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:

— Sai Xoomsai  xomaipweet
Purce” Date: 2020.10.27 14:52:35
Contractor Signature:#fies Keffer (Oct 22, 2020 11:07 EDT) Signature: 0500
Printed Name: Ja MEeS Ka ISEr City of Austin Purchasing Office

10/22/2020

Date: 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 NS170000087

This Contract is made by and between the City of Austin {"City"), a home-rule munigipality 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, [ncorporated 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 Confractor to provide deliverables beyond those stated in the Section 2, the
Contractor and the City shalt negotiate mutually agreeable terms and compensation for such.

1.3 Responsibilifies of the City. The City's Coniract Manager will be responsible for exercising general
oversight of the Coniractor'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: 512-974-2031, Email Address: jim.howard@austintexas.gov. The Contractor's Contract Manager for the
engagement shall be Jacque Driskell, {512) 974-9743, Email Address: Jacgue 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 Confractor 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 Confractor 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 workvdescribed 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 $ 197,524.87 for year one, $217,717.36 for
year iwo and $239,489.09 for the final year. Defails of cost assessed and products provided are at Exhibit A,
License Subscription and Order Form, which is atiached 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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3.3

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@austintexas.qov
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 arder number. Time billed for labor shall be limited to hours actually worked at the work
site.

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

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

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
maximwm 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 City 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 Confractor 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 VI, 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 fo payment by credit card or
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surchargas, 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 refurned 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 wili 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 herain 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 Cily'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 designes.

4.2 Right To Assurance. Whenever cne party fo the Contract in good faith has reason to question the other
party's intent to perform, demand may be made o the other party for written assurance of the intent to perform.
tn 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 Defaulf. The Confractor shall be in defaulf under the Coniract 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 Coniractor to the City.

4.4 Termination For Cause. In the event of a default by the Contractor, the City shall have the right fo
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 o 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 t recover all actual damages, costs, losses and expenses, incurred by the City as a result of the
Coniractor'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.

45 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 restilt in legal action.

SECTICN 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.

5142 The Contractor certifies that the prices in the Offer have been arrived at independently withouf
consultation, cornmunication, 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
Coniractor, 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 workmanlike 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
hy law, and any attempt to do s¢ shall be without force or effect.

522 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 additionat cost to the City. All costs incidental {o 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.

b.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 fo, and the right to audit, examine, or reproduce, any and all
records of the Contractor related io 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 Coniractor agrees fo 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 he amended. For purposes of this subsection, & 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 Coniractor 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 fo 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 correcied.

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 lirnited
fo the Cily, the Contractor, their respective agents, officers, employees and
subcontractors; the officers, agents, and employees of such subcontractors; and third
parties); and/or;

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

6.3.1.2 "Fault" shall include the sale of defective or non-conforming deliverables, negligence,
wiliful misconduct, or a breach of any legally imposed strict Jiability 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 cancerns the Contract, or which could have a mateiial adverse affect on the Contractor's ability fo 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 noftification 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, 4™ Floor, Austin, Texas 78701, and mail delivery shall be fo P.O. Box 1088, Austin, Texas
78767.

6.5 Notices. Uniess 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. Nofices to the
City and the Contractor shall be addressed as follows:

To the City: To the Contractor:

City of Austin, Purchasing Office Bentley Systems, Incorporate
ATTN: J. Howard, Purchasing Officer ATTN: General Counsel

P O Box 1088 685 Stockton Drive

Austin, TX 787867 Exton, PA 19341

8.6 Confidentiality. In order to provide the deliverables to the City, Contractor may require access to certain
of the City's andfor its licensors’ confidential information (including inventions, employee information, trade
secrets, confidential know-how, confidential business information, and other information which the City or ifs
licensars consider confidential) (collectively, "Canfidential 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 substantiaily injure the City and/or
its licensors. The Contractor (including its employees, subcontractors, agents, or representafives) 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 Contracter 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 Coniract without
liahility and fo deduct from any amounts owed o the Coniractor, 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 lizbility if it is
determined by the City that gratuities were offered or given by the Contractor or any agent or representstive of the
Coniractor 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 confract. 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 stich 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
petfarmance of any solicitation shall have a financial interest, direct or indirect, in the Confract 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 fo disciplinary action up to and including dismissal. Any violation of this provision,
with the knowledge, expressed or implied, of the Contractor shall render the Coniract voidable by the City.

6.11  Independent Confractor. The Contract shall not be construed as creating an employerfemployee
relatienship, a parinership, or a jeint venture. The Contractor's services shall be those of an independent
confractor. The Contractor agrees and understands that the Confract does not grant any rights or privileges
established for employees of the City.

Goods and Services 6 Revised July 7, 2017



8.12  Assignment-Delegation. The Contract shall he 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 uniess made in conformity with this paragraph. The Contract is not infended to confer rights or benefits on
any persen, 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 pariy 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 inveice, order or other document shall have any force or effect fo
change the terms, covenanis, and conditions of the Coniract,

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 Confract. 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 parly may make a
wiitten 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 pariies. 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 atiempt in good faith to negotiate a resolution of the dispute. I, within thirty
{30) calendar days after such meeting, the parties have not succeedad 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 fo resolve the dispute through negotiation fail, or the pariies 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
o 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 pariies 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 {o represent them or otherwise
assist them in the mediation.

6.17  Minority And Women Owned Business Enterprise {MBE/WRFE) 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, 2-8B, 2-9C and 2-8D 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 Confract. Even though no
goals have been established for this Contract, the Contractor is required to comply with the City’s
MBEMWBE Procurement Program, Chapters 2-9A, 2-9B, 2-9C and 2-9D, of the City Code, as
applicable, if areas of subcontracting are identified.

8.17.3 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 Contracter must also make & Good Faith Effort to use
available MBE and WBE f{irms. 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, mest qualifications, and are competitive in the market; and documenting the results of
the contacts.

6.18  Jurisdiction And Venue. The Confract 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, shalt 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 shail 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 Confract 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 inteni of
the stricken provision. The provisions of this section shall not prevent this entire Contract from heing void should a
provision which is the essence of the Confract 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, shali
survive the expiration or termination of the Contract.

6.21 Non-Suspension or Debarment Cettification. 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 Coniracts. By accepiing a Confract with the Cily, 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 fulf text
versions of this Section are available, on the Internet at the following online address:;

htips:/fassets. austintexas.gov/purchase/downloads/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 S‘(S}il\ﬂw CITY OF AUSTIN
By: ~ By: s

Signature Signature d’ T
Name: Antonio lerardo Name: JAMES T. HOWARD
Printed Name Printed Name
Title; _ Vice President Title: _ PROCUREMENT MANAGER
Date: September 9, 2017 Date: /O/'?/// 7

/ 1

List of Exhibits

Exhibit A Bentley License Subscription Order Form
Exhibit B Bentley Select Systems Program Agreement
Exhibit C Non Discrimination Certification, Section 0800
Exhibit D Non-Suspension or Debarment Certification
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LICENSE SUBSCRIPTION PROGRAM -@s
LICENSE SUBSCRIPTION ORDER FORM

LiCENSE SUBSCRIPTION ORDER FORM!

Welcome to Bentley’s License Subscription Program. This order form lists the specific details of the
License Subscription Program that Subscriber has agreed io participate in, as described in Exhibit LS of
Subscriber’s SELECT Program Agreement. This order form designates which particular License Subscription
Program is applicable to Subscriber, and establishes the duration of Subscriber’s participation in the program,
the corresponding License Subscription Fees, and other details regarding the program. This order form and
Subscriber’s SELECT Program Agreement CLLA 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 parties 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: Cify of Austin Public Works
505 Barton Spring Road, Suite 100
Austin, TX 78704-1245
e SELECT PROGRAM AGREEMENT CLA #: 10399583
s Ultimate Account ID #: 1001387418
e APPLICABLE LICENSE SUBSCRIPTION PROGRAM: Enterprise License Subscription
e ENTERPRISE LICENSE SUBSCRIPTION PROGRAM COMMENCEMENT DATE: October 14“', 2017
e INITIAL TERM: Program Commencement Date through October 13%, 2020
e RENEWAL TERM: successive 1 (one) year terms following the Initial Term
e MINIMUM ANNUAL LS FEE: USD $197,924.87

e RESET PERIOD: Annual

e  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 terms used in this License Subseription Order Form (or alternatively “order form™) shall have the meanings set forth in this order form,
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 Form is deemed a part of Subscriber’s SELECT Agreement, and is therefore
governed by the terms and conditions of Subscriber’s SELECT Agreement, and any and all Exhibils thereto.
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e MEASUREMENT PERIOD: Each calendar month during the pertinent Reset Period

e RANKED MEASUREMENT PERIOD PEAK:

ELIGIBLE PRODUCT RANKED MEASUREMENT PERIOD PEAK
AEP Products Highest
All other Eligible Products 2" Highest
o  MULTIPLIER:
ELIGIBLE PRODUCT MULTIPLIER
AEP 18
All Eligible Products 18

¢ ANNUAL LS FExs:

1. The LS Fee for Year One of the Initial Term (OQctober 14", 2017 through October 13", 2018) is

$197,924.87

The LS Fec for Year Two of the Initial Term (October 14", 2018 through October 13™, 2019) is

$217,717.36;

The LS Fee for Year Three of the Initial Term (October 14", 2019 through October 13", 2020)

1s $239,485.09;

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.

Distance Learning
Online Content
Performance Consulting Days — Total # 5

NANAK®

SELECTSERVER: Hosted
e PAYMENT TERMS: Net thirty (30) days
o LS AFFILIATES: None

e BASELINE PRODUCTS:

BENTLEY LEARN INCLUDED? Yes, per the terms of Exhibit D to the Agreement

Site ID Subscriber Site(s} Part # Baseline Product(s} Quantity
4020325 Austin Water Utility 1003 MicroStation 10
4020125 Austin Water Utility 1005 MicroStation PowerDraft 2
4020125 Austin Water Utility 2878 WaterCAD Stand Alone/100 Pipes 1
4020126 Public Works Department 1069 Bentley GEOPACK Civil Eng. Suite 12
4020126 Public Works Department 1567 Bentley InterPlot Client 19
4020125 Public Works Department 2827 Bentley PondPack 1
4020126 Public Works Department 2203 Bentley Universal Client License
4020125 Public Works Department 2520 Culvertiaster
4020126 Public Works Department 2923 FlowMaster for Windows
4020126 Public Works Department 1003 MicroStation 21
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4020126 Public Works Department 1949 ProjectWise InterPlot Server 1
4020126 Public Works Department 2564 StormCAD Stand Alone/Unlim. Inlets 3
City of Austin
Development Services

4078612 Department 1003 MicroStation 1
City of Austin Watershed

4090809 Protection Department 2915 Bentley CivilStorm Stand Alone 1
City of Austin Watershed

4QGB0809 Protection Department 2957 Bentley StormCAD for AutoCAD 2
City of Austin Watershed

4090809 Protection Department 2961 Bentley StormCAD Stand Alone 1
City of Austin Watershed

4090809 Protection Department 2923 Flowiaster for Windows 2
City of Austin Watershed

4050809 Protection Department 1003 MicroStation 2
City of Austin Watershed

4050809 Protection Department 2964 StormCAD Stand Along/Unlim. inlets 2

o INELIGIBLE PRODUCTS: None

V3 02/17

Page 3 of 4




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

Signature: 907 f/zg)

[

Name: T@«AEQ 1. HC‘NJ Q(a)
Title: P Q,Umwfﬁ{ (\ﬁ\)

Date: fdfz//7

Bentley Systems Inc.

Signature: (’ﬂ \/\_'2'

Name: _Antonio lerardo

Title: __Vice President

Date:  9/20/2017

V302117
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5 Bentley BENTLEY SYSTEMS, INCORPORATED
) SELECT PROGRAM AGREEMENT
NORTH AMERICA

Bentley SELECT Agrcement CLA Number 10399583

Bentley SELECT

Tiits SELECT Program Agreement (together with all exhibits and attachments hereto as in effect from time to time, the "Agreement”) is made as
of the Effective Date by and between Beatley Systems, Incorporated, a Delaware corporation with its principal office and place of business at 683
Steckton Drive, Exton, Pennsylvania 19341, and the subscriber identified below (“Subscriber™). All references hercin 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 from 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 terms of this Agrecement and Exhibits A, B, C and I hereto. Subsgriber 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 atlached {o this Agreement are incorporated herein and made a part of this Agreement, as such
cxhibits may be updated, amended and supplemented with additional exhibits from time to time upen thirty {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 exhibils in effect at the time the producis 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 aftey the date of such renewal. Notwithstanding the foregoing, unless Bentley and Subscriber agree otherwise by
a wriling duly executed by authorized representatives of the parties, no amendment or supplcment to the exhibits to this Agreement after any petpetual
license purchase shall limit or impair the rights of Subseriber under the perpetual license terms and conditions in effect at the time such license is
acquired.

Tor definitions of the capitalized terms used in this Agreement and the Exhibiis hereto, see Section I of the General Terms and Conditions
incheded as Exhibit B. The term of this Agreement is set forth in the General Terms and Conditions under the caption “Term; Termination,”
The terms of all Produet licenses acquired hereunder shall be as set forth Exhibit A to this Agreement, and all Product licenses hercunder are
subject to the termination provisions applicable to such licenses in Exhibit A to this Agreeinent and in the General Terms and Conditions.
Subscribers may not use the licenses, services and other benefits provided under this Agreement for purposes of developing software
applieations for distribution cutside of their organization or for providing end-user training on Bentley Prodocts other {han to internal end
users. If your organization falls into either of the foregoing prohibited categories, then please contact Bentley about other programs 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.

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED
City of Austin
Signature e Sienature
N s i Hwﬂﬂb Antonio lerardo
Printed Name Printed Name

@ﬂﬁ Wt Man - Vice President

o \/LWJM( @ u(li\Lu\ QO &MH—’ ﬂ}ﬂ@\/ Tile

F-mail Addgbss

Title

Address: 6835 Stockton Drive
Exton, Pennsylvania 19341

Telephone: Telephone: &310-458-5040

Date Signed: {0(/2'//’7 Date Signed: 9/20/2017

SEL002520-3/0007 08/14
{NADU)ENGLISH) madified by MA 5600 NS170000067
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2.02,

2.03.

3.01.

BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A
Dated as of June 2014
Genersl. 3.02. Such Upgrade, Update, or Platform Exchange may be in downloadable

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 Agrecment.
Subscriber may complete and submit to Bentiey a supplemental form
referenced by Bentiey as Altachment 1 (“Attachment 1), and if
completed Attachment 1 shall be incorporaled into this Agreement,
provided that (except with respect to the duration of the initizl term of
the Agreement) in the event of any inconsistency between this
Agreement and Attachment 1, this Agreement shall control with
respect to Subscriber’s SELECT Program subscription. Any additional
Beatley Products licensed by Subscriber during the term of this
Agreement shall be added avtomaticelly to Subscriber’s SELECT
Program coverage hereunder and the additionat SELECT Program
Fees will be included in Subscriber’s periodic invoices for SELECT
Program services.

SELECT Support Services

Bentley may provide SELECT support services 10 Subscriber either
directly or, at its discretion, through authorized Bentley Channel
Partners. A Channel Pariner’s anthorization may be limited to a
particular Site or Sites. Subscriber acknowledges that Channel Pariners
are independsnt contraclors of Bentley, and that there is no
employer/employee relationship benween Bentley and its Channel
Partners.

Bentley shall provide Technical Support services to Subsceriber, which
includes telephone, facsimile, electronic mail, and Intemei based
support to assist Subscribers regarding the use of Bentley Products,
Passports and services (however, not o include professional services,
managed services or professional training services) and reasonable
efforls to respond to technical inquiries within four hours during
regular business hours. The ielephone portion of Technical Support
services will be available seven days a week, 24 hours per day,
provided that afler normal business hours at a Subscriber’s regional
support focation, Subscriber may be required to contact another
Bentley support ceater.

Bentley shalt have no obligation to provide a response or other service
hereunder if Subscriber’s technical inquiry is caused by: (4}
incorporation or atlactiment of a fealure, program, or device to a
Product not approved or supplied by Bentley; {b) any nonconformance
caused by accidenl, fransportation, neglect, misuse, alteration,
modification, or enhancement of a Produet; (¢) failure to provide a
suitable instattation environment; (d) use of the Produgt other than as
described in its Documentation or as authorized under this Agreement;
or (&) failure (o incorporate any Update previously released by Bentley,
Bentiey shall ofter SELECT support services for 2 given version of a
Product, for at least twelve months, or until two Upgrades have been
released by Bentley, whichever occurs first.

[ Subscriber experiences a production-stopping anomaly, Bentley will
use good Taith efforts lo create an appropriate selution and defiver it
efectronicully, or through such other means as Bentley may choose in
its sole discretion,

Uipgrades, Updates, and Pintforin Exchanges

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 us such Upgrades and
Updates become available. Subscriber shalf alse have the right o
exchange, at no additional charge (other than shipping and handling, if
applicable), a Heense 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 piatform (a2 “Platform
Exchange™).

SELOOZ520-3/0007 08/14
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4.

4.0L

4.02.

electronic form, or any other means as Benticy may choose from time
1o time in its sole discretion. In order for Subscriber to be eligible 10
receive Upgrades, Updates, or Platform Exchanges, Bentley may
require that Subscriber first return the Product (or component thereof,
such as hardware tock or CD-ROM) subject to the Upgrade, Update,
or Platform Exchange directhy to Bentley.

If Subscriber receives an Upgrade and 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. I Subscriber receives a Platform
Exchange then Subscriber must immediately cease using the original
Product subject to such Platform Exchange.

Online SELECT.

Bentley may, from time to time, offer Subscriber services, including,
but not limited to, certain software fulfiflment, support, social media,
and training services, to its SELECT subscribers via the internet, or
throngh 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 ictms of use
for the applicable Online SELECT service, which terms supplement
this Agreement. In the event of a conflict with any Online SELECT
service terms of use, the terms of this Agreement shall control.

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

Product Licensing
General,

(a) Existing Licenses. Bentley and Subscriber agree thal the terms
of this Agreement shall amend and supplement zll license
apseements cxisting as of the Effcctive Date for Products
(including prior versions thereof}. Tn the event of a confiicl
between the terms of any license agreements existing as of the
Effective Date for Products and the terms of this Agreement, the
terms of this Agreement shail control until termination of this
Agreement, whereupon, with respect Lo any perpetually licensed
Products, the terms of the license agreement provided with the
Preduci upon its delivery 1o Subscriber shall govern Subscriber’s
use of any such Product.

(b} Future Licenses. In the event that Subseriber licenses a copy of
a Product, Subscriber’s use of such Product shall be governed by
the terms of the license agreement provided with the Product
upen its delivery {o Subscriber, as amended or supplemented by
the terms of this Agrecment in effect at the time of such licensing.
Subscriber hereby agrees that its downloading or use of any
Products delivered to it shall constitute Subscriber’s acceptance
of the license agreement lerms provided with the Product upon
its delivery to Subscriber, In the event of a conflict between the
terms of the license agreement provided with a Product upon ils
delivery io Subscriber and the terms of this Agreentent in effect
at the time such Prodsct is purchased, the terms of this Agreement
in effect at the time such Product is purchased shall control for
the term of this Agreement. However, with respect 1o 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 1o Subscriber shall
govern Subscriber’s use of the Product.
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BENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits

Exhibit A

Dated as of June 2014

(€) No Transfers, Subject to Section 8.01 of Exhibit B, Subscriber
shall not scll, transfer, assign, grant a security interest in,
sublicense, loan, lease or rent any of its rights under ils licenses
to use Bentley Products without the prior written consent of
Bentley. If consent is given by Bentley, Subscriber may
permanently transfer a license {o another end user, provided all
softwire and related documentation and media covered by such
license are transferred to the transferee end user and the
Subscriber does not retain any copies thereof, and provided
further that the transferee end user agrees in writing with Benticy
to cover all of its licensed Products under the SELECT Program
and be bound by the terms of the license agreement then in effect
for such Produet,

5.02. Lieensing Programs. Unless otherwise specifically set forih herein,
Bentley Products are licensed on a per Device basis as set forth in the
applicable end user license that ships with the Bentley Product. The
following licensing programs are nof available for all Products; piease
check Online SELECT to see which Products are Eligible Products 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 fime, without notice 0 Subseriber, 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 lerminated
ticensing program shall terminale upon the renewai ar termination of
this Agreement.

(@) Pooled Licensing. Bentley hereby granis (o Subseriber a limited
non-trunsferable non-exclusive right to use Eligible Products for
Production Use only on multi-user computer networks, and fo
install a icensed Product on more than one computer or hard disk.

Subscriber shatl allow the management and monitoring of pocled
licensing usage by SELECTservices. Subscriber acknowledges
that the continuing operation of Bentley Products under pooled
licensing is predicated upom Usage Data communications
between Bentley Products and SELECTservices.  Subscriber
hereby agrees not Lo interfere with the transmission 1o Bendley of
accurate Uisage Dala by installed Products.

In the altemative, upon Benlley's consent, Subscriber may install
and implement Bentiey’s SELECTserver or such other Bentley
licensing fechrology as may be required by Bentley from time to
time to monitor usage. Subseriber agrees and acknowiedges that,
in such instance, Bentiey’s SELECT server will from time to time
transmit to Bentley the Usage Daia files gencraied by
SELECTserver or such other Bentley licensing technology.
Subscriber agrees to allow the above transmission to Beatley.

Bentley shall establish fime intervals and measure the number of
usique Devices on which Subscriber Uses each Product per Site
per interval (**ooled Usage™). The interval over which Pooled
Usage is measured is subject {o change and may vary per Eligible
Product, as well as other criteria. Further informalion on the
duration of intervals and measurement of Pooled Usage for
Eligibie 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 Produci for which Subscriber has
licenses af such Site.

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

SELD0252G-3/0007 08/14
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(0) Quarterly Term Licenses. If, during & calendar quarter, the

@)

number of unigue Devices at a Subscriber Site that utilize a
Product in any interval exceeds the number of copies of such
Product for which Subscriber has ficenses at the Site (“Excess
Use™), Bentiey may grant Subscriber retroactive licenses to cover
Excess Use (“Quarterly Term Licenses™) and invoice
Subscriber fees per Sile and per licensed Product for the peak
amount of such Excess Use (*Quarterly Term License Fees™),
where such Quarterly Tenn Licenses shall be effective upon
Subscriber’s payment of the Quarterly Term License Tecs only.
Quarterly Term License Fees shall be those ineffect as of the start
of the catendar quarier to which they apply, as calculated and
published by Bentley via Online SELECT.

in the event Subscriber Fiils to pay Quarteriy Term License Fees,
Bentiey may, in addition 1o exereising any rights provided in
Section 7.02 of Exhibit B of this Agreement, i) take technical
measures aimed ai resiricting Subscriber’s capacity to engage in
Excess Use and/for 1) discontinue Subsceriber’s grant of the right
to pooled licensing pursuant to Section 5.02(x) of Exhibit A of
this Agreement.

SELECT Open Access. Subscriber may, upon Bentiey's
approval, be allowad to participate in Bentley’s SELECT Open
Access program (“SELECT Open Access™). The Use of
Products under SELECT Open Access requires SELECTservices
and is otherwise subject to the mosniloring and measuring
applicable to pooled licensing as provided in Section 5.02(a} of
Exhibit A.

SELECT Open Access benefits inctude (i) a non-exclusive,
limited, revocable, non-transferable, non-assignable license to
install and wse for Production Use only any Eligibie Products,
even those for which Subseriber has not otherwise licensed any
copies of such Eligible Product and (ii} User access to on-demand
and virtual classroom training, as made available by Bentley
under the Bentley LEARN Program, corresponding per Product
1o the smount of Subscriber’'s SELECT Open Access Use {as
defined below).

Bentley shall, at the end of each calendar quarter, invoice
Subscriber Quarterly Term Licease Fees for the peak amount of
Subscriber’s Pooled Usage during the quarler on & per Site per
Product basis, including Excess Use of scparately licensed
Products (“SELECT Open Access Use”). Quarterly Term
License Fees for SELECT Open Access Use shall be thoss in
effect as of the start of the calendar quarter to which they apply,
as calcutated and published by Bentley via Online SELECT,. By
participating in SELECT Open Access, Subscriber hereby agrees
to pay Quarterly Termm License Fees for all Use of Products
hereby granted, such amount, in respect of any separately
ficensed Products, being limited to Excess Use only.

Portfolio Balancing.

{1) At lcast thirty (30) days prior to each anniversary of any
renewal of the term of this Agrecment pursuant to Section
7.01 of Exhibit B, Subscriber may, upon Bentley's approval
and under the terms set forth herein, request Portfolio
Balancing (*Portiolio Balancing™). Portfolio Balancing
aliows Subscriber o exchange Eligible Product licenses
Subseriber has purchased from Bemtley for use on a
perpetual basis (“Perpetuat Liceases™”) for licenses for
other Eligible Products in substitution for a Perpetual
License (“Exchanged Portiolic Licenses™) for use at the
Site of the Perpetual Licenses under the terms of Section
6.01 of Exhibit A.
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SELECT Program Benefits

Exhibit A
Dated as of June 2014

(2) Subscriber may exchange Perpetual Licenses for
Exchanged Portfolio Licenses having a total aggresaie
value based on the list price in effect as published by
Bentley in the Counlry of use for perpetuai license of a
Product (“Current License Price™) that is equal fo or less
fhan the total aggregate value based on the Current License
Prices for the Perpetual Licenses. Upon cxchange, license
rights granted by Bentley to Subscriber in respect of the
Perpetual Licenses shiall cease, and license rights in respect
of the Exchanged Portfolip Licenses shall commence for an
iitial term of bwelve {12) months, with by-defaull
automatic requests for renewals of like terms to follow,
unless Subscriber aotifies Bentley of its election not (o
request a renewa| term, Notwithstanding the above, upon
termination of this Agrcement or the Portfolio Balancing
licensing progeam any Exchanged Portfolio License
granted to Subscriber shall terminate and Subseriber's right
to use Perpetual Licenses shall be reinstated. To be eligibie
to participate, Subscriber must be current on alt outstanding
invoices for amounts owed {o Bentley,

No-Charge Licenses. Subscriber is hereby entitled on a non-
exclusive basis, without payment of license fees but otherwise
suthjeet to the tenms of this Agreement, to create Production Use
copics, for use only by Subscriber, of cenain 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
Benlley as aveilable for such redistribution, in machine readable
form to third parties to which Subscriber distributes its Bentley
Produets files; provided that Subscriber procures each such third
party’s agreement not to further redistribute such Producls.
Unless Bentley specificatly authorizes otherwise in wriling, such
free licenses granted or redistributed hereunder will expire upon
termination of this Agreement,

Home Use Licenses. Unless Subscriber notifies Bentley in
writing that Subscriber’s employees shall not be entitled to obtain
home use editions of a Produet, Bentley will distribute upon an
employee’s request made through Subscriber’s site administrator,
and permil Subscriber’s employees to use, without charge, home
use editions of certain Products (for which such editions are
available, as designaled on Online SELECT) in accordance with
the terms set forth in the license agreement provided with such
home use edition of a Producl, as amended and supplemented by
this Agreement. Restrictions on home use licenses include the
following: home use licenses are not permitted 1o be vsed for
Production Use or any commercial use, including training; home
use licenses are nol for use in Subscriber’s offices; home use
licenses may not be stored on any electronic media; home vse
licenses must be permitied in Subscriber’s jurisdiction. The total
number of home use editions available to Subscriber’s enyployees
may nol exceed the number of Subscriber’s Product licenses to
which the home use editions refate. Home use cditions of
Products are ineligible for Techunical Suppert even if Subscriber
has puschased SELECT Program services. Subscriber shall not
be responsibie Tor ensuring compliance by its amployees with the
Bentley home use license, nor shall Subscriber be liable for any
breaches of such license by its employees. Such home use
licenses granted hereunder will expire upon termination of this
Agreement.

Evaluation of Produncts. Bentley hereby grams to Subscriber,
subject 1o its compliance with the procedures of this Section
5.02¢g) of Exhibit A, a limited non-transferable non-exclusive
right fo 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 1o create
evaluation copies of Products previously licensed by Subscriber,
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The duration of use of an evatuation copy shall not exceed thirty
(30} days, and Bentley may provide the Product with a
mechanism that will cause the Product to time oul or expire after
thirty (30) days. Upon the carlicr of the conclusion of such {30}
day evaluation period or the termination of this Agreement,
Subscriber shall destroy all copies of Products created for
evaluation hercunder and, upon request by Bentley, certify such
destruction in writing,

Documentation, Beniley may, in association with Products,
Passports or Cloud Offerings, make certain Documentation
available to Subscriber. Documentation is Bentley Proprietary
Information. Bentley hereby grants to Subscriber a limited non-
transferable nen-exclusive license 1o use such Docwmentation in
support of Production Use.

Subseriptinns,

Bentley makes available for purchase by Subscriber certain services
and Produet licenses for a specified term only (“Subseription®, such

term being the “Subscription Term™).

Subscriber’s vse of such

Praducts and services under Subscription shall be governed by the
terms of this Agreement, including, a5 applicable, Sectior 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.

Subsecription Licenses.

@

W

()

()

Subscriber may, upon Bentley’s approval, purchase
Subseriptions to license Eligible Products in advaice of Use (a
“Subseription License™). A Subscription License entitles
Subscriber 1o license rights in a Product for Production Use, in
Object Code form and within a Country. To be cligible to
participate, Subscriber must be current on all outstanding
invoices for amounts owed to Bentley., Some Subscription
Licenses require participation in SELECT Open Access.

Subscriber recognizes ihal the Producls licensed under a
Subscription License are provided (o Subseriber for use only for
the applicabic Subscription Term or any renewal term, In no
event will a Subscription License continue beyond the expiration
or eariier termination of the SELECT Agreement under which it
is granied, Subscriber reeoguizes that Subscription Licenses may
be delivered to Subscriber with embedded Time Clocks.
Subscriber agrees (hat Time Clocks are not considered a 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 af evade
Time Clocks.

1n the event of any inconsistency between this Section 6.01 of
Exhibit A and any other Section or Exhibit of this Agreement, or
between this Section 6.01 of Exhibit A and the terms and
condifions in the license agreement pravided 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.

iIf a Subscription is designated as awtomatically renewing by
Bentley, the Subscription Term (and cach successive term) shall
antomatically renew at its expiration for a successive term of
equal iength unjess cither party gives notice of its election not 10
renew the Subscription Term at least thirty {30) days prior to the
expiration of the then eurrent term.
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6.02. Passports. 7. SELECT Program Fees
(a) A Passporl (“Passport™) is a Subscription granting rights and 7.01, Subscriber shall pay to Bentley the applicable SELECT Program Fec
benefits to a specific named User, The Subscription Tenn for a in effect for each Product licensed as of the Effective Date of this
Passport is the twelve month term described in Section 7.61 of Apreement. Subscriber shall pay to Bentley the applicable SELECT
Exhibit B of this Agreement.  Subscriber may purchase Program Fee in effect for each additional Product licensed during the
incremental Passports and assign such Passports to Users at any term hereof as of the date such additional Product license is purchased.
time during the Subscription Term.  DPassporls are non- Witl: respect to the Products licensed by Subscriber during the teym of
transferrable and cannot be pooled or shared ameng Users. the Agreement, the fees in place as of the Effective Date, or, with
Passports shali automatically renew on the anniversary of the respect to addisional Products licensed, as of the date of such purchase,
Effective Daie, unless Subscriber evidences to Bentley, with at shall remain in effect for the Subscriber until the date of the next
least thirly (30} days™ notice, that Subscriber has revoked the renewal of this Agreement, al which time the fees shall be changed to
prior assigniment of a Passport to a particular named User. those charged by Bentley as of such renewal date, provided that no
changes in fees for Products covered shall be effective until thirty (30)
{b) Subscriber shall allow the management and moniloring of days after Subscriber receives notice of such changes.
Passport assignment and usage, and Server Product usage,
through SELECTservices. Subseriber acknowledges that the 702, Subscription Fees as set forlh in Section 6 and Quarterly Term License
continuing availability of Passports to Users may be predicated Fees as set forth in Section 5.02(b) of this Exhibit A are inclusive of
upon conmumications with SELECTservices. The total number SELECT Programn coverage and no additional fees for SELECT
of Passports counled as assigned by Subscriber during a Program coverage shall apply for Passporls utilized or Products
Subscription Term shall comprise, in addition 10 any rencwing licensed under a Subscription.  Subscription Fees, including
Passporls, lie number of new Passports so purchased or assigned, Subscription Fees for Passports, may be invoiced in conjunction with
including each unique new User recorded in Subscriber’s Subscriber’s SELECT Program Fees.
SELECTservices Usage Data files pursuant to this Section
6.02(c}, during the Subscription Term. 7.03. Bentley shall initiatly invoice Subscriber for one (1) year of SELECT
Program Fecs for all Product licenses as of the Effective Date of this
{c) Subscriber shall pay to Bentley Subscription Fees for each Agreement, Bentley shatf provide Subscriber with a pro-rated annual
Passport purchased or assigned by Subscriber as of the starl of invoice for all Product lcenses purchesed during the first year
the Subscription Term. Bentley may aiso invoice Subscription following the Effective Date of this Agreement. As of the first
Fees for any additional Passporis purchased or assigned by anniversary of the Effective Date of this Agreement, invoices for
Subscriber during the Subscription Term. For Passports SELECT Program Fees for Product licenses shall be issued quarterty
purchased or assigned after the start of a Subscription Term, the or annually. Tnvoices reflecting new Produet licenses will include a
Subscription Fees shalt be those as published by Bentley as of the prorated amount retlecting coverage of the Product under the SELECT
date Subscriber purchases or assigns such Passports, Program during the preceding invoice period plus the futt amount for
the current inveice period. Bentley may modify the timing of invoicing
(d} Bentley offers Passports granting Heense rights and access to hereunder at any time.
services. These Passposts include the right for an authorized User
to run Passport-enabled offerings (including Efigible Products
and other client appiications and mabile apps) and to connect o
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 firewall, i) on a Server
Product licensed by an external organization, or iii) by Bentley as
a clond-based scrvice. The parties acknowledge and agree that an
External User may be permitted to access Server Products
licensed by Subscriber using such 2 Passport owned by that
External User,
(e) Bentley further offers Visas {(*“Visas™), which are Subscriptions
granting a User with a Passport the right to access specified
incremental services during the Subscription Term of the
Passporz, A list of available Bentiey Visas may be found on
Online SELECT.
6.03. SELECTservices. Subject 1o 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, upoa
Bentiey’s approvat, Subscriber may receive & Subscription License for
Bentley's SELECTserver Product {or such other server-based license
management technology that Deatley may offer). The terms of
Subscriber’s use of the SELECTserver Product shall be as set forth in
the license agrecment provided with the SELECTserver Product, as
such terms are amended or supplemented in this Agreement.
SELOD2520-3/0007 08/14 Page 5 of 18
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Definitions.
1.16, “Platlorm Fxchange” shall be defined as set forth in Exhibit A,
The capitalized words, terms and phrases in this Agreement shali have Section 3.01 herein,
the meanings set forth below:
1.17. “Pre-Existing Works” shall be defined as set forth in Exhibit C,
“Agreement” means the SELECT Program Agreement executed by Section 1.08 herein.
Beatley and the Subscriber and all exhibits, attachments and
ameadmenis as in effect from time to time. 1.18. “Production Use™ means use of a Bentley Product in Object Code
form by a User or Device, as applicable, solely for Subscriber’s internal
“Bentley Producis” or “Products” mean the software products, data production purposes, and excludes External Users {excepl with respect
and other maierials, previously or hereafter (including software to use of Passports and access of Server Products pursuant to Exhibit
products, data and other materials acquired by Bentley during the termy A, Section 6,02 herein),
of this Agreement) distributed by Bentiey through delivery
mechanisims determined in Bentley's sole discretion {including bat not .15 “Proprietary Information” shall be defined as set forth in Exhibit B,
limited to distribution via Online SELECT through downioad or by Section 3.06(x) herein,
ordering through CD format) that Beatley makes available fo
Subscriber {ypicatly in Object Code form only, for licensing hereunder, 1.20. “SELECT Program Fee” means the fee for SELECT Program
including Updates and Upgrades thereto. scrvices as published from time to time in Bentley’s sole discretion.
“Channel Partner” or “Bentley Channel Partner® means 1.21. “SELECTserver” means Benlley’s server-based  ficensing
individuals and companies who are authorized by Bentley to provide technology.
SELECT support services as sel forth in Exhibit A, Section 2.
1.22, “SELECTscrvices” means Bentley's cloud-based licensing service.
“Country” means the country: (i) where the Producl is first obtained
from Bentley or a Channel Partner; or (ji) specified in the purchase 1.23. “Serigl Number” means a unique number issued by Bentley for
order for which a Production Use copy of the Product may be made ar identilication of a particular copy of a Product, which number shall be
the Product is authorized to be used. registered to Subscriber and assigned by Subscriber to a particular copy
of such Product.
“Device™ means a single personal computer, workstation, terminal,
fand held computer, pager, telephone, personal digifaf assistant, server, 1.24, Server Product™ means 4 Product that resides on a server and provides
or other electronic device. functionality that Users access by connecting to the server using client
applications or niobile apps.
“Distribute” means distribution by Bentley through all means now
known or hereinafier developed. 1.25. “Site® means onc or more discrete geographic loeations at which
Subscriber Uses or manages the operation of Products within the
“Dygenmeniation” means descriptive, inleractive or technical geographic boundarics of a single Country.
information resources pertaining to Products, Passports, or Clond
Offerings. 1.26, “Subsecriber” shall be defined as set forth on the front page of this
Agreement, and with respect to Use of Products the term “Subseriber”
“Lffective Date” means the date that this Agreement is accepled by shall refer to: (i} one of Subscriber’s full-time, part-time, or temporary
Benltley as indicated on the first page of this Agreement. employees; or (ii) agency temporary personncl or an independent
contractor engaged in Production Use and working under Subscriber’s
“Eligible Product” means a Bentiey Product cligible under a licensing direct supervision and control.
prograin or Subseription, as designated by Bentley and published on
Online SELECT, absent of which a Product is inefigible for any sech 1.27. “Subscription Fec” means the fee for a Subscription as published
program or Subscription. from time fo time in Bentleys sole disoretion.
“Evaluation Use” means the wse of a Bentley Product solely for 1.28. “Subscription License” shall be defined as set forth in Exhibit A,
internal evaivation of such Product, Evaluation Use expressly excludes Section 6.01{a) herein,
use in connection with ongoing projects, use for compensation of any
kind, and Production Use. 1.29. “Subscription Term” shall be defined as set forth in Exhibil A,
Section 6 herein.
“External User” means any User (not an organization) who is not: (i)
one of Subscriber’s full-time, pari-ime, or tempaorary employees; or 1.30. “Technical Suppor(® means telephone, facsimile, Internet and
(i) agency temgporary persormel or an independeni contracfor on electronic mail based support io assist a subscriber to the SELECT
assignment al Subscriber’s place of business or work-site. Prograim as described in Exhibit A, Scction 2.02 of this Agreement,
“Object Code” means the Producss in a machine readable form that is 134, “Time Clocks™ means copy-protection mechanisms, or other security
not convenient to human undersianding of the program logic, and that devices which may deactivate Products or Passports, including
can be executed by a computer using the appropriate operating system Bentley's SELECTserver, after termination or expiration of the
without compilation or interpretation, Object Code specifically Agreement, any applicable Subscription Tern or any appiicable
excludes source code. renewal term.
“Omnline SELECT” shall be defined as sei forth in Exhibit A, Section 1.32. “Uintdate™ means 2 maintenance retease of' & Product.
4.01 herein,
1.33. “Upgrade” means a commercial release of a Product which has
“Qrder* shall be defined as set forth in Exhibit C, Section 1.01 herein. substantial added functionality over the Produet it is intended 1o
replace.
“Passport” shall be defined as set forth in Exhibit A, Section 6.02(n) 1.34. “Usage DPata”™ means such data or information as Bentiey may collect

herein.
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features and functionality, Cloud Offerings {as defined in Exhibit F,
Section 1(d)}, Passports, Online SELECT and other Bentley services.

“Use™ (whether or not capitalized} means utilization of the Product or
Passport by an individual.

“User™ means an individual person.
“Work” shall be defisied as set forth in Exhibit C, Section 1.0 herein.

“Worlk Product” shall be defined as ses forth in Exhibil C, Section
1.01 herein.

Payment of Bentley {nvoices,

Payment Terms, Subscriber shall pay each Bentley invoice for alt
Passports, Product licenses and services provided hereunder within
thirty (30) days from the dale of such invoice. Interest shall acerue on
delinguent payments of such invoices at the rate of one and one-half
percent {1.5%) per month or the highest rate permitted by applicable
law, whichever is less. In the event any payment hereunder is past due,
Beniley, at its discretion, may suspend or, after notice of such overdue
payment and a thiry (30) day period to cure, terminate Subscriber’s
services, rights, and licenses provided under this Agreement.

"Faxes., Subscriber shall pay to Bentley all levied taxes that Bentley is
required under applicable law to coliect from Subscriber by reason of
the transactions contemplated by this Agreement, including, but not
limited to sales, use, occupation, value added, excise, and property
taxes (except for taxes based on Bentley’s net income). if Subscriber
is obligated under an applicable law (o withhold or deduct taxes from
any payment of SELECT Program Fees to Bentley, Subscriber
shall furnish to Bentley official receipts evidencing Subscriber's
payment of such 1axes.

Loeal Price and Currency. Calculation and paymest of the SELECT
Program Fee or any separaic price for ali Passports, Products and
services hereunder shall be bused on thie local price and local currency
of the Subscriber’s Site where such Passport, Product or service is used.

Records; Audit, Subscriber shall maintain complele and accurate
records of Produet licenses acquired prior to the date of this Agreament
and its creation and use of Passports and Products hersunder to permit
Rentley 1o 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 essigned the Passports. If Bentley suspects Usage Data is
incomplete, tnacewrate or indicative of non-compliance with
Subscriber’s granted rights, Bentley may request, and Subscriber shall,
upon seven (7) days advance written notice by Bentley, permii,
reasonable inspection and copying of such records by Bentley or a
third-parly auditor retaiucd by Bentley.

Tntellectual Property Rights

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

(a) The Products, including the Documentation for each Produet, and
any information which Subscriber obtains through the SELECT
Program or the use of Online SELECT or any other means of
clectronic transmission, contain proprietary information of
Bentley, its licensars or other suppliers, and are protecied wnder
United States copyright laws, other applicable copyright Taws,
other laws relating to the protection of inteliectual property, and
international treaty provisions;

{b) The entire right, title and interest in and to the Products, the
Decumentation, any information Subscriber obtains through the

SELD02520-3/0067 08/14
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3.03.

3.04.

3.05

3.06.

SELECT Program or the use of Online SELECT or any other
means of electronic ransmission, and all associated inicllectual
property rights, shall remain with Bentley or its licensors;

(¢} The Products are licensed, not sold, and title to ¢ach copy of the
Products shall remain with Beatley or its Heensors, and shall not
pass to Subscriber; and

{d) Bentley retains all rights not expressty granted.

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

Copyright Notices. Subscriber shall reproduce and include on all
copies of the Products created by Subscriber ali copyright notices and
proprictary legends of Bentley or its 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 all Usage Data shalf be
owned by Bentley and deemed Beniley Proprietary information.
Subscriber agrees not to alter or interfere with the collection by Bentley
of accurate Usage Data.

Reverse Enginecring. Subscriber may not decode, reverse engineer,
reverse assemble, reverse caompile, or otherwise translate the Products
or Documentation except and only {o the extent that such aclivity is
expressly permitted by applicable law notwithstanding this Limitation.
o the extent that Subscriber is expressly permitted by law to undertake
any of the aclivitics listed in the previous sentence, Subscriber will not
exercise those rights until it has provided Benfley with thirty (30) days
prior written notice of its intent to exercise such rights.

Proprietary Information,

(#) Subscriber understands and agrecs that Bentiey may, in
connection with the provision of Passports, Products and serviees
hereunder, disclose to Subscriber confidential, proprietary and
technical information pestaining to Bentley Products and to
Bentley’s technology and business practices (coltectively
“Proprictary 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 shali aot reproduce or copy Proprictary
Information except as permitted in this Agreement or 25 may be
expressly authorized in writing in advance by Bentley. All such
copies shall be marked by Subscriber as proprietary and
confidential information,

{c) Subscriber shall only use Proprietary Information in furtherance
of this Agreement, and may disclose Proprietary Information
only to those employees reguired to have knowledge of sane to
perform their duties pursuant to this Agreement. Subscriber shail
noi disclose or make Proprietary Information available to any
third parfy at any time.

{d) Subscriber shall treat Proprictary Information 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 tenmination or non-remewal of this Agreement,
Subscriber shall return to Bentley or. if so requested. destroy all
Proprietary Infonmation in its possession.

(f) Subscriber shall have no obligation of confidentiality with
respect lo any Proprietary Information that (i) has entered the
public domain other than through a breach of this Agreement, (i)
has been rightfully obtained by Subseriber from a third party with
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no obligation of confidentiality, or (iii) is previously known by 4.04. Exclusion of Damages. IN NO EVENT SHALL BENTLEY OR iTS
Subscriber as demonstirated by clear and convincing evidence. LICENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER
FOR  ANY INDIRECT, INCIDENTAL, SPECIAL OR
{2) Subscriber shall prompily inforn Beatley upon knowledge of any CONSEQUENTIAL DAMAGES, REGARDLESS OF THE
actual or potential unauthorized use or disclosure of the NATURE OF THE CLAIM, INCLUDING WITHCUT LIMITATION
Proprietary Information. LOST PROFITS, COSTS OF DELAY, INTERRUPTION OF
BUSINESS, LOSS OF USE, INABILITY TO ACCESS ONLINE
No Benchmarks. Subscriber may not disclose the results of any SERVICES, ANY FAILURE OF DELIVERY, COSTS OF LOST OR
Product testing, inclieding but not limited to benchmarks, to any third DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TO
party without first obtaining Bemtley’s written consent to do so. THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF
BENTLEY HAS BEEN ADVISED, KNEW OR SHOULD HAVE
Limited Warrnnty; Limitation of Remedies and Linbility KNOWN OF THE POSSIBILITY OF SUCH DAMAGES OR
CLAIMS, BECAUSE SOME STATES/AURISDICTIONS DO NOT
Limited Warrauty to Subseriber. Except for Products Heensed under ALLOW FOR THE EXCLUSION OR LIMITATION OF LIABILITY
Section 5.02(e), Section 5.02(f) or Section 5.02{g) of Exhibit A hereof, FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE
which are provided to Subscriber “AS-15” and without warranty of any ABOVE LIMITATION MAY NOT APPLY TO SUBSCRIBER.
kind, Bentley hereby warrants for the benefit only of Subscriber that
(a) for a period of ninety {$0) days (“Warranty Period”) from the date 4,05, Disclaimer. Subscriber acknowledges that the Products are not fauli-
of delivery 10 Subseriber of a Serial Number or Product, as the case tolerant and have not been designed, manufactured or intended for use
may be, the Product shall, under nonmal use, operate in substantial and wiff not be used in the development of weapons of mass
conformance with the functionat specifications set forth in the destruction, as on-ling control equipment in hazardous environments
Documentation appliceble to such Product, and (b) for a period of requiring fail-safe performance, such as in the cperation of nuciear
ninety (90} days from the date of delivery, other products and materials facilities, aircrafl navigation or communication syslems, air traffic
furnished by Bentley to Subscriber shall, under normal use, operate in control, direct life support machines, or weapens systems, in which the
substantial conformonce with the Bentiey documentation applicable to failure of the Producis could lead directly to death, personal injury, or
such products and materials. 1T any modifications, enhancements or seveie physical or environmental damage. Subscriber further
changes are made by Subscriber or at Subscriber’s direction to the acknowledges that the Products are not substitutes for Subscriber’s
Products; if the Products are reverse-engineered, decompiled or professional judgment, and accordingly, neither Bentley nor its
disassembled; or if Subscriber breaches the terms of this Agreement, licensors or supplicrs are responsible for Subsecriber’s use of the
thert the warranties in this section shall be fmmediately terminated. Products or the resulis obtained from such use. The Products are
This limited warranty gives Subscriber specific legal rights, Subscriber intended only to assist Subscriber in its business, and are not meant to
may have other rights which may vary from stale/urisdiction to be substitutes for Subseriber’s independent testing and verification of
statefjurisdiction, stress, safety, utility or other desigrn: paramelers.
Exclusion of Warrantics, THE WARRANTIES STATED N 4,086, Limitetion of Bentley Liability, IN THE EVENT THAT,
SECTION 401 ARE BENTLEY'S SOLE AND EXCLUSIVE NOTWITHSTANDING SECTIONS 4.01, 4.02, 4.03, 4.04 AND 4.03
WARRANTIES PERTAINING TO THE PRODUCTS, SELECT OF THIS EXHIBIT B, BENTLEY IS FOUND LJABLE FOR
SUPPORT SERVICES AND OTHER MATERIALS AND DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY
SERVICES LICENSED, DELIVERED OR OTHERWISE OR NON-CONFORMITY IN A PRODUCT, TN SELECT SUPPORT
FURNISHED BY BENTLEY UNDER THIS AGREEMENT. SERVICES, ORrR IN  ANY OTHER SERVICE OR
BENTLEY DOES NOT WARRANT THAT THE PRODUCTS, MATERIALS,WHETHER 1N CONTRACT, TORT OR
SELECT SUPPORT SERVICES, OR ANY OTHER SERVICE OR OTHERWISE, AND REGARDLESS OF WHETHER ANY
MATERIALS WILL MEET SUBSCRIBER'S REQUIREMENTS, REMEDY SET FORTH HEREIN FAILS OF TTS ESSENTIAL
BE FREE FROM ViRUSES OR OPERATE UNINTERRUPTED OR PURPFOSE BY LAW, BENTLEY'S CUMULATIVE LIABILITY
ERROR FREE. BENTLEY HEREBY DISCLAIMS ALL OTHER HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY
WARRANTIES EITHER STATUTORY, EXPRESS OR IMPLIED, SUBSCRIBER FCR (i) SUCH PRODUCT, (i) A ONE-YEAR
INCLUDING WITHOUT LIMITATEON, WARRANTIES AGAINST SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH
NON-INFRINGEMENT AND THE IMPLIED WARRANTIES QF OTHER DEFECTIVE SERVICE OR MATERIALS, AS THE CASE
MERCHANTABILITY, SATISFACTORY QUALITY AND MAY BE. THE PROVISIONS OF THIS AGREEMENT ALLOCATE
FITNESS FOR A PARTICULAR PURPCSE. THESE EXCLUSIONS THE RISKS BETWEEN BENTLEY AND SUBSCRIBER,
MAY NOT APPLY TO SUBSCRIBER AS SOME BENTLEY'S PRICING REFLECTS THIS ALLOCATION OF RISK
STATES/JURISTHCTION DO NOT ALLOW THE EXCLUSION OF AND THE LIMITATION OF LIABILITY SPECIFIED HEREIN.
CERTAIN WARRANTIES.
4.07. Tndemnification by Bentley,

Exclusive Remedy. The cntire liability of Bentley and the sole and
exclusive remedy of Subscriber for claims under Section 4.01 of this
Exhibit B shall be, in Bentley's sole and absolute discretion, (i) 1o
repair or replace a Product or other materials in breach of the foregoing
warranties, (i) to advise Subscriber how to achicve the sams
funclionality with the Product as described in the Bocumentation
through a procedure different from that set forth in the Documentation,
or (iif) to return the purchuse price or fecs paid therefore, where written
natice of such breach, specifyving the defect, s furnished to Bentley
during the Warranty Period. Repaired, corrected, or replaced Products
and Documentetion shall be covered by this limited warranty for ninety
(90) days afler 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 deseribed in the Documentation.

SELQO2520-3/0007 0B/14
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(a} Bentley shall pay any damages finally awarded against
Subscriber based on 2 claim against Subscriber that a Produst
which is developed and owned by Bentley infringes a third
party’s copyright under the laws of a Berne Convention signatory
country, or resulls in a misappropriation of a third party’s rade
secret, in the Country where Subsceiber has been authorized 10
place the Product subject {o such claim into Prodaction Use, if
Subscriber provides to Bentley: (a) prompt wrilten notice of any
such ¢laim, (b) all available information and assisiance, and (¢)
the opportunity to exercise sole comtrol of the defense and
settlement of any such claim.

{b) Bentley shatl alsp have the right, at its expense, either to proocure
the right for Subscriber to continue te usc the Product or to
replace or modify such Product so that it becomes non-infringing.
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1f neither of the foregoing allernatives is availabie on tesms that
Bentley. in its sole discretion, deems desirable, Subscriber shall,
upon written request from Bentley, return to Bentley the altegedly
infringing Product, in which event Bentley shall refund to
Subscriber (he price paid by Subscriber for each copy of such
returned Produet, Jess bwenty percent {20%) for each elapsed year
since the commencement of the license for such copy. In no event
shali Bentley’s liability under {his sub-seclion (b) to Subscriber
excead the license fees paid by Subscriber for the allegedly
infringing Product.

{c} Bentley shall have no lizbility and this indesnity shatl 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
Protluct by Subscriber or e combination, operation or use of a
Product with other software that does not originate from Bentley
or if Subseriber 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 based on use of a superseded
or altered release of a Produgt if the infringement would have
been avoided by the use of a current, unalterced release of the
Product.

This Section 4.07 sets forth Subseriber's sole remedy [or intelieciual
property infringement.

Export Confrals,

The Products have been manufactured or developed in the United
States of America and accordingly may be subject 1o ULS. export
control faws, regulations and requircments. Regardless of any
disclosure made by Subscriber to Bentley of an ultimate destination of
the Products, Subscriber must not export or transfer, whether directly
or indirectly, the Products, or aany portion {hereof, or any system
containing such Products or portion thereof, 1o anyone outside the
United States (including further export if Subscriber took delivery of
the Products owtside the United States) without ficst complying sirictly
and fully with all export controls that may be imposed on the Products
by {he United States Government or any counry or organization of
nations within whose jurisdiction Subscriber uses the Products. The
countries subject to restriction by action of the United States
Goverament are subject to change, and it is Subscriber’s responsibility
to comply with the United States Govermnment reguirements as they
may be amended from time to time. Subscriber shall indemnify, defend
and hold Bentley harmless for any breach of its obligations pursuant 1o
this Section,

LLS. Government Restricted Rights.

If the Products are acquired for or on behalf of the United States of
Amcrica, its agencies and/or instrumentalities (“U.S. Govermment™), it
is provided with restricted righls, The Products and accompanying
documentation are “commercial compuler software” and “commercial
computes software documentation,” respectivety, pursuant to 48 CF.R.
12,212 and 227.7202, and “restricted computer software”™ pursyant 1o
48 C.F.R. 52.227-19(a), a5 applicable. Use, modification, reproduction,
release, performance, display or disclosure of the Products and
accompanying dochmentation by the U.8. Govemment are subject to
restrictéons as set forth in this Agreement and pursvant io 48 C.F.R.
12.212, 32.227-19, 227.7202, and 1832.227-86, as applicable,

Terin; Termination

Term. This Agreement and  Subscriber’s SELECT  Program
subscription shall become effective on the Effective Date, and shall
continue for an initial term of wvetve (12) months, and shall
aviomatically renew for terms of like tenure unless either party gives
notice of its election lo not renaw the term at least tiirty (30} days prior
to the expiration of the then-current term,
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7.03,

7.04.

8.01.

8.02.

8.03.

Termination for ¥aterinl Breach. Either party may, at its option,
lerminale this Agreement in the event of a material breach of this
Agreement by the other party. Any such termination may be effected
only through & wrilten notice to the other party, specifically identifying
ihe breach or breaches on which termination is based. Following
receipt of such notice, the parly in breach shall have twenty-one (21)
days to cure such breach or breaches, and this Agrecment shall
termtinale in the event that such cure is not made by the end of such
period; provided, however, Bentley shall have the right to termminate
this Agreement immediately if Subscriber breaches any of s
obfigations under Section 3 of this Exhibit B. The failure of Subseriber
fo pay an outstanding invoice of Bentley shalt zhways constitute a
malerial breach of this Agreement.

Insolvency. If, under applicable insolvency taws, Subscriber becomes
unable to pay s debts or becomes insoivent or bankrpt or makes
arrangements with (s ereditors, or otherwise goes into liquidation,
administration or receivership, then Bentiey shall have the right to
termiinate this Agreement immediatcly by wriiten notice.

Consequences of Termination, Upon the termiination of {his
Agreement for any rcason, ali of the rights and licenses granted (o
Subseriber in this Agreement shali terminate immediately, With
respeot to any perpetualty licensed Products, the terms and conditions
sel forth in the [icense agreement delivered with such Products shall
govern  Subscriber’s use of such Producis. Subscriber shall
immediately discontinue use of any Online SELECT 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 o exceed the
amount of afl fees thai would have accrued and been payabie,
excluding discounts, for the period between the date of termination and
the date of rcinsiatement.

Aisecllancous,

Assignment. Subscriber shall not assign this Agreement or delegate its
duties hereunder without prior written consent by Beniley, For
purposes of this Agreement, 2 change in control of Subscriber shall be
considered an assignment for which Bentley’s prior writlen consent is
hereby granted provided that the surviving entity from such change in
controf must enter into a SELECT Agreement. This Agreement may be
assigned by Bentley 1o any successor in interest {o Bentley’s business
or 10 any direct or iadirect wholly-owned subsidiary of Bentiey
Systems, Incorporated. Any purported assignment in violation of this
provision shall be void and withous effect.

Entire Agreement. This Agreement, togelher with the Exlhibits and
signed Amendments, if any, incorporate the entire agreement of the
partics and supersede and merge all prior oral and written agreements,
discussions and undesstandings between the parties with respect 1o the
subject matter hereof. The terms and conditions of this Agreement and
of the applicable Benttey conlinmalion shall apply to each order
accepled or shipped by Bentley hereunder. Any additionaf 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 parties unless both parties expressly agree
in 2 separate writing as provided under Section 8.03 of this Exhibit B.

Amendments. Exeept as otherwise confemplated herein with respect
to updating, amending and supplementing the exhibits, this Agrecment
may oniy be amended or modified by a wriling duly executed by
authorized representatives of the parties, provided, however, that any
additional or different terms 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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BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B
Dated as of June 2014
8.04. Notices. Notices under this Agreement shall be made or given as of the

date of either hand delivery or mailing to such party, if sent prepaid
certified mail or next day air defivery 1o the address set forth on the
first page of this Agreement. AN notices under this Agreement shall be
addressed, if te Benfley, to its General Counsel, and if to Subscriber,
to its authorized representative identified in this Agreement or in 2
subsequent notice to Bentley,

8.05. Force Majeure. Bentiey shall not be linble 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 unavoidabic and beyond its control.

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

8.07. Survival, The covenanis contained in this Agreement which, by their
ferms, require or contemplate performance by the parties afier the
cxpiration or tenmination of the Agreement (including, but not limited
to, Sections 5.01(a), {b), {c) and (d) and 7.0} of Exhibit A, Sections 1,
2.3, 4,5, 6, 7.04, 7.05 and 8 of Exhibit B, and Sections 1.06, 1.07,
1.08,1.09, 1.10, 1.11, 1.12, 1.4, 1.16 and 1.17 of Exhibit C) shall be
enforceable notwithstanding said expiration or termination.

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

8.09. Governing Law. This Agreement shatl be governed by, interpreted,
and enforced in accordance with {he laws of the Commonwealth of
Pennsylvania, without regard 1o cenflicts of taw provisions. To the
maximum cxtent permitted by applicable law, the parties agree that the
provisions of the United Nations Convention on Contracts for the
Iiternational Sale of (Goods, as amended, and of the Uniform Computer
Inforimation Transactions Act, as it may kave been or hereafter may be
in effect in any jurisdiction, shall not apply to this Agreement.

8.10. Arbitration, 1n the event of any dispute, centroversy ot claim between
the parties arising under this Agreement, the parties shall submit to
binding arbitration before a single arbitrator in Phitadelphia,
Pennsylvania in accordance with the Commercial Arbitration Rules of
the American Arbitration Association, The decision of the arbitrator
shali 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, and expenses incurred in such arbitration.

8.1 Independent Contracior, Bentley's relationship with Subscriber for
ajf purposes hereunder shall be that of an independert contractor and
nothing herein shall be construed as ereating, at any time, an employer
and employee relationship between the partics.

g.12. Change of Ownership. Subscriber shafl provide Bentley with sixty
(60} days advance wrilten notice of any changes in its ownership or
location.

8.13. Headings. The headings in this Agreement are intended solely for

convenience of refersnce and shalf not affect the meaning or
interpretation of this Agreement.
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1.01.

1.02.

LO3.

L.o4.

1.06.

1.07.

BENTLEY SELECT PROGRAM AGREEMENT
Professional Services

Exhibit C
Dated as of June 2014

EProfussional Scrvives.

Subscriber may request professional services from time to time and
Bentley may agree to perform such services purswant to this
Agreement. The descriptien of professional services requested by
Subscriber and which Bentley agrees to perform shall be set forth in
one of more writien descriplions iabeled “SELECT Professiona!
Services™ and signed by Subscriber and Bentiey (cach an *Order™).
Bentley shatl have the right to accept or decline any proposed Order.
Each Order shall set forth, at a minimusm, the work 1o be dong, the
number of Bentiey’s personnel to be assigaed to Subscriber’s work,
the duralion of cach individual’s assignment, and the fees {or the
work. The services and other provisions described on the Order(s)
are referred to collectively as the *“Work” while the resulis of the
Work, if any, are referred 10 a5 the “Work Product”.

Method of Performance. Benfley, in conjunction with ifs
personnel, will determine the method, details, and means of
performing the work to be carvied out for Subscriber, including the
use of sub-contractors if decmed necessary. Subscriber shall have
no right to, and shall not, conirel the manner or determine the
method of accomplishing such work, Subseriber may, however,
require Bentley's personnel to observe at all times the sccurity and
safety policies of Subseriber. In addition, Subscriber shall be
entitled to exercise a broad general power of supervision and control
over the results of work performed by Bentley to ensure satisfactory
performance, This power of supervision shall include the right to
inspect, stop work, make suggestions or recommendalions as to the
details of the work, and request modifications 1o 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 perferm scheduled services because of
iliness, resignation, or other causes beyond Bentley’s reasonable
control, Bentley will attemapt to replace such personnel within a
reasonable time, but Bentley shall not be liable for failure if it is
unable lo do so, giving due regard to its other commitments and
priorities,

Reporting. Subscriber will advise Beaticy of the individuals to
whom Bentiey’s manager will report progress on day-ta-day work.
Subscriber and Bentley shall develop appropriate administrative
procedurgs for performance of work at Subscriber’s site, if
necessary. Subscriber shall periodically prepare an evaluation of the
work performed by Bentley for submission to Bentley upon
Bentley’s request.

Place of Worl. Certain projects or tasks may require Bentley's
personnel 1o perform work for Subseriber al 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.
Subseriber reeognizes 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 otherwise agreed in writing, pay Bentley for
its personnel’s training fime,

Non-Exclusive, Bentley shall retain the right to perform work for
others during the term of this Agreement, Subscriber shail retain the
right to cause work of the same or a different kind to be performed
by its own personnel or other contraciors during the term of this
Agreement,

Perpetual License. Upon full payment for the Work, Bentley shal)
grant Subscriber a paid-up, perpetual, royalty-frec right and license
to use the Work Product for Production Use. Bentley refains all
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108,

1.09.

1.10.

112

.13,

1.14,

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

Preexisting Works of Bentley. Notwithstanding Section 1,07 of
Exhibit C hereof, Bentley hereby reserves and retains ownership of
afl works which Bentley created unrelated 1o the Work performed
pursuant to apy Order, inciuding bur not limited 10 Products (the
“Pre-Existing Works™). Bentley does not grant Subseriber any
rights or licenses with respect to the Pre-Existing Works,

Residunls. 1t 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, conceps,
know-how, methods, techniques, processes, skills, and adaptations
pertaining to the Work. Notwithstanding anything in this Agreement
1o the contrary, and regardless of any termination of this Agreement,
Bentley shall be entitled 1o use, disclose, and othenwise employ any
ideas, concepts, know-how, methods, techniques, processes, and
skills, adaptations, incleding generalized features of the sequence,
structure, and organization of any works of authorship, in
conducting its business (including providing services or creating
programmiag or materials for other customers), and Subscriber shall
not assert againsi Bentley or ifs personnel any prohibition or
restraint from so doing.

Third-Party Interests. Subscriber’s interest in and obligations with
respect 1o any programming, materials, or data to be obtained from
third-party vendors, regardless of whether obtained with the
assistance of Bentley, shall be defermined in accordance with the
agreements and policies of such vendors.

Fees. Bentley shall be paid the fee as specified in cach Order (which
Bentley reserves the right to change upon at feast 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, at Bentley's
customary rates for the level of personnel providing stich services.

Expenses. Subscriber shall also pay either the actual cost of
Bentley's reasonable trave! and fiving expenses or an agreed-lo
amount for such travel and living expenses (other than normal
commutation travel) for Bentley employess in the performance of
Work set forth in cach Order along with all other out-of-pocket
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 performance of the Work, Bentley may
acquire information of Subscriber which is proprietary, non-public
and identified in writing as confidentiat by Subscriber, Bentley shall
not disclose 1o anyone not employed by Subscriber nor use except
on behalf of Subseriber any such confidential information acquired
in the performance of the Work except as authorized by Subscriber
in writing. Bentley shall have no obligation of confidentialily with
respect fo 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 & third party with no
obligation of confidentiality, or (iif} is previously known by Bentley
as demonstrated by ¢lear and convincing evidence. Notwithstanding
the foregoing restrictions, Bentley and ifs personnel may use and
disclose any information to the extent required by an order of any
court or other governmental authority or as necessary for it or them
lo protect their interest in this Agreement, bui in each case only after
Subsecriber 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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BENTLEY SELECT PROGRAM AGREEMENT
Professional Services
Exhibit C
Dated as of June 2014

114, Tern. This Exhibil C will become cifective as of the date of the
first executed Order and will confinue in effect through the
completion of ¢ach Order.

1.16. Termination of Orders. Subscriber or Bentley may terminale any
uncompleted Order at any time by giving thirty (30} days written
notice to the other party. Upon such termination, Bentley agrees 1o
stop Work urder the Order in guestion and to forward to Subscriber
att completed or uncompleted drawings, reports or other documents
relating 1o the Work. In the event of such termination Subscriber
shall be liable onty for such fees, costs and expenses as have accrued
prior (o the effective dale of such termination.

11T Prohibition on Hiring. Subscriber shalt not solicit for employment
or hire any Benfley employees providing professional services
hereunder for the duration of the Work, plus a period of one (1) year
afler completion of the professional services provided hercunder.
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BENTLEY SELECT PROGRAM AGREEMENT

Training Subscriptions

Exhibit D

Dated as of October 2009

1. Definitions. The definitions of certain terms vsed herein with
initial capitalized fetters, if not otherwise defined hercin, shall
have the definilions set forth in the Agreement.

=

Applicability. At Subseriber’s request, and upon Bentley’s
approval, Subscriber may be entitled to subscribe to certain
Product training services pussuant to the terms set forth in this
Exhibit 3. To be eligible to participate, Subscriber must have a
valid Bentley SELECT® Program Agreement and must be
cwrent on all outstanding invoices for amounts owed to
Beniley. Only employees of Subscriber are eligible
participate in the training subseription program benefits
available under this Exhibit D,

3. Bentley LEARN Program. Through the Beniley LEARN
Program subscription, Bentley shali offer certain training
services to its SELECT Subseribers via a Leamning
Management  Sysiem, comptler-based online  service,
clectronic bulletin board, Internet site or through technology
developed in the future. Subscriber shall pay (o Bentley, in
retum for Benticy 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 fo
Bentley’s (i) OnDemand eLeaming online content and (it} Live
Training in a Virmwal Classroom as per the temns and
requirements set forth below and in the Bentley Web Propertics
Terms of Use posted on www bentiey com  (“Terms of Use™):

(a) Bentley shall have the sole sight to conirol the format,
conlent, schedule, delivery and all other aspects of the
OnDemand el.earning online content and Live Training
in a Virtuai Classroom, and specifically reserves the right
to, at any time (i) modify (he information provided
tirongh the OnDemand eLeaming online content and
Live Training in a Vireal Classroom or (ii) discontinue
any poriion of the OnDemand eLeaming onfine content or
Live Training in a Virtual Classroom.

(b) Subscriber shall use the OnDemand el.earning 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 Use
supplements the Agreement, but does fot supersede it in
any respect, In the event of g confiict between the Terms
of Use and the Agreemeni, the terms of the Agreement
shall control.

(c

—

The non-transferable, non-perpetual, non-exclusive “right
to use™ license granted herein shall terminate immediately
upon suspension or termination of Subscriber’s Bentley
LEARN Program subscription, or the Agreement. Upon
such lermination, Subscriber shall discontinue use of aft
OnDemand eLearning online content and Live Training
in & Virtual Classroom.

SEL002520-3/0007 08/14
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Term and Termination. Training subscriptions offered uader
the terms of this Exhibit D shall become effective on the date
that Beatley produces an invoice to Subscriber for such training
subscription (the “Training Subscription Effective Date™).
The inifial ferm of a training subscription shall begin on the
Training Subscription Effective Date and shall continue until
the anniversary of the Effective Date of the Agreement (the
“Training Subscription Initinl Term™). 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 term 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 1o the end of the Training Subscription
Initial Term, or the then current Training Subscription Renewal
Term as applicable. In the evenl the training subscription is
terminated by Subscriber or cotherwise ferminated through
cancellation or termination of Subscriber’s Bentley SELECT®
Program Agreement prior to the end of the Training
Subscription lnitial Term or the then curreal Training
Subscription  Renewal Term, Subscriber shall  remain
responsible for the full amount of training subscription fees for
the remainder of such tern.

Cenflicts. 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 to Subscriber’s training
subscriptions.
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BENTLEY SELECT PROGRAM AGREEMENT
Bentiey Cloud Offerings
Exhibit F
Dated as of June 2014

1. befinitions, The capitalized words, terms and phrases in this Exhibit
F shall have the meanings set forth below:

{a) “Beuntley Data” means Bentley’s Proprietary [nformation including,
but not limited to, the methods by which {he services described in this Exhibit F
are performed and the processes that make up such services.

[{5)] “Dain Storage” means the amount of dala storage space (including
the backup and off-site storage), if any, 10 be allocated for Subscriber Data within
the Bentley environment.

(©) “Internet” means any systems for distributing digital electronic
content and information to end users via transmission, broadeast, public display,
or other forms of delivery, whether direct oz indirect, whether over telephone
lines, cable television systems, optical fiber connections, celiular telephones,
sateilites, wireless broadeast, or other mode of transmission now known or
subsequently developed.

{d) “Bentley Cloud Offerings” or “Cloud Offerings” mean the Bentley
producls and services made available to Subscriber and accessed by Users via
the Infernet for use under the terms herein.

{c) “Subseriber Data™ means data collecied or stored by Subscriber
wsing Cloud Offerings, including, but not limited 1o, financial, business and
technical information, engincering plans, customer and supplier inlormation,
research, designs, plans, and compilations, but aot including any Beniley Data.

2, Applicability, Upon Bentley's approval, Subscriber may be catitied
to subseribe to Beatley Cloud Offerings pursuant to the specific terms set forth
herein. Cloud Offerings ave available as Subscriptions only, as described in
Section 6 of Exhibit A. Subscriber acknowledges and agrees that Bentley may
in its sole discretion wiilize a third party seevice provider to provision Bentley
Cloud Offerings and/or Subscriber Data. To be cligible 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 he able to access certain Cloud Offerings at no additional churge to
Subseriber. Other Cloud Offerings also require the purchase by Subscriber of &
Visa for such User. Certain other Cloud Offerings may be purchased by
Subscriber for additional fees (“Cloud Offering Fees™) to be specified in a
quotation from Bentley to Subscriber (the “Cloud Ofering Quote™), whicl may
inctude, as applicable, {a) the number of Passport holders accessing the Cloud
Offering, (b) the number of assets managed using the Clond Offering; (¢) Data
Storage size, (d) the Professional Services, if any, {0 be delivered by Bentiey 1o
Subscriber for the initial deployment of the Cloud Offering; and (e) Professional
Services related 1o the ongoing management and support of the Cloud Offering,
including avaitability and support service level terms.

d4, Permitted Use, Beatley will grant Subscriber a non-exclusive, non-
transferrable, non-assignable, revocable, limited license o use and access
purchased Beatley Cloud Offerings (subject io the terms of this Exhibit F and
any terms of use (“Terms of Use™) presented upon aceess) solely for Production
Use (the “Permitted Use™). Subscriber acquires only the right 1o 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 alf rights,
title and interest in the Cloud Offering, and any use of the Cloud Offering beyond
the Permitted Use shall constitute a material breach of the Agreement. In
addition to the use restrictions set forth in the Terms of Use, Subscriber’s
Permitted Use rights shall be subject to the foliowing conditions:

(a) Subscriber purchasinu against a Clond Offering Quote shall not
exceed any limits set forth in such Clond Offering Quote. In the evenl use of a
Cloud Offering by Subscriber exceeds that purchascd by Subscriber as specified
in the applicable Cloud Offering Quote, Bentiey may invoice, and Subscriber
shall pay, additional Cloud Offering Fees. Bentley shail, in its sole discretion,
add such additional fees (o subsequent invoices or invoice Subscriber separately.

(b in the event of @ past due balance. Bentley reserves the right lo
suspend use of the Cloud Offerings until all past due amounts have been received.

(¢} Beniley reserves the right to modify or suspend use of a Cioud
Offering, ar any past thereof, if (i} Bentley delerniines in its sole discretion that
such suspension is necessary 1o comply with any applicable law, regulation or
order of any governmental authority or with the terms of its agreement(s) with
SELO02520-3/0007 08/14
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its third party service providers; or (i) Bentley delermines in its sole discretion
thal the performance, 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 shatl not tamper in any way with the software or
functionality of Cloud Offerings or any part thereof. Without limiting the
foregoing, Subscriber agrees not to pul any material into the Cloud Offerings
whicl contain any viruses, time bombs, Trojan horses, worms, cancelbots or
ofher computer programming routines that may damage, interfere with, intercept
or cxpropriate any system or data. Subscriber shall not utilize bots, agents,
auction crawlers or other computer based craswiing programs in conjunction with
its use of the Cloud Offerings.

(e) Subscriber shall communicate the above listed use restrictions to ali
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 acls or omissions of the Subscriber under the
Agreemeni, such that Subscriber shall be fully responsibie for (he performance
and fulfitiment of all obligations set forth in the Agreement. Subscriber shall
indenmify and hofd Bentley harmless against any and all liability resulting from
any nen-compliance with the terms herein.

5. Access and Availabilify. Subscriber is responsible for providing all
equipment and the connectivity secessary to access and use Cloud Offerings via
the Internet. Subscriber agrees that from time to time the Cload Offerings may
ke inaccessible or inoperable for various reasons, including without limitation (i)
system malfunctions; (ii) periodic maintenance procedures or repairs which
Bertley or its service provider(s} may underlake from time fo time; (jii)
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, inferruption or failure of
teiccommunication or digital transmiission links, hostile network attacks or
retwork congestion ot other failures (collectively “Downtime”). Bentley shall
use reasonable cfforts to provide advance notice to Subscriber in the event of any
scheduted Downlime, and to minimize any disruption of the Cloud Offerings in
connection with Downtime,

G, Data.  Bentley acknowledges, and Subscriber warrants and
represents, that Subseriber owns alf right, title and interest in Subscriber Data.
Subscriber shall indenmify and hold Beatley harmless against any and ell ¢laims
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 proprictary 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 Clowd Offerings caused by or related to the
Subscriber Data. Bentley shall maintain the confidentiality of all Subscriber
Data, and shall nol repreduce or copy such data except as required to provide
services under this Agreement or as may be expressiy authorized by Subscriber.
Subscriber shall be solely responsible for the Subscriber Data, including without
Hmitation for uploading such data andfor appropriately formating and
configuring such data for use with a Cioud Offering. Subscriber agrees and
acknowledges that Bentley wili from time 1o {ime collect Usage Data and that all
Usage Data shall be owned by Bentley and deemed Bentley Proprietary
Information. Subscriber agrees not fo aller or interfere with the collection by
Bentiey of accurate Usage Data.

7. Termination. la addition to the termination rights of the parties set
fortl: in Section 7 of Exhibit B, Benlley may terminale a Cloud Offering
Subscription, upon notice to Subseriber, in the event of the termination of
Bentley’s agreement(s) with its 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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1. Applicability. At Subscriber's request, and upon Bentley’s approvat,
Subscriber and/or its authorized LS Affiliates may be entitled to subseribe 1o a
Bentley License Subscription Program, subject to the terms and conditions of
this Exhibit 1.5. To be eligible 1o parlicipate, Subscriber mnust be current on all
cutstanding invoices for amoumts owed (o Beatley.

2, Liecease Subseription Programs.,

2.1 Overview, Upon Benlley’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
Emplovees who may Use such Eligible Products and Bentley Passports.
Descriptions of Beniley’s License Subscription Programs are available at
www.bentley.com {with Bentley reserving the right lo alier the eligibility
requirements and offerings of any such License Subscription Programs at any
time, in its sole discretion, and without any notice to Subseriber). Prior to
participating in a1.icense Subscription Program, Subscriber shall complete and
acknowicdge a License Subscription Order Form which shali designate the
details of the specific License Subscription Program in which the Subscriber is
opting to participate, as well as the applicable Eligilde Products and
corresponding LS Fees for participation in that License Subscription Program.

2.2 LS Affilisde Participation. Subject 1o the terms and conditions of this
Exhibit LS, Subscriber’s 1.S Affitiates 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 & LS Affiliate Participation Letter,
Subscriber agrees 1o remain responsible for its pariicipating LS Affiliates’
comphiance with the terms and conditions of the Agreement. Moreover, with
respect (o any participating LS Affiliates, each LS Affiliate’s respective LS
Affiliate Agreement, if any, shal} termiinate immediately upon, and as a pre-
condition te, such LS Affiliale’s participation in the License Subscription
Program.

2.3 SELECT Coverage of Eligible & Ineligible Products. During the
term of Subscribe’s participation in an LS Program, all Eligible Products shall
receive SELECT Coverage, Ineligible Products thit are; (i) Baseline 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 shail nonetheless continue 1o be
eligible for SELECT Coverage under the terms of the Agreement for so long
a5 the Agreement remains in effect and Subseriber is current on att outstanding
invoices issued pursuamd to the Agreement.

24 Bentley LEAKRN. Certain LS Programs include the right of Subseriber
to receive Bentley LEARN benefils, subject to the terms and conditions of
Exhibit D, as indicated on Subsecriber’s License Subscription Order Form.
Uniess otherwise set forth on the License Subscription Order Form, ELS
Programs include the right of Subscriber to reccive on-site training under the
Bentley LEARN program, while QLS Programs do not include such right.

3. Uligible Product License Grant,

3.1 Production Use, In consideration for fufl payment of the LS Fees, and
provided that Subscriber is not otherswise in breach of the Agreement, Bendley
hereby grants to Subscriber a non-exclusive, limited, revocable, non-
transferable, non-assignable license to Use: (i} Eligible Products (excluding
Non-SELECTserver Products) for Preduction 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 Lo each node-locked [icense 10 a Non-
SELECTserver Product.

3.2 Evaluation Use. In consideration for full payment of the LS Fee (and
depending on which LS Program that Subscriber opts to participale in), Bentiey
hereby granls 1o Subscriber a limited, non-transferable, revocable, non-
exclusive right to use Eligible Products for internal evaluation or testing use
only (an “Evaluation License™); provided that sucli Evaluation Licenses are
only accessed through @ dedicated SELECTserver hosted by Bentiey (the
“Evaluation Server™), and such licenses are not used for Production Use.
Unless othenwise set forth in Subscriber’s License Subscription Order Form,
the duration of Subscriber’s use of an Evaluation License shall noi excecd
ninety (90) days under an ELS Program, and shali not exceed ten (10} days
under a QLS Program (cach, respectively, an “Tyaluatiou Period™). Upen the
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earlier of the conclusion of the Evaluation Period, the termination of the
Agreement or Subseriber’s participation in the LS Program, Subscriber shall
discontinue use of all copies of Eligibie Products uscd 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 lherein
(an “Unaulhgrized Use™), then each such instance of Unauthorized Use shall
comd as an instance of Subscriber Daily Use. It is Subscriber’s sofe
responsibility (o ensure that all Evaluation Licenses are generated from the
Evaluation Server, and Bentley shall have no obligation to adjust the LS Fee to
account for evaiuation use of Eligible Products under licenses generated by a
SELECTserver othes than an Evaluation Server.

4. SELECTServer.

4.1 SELECTserver as a Prerequisite.  As a condition precedent of
participating in the License Subscription Program, Subscriber must utilize fidly
the then current, mosi receni Upgrade 1o SELECTserver. Subscriber may
deploy a single SELECTserver for purposes of managing multiple Subscriber
Sites and LS Affilinle Sites jocated in more than one Country; provided,
however, that: (i) such SELECTserver is configured to report Subscriber’s
Daily Use within the Country it occurs; and (i) all Subscriber Use within a
parlicufar 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 andfor LS Affiliates’ depioyed SELECTservers to the
most recent Upgrade to SELECTserver no later than twelve (12) months afier
its general commercial refease by Bentley.

4.2 Reporting. Where SELECTServer is not osted by Bentley, Subscriber
and LS Affiliates shall cither: (i) deploy the antomatic transmission facility of
SELECTserver for monthly or daily transmission of usage informatien to
Bentley; or (ii) provide Bentley with monthly delivery of all usage information
created by SELECTserver. With respect to defivery of usage informsation 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 information is generated, and
Subscriber and 1.S Affiliates, if applicable, shall aliow Bentiey 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 Beniley licensing technology, as requested by Bentley in
order to allow Bentley to monitor Subseriber Daily Use of Eligible Products by
Subscriber and each efigible LS Affiliate during the term.

£.3 No Modifications, Subscriber agrees thal 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 gencrated by
SELECTserver. BHentley shall treat ezch usage information transmission or
delivery as confidential information of Subseriber and each LS Affiliate. 1f
Bentley fails to receive the required usage information, Subscriber shail
transmit or deliver the required usage information to Bentley within fourteen
(i4) days after Bentiey requests such information.

5 LS Fee Caleulation.
5.1 Total Eligible Product Fees.

(a) For cach Resct Period, “Eligible Product Peak Usage” shall be
caleutaled by (i) determining the maximum Subscriber Daily Use of
each Eligible Product over each pertinent Measurement Period {each
a “NMeasurement Period Peak™); then (i) for each Eligible Product,
giving these Measurement Period Peaks an ordinat ranking from
highest to lowest in the Reset Period and selecting the ranked
Measurement Pericd Peak designated by Bentley for such Eligible
Product under the applicable L.8 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 shalt be caleulated as (i) Eligible Product Peak
Usage times (i) the then most cwrerd SELECT Program Fees s
published by Bentley for the applicable Eligible Product times {ii)
the Multiplier for such Eligible Product under the applicable LS
Program.
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{e) Subscriber’s “Totai 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. Foreach Reset Period, Subscriber’s Passport Fees shati
be calculated as (i) the number of Subscriber’s assigned 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
curment SELECT Program Fees a5 published by Bentley for Benfley Passporis
times (i) the Multiplier for Bentley Pessports wnder the applicable LS
Program.

5.3 LS Fees, Subscriber’s LS Fees for at feast the fisst Resct Period shall
be set forth on Subscriber’s License Subscription Order Form. For each
subsequent Reset Period, Subscriber’s 1S Fees shall be the greater of the
Minimum LS Fees, or the sum of (i) Subseriber’s Total Eligible Produci Fees
and (ii) Subscriber’s Passport Fees for the immediate preceding Reset Period
(the “Reset Caiculation™).

3.4 LS Fee Caleulafion Definifions.

{g) “Eligible Product Peak Usage” shall have the meaning set forth in
Section 5.1(a) of this Exhibit.

{b) “Minimum LS Fees” means the minimum amount of LS Fees for
each Resel Period as set forth or described in the License
Subscription Order Form for Subseriber’s LS Program.

{c) “License Subscription Fees” or “L.S Fees” means the fees payable
each Reset Period to Bentley for Subscriber’s (and/or its cligible
participating LS Affiliates”) participation in a License Subscription
Program.

(dy “Measurement Period” means, for each Eligible Product, the
period over which Subscriber Daily Use is measured and compared
in order to determine a Measurement Period Pealk.

(&) “Measurement Period Peak™ shall have the meaning set forth in
Section 5.1(a) of this Exhibit.

() LS5 Day(s)” means the calendar day beginning at 12:00:01 AM and
ending at 11:3%:39 PM in the time zone deflined for cach Site
managed by SELECTserver. 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) “Muliplier{s)” shall refer 10 the numerical velue designated in
Subscriber’s applicable License Subscription Order Form which is
used as part of the formula to calculate Subscriber's LS Fees during
the term.

(b} “Reset Period” shall mean the sub-periods during the Enitial Term
or any Renewal Term which incluode a designated number of
Measurement Periods (o be considered in calculating LS Fees as set
forth in the License Subscription Order Form for Subscriber’s LS
Progran.

{i)y “Reset Calculation” shall have the meaning set forlh in Section 3.3
of this Exhibit.

(i “Subscriber Daily Use™ shall mean the number of unique machines
from which Subscriber and/for its participating LS Affiliates Use an
Eligible Product during an LS Diay,

(k) *“Total Eligible Product Fees” shall have the meaning set forth in
Section 5.1(c) of this Exhibit.

6. LS Program Fees & Payment Terms.

6.1 lmvoire and Pavment. Unless otherwise sei forth in Subscriber's
License Subscription Order Form, payment of all 1.S Fees for Reset Periods
shall be made annually or quarterdy by Subscriber and shall be due o Bentley
within thicty (30) days of receipt of an invoice. Subscriber’s failure te remit
payment of the appropriate LS Fee shall: (i) give Bentley the right to
immediately suspend Subscriber’s participation in the License Subscription
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urtil snch time that the appropriate LS Fee is paid in full; and {if) be treated as
a material breach of the Agreement. Tor clarity, for any Ineligible Products
licensed by Subscriber and their LS Affiliates that are not included in the LS
Program, Bentiey shall invoice Subscriber for the SELECT Program Fees for
such Ineligible Products.

6.2 LS Tee Adjustment. The parties agree that Bentley may adjust the LS
Fee for the then cusrent Reset Period in the eveat additional Subscriber Sites or
L5 Affiliates Sites arc added to the License Subscription Program. Moeregver,
in the event Bentley designates additional Eligible Products during any Reset
Period, Subscriber shall have {he rights, henefits and obligations set forth herein
with respect to such additional designated Eligible Products. Subscriber shatl
nol be invoiced for Subscriber Usage of any additional designaled Eligible
Products, however, until the next applicable annual or quarterty LS Fee
determination, at which point Bentley shall include the additional designated
Eligible Products when calculating the LS Fees for the next Reset Period,

7. Term nud Termination.

7.0 Term. The minimum number of Reset Periods for Subscriber’s LS
Program subscription shail be designated on Subscriber’s License Subscription
Order Form, and shall commence on the dale set forth therein (the “Initial
Term™). Following expiration of the Initial Term, the terms of the License
Subscription Program shall automaticaily rerew for a successive minimum
number of Resel Periods of like duration (each a “Rencewal 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 Term or a then current Renewal Term for an
LS Program with a ferm: of more than six {6) months, and (B} thirty (30) days
for an LS Program with a term of six {6} months or less, or {ii} Bentley provides
Subscriber with written notice of its intent to terminate 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 Term.

7.2 Termination. Notwithstanding anything (o 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 of this Exhibit and/or Agreement, unless
Subscriber cures such breach 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 cannot be cured within the aforementioned
thirey (30) day cure period.

7.3 Event of Termination. In the event of a termination, expiration or non-
renewal of Subscriber’s pasticipation in the LS Program and/or the Agreement,
Subseriber’s and all its participating LS Affiliates’ rights to participate in the
LS Program shall immediately terminate and Subscriber’s and alf LS Affiliates®
license rights with respect to Bentley Products shall reverl back to the license
rights Subscriber and each LS Affiliate respectively had in the Baseline
Products. 1n the event Subscriber andfor its LS Affifiates opt not to continue
participating in the 1.8 Program only, SELECT Coverage for such Baseline
Products wil continue under the terms and conditions of this Agreement {or for
a LS Affilismie under & newly executed LS Affiliate Agreement), and Subscriber
and each LS Affitiate shall remove all Efigible Products, except for the Baseline
Praducts, from Subscriber Sites and LS Affiliale Sites no later than fourteen
(14) days after the Subscriber’s participation in the LS Program has ceased.

8. Misceltancons.

8.1 Represenintions & Warranties. Subscriber hereby represents and
warrants that: (i} it has the authority to bind ftself and all of its LS Affiliates for
the Eligible Produets al the Subscriber Sites and LS Affiliate Sites set forth in
the License Subscription Order Form (as applicable); and/for (ii) cause all of its
1S Affiliates set forth in the License Subscription Ocder Fomm {o sign an LS
Affiliate Letter attached 1o the License Subscription Order Form, wherein such
LS Affilinles agree (o be bound by the lerms of this Exhibit; and (iii) upon its
delivery of a License Subseription Order Forns, or (it 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 Affiliates.
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82 Use of Eligible Products in a Terminal Server Environment.
Subscriber agrees that it shall not use any Bentley Products on any multi-user
computer network in a Terminal Server Environment withont Bentley's prior
written consent. If Bentley consents, any such use shatl be subjeot 1o the terms
ol Exhibit T of the Agreement, and Subscriber shall deliver to Bentley (within
len (10) days of any request) reports, usage logs and any other reasonable
information related to Subscriber’s Terminal Server Environment to enable
Beniley to accurately calentate the LS Fee during the term,

8.3 Treems ave Confidentint.  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 tire Exhibit and/or the
License Subscription Crder Form to any third party,

84 Product Time Out. Subscriber acknowledges that the licenses ta the
Eligible Products are 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
upen expiration of the term hereof. In the event Subscriber fails lo pay the LS
Fee, or upon fermination of the Agreement for any other reason, the parties
hereby agree that any timing out or expiration af the Eligible Produsts shall not
be considercd a “time bomb,” defect or error with respect to the Eligible
Products.

8.5 Confliets. The terms herein must be read in conjunction with the other
Exhibits to this Agreement, except that in the event of any isconsistency
between the terms herein and any other Exhibit, the terms herein shall control
with respect to Subscriber’s participation in the License Subscription Program,

9. Definitions, Capitalized terms used in this Exhibit LS shall have the
meanings sed 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
10 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 Participalion Letter (as applicable),
with Bentley reserving the right to amend the list of Baseline
Products from fime-to-time to include any additional Bentley
Products licensed on a perpetual basis by Subsariber or LS Affiliates
after the commencement of the 1S Program subscription.

(by “Eligible Product(s)” means the Bentley Products (including any
Updates ot Upgrades therefo) eligible for inclusion in a License
Subscription  Program, as designated and posted at:
hitp://sclectservices.bentiey.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.

(¢} “Employee(s)” means (i) any full-time, part-time, or temporary
employee of Subscriber or ar LS Affiliate, or, (if) any temporary,
term or contract professional or service personnel or employees who
work at Subscriber Sites or LS AfTiliates Sites, and whose work is
supervised or managed by Subscriber or an LS Affiliate and for

whom Subscriber oran LS Affiliate remains responsible,

(d) “Ineligible Product{s)” means Bentley Products that are not
Eligibie Producis.

{e} “Initial Term" shall have the meaning set forth in Section 7.1 of
this Exhibit.

{f) “License Subscription Order Form(s)™ is tie order form wherein
Bentley shall indicate Subscriber’s LS Program, Eligible Products,
Reset Periods, Initial Term and corresponding LS Fees. The parties
agree that the License Subscription Order Forn shall constitide a
part of this Exhibit LS and be governed by the terms and conditions
of this Agreement.

{g) “License Subscription Program{s)” or “LS Program{(s)” shali
refer 1o the licensing programs, described at www.bentfley.com,
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{n

i

(k)

o

{(m)

{n)

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

“1.S Affitiate(s)” shali mean: (i) an Affiliate; or (i) any
incorporated or non-ircorporated entity: (A} listed on the License
Subscription Order Form, or {B) whose participation in the LS
Program is approved by Bentiey 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 vpdate the list of Subscriber’s LS Affiliates,

LS Affiliate Agreement(s)” mcans a pre-cxisting SELECT
Program Agreement, if any, between a LS Afliliate and Bentley.

“LS Affiliate Parficipation Letier(s)” shall refer to a form fetter
attached to the License Subscription Order Form, wherein LS
Affiliates can opt individually to participute in the LS Program
undler the terms set forth herein, subject to Bentley’s acceptance of
the LS Affitiate info the LS Program.

“Non-SELECTserver Produeck(s)” means Bascline Produsts
which are Eligible Products installed at & Subscriber Site but not
initiated by or deployed from a SELECTserver,

“Renewal Term(s)” shall have the meaning set forth in Section 8.1
of this Exhibit.

“SELECT Coverage” means the SELECT Program benefils
applicable to Bentley Products as set forth in the Agreement.

“Subseriber Site(s)” or “LS Affiliate Site(s)” shall mean the
discrele 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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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) “Terminal Server” means a device on which a Microsoft
server operating system is installed,

(b “Terminal Server Environment™ means the Microsoft
scrver operating system or application virtualization software
which, when installed on a Terminai Server, provides clients
access fo Windows based applications running entirely on
such a server and supports multipie client sessions on the
SErver,

Use of Bentley Products with Terminal Server. Subscrber may
use Bentley Products for Production Use only on a multi-user
computer network in a Terminal Server Environment, and to install
properly licensed Bentley Products on one or more Terminal Servers
subject to the following conditions:

{a} Subscriber acknowledges that Benlley Products are presently
not ceriified for use in a Terminal Server Environment, and
that Subscriber is solely responsible for testing and supporting
Bentley Products for operation in a Terminal Server
Environment.

(b) Thenumber of Users that use & Bentley Product at a Subscriber
Site (whether or not such use is made via a Terminal Server)
duriag ary one interval shall nat exceed the number of copies
of such Product for which Subscriber has licenses at such Site.

(¢) For each Terminal Server on whick Bentley Products are
installed, Subscriber hereby agrees $o activate product
licensing with Bentley's SELECTserver, 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 as requiring its own unigue license,
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{d) The products running from the Terminal Server must be
activated to a SELECTserver, such that the Terminal Server
must accurately provide SELECTserver individual computer
names or a means to accurately identify product sessions
initiated from the Terminal Server. Subscriber agrees to
transmit {0 Bentley on a menthly basis true and accurate copies
of the usage log files gencrated by SELECTserver 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 Beatley or a third-party auditor retained by
Bentley at the offices of Subscriber during regular working
hours.

Warranty Disclabmer. Bentey Products used in 2 Terminal Server
Environment shall be excluded from the warranties described in
Exhibit B of the Agreement.

No Technical Support. Beniley will not provide Subscriber with
the technical support services described in Exhibit A of the
Agreemeni for problems, errors or other operafing difficuliies
caused by or related fo Subscriber’s use of Bentley Products in a
Terminal Server Environment.

Termination of Rights, For purposes of clarily, Subscriber’s right
o use Bentley Products in a Terminal Server Environment shall
terminate in the evend of any termination or non-renewsl of the
Agreenment, notwithstanding that such products are licensed on &
perpetua) basis.
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EXHIBIT C
City of Austin, Texas
NON-DISCRIMINATION AND NON-RETALIATION CERTIFICATION

City of Austin, Texas
Equal Empioyment/Fair Housing Office

To: City of Austin, Texas,

| hereby certify that our firm complies with the Code of the City of Austin, Section 5-4-2 as reiterated
beiow, 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 1o 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 Confractors 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 o 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 Oifice to ensure that the purpose of the provisions against discriminatory
empioyment practices are being carried ouf.

(7) Torequire 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 confract 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 adopis 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 Pelicy

As an Equal Employment Opportunity (EEQ) employer, the Contractor will conduct its personnel
activities in accordance with established federal, state and local EEC 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 ali 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 ancther 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 {o
such Policy and such provisions are intended to not only supplement the Contractor's policy, but wiil
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 resuit 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-Retatiation 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.

. 2N
Dated this ;Z o day of S(’fffem 19(’:* LA {7

CONTRACTOR Bentley Systems, Incorporaied
Authorized :,:) N
Signature

Title Vice President

Goods and Services 11 Revised July 7, 2017



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
Awustin 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 alt confract extensions with values equal to or in excess
of $25,000.00 or more and all non-procurement transactions.

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

Section 0805, Non-Suspension or Debarment Certification 1 Revised 02/29/08



CERTIFICATE OF INTERESTED PARTIES

ForM 1295

lofl

Complete Nos. 1 - 4 and 6 if there are interested parties.
Complete Nos. 1, 2, 3, 5, and 6 if there are no interested parties.

OFFICE USE ONLY
CERTIFICATION OF FILING

of business.
Bentley Systems, Incorporated
Exton, PA United States

1 Name of business entity filing form, and the city, state and country of the business entity's place

Certificate Number:
2017-262980

Date Filed:

being filed.
City of Austin Public Works

2 Name of governmental entity or state agency that is a party to the contract for which the form is

09/20/2017

Date Acknowledged:

MA 5600 NS170000067
Enterprise License Subscription (ELS)

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.

4 Nature of interest

Name of Interested Party City, State, Country (place of business) (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.

O

6 AFFIDAVIT

COMMONWEALTH OF PENNSYLVANIA
NOTARIAL SEAL

Laurie L. Moyer, Notary Public

Uwchlan Twp., Chester County

MEMBER, PENNSYLVANIAASSOCIATION OF NOTARIES
AFFIX NOTARY STAMP / SEAL ABOVE

Sworn to and subscribed before me, by the said

L otisid Mes

My Commission Expires Oct. 22,2021 |/

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

}/: Pﬂft& %P W

J

20_] ] , to certify which, witness my hand and seal of office.

,(C?uw L Moss

Signature of authorized agent of contracting business entity

, this the ‘)Zé\’ i&day oé%g 'ZMQ :E/

Nodrs Ablé

Signature of officer administering oath
\/‘

Printed name of officer adminisftering oath

Title of offiger administering oath

Forms provided by Texas Ethics Commission

www.ethics.state.tx.us

Version V1.0.3337



