cloud Offering and docs not acquire any rights of ownership to the 
Cloud Offering or any part thereof. Bentley and its suppliers retain all rights, 
title and interest in the Cloud Offering, and any usc of the Cloud Offering beyond 
the Pennittcd Use shall constitute a material breach of the Agreement. In 
addition to the use restrictions set forth in the Tenns of Use, Subscriber's 
Permitted Use rights shall be subject to the following conditions: 

(a) Subscriber purchasing against a Cloud Offering Quote shall not 
exceed any limits set forth in such Cloud Offering Quote. In the event use of a 
Cloud Offering by Subscriber exceeds that purchased by Subscriber as specified 
in the applicable Cloud Offering Quote, Bentley may invoice, and Subscriber 
shaH pay, additional Cloud Offering Fees. Bentley shall, in its sole discretion, 
add such additional fees to subsequent invoices or invoice Subscriber separately. 

(b) In the event of a past due balance. Bentley reserves the right to 
suspend use ofthe Cloud Offerings until all past due amounts have been received. 

(c) Bentley reserves the right to modify or suspend use of a Cloud 
Offering, or any part thereof, if (i) Bentley determines in its sole discretion thnt 
such suspension is necessary to comply with any applicable law, regulation or 
order of uny governmental authority or with the terms of its agreement(s) with 
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its third party service providers; or (ii) Bentley determines in its sole discretion 
that the perfonnance, integrity or security of the Cloud Offerings is being 
adversely impacted or in danger of being compromised as a result of Subscriber's 
or its Users' access. 

(d) Subscriber shall not tamper in any way with the software or 
functionality of Cloud Offerings or any prut thereof. Without limiting the 
foregoing, Subscriber agrees not to put any material into the Cloud Offerings 
which contain any viruses, time bombs, Trojan horses, worms, cancclbots or 
other computer programming routines that may damage, interfere with, intercept 
or expropriate any system or data. Subscriber shall not utilize hots, agents, 
auction crawlers or other computer based crawling programs in conjunction with 
its use of the Cloud Offerings. 

(c) Subscriber shall communicate the above listed use restrictions to all 
Subscriber employees and External Users accessing or using any Cloud 
Offerings. The acts or omissions of any such User accessing the Cloud Offerings 
shall be deemed to be the acts or omissions of the Subscriber under the 
Agreement, such that Subscriber shall be fully responsible for the performance 
and fulfillment of all obligations set forth in the Agreement. Subscriber shall 
indemnify and hold Bentley harmless against any and all liability resulting from 
any non-compliance with the terms herein. 

5. Access and A\':tilnbilily. Subscriber is responsible for providing all 
equipment and the connectivity necessal)' to access and use Cloud Offerings via 
the Intemel Subscriber agrees that from time to time the Cloud Offerings may 
be inaccessible or inoperable for various reasons, including without limitation (i) 
system malfunctions; (ii) periodic maintenance procedures or repairs which 
Bentley or its service providcr(s) may undertake from time to time; (iii) 
compatibility issues with Subscriber's or a third party's hardware or software; or 
(iv) causes beyond the control of Bentley or which are not reasonably foreseeable 
by Bentley, including network or device failure, interruption or failure of 
telecommunication or digital transmission Jinks, hostile network attacks or 
network congestion or other failures (collectively "Downtime"). Bentley shall 
use reasonable efforts to provide advance notice to Subscriber in the event of any 
scheduled Downtime, and to minimize any dismption of the Cloud Offerings in 
connection with Downtime. 

6. Dntn. Bentley acknowledges, and Subscriber warrants and 
represents, that Subscriber owns all right, title and interest in Subscriber Data. 
Subscriber shall indemnify and hold Bentley harmless against any and all claims 
against Bentley alleging that the Subscriber Data collected or stored for use with 
the Bentley Cloud Offerings infringes any patent, trademark, trade secret, 
copyright or other proprietary rights of any third party, or in any way violates 
any privacy or data protection laws. Bentley shall not be responsible for any 
failure or impairment of the Cloud Offerings caused by or related to the 
Subscriber Data. Bentley shall maintain the confidentiality of all Subscriber 
Data, and shall not reproduce or copy such data except as required to provide 
services under this Agreement or as may be expressly authorized by Subscriber. 
Subscriber shall be solely responsible for the Subscriber Data, including without 
limitation for uploading such data and/or appropriately formatting and 
configuring such data for use with a Cloud Offering. Subscriber agrees and 
acknowledges that Bentley will from time to time collect Usage Data and that all 
Usage Data shall be owned by Bentley and deemed Bentley Proprietary 
Information. Subscriber agrees not to alter or interfere with the collection by 
Bentley of accurate Usage Data. 

7. Termination. In addition to the termination rights of the parties set 
forth in Section 7 of Exhibit B, Bentley may terminate a Cloud Offering 
Subscription, upon notice to Subscriber, in the event of the termination of 
Bentley's agreement(s) with it<; third party service provider(s). Termination of a 
Cloud Offering Subscription by either party shall automatically terminate any 
license granted pursuant to Section 4 of this Exhibit F. 
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L Applicability. At Subscriber's request, and upon Bentley's approval, 
Subscriber and/or its authorized LS Affiliates may be entitled to subscribe to a 
Bentley License Subscription Program, subject to the terms and conditions of 
this Exhibit LS. To be eligible to participate, Subscriber must be current on all 
outstanding invoices for amounts owed to Bentley. 

2. License Subscription Programs. 

2.1 On:rvirw. Upon Bentley's acceptance of Subscriber into a License 
Subscription Program, Subscriber shall be granted rights to Use certain Eligible 
Products and Bentley Passports without limitation as to the number of 
Employees who may Use such Eligible Products and Bentley Passports. 
Descriptions of Bentley's License Subscription Programs are available at 
www.bentlcy.com (with Bentley reserving the right to alter the eligibility 
requirements and offerings of any such License Subscription Programs at any 
time, in its sole discretion, and without any notice to Subscriber). Prior to 
participating in a License Subscription Program, Subscriber shall complete and 
acknowledge a License Subscription Order Form which shall designate the 
details of the specific License Subscription Program in which the Subscriber is 
opting to participate, as well as the applicable Eligible Products and 
conespomling LS Fees for participation in that License Subscription Program. 

2.2 LS Afliliatr Paf'ficip:\lion. Subject to the terms and conditions of this 
Exhibit LS, Subscriber's LS Affiliates shall be eligible to participate in the LS 
Program upon Bentley accepting said LS Affiliate into the LS Program. Except 
in cases where an LS Affiliate has executed a LS Affiliate Participation Letter, 
Subscriber agrees to remain responsible for its participating LS Affiliates' 
compHancc with the terms and conditions of the Agreement. Moreover, with 
respect to any participating LS Affiliates, each LS Affiliate's respective LS 
Affiliate Agreement, if any, shall terminate immediately upon, and as a pre­
condition to, such LS Affiliate's participation in the License Subscription 
Program. 

2.3 SELECT Coverage of Eligible & Ineligible Products. During the 
tcnn of Subscriber's participation in an LS Program, all Eligible Products shall 
receive SELECT Cov~::rage, Ineligible Products that are: (i) Ba<;eline Products, 
or (ii) licensed by Subscriber or any LS Affiliate during any term, shall not be 
eligible for or included in the LS Program, but shall nonetheless continue to be 
eligible for SELECT Coverage under the terms of the Agreement for so long 
as the Agreement remains in effect and Subscriber is current on all outstanding 
invoices issued pursuant to the Agreement. 

2.4 Bentley LEAH.i\. Certain LS Programs include the right of Subscriber 
to receive Bentley LEARN benefits, subject to the tem1s and conditions of 
Exhibit D, as indicated on Subscriber's License Subscription Order Form. 
Unless otherwise set forth on the License Subscription Order Form, ELS 
Programs include the right of Subscriber to receive on-site training under the 
Bentley LEARN program, while QLS Programs do not include such right. 

3. Lligihlc l'1·oduct Licensl.' Grant. 

3.1 Production Usc. In consideration for full payment ofthc LS Fees, and 
provided that Subscriber is not otherwise in breach of the Agreement, Bentley 
hereby grants to Subscriber a non-exclusive, limited, revocable, non­
transferable, nonMassignable license to Use: (i) Eligible Products (excluding 
Non-SELECTserver Products) for Production Use during the term of the LS 
Program, without limitation as to the number of Employees who may Use the 
Eligible Products; and (ii) Non-SELECTserver Products for Production Use 
solely on the Device that corresponds to each nodeMlocked license 10 a Non­
SELECTserver Product. 

3.2 EYnluntion Usc. In consideration for full payment of' the LS Fee (and 
depending on which LS Program that Subscriber opts to participate in), Bentley 
hereby grants to Subscriber a limited, non-transferable, revocable, nonM 
exclusive right to use Eligible Products fOr intcmal evaluation or testing use 
only (an "Evaluation License"); provided that such Evaluation Licenses are 
only acce-ssed through a dedicated SELECTserver hosted by Bentley (the 
"Evaluation Server"), <md such licenses are not used fOr Production Use. 
Unless otherwise set forth in Subscriber's License Subscription Order Form, 
the duration of Subscriber's use of an Evaluation License shall not exceed 
ninety (90) days under an ELS Program, and shall not exceed ten (1 0) days 
under a QLS Program (each, respectively, an "Evaluation Period"). Upon the 
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earlier of the conclusion of the Evaluation Period, the termination of the 
Agreement or Subscriber's participation in the LS Program, Subscriber shall 
discontinue use of all copies ofEiigible Products used for evaluation hereunder 
and, upon request by Bentley, certify such destruction in writing. To the extent 
that an Evaluation License is used in breach of the restrictions set forth herein 
(an "Unauthorized Usc"), then each such instance of Unauthorized Usc shall 
count as an instance of Subscriber Daily Use. It is Subscriber's sole 
responsibility to ensure that all Evaluation Licenses are generated from the 
Evaluation Server, and Bentley shall have no obligation to acjjust the LS Fee to 
account for evaluation usc of Eligible Products under licenses generated by a 
SELECTserver other than an Evaluation Server. 

.f. SELECTSen·l.'r. 

4.1 SELECTservcr as a Prt'rcquisitc. As a condition precedent of 
participating in the License Subscription Progmm. Subscriber must utilize fully 
the then current, most recent Upgrade to SELECTserver. Subscriber may 
deploy a single SELECT server for purposes of managing multiple Subscriber 
Sites and LS Affiliate Sites located in more than one Country; provided, 
however, that: (i) such SELECTserver is configured to report Subscriber's 
Daily Usc within the Country it occurs; and (ii) all Subscriber Use within a 
particular Country is initiated by a Site activation key that is unique to such 
Country. Subscriber agrees that it shall migrate Subscriber Daily Use reporting 
from all of Subscriber's and/or LS Affiliates' deployed SELECTservers to the 
most recent Upgrade to SELECTservcr no Inter than twelve (12) months after 
its general commercial release by Bentley. 

4.2 Reporting. Where SELECTServer is not hosted by Bentley, Subscriber 
and LS Affiliates shall either: (i) deploy the automatic transmission facility of 
SELECTserver for monthly or daily transmission of usage information to 
Bentley; or (ii) provide Bentley with monthly delivery of all usage information 
created by SELECT server. With respect to delivery of usage information under 
sub-section (ii) above, each month's delivery shall be due within seven (7) days 
of the end of the month in which such usage infonnation is generated, and 
Subscriber and LS Affiliates, if applicable, shall allow Bentley access to all 
Subscriber Sites and LS Affiliate Sites in order to verify the content of such 
manually transmitted usage information. Subscriber and each LS Affiliate shall 
also deploy any other Bentley licensing teclmology, as requested by Bentley in 
order to allow Bentley to monitor Subscriber Daily Use of Eligible Products by 
Subscriber and each eligible LS Affiliate during the term. 

4.3 No i'\lodificalions. Subscriber agrees that neither Subscriber nor any of 
its eligible participating LS Affiliates shall edit, alter, delete, or otherwise revise 
in any manner the content of the usage information generated by 
SELECTserver. Bentley shall treat each usage infonnation transmission or 
delivery as confidential information of Subscriber and each LS Affiliate. If 
Bentley fails to receive tile required usage information, Subscriber shall 
transmit or deliver the required usage information to Bentley within fourteen 
(14) days after Bentley requests such information. 

5. LS Fee Calculation. 

5.1 Total Eligible Product Fees. 

(a) For each Reset Period, "Eligible Product Peak Usage" shall be 
calculated by (i) determining the maximum Subscriber Daily Use of 
each Eligible Product over each pertinent Measurement Period (each 
a "Measurement Period Peal{"); then (ii) for each Eligible Product, 
giving these Measurement Period Peaks an ordinal ranking from 
highest to lowest in the Reset Period and selecting the ranked 
Measurement Period Peak designated by Bentley for such Eligible 
Product under the applicable LS Program; and, finally, (iii) adding 
to the selected Measurement Period Peak the number of licenses of 
such Eligible Product as Subscriber has designated Non­
SELECTServer Products. 

(b) Eligible Product Fees shall be calculated as (i.) Eligible Product Peak 
Usage times (ii) the then most current SELECT Program Fees as 
published by Bentley for the applicable Eligible Product times (iii) 
the Multiplier for such Eligible Product under the applicable LS 
Program. 
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(c) Subscriber's "Tot:d Eligible Product Fees" shall be the aggregate 
of the Eligible Product Fees across all Eligible Products Used by 
Subscriber during the Reset Period. 

5.2 Passport Fees. For each Reset Period, Subscriber's Passport Fees shall 
be calculated as (i) the number of Subscriber's ac;signcd Bentley Passport 
holders at the start of the Reset Period plus any new unique Bentley Passports 
used or assigned by Subscriber during the Reset Period times (ii) the then most 
current SELECT Program Fees as published by Bentley for Benlley Pac;sports 
times (iii) the Multiplier for Bentley Passports under the applicable LS 
Program. 

5.3 LS Ft•es. Subscriber's LS Fees for at least the first Reset Period shall 
be set forth on Subscriber's License Subscription Order Form. For each 
subsequent Reset Period, Subscriber's LS Fees shall be the greater of the 
Minimum LS Fees, or the sum of (i) Subscriber's Total Eligible Product Fees 
and (ii) Subscriber's Passport Fees for the immediate preceding Reset Period 
(the "Reset Calculation"). 

SA LS Fcc C:\lculation Uclinitinns. 

(a) "Eligible P1·oduct Peak Usage" shall have the meaning set forth in 
Section 5.l(a) ofthis Exhibit. 

(b) "i\"linimum LS Fees" means the minimum amount of LS Fees for 
each Reset Period as set forth or described in the License 
Subscription Order Fonn for Subscriber's LS Program. 

(c) "License Subscription Fec..c;" or "LS Fees" means the fees payable 
each Reset Period to Bentley for Subscriber's (and/or its eligible 
participating LS Affiliates') participation in a License Subscription 
Program. 

(d) "Measurement Period" means, for each Eligible Product, the 
period over which Subscriber Daily Usc is measured and compared 
in order to determine a Measurement Period Peak. 

(e) "i\:leasurcment Period Peal;." shall have the meaning set forth in 
Section 5.l(a) of this Exhibit. 

(f) "LS Day(s)" means the calendar day beginning at 12:00:01 AM and 
ending at 11 :59:59 PM in the time zone defined for each Site 
managed by SELECTscrvcr. All usage log files reflecting 
Subscriber's Daily Use shall be translated into GMT time relative to 
the location of the Device on which an Eligible Product is used. 

(g) "i\'lultiplicr(s)'' shall refer to the numerical value designated in 
Subscriber's applicable License Subscription Order Form which is 
used as part of the fonnula to caiCL1late Subscriber's LS Fees during 
the term. 

(h) ''Reset Period" shall mean the sub~periods during the Initial Term 
or any Renewal Term which include a designated number of 
Mca<;urement Periods to be considered in calculating LS Fees as set 
forth in the License Subscription Order Form for Subscriber's LS 
Program. 

(i) "Reset Calculation" shall have the meaning set forth in Section 5.3 
of this Exhibit. 

(j) "Subscribe!· Daily Use" shall mean the numberofunigue machines 
from which Subscriber and/or its participating LS Affiliates Usc an 
Eligible Product during an LS Day. 

(k) "Total Eligible Product Fees" shall have the meaning set forth in 
Section 5.l(c) of this Exhibit. 

6. LS Program Fees & Paymcut Tet·ms. 

(1,l lm'oirc aud Payment. Unless otherwise set forth in Subscriber's 
License Subscription Order Form, payment of all LS Fees for Reset Periods 
shall be made annually or quarterly by Subscriber and shall he due to Bentley 
within thirty (30) days of receipt of an invoice. Subscriber's failure to remit 
payment of the appropriate LS Fee shall: (i) give Bentley the right to 
immediately suspend Subscriber's participation in the License Subscriplion 
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until such time that the appropriate LS Fee is paid in full; and (ii) be treated as 
a material breach of the Agreement. For clarity, for any Ineligible Products 
licensed by Subscriber and their LS Affiliates that are not included in the LS 
Program, Bentley shall invoice Subscriber for the SELECT Program Fees for 
such Ineligible Products. 

6.2 LS Fcc Adjustment. The parties agree that Bentley may adjust the LS 
Fee for the then current Reset Period in the event additional Subscriber Sites or 
LS Affiliates Sites arc added to the License Subscription Program. Moreover, 
in the event Bentley designates additional Eligible Products during any Reset 
Period, Subscriber shall have the rights, benefits and obligations set fmth herein 
with respect to such additional designated Eligible Products. Subscriber shall 
not be invoiced for Subscriber Usage of any additional designated Eligible 
Products, however, until the next applicable annual or quarterly LS Fee 
determination, at which point Bentley shaH include the additional designated 
Eligible Products when calculating the LS Fees for the ncxl Reset Period. 

7. Term :mtl Termination. 

7.1 Term. The minimum number of Reset Periods for Subscriber's LS 
Program subscription shall be designated on Subscriber's License Subscription 
Order Form, and shall commence on the date set forth therein (the '"Initial 
Term"). Following expiration of the Initial Term, the terms of the License 
Subscription Program shall automatically renew for a successive minimum 
number of Reset Periods of like duration (each a "Renewal Term") unless: (i) 
Subscriber provides Bentley with written notice of its intent to terminate its 
participation in the LS Program no later than (A) one-hundred twenty (120) 
days prior to the end of the Initial Tenn or a then current Renewal Term for an 
LS Program with a tenn of more than six ( 6) months, and {B) thirty (30) days 
for an LS Program witll a term of six (6) months or less, or (ii) Bentley provides 
Subscriber with written notice of its intent to tenninate the LS Program no less 
than forty-five (45) days prior to the end of the Initial Term or a then current 
Renewal Term; with any such termination to be effective as of the end of such 
Initial Term or Renewal Tem1. 

7.2 Termination. Notwithstanding anything to the contrary contained 
herein, Bentley reserves the right to terminate Subscriber's participation in the 
LS Program upon thirty (30) days prior written notice in the event Subscriber 
is in breach of the terms and conditions ofthis Exhibit and/or Agreement, unless 
Subscriber cures such brench within such thirty (30) day period. Subscriber 
hereby acknowledges that this right to cure shall not be extended to any breach 
by Subscriber which by its nature c;mnot be cured within the aforementioned 
thirty (30) day cure period. 

7.3 E'•en! ofTcrmination. 1n the event of a termination, expiration or non­
renewal of Subscriber's participation in the LS Program and/or the Agreement, 
Subscriber's and all its participating LS Affiliates' right<; to participate in the 
LS Program shall immediately tenninate and Subscriber's and all LS Affiliates' 
license rights with respect to Bentley Products shall revert back to the license 
rights Subscriber and each LS Affiliate respectively had in the Baseline 
Products. In the event Subscriber and/or its LS Affiliates opt not to continue 
participating in the LS Program only, SELECT Coverage for such Baseline 
Products wi!l continue under the tem1s and conditions of this Agreement (or for 
a LS Affiliate under a newly executed LS Affiliate Agreement), and Subscriber 
and each LS Affiliate shall remove all Eligible Products, except for the Baseline 
Products, from Subscriber Sites and LS Affiliate Sites no later than fourteen 
(14) days after the Subscriber's participation in the LS Program has ceased. 

8. l\lis<::cllnncous. 

8.1 Reprcsrntntions & Warranties. Subscriber hereby represents and 
warnmts that: (i) it has the authority to bind itself and all of its LS Affiliates for 
the Eligible Products at the Subscriber Sites and LS Affiliate Sites set forth in 
the License Subscription Order Form (as applicable); andfor (ii) cause all of its 
LS Affiliates set forth in the License Subscription Order Fonn to sign an LS 
Affiliate Lct1er attached to the License Subscription Order Form, wherein such 
LS Affiliates agree to be bound by the terms of this Exhibit; and (iii) upon its 
delivel)' of a License Subscription Order Form, or (if applicable) Bentley's 
acceptance of an executed LS Affiliate Letter, this Exhibit will be valid and 
binding on Subscriber and each of its participating LS Affili<Jtes. 
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8.2 Usc nf Eligible PI'Oducts in a Terminal Scrrcr Environment. 
Subscriber agrees tlult it shall not use any Bentley Products on any multi~user 
computer network in a Terminal Server Environment without Bentley's prior 
written consent. If Bentley consents, any such usc shall be subject to the terms 
ofExhibit T of the Agreement, and Subscriber shall deliver to Bentley (within 
ten (I 0) days of any request) reports, usage logs and any other reasonable 
infonnation related to Subscriber's Terminal Server Environment to enable 
Bentley to accurately calculate the LS Fee during the term. 

8.3 Terms arc Confidential. Subscriber hereby acknowledges that the 
terms and conditions of this Exhibit and the applicable License Subscription 
Order Form are confidential in nature and Subscriber hereby agrees that neither 
it nor its LS Affiliates shall disclose the contents of the Exhibit and/or the 
License Subscription Order Form to any third party. 

S.4 Prmluct Time Out. Subscriber acknowledges that the licenses to the 
Eligible Products arc for a set term and that Bentley shall have the right to 
terminate Subscriber's and any LS Affiliate's rights to the Eligible Products 
upon expiration of the term hereof. In the event Subscriber fails to pay the LS 
Fee, or upon termination of the Agreement for <my other reason, the parties 
hereby agree that any timing out or expiration ofthe Eligible Products shall not 
be considered a "time bomb," defect or error with respect to the Eligible 
Products. 

8.5 Conflicts. The tenns herein must be read in conjunction with the other 
Exhibits to this Agreement, except that in the event of any inconsistency 
between the 1em1s herein and any other Exhibit, the terms herein shall control 
with respect to Subscriber's participation in the License Subscription Program. 

9. Ddinitions. Capitalized terms used in this Exhibit LS shall lmve the 
meanings set forth below or, if not otherwise defined herein, shall have the 
definitions set forth in the Agreement. 

{a) "Baseline Product(s)" means the Bentley Products licensed by 
Subscriber and/or all participating LS Affiliates immediately prior 
to the date the Subscriber and/or its participating LS Affiliates enter 
into the LS Program. Baseline Products shall be listed on 
Subscriber's License Subscription Order Form and/or as an 
attachment to the LS Affiliate Participation Letter (as applicable), 
with Bentley reserving the right to amend the list of Baseline 
Products from time-to~time to include any additional Bentley 
Products licensed on a perpetual basis by Subscriber or LS Affiliates 
after the commencement of the LS Program subscription. 

(b) "Eligible Produet{s)" means the Bentley Products (including any 
Updates or Upgrades thereto) eligible for inclusion in a License 
Subscription Program, as designated and posted at: 
http://selectscrvices.bentley .com/en~US/ (click on the "Eligible 
Software" link). The designation of Eligible Products may be 
amended from time~to-time in Bentley's sole discretion. 

(c) "Employcc(s)" means (i) any full~time, part~time, or temporary 
employee of Subscriber or an LS Afliliate, or, (ii) any temporary, 
term or contract professional or service personnel or employees who 
work at Subscriber Sites or LS Afliliates Sites, and whose work is 
supervised or managed by Subscriber or an LS Affiliate and for 

whom Subscriber or an LS Affiliate remains responsible. 

(d) "Ineligible Product{s)" means Bentley Products that arc not 
Eligible Products. 

(e) "Initial Term" shall have the meaning set forth in Section 7.1 of 
tl1is Exhibit. 

(f) "License Subscription Order Form{s)" is the order form wherein 
Bentley shall indicate Subscriber's LS Program, Eligible Producl<>, 
Reset Periods, Initial Term and corresponding LS Fees. The parties 
agree that the License Subs<:ription Ordt!r Form shall constitute a 
part of this Exhibit LS and be govemed by the terms and conditions 
of this Agreement. 

(g) "License Subscription P1·ogmm(s)" or "LS Progrnm(s)" shall 
refer to the licensing progmms, described nt www.bentley.com, 

SEl002520-3/0007 08/14 
{NAOU)(ENGLISH) 

under which Subscriber may Use Eligible Products under the terms 
and conditions of this Exhibit LS. 

(h) ''LS Affiliate(s)" shall mean: (i) an Affiliate; or (ii) any 
incorporated or non~incorporated entity: (A) listed on the License 
Subscription Order Form, or (B) whose participation in the LS 
Program is approved by Bentley upon such entity's execution of a 
LS Affiliate Participation Letter. The License Subscription Order 
Form may be amended by Bentley from time~to~time throughout 
the term to update the list of Subscriber's LS Affiliates. 

(i) '·LS Affiliate Agreement(s)" means a pre~cxisting SELECT 
Program Agreement, if any, between a LS Affiliate and Bentley. 

(i) "LS Affiliate Participation Lcttcr{s)" shall refer to a form letter 
attached to the License Subscription Order Form, wherein LS 
Affiliates can opt individually to participate in the LS Program 
under the terms set forth herein, subject to Bentley's acceptance of 
!he LS Affiliate into the LS Program. 

(k) "Non-SELECTscrvc•· Product(s)" means Baseline Products 
which are Eligible Products installed at a Subscriber Site but not 
initiated by or deployed from a SELECTserver. 

(1) "Renewal Term(s)" shall have the meaning set tbrth in Section 8.1 
of this Exhibit. 

(m) "SELECT Coverage" means the SELECT Program benefiL<> 
applicable to Bentley Products as set forth in the Agreement. 

(n) "Subscriber Site(s)" or "LS Affiliate Site(s)" shall mean the 
discrete geographic locations from which Subscriber or its 
participating LS Affiliates conduct their respective operations. The 
definition of "Site" in Exhibit B of the Agreement is explicitly 
superseded by the foregoing definition for purposes of this Exhibit 
LS. 
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I. 

2. 

Definitions. The definitions of certain tem1s used herein with initial 
capitalized letters, if not otherwise defined herein, shall have the 
definitions set fortll in the Agreement. 

(a) "Terminal Server" means a device on which a Microsoft 
server operating system is installed, 

(b) "Terminal Server Environment" means the Microsoft 
server operating system or application virtualization software 
which, when installed on a Terminal Sen'er, provides clients 
access to Windows based applications running entirely on 
such a server and supports multiple client sessions on the 
server, 

list• ufBI.'ntlcv Products l\ilh Terminal Server. Subscriber may 
use Bentley Products for Production Usc only on a multi-user 
computer network in H Terminal Server Environment, and to install 
properly licensed Bentley Products on one or more Terminal Servers 
subject to the following conditions: 

(a) 

(b) 

(c) 

Subscriber acknowledges that Bentley Product<; are presently 
not certified for use in a Terminal Server Environment, and 
that Subscriber is solely responsible for testing nnd supporting 
Bentley Product<; for operation in a Terminal Server 
Environment. 

The number ofUsers that use a Bentley Product at a Subscriber 
Site (whether or not such use is made via a Terminal Server) 
during any one interval shall not exceed the number of copies 
of such Product for which Subscriber has licenses at such Site. 

For each Terminal Server on which Bentley Products are 
installed, Subscriber hereby agrees to activate product 
licensing with Bentley's SELECTservcr, or such other 
licensing technology as may be required by Bentley from time 
to time, to monitor usage of the Bentley Products via the 
Terminal Server. SELECTserver shall be installed and 
maintained in a mode that recognizes each session started via 
Terminal Server ar;; requiring its own unique license. 

SEL002520-3/0007 08/14 
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3. 

4. 

5. 

(d) 

(e) 

The products running from the Terminal Server must be 
activated to a SELECTserver, such that the Terminal Server 
must accurately provide SELECTscrvcr individual computer 
names or a means to accurately identify product sessions 
initiated from the Terminal Server. Subscriber agrees to 
transmit to Bentley on a monthly basis true and accurate copies 
of the usage log files generated by SELECT server or such 
other Bentley licensing technology as may be required by 
Bentley from time to time. 

Subscriber shall, upon seven (7) days advance written notice 
by Bentley, permit reasonable inspection and copying of the 
usage log files by Bentley or a third-party auditor retained by 
Bentley at the offices of Subscriber during regular working 
hours. 

Warranty Disclnimcr. Bentley Products used in a Terminal Server 
Envirmt~ent shall be excluded from the warranties described in 
Exhibit B of the Agreement 

:\o Technical Suppol't. Bentley will not provide Subscriber with 
the technical support seiTices described in Exhibit A of the 
Agreement for problems, errors or other operating difficulties 
caused by or related to Subscriber's use of Bentley Products in a 
Terminal Server Environment. 

Termination of Righls. For purposes of clarity, Subscriber's right 
to use Bentley Products in a Terminal Server Environment shall 
terminate in the event of any termination or non~renewal of the 
Agreement, notwithstanding that such products are licensed on a 
perpe!Ual basis. 
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EXHIBITC 
City of Austin, Texas 

NON-DISCRIMINATION AND NON-RETALIATION CERTIFICATION 

City of Austin, Texas 

Equal Employment/Fair Housing Office 

To: City of Austin, Texas, 

I hereby certify that our firm complies with the Code of the City of Austin, Section 5-4-2 as reiterated 
below, and agrees: 

(1) Not to engage in any discriminatory employment practice defined in this chapter. 

(2) To take affirmative action to ensure that applicants are employed, and that employees 
are treated during employment, without discrimination being practiced against them as 
defined in this chapter, including affirmative action relative to employment, promotion, 
demotion or transfer, recruitment or recruitment advertising, layoff or termination, rate of 
pay or other forms of compensation, and selection for training or any other terms, 
conditions or privileges of employment. 

(3) To post in conspicuous places, available to employees and applicants for employment, 
notices to be provided by the Equal Employment/Fair Housing Office setting forth the 
provisions of this chapter. 

(4) To state in all solicitations or advertisements for employees placed by or on behalf of the 
Contractor, that all qualified applicants will receive consideration for employment without 
regard to race, creed, color, religion, national origin, sexual orientation, gender identity, 
disability, sex or age. 

(5) To obtain a written statement from any labor union or labor organization furnishing labor 
or service to Contractors in which said union or organization has agreed not to engage in 
any discriminatory employment practices as defined in this chapter and to take 
affirmative action to implement policies and provisions of this chapter. 

(6) To cooperate fully with City and the Equal Employment/Fair Housing Office in 
connection with any investigation or conciliation effort of the Equal Employment/Fair 
Housing Office to ensure that the purpose of the provisions against discriminatory 
employment practices are being carried out. 

(7) To require of all subcontractors having 15 or more employees who hold any subcontract 
providing for the expenditure of $2,000 or more in connection with any contract with the 
City subject to the terms of this chapter that they do not engage in any discriminatory 
employment practice as defined in this chapter 

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the 
City's Minimum Standard Non-Discrimination and Non-Retaliation Policy set forth below. 

City of Austin 
Minimum Standard Non-Discrimination and Non-Retaliation in Employment Policy 

As an Equal Employment Opportunity (EEO) employer, the Contractor will conduct its personnel 
activities in accordance with established federal, state and local EEO laws and regulations. 

The Contractor will not discriminate against any applicant or employee based on race, creed, color, 
national origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. 
This policy covers all aspects of employment, including hiring, placement, upgrading, transfer, 
demotion, recruitment, recruitment advertising, selection for training and apprenticeship, rates of 
pay or other forms of compensation, and layoff or termination. 

Goods and Services 10 Revised July 7, 2017 



The Contractor agrees to prohibit retaliation, discharge or otherwise discrimination against any 
employee or applicant for employment who has inquired about, discussed or disclosed their 
compensation. 

Further, employees who experience discrimination, sexual harassment, or another form of 
harassment should immediately report it to their supervisor. If this is not a suitable avenue for 
addressing their compliant, employees are advised to contact another member of management or 
their human resources representative. No employee shall be discriminated against, harassed, 
intimidated, nor suffer any reprisal as a result of reporting a violation of this policy. Furthermore, any 
employee, supervisor, or manager who becomes aware of any such discrimination or harassment 
should immediately report it to executive management or the human resources office to ensure that 
such conduct does not continue. 

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non­
discrimination and non-retaliation employment policy, the Contractor has expressly adopted the 
provisions of the City's Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City 
Code and set forth above, as the Contractor's Non-Discrimination Policy or as an amendment to 
such Policy and such provisions are intended to not only supplement the Contractor's policy, but will 
also supersede the Contractor's policy to the extent of any conflict. 

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE THE CITY A COPY OF THE 
CONTRACTOR'S NON-DISCRIMINATION AND NON-RETALIATION POLICIES ON COMPANY 
LETTERHEAD, WHICH CONFORMS IN FORM, SCOPE, AND CONTENT TO THE CITY'S 
MINIMUM NON-DISCRIMINATION AND NON-RETALIATION POLICIES, AS SET FORTH 
HEREIN, OR THIS NON-DISCRIMINATION AND NON-RETALIATION POLICY, WHICH HAS 
BEEN ADOPTED BY THE CONTRACTOR FOR ALL PURPOSES WILL BE CONSIDERED THE 
CONTRACTOR'S NON-DISCRIMINATION AND NON-RETALIATION POLICY WITHOUT THE 
REQUIREMENT OF A SEPARATE SUBMITTAL. 

Sanctions: 

Our firm understands that non-compliance with Chapter 5-4 and the City's Non-Retaliation Policy 
may result in sanctions, including termination of the contract and suspension or debarment from 
participation in future City contracts until deemed compliant with the requirements of Chapter 5-4 
and the Non-Retaliation Policy. 

Term: 

The Contractor agrees that this Section 0800 Non-Discrimination and Non-Retaliation Certificate of 
the Contractor's separate conforming policy, which the Contractor has executed and filed with the 
City, will remain in force and effect for one year from the date of filling. The Contractor further 
agrees that, in consideration of the receipt of continued Contract payment, the Contractor's Non­
Discrimination and Non-Retaliation Policy will automatically renew from year-to-year for the term of 
the underlying Contract. 

'l u f-( (' J. I 
Dated this __ __,rf.'-'-___ day of ~(" f I<.:'M !?Cr ,Juf? 
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Authorized 
Signature 
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City of Austin, Texas 
Section 0805 

NON-SUSPENSION OR DEBARMENT CERTIFICATION 

The City of Austin is prohibited from contracting with or making prime or sub-awards to parties that are 
suspended or debarred or whose principals are suspended or debarred from Federal, State, or City of 
Austin Contracts. Covered transactions include procurement contracts for goods or services equal to or in 
excess of $25,000.00 and all non-procurement transactions. This certification is required for all Vendors 
on all City of Austin Contracts to be awarded and all contract extensions with values equal to or in excess 
of $25,000.00 or more and all non-procurement transactions. 

The Offeror hereby certifies that its firm and its principals are not currently suspended or debarred from 
bidding on any Federal, State, or City of Austin Contracts. 

Section 0605, Non-Suspension or Debarment Certification Revised 02/29/08 



CERTIFICATE OF INTERESTED PARTIES 1295 FORM 

1 ofl 

Complete Nos. 1 - 4 and 6 if there are interested parties. OFFICE USE ONLY 
Complete Nos. 1, 2, 3, 5, and 6 if there are no interested parties. CERTIFICATION OF FILING 

1 Name of business entity filing form, and the city, state and country of the business entity's place Certificate Number: 
of business. 2017-262980 
Bentley Systems, Incorporated 

Exton, PA United States Date Filed: 

2 Name of governmental entity or state agency that is a party to the contract for which the form is 09/20/2017 
being filed. 

City of Austin Public Works Date Acknowledged: 

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a 
description of the services, goods, or other property to be provided under the contract. 

MA 5600 NS170000067 

Enterprise License Subscription (ELS) 

4 
Name of Interested Party City, State, Country (place of business} 

Nature of interest 

(check applicable) 

Controlling Intermediary 

Hollister, David Exton, PA United States X 

Singh, Bhupinder Exton, PA United States X 

Griswold, Kirk Exton, PA United States X 

Bentley, Raymond Exton, PA United States X 

Bentley, Barry Exton, PA United States X 

Bentley, Keith Exton, PA United States X 

Bentley, Gregory Exton, PA United States X 

5 Check only if there is NO Interested Party. 
D 

6 AFFIDAVIT I swear, or affirm, under penalty of perjury, that the above disclosure is true and correct. 

eti'MMoN-wE.a;Git~~i6F P-EriiNSY-i\.v.Alll 1:.."- , 

~ -~1 '""""';"' b,.;,,, '"'" 

I NOTARIAL:SEAL 
I Laurie L. Moyer. Notary Public 
~ Uwchlan Twp. , Chester County I 

Ccimriiis·sion ' Ex'P-i~EHf q_ct. 2.2_.29?1--- J 
MEMBER, PENNS:YlVANII\~SSOCIATION"OF NOTARIES' 

AFFIX NOTARY STAMP I SEAL ABOVE 

Sworn to and subscribed before me, by the said ln.il<i Sfrwn[U} , this the c2!J-fl--day oJ..-Ypbn.iJu. 
20 11 , to certify which, witness my hand and seal of office. 

I OJJ 1 _; ; /j_ _If) IA-I!A J 01.1 r ;r i .IYlDvf ~ 1\)(1){-Jll {?~} .(._/ 
I 

Signature of officer ~t'ering oath Printed name of officer administering oath Title of offi~dministering oath 

Forms prov1ded by Texas Eth1cs Comm1ss1on W'NIN.ethlcs.state.tx.us VerSIOn V1.0.3337 


