
COF Contract No. 2019-0089

F^Bentley
Advancing Infrastructure

Cloud Si:rvk:ls Siihscriptign

qrdkr Form

Welcome to the Cloud Services Subscription program ("CSS"). By signing below, City of Franklin is
confirming its intent to participate in the CSS program pursuant to this Order Form and the terms and conditions
set forth in Exhibit CS of the SELECT Program Agreement. The capitalized words, tenns or phrases in this
Order Form shall have the meaning set forth in the SELECT Program Agreement.

•  StmscRiiU'R: City of Franklin
109 3rd Avenue S

Franklin, Tennessee 37064-2519

•  Stateme.nt Contac t name: Jordan Shaw

•  Statement Contact Email: jordon.shaw(gfrankIintn.gov

•  Bentley Billing Entttv: Bentley Systems, Incorporated
685 Stockton Drive

Exton, PA 19341

SELECT Program Agreement CLA #: 0010415227

•  CSS Commitment Start Date: April 1,2019
•  Initial CSS Payment: USD 11062

•  CSS Reim.enisiimen i': Upon depletion of the CSS Balance, Bentley will issue a payment request for
the minimum replenishment amount, which is based on the balance of any unpaid invoices for Eligible
CSS Services plus the Estimated Annual Fees calculated for a twelve-month period beginning with the
date at which the CSS Balance was depleted.

IN WITNESS WHEREOF, the Subscriber acknowledges and agrees to the tenns set forth herein.

City of Franklin

Signature:

Name: S. Date:

City of Franklin - April 1.2019 , _ . ^
BP ID: 4072884 Ultimate ID: 1000090886 approved 04.18.19
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I. Ovenii'W.

At Subscriber's request nnd upon Bcnllcy's approval.
Subscriber and il.s auihuri/ed AfTiliulcs may participate itt
the Cloud Sen ices Subscription (•"CSS") program, subject
to the tcnns and cimditions .stated licrcin. To be eligible
to participate, Subscriber must (i) be current on ul)
outstanding invoices foi auu>uiit.s owed toBcnttcy.and(ii)
hate a cuncnl SELECT Program Agreement. As a
participant in the CSS program. Subscriber agrees to pay
payments to Bentlcy (**CSS Pnyntents"). wbicli con be
used to fund Eligible CSS Services (as defined below),
rriur to participating in the CSS program, Subscriber shall
execute a CSS Order Ponn. which shall designate the
Initial CSS raymciil. In the event that Subscriber executes
multiple CSS Order I'onns over time, the CSS Order Pomt
with the most recent cxcctilion date shall supersede all
previous CSS Order Porms.

2. Eligible Services.
Bentlcy scn'icc.s eligible for funding through the CSS
pro^m include Tenn Licenses, Visas & Pa.ssporls, other
Cloud Scn iccs, Success Plans, and Recurring Services',
("Eligible CSS Services"). Ucntlcy may amend the list of
Eligible CSS Services from lintc to lime ul Bentlcy's sole
discrcliun. Only Eligible CSS Services invoiced for
during the CSS suKscriplion are eligible for CSS funding.

3. Aflilialc Purlidpation.
Subscriber acknowledges that its afniiates may utilize
Subscriber's CSS to fund Eligible CSS Services
("AfTiliaic CSS Transactions") and hereby authorizes
Bentlcy to hold certain CSS liinds in trust for payment of
Eligible CSS Scniccs. Subscriber agrees that it shall
expressly authorize payment for each Affiliate CSS
Transaction.

4. CSS Payments and Balances.
4.1 Initial CSS Payment.
Subscril>er agrees to pay Bentlcy an Initial CSS Paynient,
which is based on a good fnilh estimate ofanticipated fees,
including applicable taxc.s, lobe as.scsscd for Eligible CSS
Services for a twclve-monib |>criod fEstimatcd Annual
Pecs") beginning vviih (he CSS subscription start date, as
indicated on the CSS Onlcr i nmt. 11)c value of lite Initial

CSS Payment shall constitute the initial CSS balance (at
any time during the CSS Subscription, the "CSS
Balance"), which will be drawn down as l.liglblc f'SS
Services are consumed.

* SuccMt PUnt and Aetumn;; Servicts w<ll be deiignaled ar such In
appliubic propoMli issued tiy Bentlcy to Subscriber,

4.2 CSS Replenishment.
Subscriber agrees to make uddiliunal payments prior to
the complete depletion of the CSS Balance. The
minimum replenishment amount will be based on the
balance of any unpaid inv oices for Eligible CSS Services
plus the Eslirnuted Annual Pecs calculiited fur a twelve-
monlli period beginning with the approximalc date at
which the CSS Balance will he deplcletl. Subscriber may
make additional payments at any time, bul the minimum
value of such rqtlcnishmenl must be the Estimated
Annual Pecs calculated for a twclvc-monlli period
beginning with the date the addiiionni payment is made.

4.3 CSS Payments.
Bent lc>- sliali Issue a payntcnt request to Subscriber for the
Initial CSS Payment in accordance with the amount set
forth in the CSS (3rdcr Porm ("Payment Request").
Payment terms shall be as set fonh in Subscriber's
SP.I.E(T Program Agreement. Thercattcr, Bcniicy may
issue additional pajmcnt rcqucst.s in order to a'plcnish the
CSS Balance (as defined in section 4.2). In the event of a
i'ovTitcnl Request dclinqucnc>'. Bcntic>' nniy in addition to
exercising any rights provided in Section 7.02 of Exhibit
B nf the Agreement, take technical measures aimed at
icstrieting or discontinuing Subscriber's Dsc of the
Eligible Services. Subscriber's failure to cure such non
payment within lltiny (.30) days nuiy, in Benllcy's sole
discretion, be deemed an effective termination of

Subscriber's participation in the CSS program, in which
case:

(a) I'o the exieni that the Icchnical measures
referenced above in this Section 4.3 did not

include ccs.sation of access lo Eligible CSS
Services, such access shall cease upon
termination;

(b) Subseriba will be invoiced for the amount of
Eligible CSS Services provided during such
period; and

(c) Bentlcy will apply any remaining CSS funds in
accordance with Section 5..3 of this Exhibit.

4.4 ('SS Statements.

Pollowing each quarter. Bentlcy shall provide Subscriber
with a sialcmcni itemizing con.sumptinn of Eligible CSS
Services and Subscriber's remaining CSS Kabncc as of
llic end of that quancr.

5. I'crm and I'emtinatfun.

5.1 Teimi.

Pogc I of 2
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Subscriber's CSS subscription shall begin on the start dale
indicated on the Order Fomi and shall continue until cither

Bentlcy or SuKscribcr Icmiinalcs llic subscription with
thirty 130) days prior written notice to the other party.

5.2 Terminution.

Notwithstanding anything to the contrary contained
herein. Deiillcy rcscnxs the right to terminate
Subscriber's CSS program iipott ihiny (30) days prior
teriltcn notice in the c\'cnl Subscriber is in breach of the

terms and conditions ofthe SELECT Program Agreement,
unless Subscriber cures such breach within such thirty
(3(})*day period. Subscriber hereby acknowledges itiat this
right to cure shall not be extended to any breach by
Subscriber which by its nature cannot be cured within the
aforementioned thirty (.30)-day cure period.

S3 Event ofTcrmination.

In the event ofn termination, cxpirntion or non-renewal of
Subscrilwr's CSS or the SELECT Program
Agreement. Hentlcy shall apply any remaining CSS funds
against SuKscrihcr's unpaid invoices. Subsequently.
Kcnilcy shall return the balance of CSS funds, if any. to
Subscriber within .sixty (W)) days of the date upon which

such termination, expiration or non-rcncwal become
cITcctivc.

6. Miscellaneous.

6.1 Tei^ns nreConfldcntial.

Subscriber licrcby acknowledges that the Icnrvs and
conditions of the CSS Order Form arc confidential in

nature and Subscrilicr hereby agrees that neither it nor its
Anilialcs shall disclose the contents of the CSS Order

Form to arty third parly.

6.2 Conniels.

Tlic lemis herein must be read in conjunction with the
other Exhibits to the SELECT Program Agreement,
except lliat in the event of any inconsistency between the
terms herein and any other Exhibit, the tcmts herein shall
control with respect to Subscriber's participation in the
CSS program.

6J Definitions.

Capitalized tctms used in the CSS Order Form and this
Exhibit shall have the meanings set forth herein or. if not
othcrxvise defined herein, shall have the definitions set
forth in the SlU.ECT Pr««gram Agreement.

I'age 2Df2
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% Bentley Bentley SELECT
Bentley Systems, Incorporated

SELECT Program Agreement
NORTH AMERICA

Bentley SELECT Agreement CLA Number 0010415227

This SELECT Program Agreement (together with dII exhibits and attachments hereto as in eflect from time to time, the "Agreement") is made as
of the Effective Date by and between Bentley Systems, Incoiporated, a Delaware coiporation witii its principal ofTice and place of business at 685
Stockton Drive. Exton. Pennsylvania 19341. and the subscriber idcntincd below ("Subscriber"). All references herein to "Bentley" include Bentley
Systems. Incorporated and its direct and indirect subsidiaries, including, without llmiiaiion subsidiaries created or acquired during the term hereof.

Subscriber desires to enter into tills Agreement to subscribe to the Bentley SELECT<E< Program ("SELECT Program") to acquire licensing privileges
and scr\ ices ofiered from time to time under the SELECT Program, all as more fully described in the lettered exhibits attach^ hereto.

Subscriber, upon signing this Agreement, is bound by the terms ofthis Agreement and Exhibits A, B, C and F hereto. Subscriber shall be bound by any
amended or supplemental exhibit provided by Bentley upon Subscriber's license or purchase of products or services to NNbich such amended or
supplemental exhibits apply. The lettered exhibits attached to this Agreement arc incorporated herein and made a part of this Agreement, as such
exhibits may be updated, amended and supplemented with additional exhibits from time to time upon thirty (30) days afrer delivery through electronic
or other means to the Subscriber; provided, that as to particular products and sen-ices licensed or purcha.sed hercundcr. Subscriber shall be bound by
the fonn of the exhibits in efieci at the time the products or sen-ices arc licensed or provided. Upon any renewal of this Agreement, the updated,
amended or supplemented exhibits in elTeet at the time of such renewal, if any, shall be applicable to all licensing privileges and services under the
SELECT Program provided from and aOer the dale of such renewal. Notwithstanding the foregoing, unless Bentley and Subscriber agree otherwise by
a writing duly executed by authorized representatives of the parties, no amendment or supplement to the exhibits to this Agreement afier any perpetual
license purchase shall limit or impair the rights of Subscriber under the perpetual license terms and conditions in cfTcct at the time such license is
acquired.

For dennillons of the capllnlized terms used in this Agreement and the Exhihits hereto, sec Section 1 of the General Terms and Conditions
included as Exhibit B. The term of this Agreement Is set forth In the General Terms and Conditions under the caption "Term; Termination."
The terms of all Product licenses acquired hercundcr shall he as set forth Exhibit A to this Agreement, and all Product licenses hcreunder are
subject to the termination provisions applicable to such licenses in Exhibit A to this Agreement and in the General Terms and Conditions.
Subscribers may not use the licenses, services and other benefits provided under this Agreement for purposes of developing software
applications for distribution outside of their organization or for providing end-user training on Bentley Products other than to internal end
users. If your organization fulls Into either of the foregoing prohibited categories, then please contact Bentley about other programs that arc
better suited for your business.

BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH ITS AUTHORIZED REPRESENTATIVES, H 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 AGREEM ENT 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

Cilv of Franklin

Company Name

Signature

^ r 1 f S. g.
Printed Nome

BENTLEY SYSTEMS, INCORPORATED

(fesKSTscf (aV23,2019)

Signature

James Kaiser

Printed Name

VP, Financial Operations
Title

E-mail Address

Address: 109 3*^ Ax-enue S.

Franklin. Tennessee 37064-2519

Telephone:

Dale Signed:

685 Stockton Drive

Exton, Pennsylvania 19341

Telephone: 610-458-S0U()

Date Signed: Apr 23, 2019

SEUXI2S20-3/0007 08/14
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COF Contract No. 2019-0089

Bfntley select Program Agreement
SELECT Program Benefits

Exhibit A

Dated as of June 2014

1. General.

Subscriber agrees to purclw.sc Sill.r.Cr Pnigram covcmge for all 3.02.
Bcntlcy Products licensed by Subscriber. Benilcy shall provide
SBLKCT Program services to Subscriber for all Bcnlley Products
licensed by Subscriber, subject to the provisions of tliis Agreement.
Subscriber may complete and submit to Bcnlley a supplemental form
referenced by Bentley as Attachment I ("Attachment 1*'), and if
completed Attachment I shall be incorporated into this Agreement,
provided that (except with respect to tlie duration of the initial term of
the Agreancnt) in the event of any inconsistency between this 3.03.
Agreement and Attachment 1, tliis Agrccniatl shall control with
respect to Subscriber's SELECT Program subscription. Any additional
Bcntlcy Products licensed by Subscriber during the term of this
Agreement shall be added aulomaticnily to Subscriber's SELECT
Program coverage hereunder and the additional SELEC T Pro^om
Fees will be included in Subscriber's periodic invoices for SELECT
Program services. 4.

2. SEI.ECl Support Services 4.01.

2.01. Bentley may provide SELECT supiwrt servicc.s to Subscriber cither
directly or, ot its discretion, through auiiiorized Bcnlley Channel
Partners. A Channel Partner's authorization may be limited to a
particular Site or Sites. Subscriber acknow ledges that Channel Partners
are independent coninictots of Bentley, and that there is no
employer/employee relationship between Bentley and its ClumncI
Panners-

2.02. Bentley shall provide Technical Supiwrt services to Subscriber, which 4.02.
includes telephone, facsimile, electronic mail, and Internet based
su(^>ort to assist Subscribers regarding tlic use of Bcntlcy Products,
Passports and services (however, not to include (imfcssional services,
managed services or professional training services) and reasonable
efforts to respond to technical imiuirics within four hours during
regular business hours. The lelcplionc portion of Technical Support
services will be available seven days a week, 24 hours per day, 5.
provided that afler normal business hours at a Subscriber's regional
support location. Subscriber may be rcquia-d to contact another 5,01.
Bcntlcy support center.

2.03. Bcntlcy shall have no obligation lo provide a rcs]x>iise or other service
hereunder if Subscriber's technical inquirv' is caused by: (a)
incorporation or attachment of o feature, program, or device to a
Product nut approved or supplied by Bcnlley: (b) any nonconfonnaiKC
caused by accident, trans|x>rtalion, neglect, misuse, alteration,
mudineation, or enhancement of a PrcKluct; (c) failure to provide a
suitable installation environment; (d) use of the Product other than as

described in its Documentation or us uuiliori/ed under tliis Agreement;
or (c) fuilure lo incorporate any Update previously released by Bcnlley.
Bcntlcy shall offer SELECT sup|>ort services for u given version of a
Product, for at least twelve months, or until two Upgrades have been
released by Bentley, whichever occurs first.

2.04. irSubscribcrexpericncesa{voducliun-stoppinganomaly, Bcntlcy will
use good faith cfTorts to create an uppropriatc solution and deliver it
electronically, or ilirough such other means as Bcntlcy may choose in
its sole discretion.

3. lipgrades, L pdatcs, and Platform Kachangcs

3.0!. Subscriber shall have ilic right to receive, at no additional charge (other
than sliipping and himdling, if applicable). Upgrades and Updates for
each Product covered by the SELECT Program as such Upgrades and
Updates become available. Subserilicr shall aLso have the right to
exchange, at no additional charge (other than shitiping and handling, if
niiplieable), a license for a Product (other than u Sub.scri|nion License)
covered by the SELECT Program on one plalfonn for an equivalent

license for such Product on another platform (a "Platform
Exchange").
Such Upgrade, Update, or Platfonn lixcliangc may be in downloadable
electronic form, or any other mcnns as Bcntlcy mny choose from time
to time in its sole discretion. In order for Subscriber lo be eligible to
receive Upp^idcs. Updates, or Plalfonn Exclianges, Bentley mny
require tliat Subscriber first return the Product (or component thereof,
such as hardware lock or CD-ROM) sutqect to lite Upgrade, Update,
or Pblform Exchange directly to Bcnlley.

If SulKcribcr 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. If Subscriber receives a Platform
Exchange then Subscriber must immediately cease using the original
Product subject lo such Plalfonn Exchange.

Online SKLEC1'.

Bcntlcy may. from time to lime, offer Subscriber services, including,
but not limited to, certain sohwarc fuinilmcnt, support, social media,
and training services, lo its SELECT subscribcni via the internet, or
through technology developed in tlic future (collectively "Online
SELECT"). Subscn'ber may only use on Online SELECT service in
accordance with and subject lo this Agreement, and any terms of use
for the applicable Online SELECT scr\'ice, which tenns supplement
this Agreement. In the event of a conflict witli any Online SELECT
service terms of use, the terms of this Agreement shall control.

Bcntlcy shall have the sole right to control the fomiai, content, delivery
and all other ns])ccls of Online SULEC T. Bcntlcy spcciflcally reserves
the riglit at any time to modify iJic iiifonnntion provided ilirough Online
SELECT, discontinue any portion ofOnline SELECT, or terminate any
Online SELECT service altogether willioul providing Subscriber any
prior notice.

Product IJccnsing

General.

(a) Existing Licenses. Bentley and Subscriber agree that the terms
of this Agreement shall amend and supplement all license
agreements existing as of the Effective Date for Products
(including prior versions lltcrcoO. In the event of a conflict
between the terms of any license agieanciils existing as of lite
EfTcctive Date for Products and llie terms of this Agreement, the
tenns of this Agreement shall control until tcnuination of tliis
Agreement, whereupon, with respect to any pcr])ctualty licensed
Products, tlie terms of the license agreement provided with the
Product upon its delivery lo Subscriber shall govern Subscriber's
use of any such Pniduci.

(b) l-'ulurc Licenses, in the event that SuliscrilKT licenses a copy of
0 Product, Subscriber's use of such Product shall be governed by
the terms of the license agreement provided witli the Product
upon its delivery to Subscriber, as amended or supplemented by
the tenns of this Agreancnt in cITect at (lie time ofsuch licensing.
Subscriber hereby agrees that its downloading or use of any
Products delivered to it shall constitute Subscriber's acceptance
of the license agreement terms provided with the Product upon
its delivery to Subscriber. In the event of a conflict between the
tenns of ilie license agreement provided with n Product upon its
delivery to Subscriber and tlie tenns of lhi.s Agreement in effect
at the time such Product is purchased, llie teniis of lliis Agreement
in elTccI at llic time such Product is purchased shall control for
the icnn of this Agreement. However, witli respect to any
perpetually licensed Product, u|)on any tcniiination of this
Agreement the terms and conditions of the license agreement

SE1002S20-3/0007 08/14
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COF Contract No. 2019-0089

Bentley select ProcjRam Agreement
SELECT Program Benefits

Exhibit A

Dated as of June 2014

provided with the Product upon its delivery to Subscriber shall
govern Subscriber's use of the Product.

(c) No Transfers. Subject to Section 8.01 of Exhibit B, Subscriber
shall not sell, transfer, assign, grant a security interest in,
sublicensc, loan, lease or rent any of its rights under its licenses
to use Bentley Products without the prior writiai consent of
Bentley. If consent is given by Bentley. Subscriber may
permanently transfer a license to another end user, provided all
soi\warc and related documentation and media covered by such
license are irarLsferred to the transferee end user and ilie

Subscriber does not reluin any copies Utercof, and provided
further that the imnsfcrcc end user agrees in writing willi Bentley
to cover all of its licensed Products under (he SELECT Program
and l>c bound by the terms of lire license agreement then in cfTect
for such Product.

5.02. Licensing Programs. Unless otherwise specifically set forth herein,
Bentley Products arc licensed on a per Device basis as set forth in the
applicable end user license that shi|)s with the Bentley Product. The
following licensing programs arc not available for all ProducLs; please
check Online SELECT to sec which Products arc Eligible Products for
the respective licensing programs. Bentley reserves tlie right to add or
remove any Product from eligibility for licensing under (he following
programs. Bentley reserves the right to discontinue any of its licensing
programs at any time, without notice to Subscriber. However, tmtil
renewal or termination of iJiis Agreement, such lenninatiun of any
licensing program shall not affect the licenses for Products previously
granted pursuant to such tcnninaled licensing program. For purposes
of clarity, all licenses previously granted pursuant to a terminated
licensing program shall tciniinalc upon the renewal or tennination of
this Agrccmcnl.

(a) Poulcd Licensing. Bentley hereby grants to Subscriber a limited
non-transfcrabic non-cxchisivc riglit to use Eligible Products for
Production Use only on inulli-uscr computer networks, and to
install a licensed Product on inorcihan one computer or hard disk.

Subscriber shall allow the iitanagcmcnt and monitoring of pooled
licensing usage by SELECTscrvices. Subscriber acknowledges
that tlie continuing operation of Bentley ProducLs under |>oolcd
licensing is predicated upon Usage Dnin communications
between Bentley Products and SELECTscrvices. Subscriber
hereby agrees nut to interfere with the transmission to Bentley of
accurate Usage Data by installed Products.

in the alternative, upon Bcniley's consent, Subscriber may install
and implement Bcntlcy's SELECTscrver or such other Bentley
licensing technology as may be required by Bentley from lime to
time to monitor usage. Subscriber agrees and acknowledges that,
in such instance, Bcniley's SELECTscrver will from lime to lime
transmit to Bentley the Usage Data files generated by
SELECTscrver or such other Bentley licensing tecltnology.
Subscriber agrees to allow tlic above transmission to Bentley.

Bentley shall establish time intervals and measure the number of
unique Devices on which Subscriber Uses each Product per Site
|KT interval ("Pooled Usage"). Tlic interval over which Pooled
Usage is measured i.s subject to change and may vary per Eligible
Product, as well as oilier criteria. Further infnnnution on the
duration of intervals and measurement of Pooled Usage for
Eligible Products is published via Online SELECT.

SEl.EC'i Program coverage of licensed Products entitles
Subscriber to Pooled I Isage in each interval at each Site up to the
number of copies of such Product for which Subscriber has
licenses at such Site.

SEL002S20-3/0007 OS/14

|NAOU}(ENGUSH|

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

(b) Quarterly Term Licenses. If. during a calendar quarter, the
nunibei of unique Devices al a Subscriber Site tliut utilize a
Product in any interval cxccetls ilie number of copies of such
Product for which Subscriba has licenses at the Site ("Excess

Use"), Bentley may gram Subscriber retroactive licenses to cover
Excess Use ("Quarterly Term Licenses") and invoice
Subscriber fees per Site and per licensed Product for the peak
amount of such Excess Use ("Quarterly Term License Fees"),
where such Quarterly I'enn Licenses shall be effective upon
Subscriber's payment of the Quarterly Term License Fees only.
Quarterly I'erm License Fees shall be those in effect as ofthe start
of the calendar quarter to which lhc>' opply, as calculated and
published by Bentley via Online SELECT.

In tlic event Subscriber fails in pay Quaitcrly I'cnn License Fees,
Bentley may, in addition to exercising any righi.s provided in
Section 7.02 of Exhibit B of this Agreement, i) take technical
measurcs aimed at restricting Subscriber's capacity to engage in
Excess Use ancPor ii) discontinue Subscriber's grant of the right
10 pooled licensing pursuant to Section 5.02(a) of Exhibit A of
this Agreement.

(c) SELKCl' Open Access. Subscriber may, upon Bcniley's
approval, he allowed to participate in Bentlcy's SELECT Open
Access program ("SELECT Open Access"). The Use of
Products under SELECT Open Access requires SELECTscrvices
and is otiicrwisc subject to tlic monitoring and measuring
applicable to pooled licensing as provided in Section 5.02(a) of
Exhibit A,

SELECT Open Access benefits include (i) a non-exclusive,
limited, revocable, non-transfcrablc. non-assignable license to
install and use for Production Use only any Eligible Products,
even tliosc for which Subscriber has not otherwise licensed any
copies ofsuch Eligible Product and (ii) User access to on-demand
and viitunl classroom Iniining. as made available by Bentley
under the Bentley LEARN Program, corresponding per Product
to the amount of Subscriber's SELECT Open Access Use (as
dcfuied below).

Bentley shall, at the end of each calendar quarter, invoice
Subscriber Quarterly Term License Fees for the )K-ak amount of
Subscriber's Pooled Usage during tlie quarter on a per Site per
Product basis, including Excess Use of scpamlcly licensed
Products ("SELECT Open Access Use"). Quarterly Term
License Fees for SELECT Opai Access Use shall be those in
effect as of the start of the calendar quarter to which they a|^ly,
OS calculated and published by Bentley via Online SELECT. By
participating in SELECT Open Access, Subscriber hercby agrees
to pay Quarterly Tcnn License Fees for all Use of Products
hercby granted, such amount, in respect of any separately
licensed Products, being limited to Excess Use only.

(d) Portfolio Balancing,

(1) At least thirty (30) days prior to each anniversary of any
renewal of the term of this Agreement pursuant In Section
7 01 of Exhibit B, Subscriber may. upon Bentlcy's approval
and under the terms sol forth herein, request Portfolio
Balancing ("Portfolio Baianttng"). Portfolio Balancing
allows Subscriber to excliangc Eligible Product licenses
Subscriber has purchased from Bentley for use on a
pctiKlual basis ("Perprlual Licenses") for licenses for

Page 3 of 13
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BenTi.KY SELECT Program Agreement
SELECT Program Benefits

Exhibit A

Dated as of June 2014

oUicr liligiblc Products in substitution for a Perpetual
License CExrhaagtd Portfolio LJccnses") for tisc at the
Site of the Perpetual (.icensos under the lenns of Section
6.01 ofnxhibit A.

(2) Subscriber may cxclunge Perpetual Licenses for
Exchanged Portfolio Licenses having n total uggregnte
value boscd on the list price in efTcel as published by
Bentley in the Country of use Tor perpetual license of a
Product ("Current License Price") that is equal to or less
than the total aggrcgnlc value based on the Currcnt License
Prices for the Perpetual Licenses. Upon exchange, license
rights granted by Bcntlcy to Subscriber in respect of the
Perpetual Licenses shall cease, and license rights in respect
ofthe Exchanged Portfolio Licenses shall commence for an
initial term of twelve (12) months, witli by-dcfaull
automatic requests for renewals of like terms to follow,
unless Subscriber notifies Bcntlcy of its election not to
request a renewal icnn. Notwithstanding the above, upon
termination of this Aipcemcni or the Portfolio Balancing
licensing program any Exchanged Portfolio License
panted to Subscriber shall terminate and Subscriber's right
to use Perpetual Licenses shall be reinstated, fo l>c eligible
to participate, Subscriber must be current on all outstanding
invoices for amounts owed to Bentley.

(c) No-Chai^c Licenses. Subscriber is hereby entitled on a non-
exclusive basis, without payment of license fees but otherwise
subject to tlic terms of this Agreement, to create Production Use
copies, for use only by Subscriber, of certain Eligible Products
made available by Bcntlcy from time to time and which are
designated by Bentley as no-charge software. Subscriber is
entitled to reilisiributc such Products, which aiv designated by
Bentley as available for such rcdislribulion, in machine readable
form to tlitrd parties to which Subscriber distributes its Bcntlcy
Products files; provided that Subscriber procures caeli such third
party's agreement not to further redistribute such Products
Unless Bcntlcy specifically autliorizcs otherwise in writing, such
Itcc licenses granted or rcdisiiibulcd hcreundcr will expire upon
Icnninaiion of this Agreement.

(0 Home Use Licenses. Unless Subscriber notifies Bentley in
writing that Subscriber's employees shall not be entitled to obtain
home use editions of u Product, Bcntlcy will distribute upon an
employee's request made through Subscriber's site administrator,
and pcnnit Subscriber's employees to use, without charge, home
use editions of ccruiin Products (for which such editions na*
available, as designated on Online SELECT) in accordance with
the tcnns set forth in tlie license agreement (irovidcd with such
home use edition of a Product, as amended and supplemented by
this Agreement. Restrictions on home use licenses include the
following: home use licenses arc not pcnnittcd to be u.scd for
Production Use or any commercial u.se, inchidiiig training; home
use licenses arc not for itse in Subscriber's offices; home use
licenses may nol lie stored on any elceiionic media; home use
licenses must be pcmtittcd in Subscriber's jurisdiction Ihc total
number ofhomc use editions available to SuKscrihcr's employees
may not exceed the luimlKr of Subscriber's Product licenses to
which the home use editions relate. Home use editions of

Products ore iiieligihle for I'eclmical Supiwrt even if Sul>scritKT
has purchased SELECT Program services, Subscriber shall not
be responsible for ensuring compliance by its cnqtloycvs with the
Bentley home use license, nor shall Subscril>cr be liable for any
breaches of such license by its employees. Such home use
licenses granted hcreundcr will expire u|xm lemiination of this
Agreement.

(g) Evaluation of Products. Bentley hereby grants to Subscriber,
subject to iLs compliance with the procedures of this Section
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5.02(g) of Exhibit A, a limited non-transferable non-cxclusivc
right to create, using Online SELECT (following the registration
requirements published on Online SELECT), one (I) copy per
Site of each Eligi'bic Product solely for Evaluation Use of such
Product, provided llul Sub.scribcr shall have no right to create
evaluation copies of Products previously licensed by Subscriber.
Hie duration of use of an evaluation copy shall not exceed thirty
(30) days, and Bcntlcy may provide the Product with a
mechanism lliat will cause the Product to time out or expire after
lliirty (30) days. U|ion tlie earlier of the conclusion of such (30)
day evaluation period or the Ivrminalion of this Agrccmcnl,
Subscriber sliall destroy all copies of Products created for
evaluation hcretmdcr and. upon request by Bcntlcy, certify such
destruction in writing.

(h) Documentation. Bentley 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 non-exclusive license to use such Documenmiion in

support of Production Use.

6  Subscriptions.

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

6.01. Subscription Licenses,

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

(b) SuhscrilKr rccogni/xs that tlic Products licensed under a
Subscription License arc provided to Subscriber for use only for
lite applicable Subscription Term or any renewal term. In no
event will a Subscription License continue beyond the expiration
or earlier lemiination of the SELECT Agreement under which it
is granted. Subscriber recognizes lliat Subscription Licenses may
be delivered to Subscriber with embedded Time Clocks.
Subscriber agrees that Time Clocks are nol considered a defect
ofsuch Subscription Licenses and releases Bcntlcy from any and
all claims, however characterized, arising from or rebtcd to Time
Clocks or their operation. Subscriber may not ranove or evade
Time Clocks.

(c) In the event of any inconsistency between this Section 6.01 of
Exhibit A and any other Section or Exhibit of tltts Agreement, or
between this Section 6.01 of Exhibit A and llic terms and

conditions in the license agreement provided with any Product
that is llic subject of a Subscription License, this Section 6.01 of
Exhibit A shall control with respect to Subscription Licenses.

(d) If a Subscription is desigimlcd as automatically renewing by
Bentley, the Subscription Temi (and each successive term) shall
automatically renew at its expiration for a successive term of
equal length unless either |>urty gives notice of its election not to
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renew the Subscription Tcnn at least thirty (30) days prior to the
expiration of the then current tctm.

6.02. Passports.

(a) A Passport ("Passport") is u Subscription gmniiny rights and
benefits to a specific named User. The Subscription I'erm for a
Passport is the twelve month lenn described in Section 7.01 of
hxhibil B of this Agreanent. Subscriber may purchase
incraiicntal Passports and assign such Passports to Users at any
time during the Subscription Tcnit. Passports are non-
tmnsfciiablc and cantioi be ])oolcd or shared among Users.
Passports simll auloinatieally renew on the anniversary of the
EfTcclivc Dale, unless Subscriber evidences to Bentley, with at
least thirtt' (30) days' notice, that Subscriber has revoked the
prior assignment of a Passport to a particular named User.

(b) Subscriber shall allow (he management and monitoring of
Passport assignment and usage, and Server Pnxliici usage,
througli SELECTscrviccs. Subscriber acknowledges lltat llie
continuing availability of Passports to Users may be predicated
upon communications with SELECTseiv'iccs. 11ic total number
of Passports counted as assigned by Sub.scriber during a
Subscriplion I'erm sliall comprise, in addition to any renewing
Passports, the nuntber of new Pass)x>rts so purchased or assigned,
including each unique new User recorded in Subscriber's
SELEd'serviccs Usage Uatu files pursuant to tins Section
6.02(c), during the Subscription Tcim.

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

(d) Bentley offers Passpott.s granting license rights and access to
services. These Passports include the riglil for an nuthorizcd User
to run Passport-enublcd olTerings (including Eligible Products
and other client applications and mobile apps) and to connect to
and access information and collaborate on art unlimited number

of projects, whether those projects arc hosted i) on a Server
Product deployed behind Subscriber's firewall, ii) on a Server
Product licensed by an cxtcnial organization, or iii) by Bentley as
a cloud-based service, lire parties acknowledge and agree that an
External User may be pcnnitted to access Scncr Products
licensed by Subscriber using such a Passport owned by that
External User.

7.01. Subscriber shall pay to Bentley (he applicable SELECT Program Fee
in cITeci for each Product licaised as of the Effective Date of this

Agreement. Subscriber shall pay to Bentley the applicable SELECT
Program Fee in effect for each nddilinnul Product licensed during the
tcnn liercofas of tlic date such additional Product license is purchased.
With rcs|KCl to the Products licensed by Subscriber during the tcnn of
the Agreement. Ute fees in place as of the ElTective Date, or, with
respect to additional Products licensed, as ofthe date of such purchase,
shall remain in effect for the Subscriber until the date of the next

renewal of this Agreement, at which lime the fees shall be cltangcd to
those charged by Bentley as of such renewal date, provided tiiat no
changes in fees for Products covered shall be effective until tliiny (30)
days after Subscriber receives notice of such changes.

7.02 Subscriplion l-'ecs as set forth in Section 6 and Quanerly Term License
Fees as set forth in Section 5.02(b) of this Exhibit A are inclusive of
SELECT Program coverage and no additional fees for SELECT
Program coverage shall apply for Passports utilized or Products
licensed under n Subscription. Subscription Fees, including
Subscription Fees for Passports, moy be invoiced in conjunction willi
Subscriber's SELECT Program Fees

7.03. Bentley shall inilinlly invoice Subscriber for one (I) year of SELECT
Program Fees for all Product licenses as of the Effective Date of this
Agreement. Bentley shall provide Subscriber with a pro-rated annual
invoice for all Product licenses purchased during the first year
following the ElTcctivc Date of this Agreement. As of the first
anniversary of tlic EfTectivc Date of this Agreement, invoices for
SELECT Program Fees for Product licenses shall be issued quanerly
or annually. Invoices reflecting new Produci licenses will irKludc a
prorated amount reflecting coverage ofthe Product under the SELECT
Program during the preceding invoice period plus the full amount for
the current invoice period. Bentley may modify the timing of invoicing
hcrcundcr at any time.

(e) Bentley further olTcrs Visas ("Visas"), which arc Subscriptions
granting a User witli a Passport the right to access specified
incrcinemai services during the Subscri|Uiun Tcnn of the
Passpon. A list of a\atlablc Bentley Visas may be found on
Online SELECT.

6.03. SKLECTservJccs. Subject to the tenns of this Agreement, Subscnlrer
may. upon Bcntlcy's approval, and at no charge. l>e granted a
Subscription to SEI.ECTscrviccs to monitor and manage Subscriber's
use of Bentley Products and Pnssi»rt5. In the altemative, upon
Bcntlcy's approval. SubscrilKt may receive a Subscriplion License for
Bcnilcy's SELECTserxer Produci (or such other server-based license
managcmcm technology that Bentley may offer). Ilic terms of
Subscriber's use of the SELECTscrver Product shall be as set fonh in

tlic license agreonem provided with tlte SELEC fserver Product, as
such tenns are amended or sii|)pleinenlcd in this Agreement.

7. KKI.ECl Program Fees
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I. Defmitioai.

The capitalized words, icniis and phrases in this Agreement shall have
the meanings set Tortli below:

1.01. "Agreemenr meatis the SRI.ECT Program Agreement executed by
Bentley and tlie Subscriber and all exhibits, attachments and

.  amendments as in elTecl Trom time to time.

1.02. "Btnllcy Products" or "Products" mean the soflware products, data
and other materials, previously or hercaAer (including software
producLs, data and otlier materials acquired by Bentley during tlic tenn
of tltis Agrcaiient) distributed by Bentley through delivery
mechanisms determined in Bentlcy's sole diserction (including but not
limited to distribution via Online SELECT througlt download or by
ordering tlrrough CD Tonnat) that Bentley makes available to
Subscriber typically in Object Code fonn only, for licensing hcreundcr,
including Updates ond Uirgradcs thereto.

1.03. "Channel Partner" or "Bentley Channel Partner" means
individuals and companies who arc authorized by Bentley to provide
SELECT sup]>ort services as set forth in Exhibit A, Section 2.

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

1.05. "Device" means a single personal computer, workstation, terminal,
hand held computer, pager, telephone, personal digital assistant, server,
or otlicr electronic device.

1.06. "Distribute" means distribution by Bcntky througlt all means now
known or hereinafter developed.

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

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

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

1.10. "Esaluaiion I'se" means tlic use of a Bemlcy Product solely for
internal evaluation of such Product. Evaluation Use expressly excludes
use in connection with ongoing projects, use for compensation of any
kind, and Production Use.

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

1.12. "Object Code" means tlie Products in a machine readable form llial is
not convenient to human understanding of the program logic, and tliat
can be executed by a com]nitcr using the appropriate operating system
without compilation or interpretation. Obijcct Code speciiieally
excludes source code.

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

i .14. "Order" sliall tw denned as set fottli in Exhibit C, Section 1.01 herein.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

124.

125.

126.

1.27.

128.

1.29.

1.3(1,

1.31.

"Passport" shall be defined as set fonh in Exhi'bit A, Section 6.02(a)
herein,

"Platform Exchange" shall be deftned as set forth in Exhibit A.
Section 3.01 herein.

"Pre-Exisling Works" shall be dcftned as set forth in Exhibit C,
Section 1.08 herein.

"Production Use" means use of a Bentley Product in Object Code
form by a User or Device, as applicable, solely for Subscriber's internal
production pur])oscs, and excludes External Users (except with respect
to use of Passports and access of Server Products pursuant to lixhibit
A, Section 6.02 herein).

"Proprietary information" shall be defined as set forth in Exhibit B,
Section 3.06(a) herein.

"SELECT Program Fee" means the fee for SELEC T Program
services as published from lime to time in Bentley's sole discretion

"SELECfserver" means Bentlcy's server-based licensing
technology.

"SELECTservtces" means Bentlcy's clouddtascd licensing service.

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

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

"Site" means one or more discrete geographic locations at which
SubscriKT Uses or manages the operation of Products within the
geographic boundaries ofa single Country.

"Subscriber" shall be defined as set forth on the front fsigc of this
Agrecnicnl, and witlt respect to Use ofProducts the tenn "Subscriber"
shall refer to; (i) one of Subscriber's full-time, part-time, or temporary
cm|)loyccs; or (ii) agency lanporary personnel or on independent
contractor engaged in Production Use and working uitdcr Subscriber's
direct supervision and control.

"Subscription Fee" means the fee for a Subscription as published
from time to time in Bentlcy's sole discretion

"Subscriplioo License" shall be defined as set forth in Exhibit A,
Section 6.01(a) herein.

"Subscription Term"
Section Olicrein.

shall be defined as set fonh in Exhibit A,

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

"Time Clocks" means copy-prolcclion mechanisms, or ollia security
devices which may deactivate Prodticls or Passports, including
Bentlcy's SELECTservcr. after termination or expiration of the
Agreancnt, any applicable Subscription Term or any applicable
rcnewiil term.

122. "Update" means a maintenance release of a Product.
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1.33. "Upgrade" means a commercial release of a Product which has
substantial added functionality over tlic Product it is intended to
replace.

IJ4. "Usage Data" means such data ot iiifonnutiun as Ik-ntley may collect
relating to Subscriber's inslalialion, access or use of Products, Product
features and functionality. Cloud OITerings (as defined in llxhibit F,
Section 1(d)). Passports, Online SFl.FCT and other Bentley services.

1J5. "Use" (whether or not capitalized) means utiliulion of llic Product or
Passport by an individual.

1.36. "User" means an individual person.

1.37. "Work" shall be defined as set forth in Fxhibit C, Section I.OI herein.

1.38. "Work Producl" shall be defined as set forth in h'xhibit C, Section

1.01 herein.

2. Payment of Hcnllc) Invoices.

2.01. Payment Terms. Subscriber shall pay each Bentley invoice for all
Passports, Product licenses and services provided hcrcundcr within
thirty (30) days from tltc date of such invoice. Interest shall accrue on
delinquent ixiymcnts of such invoices at tlic rate of one and one-half
percent (1.5%) per month or the higliest rale permitted by applicable
bw, whichever is less. In tlic event any pymcnt hereunder is past due,
Bentley, at its discretion, may suspend or, after notice of such overdue
payment and a tliirty (30) day period to cure, temiinute Subscriber's
services, riglits, and licenses provided under liiis Agreement.

2.02. Taxes. Subscriber shall pay to Bentley all levied taxes tluit Bentley is
required under applicable law to collect from SiibscrilK-r by reason of
the transactions contcmplnied by tliis Agreement, including, but not
limited to sales, use. occupation, value added, excise, and pro|)crty
taxes (except for taxes based on Bcnticy's net income). If Subscriber
is obligated under an applicable law to withhold or deduct taxes from
any payment of SELECT Program Fees to Bentley. Subscriber
shall fumish to Bentley olhcial receipts evidencing Subscriber's
payment of such tuxes.

2.03. Local Price and Currency. Calculation and payment of (he SELECT
Program Fee or any separate price for all Passports, Products and
services hereunder shall be bused on tlic local price and local currency
ofthe Subscriber's Site where such Passport. Product or service is used.

2.04. Records; Audit Subscriber shall maintain complete and accurate
records of Product licenses acquired prior to the date ofthis Agreement
and its cn.*atioti and use of Pass|K>ns and Products liereundcr to iKimit
Bentley to delcnnine whether Sulrscriber has complied with its
obligations hereunder. Tliese a-cords shall include tlic location and
identification of the Subscriber haidwore on which Subscriber uses

each copy of the Products and identify the Users to whom Subscriber
lias assigned the Passports. If Bentley suspects Usage Data is
inconipteie, inaccurate or indicative of non-compliancc with
Subscriber s granted rights. Bentley may request, and Subscriber shall,
upon sevai (7) days advance written notice by Bentley. permit,
reasonable inspection and cqiying of such rcconls b>' Bentley or a
third-party auditor retained by Bentlej'.

3. Intellectual Property Rights

3.01. Title; Rcscnallun of Riglits. Subscriber acknowledges and agrees
that:

(a) 11ic Products, including the Documentation for each Product, and
any information which Subscriber obtains through the SELECT
Program or the use of Online SELECT or any other means of
electronic (ninsmtssion, contain projirielary infonnaiion of
Bentley, its licensors or other suppliers, and arc protected under
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United States copyright laws, other applicable copyright laws,
otlier bws relating to the protection of intellectual property, and
international treaty provisions;

(b) The entire right, title and interest in and to the Products, the
Documentation, any information Subscriber obtains through the
SELECT Program or the use of Online SELECT or any other
means of electronic transmission, and all associated intellectual

property rights, shall remain with Bentley or its licensors;

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

(d) Bentley retains all rights not expressly granted.

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

3.03. Copyright Notices. Subscriber sliall reproduce and include on all
copies of tlic Products created by Subscriber all copyright notices and
proprietary legends of Bentley or its licensors as ihey appear in or on
(he original media containing the Products supplied by Bentley.

3.04. Usage Data. Subscriber agrees and acknowledges that Bentley will
from time to time collect Usage Data and tliat all Usage Data shall be
owned by Bentley and deemed Bentley Proprietary Information.
Subscriber agrees not to alter or interfere with tlic collection by Bentley
of accurate Usage Data.

3.05. Reverse Engineering. Subscriber may not decode, reverse engineer,
reverse assemble, reverse compile, or otherwise translate tlic Products
or Documentation cxcqn and only to (he extent (hat such activity is
expressly permitted by applicable law notwillistanding lhi.s limitation.
To the extent that Subscriber is expressly permitted by law to undertake
any of the activities listed in the previous sentence, SubscrilKf will not
exercise tliosc rights until it has proi ided Bentley with tltiny (30) days
prior written notice of its intent to exercise such riglits.

3.06. Proprietary Information.

(a) Subscriber understands and agrees dial Bentley may, in
conncaion with die provision ofPassixrris, Products and services
hereunder, disclose to Subscriber conOdcntial, proprietary and
technical information peruining to Bentley Products and to
Bentley's technology and business practices (collectively
"Proprietary Information") Subscriber agrees to treat all
Proprietary Information in accordance with diis Section 3.06 of
Exhibit B.

(b) Subscriber shall maintain die conFidcntialiiy of all Proprietary
Information. Subscriber shall not reproduce or copy Proprietary
Information except as permitted in diis Agreement or as may be
expressly authorized in writing in advance by Bentley. All such
copies shall be marked by Subscriber as proprietary and
confidential information.

(c) Subscriber shall only use Proprietary Information in furtherance
of this Agreement, and may disclose Proprietary Infornration
only to those employees required to have knowledge of same to
perfonn dicir duties pursuant to this Agreement. Subscriber .shall
not disclose or make Proprietary Information availabk to any
third party at any time.

(d) Subscriber shall treat Proprieury 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.
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(e) Upon the tcrmmmion or non-rcncwal of this Agrccmcnt,
Subscriber slmii return to Bcntky or, if so requested, destroy nil
Proprietary inrormalion in its possession.

(f) Subscriber shall have no obligation of conridentialily with
respect to any Proprietary Infonnation that (i) has entered the
public domain other than ilirougli n breach oi'this A^ement, (ii)
has been righirully obtained by Subscriber from a third party with
no obligation of confidentiality, or (iii) is previously known by
Subscriber as demonstnited by clear and convincing evidence. 4.04.

(g) Subscriber shall promptly infonn Bcnilcy upon knowledge ofany
actual or potential unauthorized use or disclosure of the
Proprietary Information.

3.07. No Benchmarks. Subscril>eT may not disclose tlie results of any
Product testing, including hut not limited to benchmarks, to any third
party without first obtaining Dcniley's written consent to do so

4. Limited Warranty; l.lmitalJon of Kcmcdies and l.iabilil)

4.01. Limited Warranty to Subscriber. Bxcepi for Products licensed under
Section 5.02(c), Section 5.02(0 or Section 5.02(g) of Exhibit A hereof,
wliich are provided to Subscriber "AS-IS" and without warranty of any
kind, Bcntlcy hereby warrants for the benefit only of Subscriber tliat
(a) foraperiodofnincty (90) days ("Warranty Period**) from the date
of delivery to Subscriber of a Serial Number or Product, as the cose 4.05.
may be, the Product shall, under noniml use, o|Kra(c in substantial
conlormuncc with the limctional specifications set foith in the
Documentation applicable to such Product, and (b) for a period of
ninety (90) days from the rlatc ofdelivery, other products and materials
fumishcd by Bcntlcy to Subscriber sliall, undn norma! use, operate in
substantial confonnance w itii the Bemley documentation applicable to
such products and materials. If any modifications, cnhoncemenls or
changes arc made by Subscriber or at Subscriber's direction to the
Products; if the Products arc reverse-engineered, dccom|)iied or
disassembled; or if Subscriber breaches the tenns of tliis Agrvcmcnl,
then the warranties in tliis section sliall be immediately Icnninalcd.
Ibis limited warranty gives Subscriber specific legal rights, Subscriber
may have otho rights which may vaiy from siatc/jurisdiclion to
statc/jurisdictinn.

4.02. Exclusion of WBrmiilics. THE WAKRAN1IES SI'A'IED IN

SECTION 401 ARE BENTLEY'S SOLE AND EXCLUSIVE 4.06.

WARRANTIES PERTAINING TO ITIE PRODUCTS, SELECT
SUPPORT SERVICES AND OTHER MATERIALS AND

SERVICES LICENSED, DELIVERED OR OTHERWISE

FURNISHED BY BENTI.EY UNDER TTHS AGREEMENT.

BENTLEV DOES NOT WARRANT THAT THE PRODUCTS,

SELECT SUPPORT SERVICES, OR ANY OTHER SERVICE OR

MATERIALS WILL MEET SUBSCRIBER'S REQUIREMENTS.
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTT-D OR

ERROR FREE. BENTLF.V HEREBY DISCI.AIMS ALL OTHER

WARRANTIES EITHER ST ATUTORY, EXPRESS OR IMPLIED.

INCLUDING WIT HOUI I.IMITATTON, WARRANTIES AGAINST
NON-INFRINGEMENT AND THE IMPLIED WARRANTIES OF

MERCHANTABILITY, SATISFACTORY QUALITY AND
FITNESS FOR A PARTICULAR PURPOSE. THESE EXCLUSIONS

MAY NOT APi'l.V TO SUBSCRIBER AS SOME

ST ATESHURISDJCTTON DO NOT Al l OW THE: EXCLUSION OF

CERTAIN WARRANTH:S.

or (iii) to return the purchase price or fees paid therefore, where written
notice of such breach, specifying the defect, is fumishcd to Bcntlcy
during llic Wannnty Period. Repaired, corrected, or replaced Products
and Documcniulion shall be covered by this limited warranty fornincty
(9fl) days after the date: (a) of shipment to Subscriber of the repaired
or replaced Products and Documentation, ot (b) Bcntlcy advised
Subscriber how to 0|Kralc the Products so as to achieve tlic
functionality described in tlic Documaiiation.

Exclusion of Damages. IN NO EVENT SHALL BENTLEV OR ITS
LICENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER

FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR

CONSEQUENTIAL DAMAGES. REGARDLESS OF THE
NATURE OFTTIECLAIM. INCLUDING WITHOUT LIMITATION

LOST PROFITS, COSTS OF DEI.AY, INTERRUPTION OF
BUSINESS. LOSS OF USE. INABILIT Y TO ACCESS ONLINE

SERVICES. ANY FAILURE OF DELIVERY, COSTS OF LOST OR

DAMAGED DATA OR DOCUMENTA! ION, OR LIABILITIES TO

THIRD PARTTliS ARISING FROM ANY SOURCE. EVEN IF

BENTLEV HAS BEEN ADVISED, KNEW OR SHOULD HAVE

KNOWN OF TEH: POSSIBILITY OF SUCH DAMAGES OR

CLAIMS. BECAUSE SOME STATIiS/JURISDICTTONS DO NOT

ALLOW FOR T HE EXCLUSION OR LIMITATION OF LIABILITY

FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE
ABOVE LIMITATION MAY NOT AFFI.Y TO SUBSCRIBER.

Disclaimer, Subscriber acknowledges lliat the Products are not fault-
tolerant and have not been designed, maimfacturcd or intended for use
and will not be used in llic development of weapons of mass
destruction, as on-line control equipment in hazardous environments
requiring fail-safe pcrfonnancc, such as in the operation of nuclear
facilities, oircraO navigation or communication systems, air iraflic
control, direct life supiwrt machines, or weapons systems, in which llic
failure of the Products could lead directly to death, personal injury, or
severe physical or environmental damage. Subscriber further
acknowledges that the Products are not substitutes for Subscriber's
professional judgmeni, and accordingly, neither Bciilley nor its
licensors or suppliers are responsible Ibi Subscriber's use of Uic
Products or the results obtained from such use. Tlic Products are

intended only to assist Subscriber in its business, and arc not meant to
be substitutes for Subscriber's independent testing and verification of
stress, safety, utility or other design iiaramctcrs.

{.imitation of Benticv Liability. IN TTTE EVENT THAT,
NOT WITHSTANDING SECTIONS 4.01,4,02,4.03,4.04 AND4.05

OF THIS EXHIBIT B. BENTLEV IS FOUND I.IABLE FOR
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY

OR NON-CONFORMJTY IN A PRODUCT. IN SELECT SUPPORT

SERVICES. OR IN ANY OTHER SERVICE OR

MATERIALS.WHETHER IN CONTRACT', TORT OR
OTHERWISE, AND REGARDLESS OF WHETHER ANY
REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL

PURPOSE BY LAW, BENTLEY'S CUMULATIVE LIABILITY
IIEREUNDER SHALL NOT EXCEED THE PRICE PAID BY

SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH
OTHER DEFECTIVE SERVICE OR MATERIALS, AS THE CASE
MAY BE.THE PROVISIONS OFTHIS AGREEMENT ALLOCATE

•nil; RISKS BETWEEN BENTI.EY AND SUBSCRIBER.

BENTLEY'S PRICING REFI.ECTS TTHS ALLOCAnON OF RISK

AND THE LIMITATION OF LIABII.ITV SPECIFIED HEREIN.

4.03. Kxcluslvc Remedy. The entire liability of Beiitlcy and the sole and
exclusive remedy of Subscriber for cLiims under Section 4.01 of this
Exhibit B shall be. in Bcntlcy's sole and absolute discretion, (i) to
repair or rcpbce a Product or other materials in breach ofthe firregoing
warranties, (ii) to advise Subscriber how to achieve the same

functionality with the Product as described in the Documcniation
llirough a procedure different from that set fonh in the Documriilution,

SEL002S20-3/0007 08/14

(NAOURENGLISH)

4.07. Indemnification by Bcntlcy.

(a) Bcntlcy sluill pay any damages finally awarded against
Subscriber based on a claim against Subscriber that a Product
which is developed and owned by Bcntlcy infringes a third
party's cop>Tighi under the laws ofa Bcme Convimiion signatory
country, or rc,sulls in a misappropriation of a third party's trade
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secret, in the Counto' where Subscriber lias been auiliorizcd tn
place the rroduct subject to such cbim into Production Use, if
Subscriber provides to Bcntlcy: (a) prompt written notice of any
such cbim. (b) all nvnibblc inrurmation and assistance, and (c)
the opportunity to exercise sole control of the derense and
settlement of any such cbim.

(b) Uentlcy shall also have tlic right, at its expense, either to procure
lite right for Subscriber to continue to use the Product or to
replace or modify such Product so that it Ixxomcs non-infringing.
If neither of the foregoing alternatives is nvaibble on terms that
Bentlc>'. in its sole discretion, deems desirable, Subscriber shall,
upon written request from Bentley, return to Bentley the allegedly
infringing Product, in which event Bcntlcy shall rcfimd to
Subscriber the price paid by Subscriber for ciich cojiy of such
returned Product, less twenty ixrccnl (20^o) for each elapsed year
since tlic commencement oftlic license for such copy. In no cvail
shall Bentlcy's liability under this sub-scciion (b) to Subscriber
exceed the licaisc fees paid by Subscriber for the allegedly
infringing Product.

(c) Bentley shall have no liability and tliis indemnity shall nut apply
if the alleged infringement is contained in a Product which is not
developed or owned by Bcntlcy or is due to tnodiilcalion of tlie
Product by Subscriber or the combination, operation or use of a
Product with other software that docs not originate from Bcntlcy
or if Subscriber is in breach of this Agreement. Bentley shall also
have no liability, and this indemnity shall not apply, for the
portion ofany claitn of infringement luised on use ofti su|Krseded
or altered release of a Product if die infringement would have
been avoided by the use of a cuncnt. unaltered release of tlic
Product.

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

Ktpon Coniroli.

lite Products liave been manufactured or developed in the United
Stales of America and accordingly may be subject to U.S. export
control laws, regulations and rcquircincnLs. Regardless of any
disclosure made by Sulrscriber to Bcntlcy ofan ultimate destination of
tlic Products, SubscrilHT must not export or transfer, wlieilicr directly
or indirectly, the Pro(hict.s, or any |>onion thereof, or any system
conUiining such Prtxlucts or portion llicrcof. to anyone outside tlie
United Slates (including further export if Subscriber look delivery of
the Products outside the United Slates) without first complying strictly
and fully with all export controls that may be imposed on lite I'roducLs
by the United Slates Guvcmincnl or any country or orgnni/ation of
nations within whose jurisdiction Subscriber uses the PrixlucLs. Ihe
countries subject to restriction by action of the United Stales
Government are subject to change, and it is Subscriber's responsibility
to comply with the United States Government requiramenls us iliey
may be amended from time to lime. Subscriber slull indemnify, defend
ond hold Bentley harmless for any breach of its obligations pursuant to
this Section.

I'.S. Govemmcnl Rvslricicd Rights.

If the Products arc acquired fur or on behalf of tlic United Slates of
America, its agencies and/or instrumentalities ("U S Government"), it
is provided with restricted rights. Tlic Products and accompanying
documcntaliiMi arc "commercial compuler softwtire" and "commercial
computer software documentation." respectively, pursuant to 48 C.F R.
12 212 and 227.7202. and "restricted computer software" pursuant to
48C.F.R. 52.227-l9(n). as applicable. Use. inodiflcatiuii, reproduction,
release, pcrfonnancc, display or disclosure of the Products and
accompanying documentation by the U.S. Gnvcnimcnl arc subject to
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restrictions as set forth in this Agreement and pursuant to 48 C.I-.R.
12.212, 52.227-19,227.7202, and 1852^27-86, as applicable,

7. Term: Termination

7.01. Term. This Agreement and Subscriber's SELECT Program
subscription sliall become effective on the Effective Date, and shall
continue for an initial term of twelve (12) months, and shall

automatically renew for terms of like tenure unless either party gives
notice ofits election to not renew the term at least thirty (30) days prior
to the expiration of the then-current term.

7.02. Termination for Material Breach. Either party may, at its option,
terminate this Agreement in the event of a material breach of this
Agreement by llic other pnity. Any such termination may be cfTcctcd
only tlirouch a written notice to the other party, specifically identifying
the breach or breaclies on which termination is based. Following
receipt of such notice, the party in breach shall have twenty-one (21)
days to cure such breach or breaches, and tliis Agreanent shall
terminate in the event ilial sucli cure Ls not mode by the end of such
period; jirovidcd, however, Bcntlcy shall have the right to terminate
this Agreement immediately if Subscriber breaches any of its
obligations under Section 3 ofthis Exhibit B. Tlic failure of Subscriber
to pay an outstanding invoice of Bcntlcy shall always constitute a
material breach of this Agreement.

7.03. Insolvency. If, under applicable insolvency laws. Subscriber becomes
unable to pay its debts or becomes insolvent or bankrupt or mokes
amingcmenls with its creditors, or otlicrwisc goes into liquidation,
administration or receivership, then Bcntlcy shall have the right to
terminate this Agreement immediately by written notice.

7.04. Consequences of Termination. Upon the termination of this
Agreement for any reason, all of the rights and licenses granted to
Subscriber in liiis Agreement shall tenninatc immediately. With
respect to any pcr^ielualiy licensed Products, the tenns and conditions
set forlli in tlic license agreement delivered with such Products shall
govern Subscriber's use of such Ih'oducts. Subscriber shall
imnicdialcly discontinue use of any Online SELECT services.

7.05. Reinstatement Following Termination. Following a icmiination of
the SELECT Program, Subscriber may reinstate such services only if
Bentley consents to .such reinstatement and Subscriber pays to Bcntlcy,
in advance, a SELECT reinstatement fee, in an amount to be
determined in Bentlcy's sole discretion, such amount not to exceed Ihe
amount of nil fees that would have accrued and been payable,
cxcludingdiscounts, for the period between the date ofteimination and
the date of reinstatement.

K. Miscellaneous.

8.01. Assignment. Subscriber shall not assign this Agreement or delegate its
duties liereundei without prior written consent by Bcntlcy. For
puri)oses of this Agreement, a change in control of Subscriber shall be
considered an assignment for which Bentlcy's prior written consent is
hereby gnmled provided that llie sun iving entity from such change in
control must enter into a SELECT Agreanent. This Agreement may be
assigned by Bentley to any successor in interest to Bentlcy's business
or to iiny direct or indirect wholly-owned subsidiary of Bentley
S>-siems, Incorporated. Any puTixirtixl assignment in violation of lliis
provision shall be void and wiiliout cfTcct.

8.02. Entire Agreement. This Agreement, together with the Exhibits and
signed Amendments, if any, incorporate the entire agreement of die
parties ami supersede and merge all prior oral and written agreements,
discussions .and undastandings between tlic parties with respect to the
subject matter hereof. Ihe terms and conditions of this Agreement and
of the applicable Bentley confirmation shall apply to each order
accepted or shipped by Bcntlcy hercunder. Any additional or dilTcrenl
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tenns or conditions appearing on a purchase order issued by Subscriber
hercundcr, even if Bcnlley acknowledges such terms and conditions,
shall not be binding on the parties lutlcss both parties expressly agree
in a separate writing as provided under Section 8.03 of this Exhibit B.

Amendments. Except as otherwise contemplated herein witli respect
to updating, amending and supplementing the exhibits, this Agreement
may only be amended or nrodined by a writing duly executed by
authorized representatives of tJie parties, proxidcd, however, tliat any
additional or dilTcrent icnns or conditions appearing on a purchase
order, even ir required to be acknowledged by Bentley, shall not be
binding on tlie parties.

Notices. Notices under tills Agreement shall be made or given asoftlie
date of either hand delivery or mailing to such party, if sent prepaid
certified mail or next day air delivery to the address set forth on the
first page of this Agreement. All notices under this Agreement shall be
addressed, if to Bentley, to its General Counsel, and if to Subscriber,
to its autliorizcd representative idcntiiicd in this Agreement or in a
subsequent notice to Bentley.

Force Majeure. Bentley shall not be liable for failure to fulfill the
tenns of this Agreement due to (Ire, strike, war, government
regulations, acts of God, bbor disturbances, acts of terrorism or other
causes which arc unavoidable and beyond its coniml.

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

8.07. Survival. Tlic covenants contained in this Agreement which, by their
terms, require or contcmpbtc performance by the parties after the
expiration or termination of the Agreement (including, but not limited
to. Sections 5.01 (a), (b). (c) and (d) and 7.01 of Exhibit A, Sections I,
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, I.I I. 1.12,1.14, 1.16 and 1.17 of Exhibit C) shall be
enrorccabic notwithstanding said expiration or Ivnnination.

8.08. Scvcrabllity. Tlic provisions of this Agreement shall be scvcnible and
the invalidity or unenforccability of any one provision shall not nffect
any other unless ollierwise noted.

8.09. Governing Law . This Agreement shall be governed by, inicii>rctcd,
and enforced in accordance with tlie laws of the Cuinmoiiwcallh of

Pennsylvania, wiiliout regard to conflicts of low provisions. To the
maximum extent iK-niiittcd by apjilicable law, the |uirties agree thai the
provisions of llic United Nations Convention on Contracts for the
International SalcofGoods, as amended, and ofthe Uniform Computer

Infonnation Transactions Act, as it may have been or hereafter may be
in cITcct in any jurisdiction, sluiil not apply to this Agreement.

8.10. Arbitration. In thccvcntofanydis[uite, controversy or claim between
die parties arising under this Agreement, the parties shall submit to
binding arbitration before a single arhitmtor in Philadelphia,
Pennsylvania in accordance with tlicCnmniercial Arbitnitioii Rules of
the American Arbitration Association. TTic decision of the iirbitmlor

shall be final and binding on die [Kirties, and the judgment ii|>on the
award rendered by the arbitrator sluill be enforceable in any court of
competent jurisdiction. Each party shall bear its own attorney's fees,
costs, and expenses incurred in such arbitration.

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

8.12. Change of Ownership. Subscriber shall provide Bentley witli sixty
(60) ̂ ys advance written notice of any changes in its ownership or
localion.

8.13. Headings. T'he headings in tliis Agreement arc intended solely for
convenience of reference and shall not affect the meaning or
interpretation of this Agreement.
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1. Profcstional Services.

1.01. Subscriber may request proi'cssional services from time lu lime and
Bentiey may agree to pcrronn such services pursuant to this
Agreement, The description of professional services requested by
Subscriber and which Bentiey agrees to perform shall be set fonii in
one or more written descriptions labeled "SKI.CCl' Professional
Services" and signed by Subscriber and Dcnilcy (each an "Order")
Bentiey shall liave the rigid to accept or decline any pro|)oscd Order.
Each Order sliall set forth, at a minimum, the work to t>e done, the

number of Dcntlcy's personnel to be assigned to Subscriber's work,
the duration of each individual's assipmcnt, and the fees for the
work. The services and other provisions described on the Ordcrfs)
arc rcfcfTcd to collectively as the "Work" while the results of the
Work, if any, arc referred to as the "Work Product".

1.02. Method of Performance. Bcnlky, in conjunction with its
personnel, will determine the method, details, and means of
performing tlie work to be carried out fur Subscriber, including tlic
use of sub-contractors if deemed necessary. Subscriber sliall have
no right to, and shall not. control the iminncr or determine tlic
method of accomplishing such work. Subscriber may, however,
require Bentlcy's personnel to observe at all limes the security and
safety policies of Subscriber. In addition, Subscriber sliall be
entitled to exercise a broad general power ofsupervision and control
over the results of work inrrfomied by Bcnllcy to ensure satisfactory
performance. Tills power of supervision sluiU include the right to
inspect, stop work, make suggestions or recommendations as to tlic
details of the work, and request modificatinns to the scope of on
Order,

1.03. Scheduling. Bentiey will try to uccommudale work schedule
requests of Subscriber to tlie extent possible. Should any personnel
of Bcnllcy be unable to perform scheduled services because of
illness, resignation, or other causes beyond Benlley's reasonable
control, Denllcy will attempt to replace such personnel within n
reasonable time, but Bentiey shall not be liable for failure if it is
unable to do so, giving due regard to its other commitments and
priorities.

1.04. Reporting. Subscriber will odvise Bentiey of the individuals to
whom Bentlcy's manager will report progress on day-to-day work.
Subscriber and Bcntlcy shall develop appropriate udniinistrative
procedures for perfomtancc of work at Subscriber's site, if
necessary. Subscriber shall periodically prepare an evaluation ofthe
work p<^on!ied b>- Bcnllcy for submission to Bcnllcy upon
Bentlcy's request

1.05. rincc of Work. Certain projects or tasks may require Bentlcy's
personnel (o perform work for Subscriber at Subscriber's premises.
In the event tlial such projects or tasks arc required to be i>erformcd
at Subscriber's premises. Subscriber agrees to provide working
space and facilities, and any other services and materials Bentiey or
its personnel may reasonably request in order to pcrfonn their work.
Subscriber recognizes that there may be o need to train Bentlcy's
personnel in the unique procedures used at Subscriber's location
When Subscriber determines tlial such training is necessary,
Suhscrihcr shall, unless otherwise agreed in writing, pay Bentiey for
its iiersonncl's training lime

1.06. Non-Exclusive. Bentiey sliall retain the right to perfonii work for
others during tlic term of this Agreement. Subscriber shall retain die
right to cause work of the same or a difTcrcnt kind to be performed
by its own personnel or other contractors during tlie lenn of diis
Agreement.

1.07. riTpelual License. Upon full puymeril fur the Work, Bentiey shall
grant Subscriber a paid-up, perpetual, roynlly-frtxr right and license
to use the Work Product for Production Use. Bentiey retains all
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right, tide and interest to the Work Product not otherwise granted to
Subscriber.

1.08. Preexisting Works uf Bentiey. Notwidistanding Section 1.07 of
Exhibit C hereof. Bcntlcy hereby reserves and retains ownership of
all works wliich Bcntlcy created unrelated to the Work performed
pursuant to any Order, including but not limiicd to Products (die
"Prc-Existing Works") Bcntlcy docs not grant Subscriber any
rigliis or licenses with respect to the Prc-Existing Works.

1.09. Residuals. It is mutually acknowledged diat, during die normal
course of its dealings with Subscriber and the Work, Bentiey and its
personnel and agents may become acquainted with ideas, concciits,
know-how, methods, techniques, processes, skills, and adaptations
pertaining to the Work. Notwithstanding anything in this Agreement
to the conUary, and regardless ofany termination of this Agreement,
Bcnllcy shall be entitled to use, disclose, and otherwise employ any
ideas, concepts, know-how, methods, techniques, processes, and
skills, adaptations, including generalized features of the sequence,
structure, and organiraiion of any works of authorship, in
conducting its business (including providing services or creating
programming or materials for other customers), and Subscriber shall
not assert against Bentiey or its personnel any prohibition or
rcsuaim from so doing.

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

1.11. Fees. Bcntlcy shall be paid the fee as specified in each Order (which
Bentiey reserves die rî t to change upon at least sixty (60) (bys
odvancc notice or at any time for any new Order or modified portion
of an existing Order), or. if no fee is specified, at Bentlcy's
customary rates for the level of personnel providing such services.

1.12. Expenses. Subscriber shall also pay either the actual cost of
Bentlcy's reasonable travel and living expenses or an agrced-to
amount for such travel and living expenses (other than normal
commutation travel) for Bcntlcy employees in the iierformancc of
Work set forth in each Order along with ail other out-of-pocket
expenses incuired by Bentiey.

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

1.14. Confldcntiality. In the performance of llie Work, Bcnllcy may
acquire information of Subscriber which is proprietary, non-public
and identified in writing as confidential by Subscriber. Bentiey shall
not disclose to anyone not anjiloyed by Subscriber nor use except
on behalf of Subscriber any such confidential infonnation acquired
in the performance of the Work except as autfiorized by Subscriber
in writing. Bentiey shall have no obligation of confidentiality with
res|Kcl to any infonnation of Subscriber that (i) has entered tlic
public domain otlicr tiian through a breach of this Agreement, (ii)
has been rightfully obtained by Bentiey from a third party w ith no
obligation of confldcntiality, or (iii) is previously known by Bcntlcy
as deinonstratod by clear and convincing ci idence. Notwithstanding
the foregoing restrictions, Bcntlcy and its personnel may use and
disclose any infonnatitxi to die extent required by an order of any
court or other governmental autliority or as necessary for it or tJiein
to protect their interest in this Agreement, but in each case only afler
Subscriber has been so notified and has liad the opiiortunity, if
liossibic, to obtain reasonable protection for such informntion in
connection witli such disclosure.
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all completed or uncompleted drawings, reports or other documents
1.15. 1'crm. 1his Exhibit (' will become cnbclivc as of tlie dale of tlic relating to tlic Work. In the event of such termination Subscriber

first executed Order and will continue in effect througli the shall be liable only for such fees, costs and expenses as have accrued
completion of each Order. prior to the effective date ofsuch termination.

1.16. Termination of Orders. Subscriber or Bctitley may teniiinute any 1.17. Prohibition on Hiring. Subscriber shall not solicit for employment
uncompleted Order at any time by giving lliirty (30) days written or hire any Bcntlcy employees providing professional services
notice to tlic other party. Upon such termination, Bcntlcy agrees to hcreunder for the duration ofthe Work, plus a period ofone (I) year
stop \N'ork under iIk Order in question and to forward to Subscriber after completion of the professiorul services provided hcreunder.

f. ncnnilions. The capitalized words, terms and phrases in this
Exhibit 1- shall have the meanings set fonli below:

(a) "Bcntlcy Data" means Bentley's Propriclaiy Information including,
but not limited to, the methods by which the services described in this Exhibit
F are performed and the processes that make up such services.
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(b) "Data Storage" means the amount of data storage space (including
the backup and olT-silc storage), if any, to be allocated Tor Subscriber Data
within the Dcntlcy environment.

(c) "Inlcmrt" means any systems for distributing digital clcclronic
content and information to end users via transmission, broadcast, public
display, or other forms of delivery, whether direct or indirect, whether over
telephone lines, cable television systems, optical fiber connections, cellular
telephones, satellites, wireless broadcast, or oilier mode of transmission now
known or subsequently developed.

(d) "Bcnlky Cloud Offerings" or "Cloud OfrerlDgs" mean the
Bentley products and services made available to Subscriber and accessed by
Users via the Internet for use under the terms heroin.

(c) "Subscriber Data" means data collected or stored b>' Subscriber
using Cloud OiTcrings, including, but not limited to, financial, business and
technical infonnalinn, engineering plans, customer and supplier information,
research, designs, plans, and compilulions, but not including any Bentley Data.

2. Applicahility Upon Bcntlcy's approval, Subscriber may be
entitled to .subscribe to Bentley Cloud Oflcrings inirsuant to tlie s)>cciflc tcnns
set forth herein. Cloud Oncrings arc available as Subscriptions only, as
described in Section 6 ofllxhibii A. Subscriber acknowledges and agrees that
Bentley may in its sole discretion utilize a lliird party service provider to
provision Bailley Cloud OiTcrings and/or Subscriber Data. To be eligible to
participate. Subscriber must be cuncnl on all outstanding invoices for amounts
owed to Bentley.

3. Bentley Cloud orTerings. A Usei in |>ossussioii ofa valid Passport
may be able to access certain Cloud Offerings at no additional charge to
Subscriber. Other Cloud OiTcrings also require the purchase by Subscriber oT
a Visa for such User, Ccnnin otIitT Cloud OiTcrings may be purchased by
Subscriber for additional fees ("Clonii OfTcring Fees") to be specified in a
quotation from Bentley to Subscriber (the "Cloud Ofl'tiing Quote"), which
may include, as applicable, (a) the nuniba of Passport holders accessing the
Cloud OiTcriiig, (b) the number of assets managed using the Cloud OfTcring;
(c) Data Storage size, (d) the Professional Services, if any, to be delivered by
Bentley to Subscriber for the initial deployment of the Cloud OfTcring; and (c)
Professional Services related to the ongoing management and support of tlic
Cloud OfTcring. including availability and support service level terms.

4. Pcmiillcd Use. Bentley will grant Subscriber a non-exclusive, non-
transfcTTuble, non-assignable, revocable, limited license to use and access
purchased Dcntlcy Cloud OiTcrings (subject to tlie terms of this Exhibit F and
any terms of use ("Ternu of Use") presented upon access) solely for
Production Use (the "Pcrniitlcd Use") Subscriber acquires only the right to
use llie purchased Cloud OfTcring and does nut acquire any rights of ownership
to the Cloud OfTcring oi any |i,in llicivof. Bentley and its suppliers retain all
rights, title and intcrcsl in the Cloud OITcring, and any use of the Cloud Offering
beyond the Pcnnitted Use shall constitute a material breach of the Agreement.
In addition to ilie use restrictions set forth in die Terms of Use, Subscriber's
Permitted Use rights sliall be subject to tlic following conditions:

(a) Subscriber purchasing against a Cloud OfTcring Quote shall not
exceed any limits set forlli in such Cloud Oilcring Quote. In the event use of a
Cloud OfTcring by Subscriber cxcectlsllial purchased by Subscriber as specified
in die applicable Cloud OITcring Quote, Bentley may invoice, and Subscriber
shall pay, addiliona] Cloud Offering Fees. Bentley shall, in its sole discretion,
add such additional Tecs to subsequent invoices or invoice Subscriber
separately.

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

(c) Bentley reserves the rigjit to modify or suspend use of a Cloud
OfTcring, or any part thacof, if (i) Bcmlcy detennines in its sole discretion that
such suspension is necessary to comply with any applicable law. regulation or
order of any govcmmcntal authority or with die terms of its agrcement(s) with
its third party service providers; or (ii) Bentley determines in its sole discretion
that the perfunnancc, integrity or security of the Cloud Offerings is being
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adversely impacted or in danger of being compromised as a result of
Subscriber's or its Users' access.

(d) SubscribCT shall not tamper in any way with the soBware or
Tunciionaliiy of Cloud OITerings or any pan thereof. Without limiting the
foregoing. Subscriber agrees not to put any material into the Cloud Offerings
which contain any viruses, time bombs, I'rojan horses, wonns. cancelbols or
other computer progmmming routines that may damage, interfere with,
intercept or cxpro]iriate any system or data. Subscriber shall not utilize bois,
agents, auction crawlers or other computer based crawling programs in
conjunction widi its use of the Cloud Offerings.

(c) Subscriber shall communicate the above listed use restrictions to all
SubscrilK-r cniployccs and Exlcnial Users accessing or using any Cloud
Offerings. The acLs or omissions of any such User accessing die Cloud
Offerings shall be deemed to be die acts or omissions of the Subscriber under
the Agreement, such that Subscriber shall be fully responsible for the
pcrfonnancc and fiiinilmeru of all obligations set fordt in the Agreement.
Subscriber shall indemnify and hold Bentley harmless against any and all
liability resulting from any rKin-compliancc with die terms herein.

5. Access and AvalUlillity. Subscriber Ls responsible for providing all
equipment and die connectivity necessary to access and use Cloud OiTcrings
via the Internet. Subscriber agrees that from time to time the Cloud Offerings
may be inncccssihie or inopcmbic for various reasons, including without
limitation (i) syslaii malfunctions; (ii) periodic maintenance procedures or
repairs which Bentley or its service providcr(s) may undertake from time to
time; (iii) compatibility issues with Subscriber's or a third party's hardware or
software; or (iv) causes beyond the eomrol of Bentley or which arc not
reasonably roresecablc by Bcniicy, including network or device failure,
interruption or failure of telecommunication or digital transmission links,
hostile network attacks or network congestion or other failures (collectively
"Downtime"). Bentley shall use reasonable cITorts to provide advance notice
to Subscriber in die event of any scheduled Downtime, and to minimize any
disruption of the Cloud Offerings in connection with Downtime.

6. Data. Bentley acknowledges, and Subscriber warrants and represents,
thai Subscriber owtis all ri^i, title and interest in Subscnlrcr Data. Subscriber shall
indemnify and hold ikntlcy harmless against any and all claims against Bentley
alleging that the Subscriber Data collected or sior^ for use with the Bentley Cloud
Offerings infringes any patent, trademark, trade secret, copyright or other proprietary
rights of any third parry, or in any way violates any pris-acy or data protection laws.
Bentley stiatl not be responsible for any failure or impaiimcnl ofthe Cloud Offerings
caused by or related to the Subscriber Dat.*!. Bcnilcy shall maintain the
confidentiality of all Suhscrilier Data, and shall not reproduce or copy such data
except as required to pror idc siTviets under this Agreement or as may be expressly
authorized by Subscriber. Sulrscriber shall be solely responsible for the Subscriber
Data, including wilhoul limitation for uploading such data and/or appropriately
formatting and conilguring such data for use with a Cloud OfTcring. Subscriber
agrees and acknowledges tliat Ik-nilcy will from lime to lime collect Usage Data aitd
that all Usage Data shall be invncd by Bcnilcy and deemed Ocnllcy Proprietary
Inrormation. Subscriber agrees not to alter or inlcrrcrc with the collection by Bentley
of accurate Usage Data.

7. Tcrminnlion. In addition to the termination rights ofthc panics set fonh
in Section 7 of Exhibit B. IkTitley may Icrminale a Claud Oflcring Subscription,
upon notice to Subscriber, in the event of the termination of Bentlcy's agreemenlfs)
with its third pany senicc proiidcf(s). Termination of a Cloud Offering
Subscription by eitlier party sluill auiornatically terminate any license granted
piirsunm to Section A of this Fxhibil F.
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Bentley Systems, Incorporated
^ Bentley select program agreement Bentley SELECT'

2014

Attachment 1

Bentley SELECT Agreement CLA Number

Steps to a Properly Completed Attachment 1:

1. Indicate the Term of the Agreement below.

2. Complete a Site Information form for each covered Site.

3. Review the infonnation regarding Bentley CONNECT SELECTservices.

4. Insert Attachment 1 into the Bentley SELECT Program Agreement.

Agreement Term*: □ 12 Months
□ 24 Months

□ 36 Months

□ Other:

*The Agreement Tenn is subject to Bentley's review and approval.

SEL002520-3/0007 08/14 Page I of 3
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COF Contract No. 2019-0089

Bentley select Program Agreement

Attachment 1

Site Information

Please complete a copy of this form for each covered Site (as defined in Exhibit Section 1.25)

Benlley's processes for the delivery of License, Invoice and other information are optimized for
electronic delivery. For the most effective communication, please ensure that email addresses are
provided for all contact persons.

Bentley will establish Online SELECTser\'ices User permissions for the Technical Administrator
designated below. The Technical Administrator may grant all or some of those permissions to otlier users
within the organization. All licensing fulfiiiment documents will be delivered to the Technical
Administrator.

All Notices delivered under the Agreement shall be delivered to the Account / Billing Contact identified
below or in a subsequent notice to Bentley.

Shipping Address: Billing Address {if different)'.

Company Company

Site Site

Technical Administrator Name Account / Billing Contact Name

E-mail Address E-mail Address

Address^Street (no P.O. Box) Address/Street

City City

Stale and Zip Stale and Zip

Country Country

Phone Phone

SU002S20-3/0007 08/14

(NAOuKENeUSH)
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City of Franklin

City Hall 

Jordon Shaw

jordon.shaw@franklintn.gov

109 3rd Ave S.

Suite 108

Franklin

TN 37064

US

615-550-6624
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Bentley select Program Agreement

Attachment 1

Bentley will add this site to Bentley CONNECT SELECTsendces (a hosted, managed solution) for the management of
your Bentley Product licenses.

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

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

Bentley SELECT

SEUK)2520-3A)007 08/14 PagcSorS
|NAOU)(ENGUSH)
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COF Contract No. 2019-0089

City OF Franklin 60ntl0U'
Amendment No. 1 to iDiustiuciut*

SELECT Program Agreement

Amendment No. 1

to

Bentley SELECT Program Agreement No, (CLA No. 0010415227)

This Amendment No. 1 (the "Amendment") made between Bentley Systems, Incorporated, a
Delaware corporation with its principal office and place of business at 685 Stockton Drive, Exton,
Pennsylvania 19341 ("Bentley"), and City of Franklin, a municipal corporation with principal
offices at 109 3'^ Avenue S., Franklin, Tennessee 37064-2519 ("Subscriber") as of April ,
2019 (the "Amendment Effective Date").

WHEREAS, Bentley and Subscriber wish to amend the Bentley SELECT Program Agreement,
CLA No. 0010415227 clTcctive as of the Effective Date made between the parties (the "Original
Agreement").

NOW THEREFORE, the parties hereby mutually agree as follows:

1. Definitions. The definitions of certain tentis used in the Amendment with initial capitalized
letters, if not defined herein, shall have the definitions set forth in the Original Agreement.

1.1. "Agreement" means the Original Agreement as amended by this Amendment.

1.2. "Effective Date" shall mean April , 2019.

2. Payment Terms. Section 2.01 of Exhibit Bof the Original Agreetnent is hereby deleted
and replaced in its entirety with the following:

"Subscriber shall pay each Bentley invoice for all Passports, Product licenses and
services provided hereunder within thirty (30) days from the date of such invoice.
In the event any payment hereunder is past due, Bentley, at its discretion, may
suspend or, after notice of such overdue payment and a thirty (30) day period to
cure, terminate Subscriber's services, rights, and licenses provided under this
Agreement."

3. Proprietary Information. Section 3.06 of Exhibit Bof the Original Agreement is hereby
deleted and replaced in its entirety with the following:

"Subscriber understands and agrees that Bentley may, in connection with the
provision of Passports, Products and services hereunder, disclose to Subscriber
confidential, proprietary and technical information pertaining to Bentley
Products and to Bentley's technology and business practices (collectively
"Proprietary Information"). Subscriber agrees to treat all Proprietaiy
Infonnation in accordance with this Section 3.06 of Exhibit B except when
complying with the Tennessee Open Records Act."

City of Franklin Page i of 6
Amendment No. 1

AM

TJte in/onuaiioii contained in this Amendment is proprietary of Bentley Systems, Incorporated and is not
to be disclosed to any thirdparty without Bentley's express prior written consent.
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City OF Franklin 60ntl0U'
Amendment No. 1 to 5«(Wffl/iiD'nfixuuctuie
SELECT Program Agreement

4. Exclusive Remedy. Section 4.03 of Exhibit B of the Original Agreement is hereby
deleted and replaced in its entirety with the following:

"Only to the extent permitted by Tennessee law, the entire liability of Bentley
and the sole and exclusive remedy of Subscriber for claims under Section 4.0)
of this Exhibit B shall be, in Bentley's sole and absolute discretion, (i) to repair
or replace a Product or other materials in breach of the foregoing warranties, (ii)
to advise Subscriber how to achieve the same functionality with the Product as
described in the Documentation through a procedure difTerent from that set forth
in the Documentation, or (iii) to return the purchase price or fees paid therefore,
where written notice of such breach, specifying the defect, is furnished to Bentley
during the Warranty Period. Repaired, corrected, or replaced Products and
Documentation shall be covered by this limited warranty for ninety (90) days
after the date: (a) of shipment to Subscriber of the repaired or replaced Products
and Documentation, or (b) Bentley advised Subscriber how to operate the
Products so as to achieve the functionality described in the Documentation."

5. Exclusion of Damages. Section 4.04 of Exhibit B of the Original Agreement is
hereby deleted and replaced in its entirety with the following:

"IN NO EVENT SHALL BENTLEY OR ITS LICENSORS AND SUPPLIERS

BE LIABLE TO SUBSCRIBER FOR ANY INDIRECT, INCIDENTAL,

SPECIAL OR CONSEQUENTIAL DAMAGES, REGARDLESS OF THE
NATURE OF THE CLAIM, INCLUDING WITHOUT LIMITATION LOST
PROFITS, COSTS OF DELAY, INTERRUPTION OF BUSINESS, LOSS OF
USE, INABILITY TO ACCESS ONLINE SERVICES, ANY FAILURE OF
DELIVERY, COSTS OF LOST OR DAMAGED DATA OR
DOCUMENTATION, OR LIABILITIES TO THIRD PARTIES ARISING
FROM ANY SOURCE, EVEN IF BENTLEY HAS BEEN ADVISED, KNEW
OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES

OR CLAIMS, AND ONLY TO THE EXTENT PERMITTED BY TENNESSEE
LAW. BECAUSE SOME STATES/JURISDICTIONS DO NOT ALLOW FOR

THE EXCLUSION OR LIMITATION OF LIABILITY FOR

CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE
LIMITATION MAY NOT APPLY TO SUBSCRIBER."

6. Limitation of Bentley Liabilitj'. Section 4.06 of Exhibit B of the Original
Agreement is hereby deleted and replaced in its entirety with the following:

"IN THE EVENT THAT, NOTWITHSTANDING SECTIONS 4.01,4.02,4.03,
4.04 AND 4.05 OF THIS EXHIBIT B, AND ONLY TO THE EXTENT
PERMITTED BY TENNESSEE LAW, BENTLEY IS FOUND LIABLE FOR

DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY OR NON
CONFORMITY IN A PRODUCT, IN SELECT SUPPORT SERVICES, OR IN

ANY OTHER SERVICE OR MATERIALS,WHETHER IN CONTRACT,

City OF Franklin Page 2 of 6
Amendment No. 1
AM

The hifonmilion contained in this Amendment is propriciaiy ofBentley Systems, Incorporated and is not
to he disclosed to any thirdparty without Bentley's express prior written consent.
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SELECT Program Agreement

TORT OR OTHERWISE, AND REGARDLESS OF WHETHER ANY
REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE BY

LAW, BENTLEY'S CUMULATIVE LIABILITY HEREUNDER SHALL NOT
EXCEED THE PRICE PAID BY SUBSCRIBER FOR (i) SUCH PRODUCT,
(ii) A ONE-YEAR SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii)
SUCH OTHER DEFECTIVE SERVICE OR MATERIALS, AS THE CASE

MAY BE. THE PROVISIONS OF THIS AGREEMENT ALLOCATE THE

RISKS BETWEEN BENTLEY AND SUBSCRIBER. BENTLEY'S PRICING

REFLECTS THIS ALLOCATION OF RISK AND THE LIMITATION OF

LIABILITY SPECIFIED HEREIN."

7. Indemnification by Bcntley. Section 4.07 of Exhibit B of the Original Agreement
is hereby deleted and replaced in its entirety with the following:

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

(a) Bentiey shall also have the right, at its expense, either to procure the right for
Subscriber to continue to use the Product or to replace or modify such Product
so that it becomes non-infringing. If neither of the foregoing alternatives is
available on tenns that Bentiey, in its sole discretion, deems desirable, Subscriber
shall, upon written request from Bentiey, return to Bentiey the allegedly
infringing Product, in which event Bentiey shall refund to Subscriber the price
paid by Subscriber for each copy of such returned Product, less twenty percent
(20%) for each elapsed year since the commencement of the license for such
copy. In no event shall Bentley's Iiabilit>' under this sub-section (b) to Subscriber
exceed the license fees paid by Subscriber for the allegedly infringing Product.

(b) Bentiey shall have no liability and this indemnity shall not apply if the alleged
infringement is contained in a Product which is not developed or owned by
Bentiey or is due to modification of the Product by Subscriber or the
combination, operation or use of a Product with other software that does not
originate from Bentiey or if Subscriber is in breach of this Agreement. Bentiey
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
Product if the infringement would have been avoided by the use of a current,
unaltered release of the Product.

City OF Franklin Page 3 of 6
Amendment No. 1
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This Section 4.07 sets forth Subscriber's sole remedy for intellectual property
infringement, and is applicable only to the extent permitted by Tennessee law."

8. Term. Section 7.01 of Exhibit B of the Original Agreement is hereby deleted and
replaced in its entirety with the following:

"This Agreement and Subscriber's SELECT Program subscription shall become
effective on the Effective Date, and shall continue for an initial tenii of twelve
(12) months."

9. Assignment. Section 8.01 of Exhibit B of the Original Agreement is hereby
deleted and replaced in its entirety with the following:

"Subscriber shall not assign this Agreement or delegate its duties hereunder
without prior written consent by Bentley. For purposes of this Agreement, a
change in control of Subscriber shall be considered an assignment for which
Bentiey's prior written consent is hereby granted provided that the surviving
entity from such change in control must enter into a SELECT Agreement. This
Agreement may be assigned by Bentley to any successor in interest to Bentiey's
business or to any direct or indirect wholly-owned subsidiary of Bentley
Systems, Incorporated, provided thirty (30) days written notice is given and
accepted by Subscriber. Any purported assignment in violation of this provision
shall be void and without elTect."

10. Governing Law. Section 8.09 of Exhibit B of the Original Agreement is hereby
deleted and replaced in its entirety with the following:

"This Agreement shall be governed by, interpreted, and enforced in accordance
with the laws of the State of Tennessee, without regard to conflicts of law
provisions. To the maximum extent permitted by applicable law, the parties agree
that the provisions of the United Nations Convention on Contracts for the
International Sale of Goods, as amended, and of the Unifonn Computer
Information Transactions Act, as it may have been or hereafter may be in effect
in any jurisdiction, shall not apply to this Agreement."

11. Arbitration. Section 8.10 of Exhibit B is hereby deleted in its entirety.

12. Expenses. Section 1.12 of Exhibit C is hereby deleted in its entirety.

13. Initial CSS Payment. Section 4.1 of Exhibit C of the Original Agreement is
hereby deleted and replaced in its entirety with the following:

"Subscriber agrees to pay Bentley an Initial CSS Payment, which is based on a
good faith estimate of anticipated fees to be assessed for Eligible CSS Sendees
for a twelve-month period ("Estimated Annual Fees") beginning with the CSS

City OF Franklin Page 4 of 6
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SELECT Program Agreement

subscription start date, as indicated on the CSS Order Fonn. The value of the
Initial CSS Payment shall constitute the initial CSS balance (at any time during
the CSS Subscription, the "CSS Balance"), which will be drawn down as Eligible
CSS Services are consumed."

14. Term. Section 5.1 of Exhibit CS of the Original Agreement is hereby deleted and
replaced in its entirety with the following:

"Subscriber's CSS subscription shall begin on the start date indicated on the
Order Form and shall continue for five (5) years. Either Bentley or Subscriber
may tenninate the subscription with thirty (30) days prior written notice to the
other party."

15. Terms are Confidential. Section 6.1 of Exhibit CS of the Original Agreement is
hereby deleted and replaced in its entirety with the following:

"Subject to the Tennessee Open Records Act, Subscriber hereby acknowledges
that the tenns and conditions of the CSS Order Fonn are confidential in nature

and Subscriber hereby agrees that neither it nor its Affiliates shall disclose the
contents of the CSS Order Form to any third party."

16. Confidentialit)'. This Amendment and all terms and conditions set forth herein are Bentley
Proprietary Infonnation, as set forth in Exhibit B Section 3.06 of the SELECT Agreement,
and shall be held in strict confidence.

17. Legal Effect. The modifications set forth in this Amendment are effective as of the
amendment Effective Date. Except as expressly amended or modified by the terms of this
Amendment, all other terms of the Agreement shall remain unchanged and in full force and
effect. In the event of a conflict between the tenns of the Agreement and the terms of this
Amendment, the tenns of this Amendment shall control.

18. Headings. The headings used in this Amendment are for convenience of reference only shall
not be used to define the meaning of any provision.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties represent and warrant that this Amendment is executed by
duly authorized representatives of each party as set forth below on the date first stated above.

City of Franklin Bcntlcy Systems, Incorporated

By- iT. > _■ By. Mies 23 2019)

Print Name: ^ , S'^CA-c^-gu Print Name: Jarnes Kaiser

Print Title: /XA/v\.% at S Wcc'ror' Print Title: VP) Financial Operations

Date: Date: Apr 23,2019

Approved as to form:

Tiffani M. Pope, Staff Attorney

City OF Franklin Page 6 ore
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