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Quotation Date: Apr 11,2019

Quotation Valid Until Date: May 10, 2019
Customer ID: 4072884

Ship-To: City of Franklin
Sarah Roop

109 3rd AveS

FRANKLIN TN 37064-2519 United States

Quotation
Quote Number:

Number of Pages:

COF Contract No. 2019-0128

86877

1/2

Bill-To: City of Franklin

Sarah Roop

109 3rd Ave S

FRANKLIN TN 37064-2519 United States

Tel No:

Fax No:

Tel No:

Fax No:

All pricing on this quote is based on GSA Contract #GS35F0453L (unless otherwise noted). Please reference the GSA
contract on your purchase order to ensure acceptance. If your organization is a subscriber to Bentley SELECT, the pricing
listed on this page of the quote is prorated to the end of your current billing cycle. If applicable, future invoices will be
generated based on the billing cycle shown on the following pages. The total from this first section of the quote is your
immpriiatP piirrhagp v/flliip

Products
No. Part # / Description Qly. Unit Pricing Total

10
10007541 - MicroStation PowerDraft Perp Lie

1

Gross Value 1,935.36 USD

Discount 0.00 USD

Net Price 1,936.36 USD

1,936.36 USD

10004740 - MicroStation PowerDraft SELECT Sub Gross Value 164.15 USD

20 Subscription Period 11 May 2019 Through

29 Sep 2019

1 Discount 0.00 USD

Net Price 164.15 USD

164.15 USD

Total of Immediate Purchase: 2,100.51 USD

Grand Total of Quote (over life of contract): 2,100.51 USD

Prices shown on this quotation are not Inclusive of applicable taxes. Applicable taxes will be included on invoices. If you
account Is exempt from standard taxes, please provide supporting documentation with your order.

Emaii:bac@benlley.com

Bentley Systems, Incorporated, 665 Stockton Drive / Exton PA 19341 / US

Phone:+1 800-236-8539 Fax:+1 610-458-2779

www.bentiey.ccm Law Dapt. approvad 04.18.19



^ Bentley
M Advancing Infrastructure

Quotation
COF Contract No. 2019-0128

Quote Number: 86877

Advancing Infrastructure Number of Pages: 2/2
Quotation Date: Apr 11,2019
Quotation Valid Until Date: May 10, 2019

Customer ID: 4072884

Export Control:

You ackno\A^edge that these commodities, technology or software are subject to the export control laws, rules, regulations, restrictions and
national security controls of the United States and other agencies or authorities based outside of the United States (the 'Export Controls").

You must not export, re>export or transfer, whether directly or Indirectly, the commodities, technology or software, or any portion thereof, or
any system containing such commodities, technology or software or portion thereof, without first com plying strictiy and fully with all Export
Controls that may be imposed on them.

The countries subject to restriction by action of the United States Government or any other governmental agency or authority based outside
of the United States, are subject to change, and it is your responsibility to comply with the applicable United States Government
requirements, or those of any other govern mental agency or authority based outside of the United States, as they may be amended from
lime to time. For additional Information, see http://wvw.bis.doc.gov

Bentiey is subject to the United States Department of the Treasury Office of Foreign Assets Control (OFAG) Sanctions Programs
regulations. Those regulations require Bentley not engage in transactions (1) with designated persons and entities set forth on OFAC's
Specially Designated Nationals List ("SDN List"), see http://www.treasury.gov/ofac/downloads/ctrylst.lxt or (2) where a customer intends to
finance a purchase of Bentley software and/or technology through new debt or equity by or for entities identified on OFAC's Sectoral
Sanctions Identifications List ("SSI List"), see http;//www.treasury.gov/of3c/downloads/ssi/ssl_ctryls.txL Accordingly, Bentley will not engage
in such transactions.

Note:

Pricing is only applicable to the products and quantities contained vwthin this quote and may not be applied to a subset of the quotation. If
you are a SELECT Subscriber, the terms of your SELECT Program Agreement shall apply to any purchases made pursuant to this quote.

Any additional or different terms or conditions appearing on your purdrase order, even if Bentley acknowledges such terms and conditions,
shall not be binding on the parties unless both parties agree In a separate written agreement.

Your payment term shall be: 30 days net

If you would like us to bill this quote agaisnt a Purchase Order, please indicate the purchase order number below and attach a copy with
your acceptance of this quote.

n Please bill against PC N#

[~| Purchase Order is not required. We will accept Bentley's invoice on the basis of this signed quote.

Agreed and accepted by:

'ftiihsrrihnr's Sinnfltiir0\ / / /RiiKcrrihor'c KlairiAt 1(Subscriber's Signature) / J (Subscriber's Name)

'O rnaia\(Title) ^ (Date)

Bentley Contact:

Name: Linda Grubb

Phone: +1 6104585000

Fax:

Bentley Systems, incorporated, 685 Stockton Drive / Exion PA 19341 / US

Phone:+1 800-236-8539 Fax:+1 610-458-2779

Em3it:bac@bentIey.com www.bentiey.com Law Dept. approved 04.18.19
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^ Bentley
Bentley Systems, Incorporated

SELECT Program Agreement
NORTH AMERICA

Bentley SELECT Agreement CLA Number 0010415227

Bentley SELECT

This SELECT Program Agreement (together Ntith all exhibits and attachments hereto as in cfTcct fhim time to time, the "Agreement") is made as
of the Effective Date by and between Bentley Systems, Incorporated, a Delaware corporation with its principal ofllcc and place of business at 685
Stockton Drive. Exton. Pennsylvania 19341. and the subscriber identified below ("Subscriber"). All references herein to "Bentley" include Bentley
Systems, Incorporated and its direct and indirect subsidiaries, including, without limitation subsidiaries created or acquired during the term hereof.

Subscriber desires to enter into this Agreement to subscribe to the Bentley SELECT^) Program ("SELECT Program") to acquire licensing privileges
and services olTcred from time to lime under the SELECT Program, all as more fully described hi the lettered exhibits attached hereto.

Subscriber, upon signing this Agreement, is bound by the terms of this Agreement and Exhibits A. 8, C and F hereto. Subscriber shall be bound by any
amended or supplemental exhibit provided by Bentley upon Subscriber's license or purchase of products or services to which such amended or
supplemental exhibits apply. Tlic lettered cxiiibits attached to this Agreement are 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 afier delivery through electronic
or other means to the Subscriber; providetl, that as to particular products and scr\'ices licensed or purchased hcrcundcr. Subscriber shall be bound by
the form of the exhibits in effect at the time the products or sen ices are licensed or provided. Upon any renewal of this Agreement, the updated,
amended or supplemented exhibits in efTcci at the time of such renewal, if any, shall be applicable to all licensing privileges and services under the
SELECT Program provided from and after the date of such renewal. Notwithstanding the foregoing, unless Bentley and Subscriber agree olherxvisc by
a writing duly executed by authorized representatives of the parties, no amendment or supplement to the exhibits to this Agreement after any perpetual
license purcha.se shall limit or impair the rights of Subscriber under the perpetual license terms and conditions in cfTcet at the time such license is
acquired.

For definitions of the capitalized terms used in this Agreement and the Exhibits 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 licrcundcr shall be as set forth Exhihit A to this Agreement, and ail Product licenses hcrcundcr arc
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, scrriccs 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 falls Into cither 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, IT HAS READ
AND UNDERSTANDS THIS AGREEMENT (INCLUDING ALL ATTACHED EXHIBITS), AGREES TO BE BOUND BY THE TERMS
AND CONDITIONS CONTAINED HEREIN AND HAS THE AUTHORITY TO ENTER INTO THIS AGREEMENT. SUBSCRIBER IS
NOT ENTERING INTO THIS AGREEMENT ON THE BASIS OF ANY REPRESENTATIONS NOT EXPRESSLY SET FORTH HEREIN.
A FULLY EXECUTED COPY OF THIS AGREEMENT \MLL BE RETURNED TO SUBSCRIBER AFTER THIS AGREEMENT IS
APPROVED AND ACCEPTED BY BENTLEY.

SUBSCRIBER

Citv of Franklin

Company Nome

Signature

Primed Name

Title

BENTLEY SYSTEMS, INCORPORATED

Kgl5er(«lir 23,20191

Signature

James Kaiser

Printed Name

VP, Financial Operations
Title

E-mail Address

Address; 109 3"* Avenue S.

Franklin. Tennessee 37064-2519

Telephone:

Date Signed:

685 Stockton Drive

Exton, Pennsylvania 19341

Tclqihone: 6IU-45X-5000

Dale Signed:
Apr 23,2019

SEL002S20-3/0007 OB/14

(NAOU)iENGUSHI AM MODIFIED BY AMENDMENT

Law Dept. approved 04.18.19



COF Contract No. 2019-0128

Bentley select Program Agreement
SELECT Program Benefits

Exhibit A

Dated as of June 2014

1. General.

Subscriber agrees to purchase S1-LI;CT I'rogrant coverage for all 3.02.
Bentley Products licensed by Subscriber. Deiitlcy shall provide
SELl-CT Program services to Subscriber for all Bentley Products
licensed by Subscriber, subject to llic provisions of this Agreement.
Subscriber may complete and submit to Bentley a supplemental form
referenced by Bcntlc}' as Attachment 1 ("Attachment 1"), and if
completed Attachment 1 shall be incorporated into this Agreement,
provided tliai (except wttli respect to tlic duration of tlie initial term of
the Agreement) in llie e\enl of any inconsistency between this 3.03.
Agreement and Attachment 1, this Agreement shall control with
respect to Subscriber's SELECT Program subscripticm. Any additional
Bentley Products licensed by Subscriber ditring the term of this
Agreement shall be added auioinaticnlly to Subscriber's SELECT
Program coverage hcreundcr anil the additional SELECT Program
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 SELECl support services to Subscriber cither
directly or, at its discretion, througli authorized Bentley Channel
Partners. A Channel Partner's authorization may be limited to a
particular Site or Sites. Subscriber acknowledges lliat Chatmel Partners
are independent contractors of Bentley, and that there is no
employer/employee relationship between Bentley and its Chatmel
Partners.

2.02. Bentley shall provide Technical Support scniccs to Subscriber, which 4.02.
includes telephone, facsimile, electronic mail, and Internet bastx)
sup|»rt to assist Subscribers regarding the use of Bentley Products,
Passports and sen-ices (however, not to include professional services,
managed services or professional training services) and reasonable
efforts to respond to technical inquiries within four hours during
regular business hours. The telephone jwnion of luhnical Suppon
services will be available seven days a week, 24 hours pet day, S.
provided that afler normal business hours at a Subscriber's regional
support location, Subscriber may be required to comact another S.OI.
Bentley suppon center.

2.03. Bentley shall have no obligation to provide a rc.sponse or other service
hercunder if Subscriber's technical inquiry is caused by: (a)
incoT7>oration or attachment of a feature, program, or device to a
Product not approved or supplied by Bentley; (b) any nonconfonnance
caused by accident, transportation, neglect, misuse, olieraiion,
modiricotion, or enhancement of a Product; (c) failure to provide a
suitable installation environment; (d) use of the Product other than as
described in its Documenutinn or as authorized unda tliis Agreement;
or (c) failure to iircorporaie any Update previously released by Bentley.
Bentley shall offer SELECT support 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. if Subscriber experiences a production-stopping anomaly, Bentley will
use good faith efforts to create an ai>propriaic solution and deliver it
electronically, or through such other means as Bentley may choose in
its sole discretion.

3. llpgradcs. Updates, and Platform Kichangci

3.01. Subscriber shall have llic right to receive, at no additional charge (other
than shipping and handling, if applicable). Upgrades and Updates for
each Product covered by the SELECT Program as such Upgrades and
Updates become available. Subscrilxn- shall also have the right to
exchange, at no additionii! charge (otlicr than shipjiing and handling, if
apphcuble), a license for a Product (other llian a Subscription License)
covered by the SELECT Program on one platform for an equivalent

license for such Product on another plalform (a "Piatfomi
Exchange").
Such Upgrade, Update, or Plalform Exchange may be in downloadable
cicclmnic form, or any other means as Bentley may choose &t>m time
to lime in its sole discretion. In order for Subscript to be eligible to
receive Upgrades, Updates, or Plaifonn Exchanges, Bentley may
require that Subscriber first return the Product (or component thereof,
such as hardware lock or CD-ROM) subject to the Upgrade, Update,
or Plaifonn Exchange directly to Bentley.

If Subscriber receives au 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 tlien Subscriber must imincdintely cease using the original
Product subjixrl to such Platfonn Exchange.

Online .SKl.ECl.

Bentley may, from time to time, od'cr Subscriber services, including,
but not limited to, certain software fulfillment, support, social media,
and training services, to its SELECT subscribers via tlic internet, or
througli technology developed in the future (collectively "Online
SELECT"). Subscriber may only use an Online SELECT scnicc in
accordance with and subject to this Agrconent, and any tcnns of use
for the applicable Online SELECT service, which terms supplement
this Agreement. In the event of a conflict with any Online SELECT
service terms of use, the terms of tliis Agreement shall control.

Bentley shall have the sole right to control the formal, content, delivery
and all other aspects of Online SELECT. Bentley s]KeificaUy reserves
the rî it at any time to modify the infonnalion provided through Online
SELECT, discontinue any portion ofOnline SELECT, or terminate any
Online SELECT service altogether without providing Subscriber any
prior notice.

Product UccBfing

General.

(a) Exisiiag 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 thercoO. In tlic event of a conflict
between the lenns of any license agreements existing as of the
Effective Date for Products and llic terms of tliis Agreement, the
lenns of this Agreement shall control until tcnuinalion of this
Agreement, whereupon, with respect to any perpetually licensed
Products, the terms of the license agreement provided with the
Proditct upon its delivery to Subscriber shall govern Subscriber's
use of any such Product.

(b) Future Licenses. In the event that Subscriber licenses a cop)- of
0 Product. Subscriber's use of such Product sliall be governed by
tiic terms of the license agreement provided witli the Product
u|>on its delivery to Subscriber, os amended or supplemented by
the terms ofthis Agreement in effect at the time of such licensing.
Subscriber hereby agrees that its downloading or use of any
Pioducts delivered to it shall conslitifle Subscriber's acceptaiKe
of the license agreement lenns provided with the Product upon
iLs delivery to Subscriber. In llie event of a conflict between the
lenns of the license agrccmail provided with a Product upon its
delivery to Subscriber and the terms of tliis Agreement in effect
at the time such Product is purchased, the terms of this Agreement
in effect at the time such Product is purcliascd shall control for
llic term of tliis Agreement. However, with respect to any
perpetually licensed Product. U|K)n any Icmiinaiion of this
Agreement ilic terms and condiiion.s of the license agreement

SE1002S20-3/0007 08/14
|NA0U)|EN6LI5H)
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COF Contract No. 2019-0128

Bentley select Program Agreement
SELECT Program Benefits

Exhibit A

Dated as of June 2014

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

(c) No I'ransfcrs. Subject to Section K.OI of Exhibit B, Subscriber
shall not sell, transfer, assign, gram a security interest in,
subliccnsc, loan, lease or rent any of its riglits under its licenses
to use Bcntlcy Products without the prior written consent of
Benllcy. If consent is given hy Bcntlcy. Subscriber may
permanently transfer a license to another aid user, provided oil
software and related documentation and media covacd by such
license are transferred to the transferee end usa and the

Subscriber docs not retain any copies thcivof, and provided
furtha lliat the transferee end user agrees in writing witli Bcntlcy
to cover all of its licensed Products under the SELECT Program
and be bound by the terms of the license ogreoncnt then in clTccI
for such Product

5.02. Licensing Programs. Unless otherwise spccirically set forth herein,
Benllcy Products are licensed on a per Device basis as set forth in the
applicable end usa license diat ships witli tlic Bentley Product. Tbc
following licensing programs arc not available for all Products; please
check Online SELECT to see which Products are Eligi'blc Products for
the respective licensing programs. Bcntlcy reserves tlic right to add or
remove any Product from eligibility for licensing unda the following
programs. Benllcy reserves the right to discontinue any of its licaising
programs at any time, without notice to Subscriba. Howeva, until
renewal or termination of this Agrcanem, such termination of any
licensing program shall not affect the licenses for Products previously
granted pursuant to such terminated licensing program. For purposes
of clarity, all licenses prei'iously granted pursuant to a terminated
licensing program shall terminate upon the renewal or tcnnination of
this Agreement.

(a) Pooled Licensing. Bcntlcy hereby grants to Subscriber a limited
non-transferable non-cxclusivc right to use Eligible Products for
Production Use only on multi-usa computa networks, and to
install a licensed Product on more than one computer or hard disk.

Subscriber shall allow the management and nioniioring of pooled
licensing usage by SELECTservices. Subscriba acknowledges
that die continuing operation of Baitlcy Products under pooled
licensing is predicated upon Usage Data communications
bawccn Bentley Products and SELECTservices. Subscriba
hereby agrees not to intcrfac with die transmission to Bentley of
accurate Usage Data by installed Producls.

In the alternative, upon Bemiey's consent. Subscriber may install
and implement Bcntlcy's SELECTscner or such odia Bcntlcy
licensing leclinology as may be rc()uircd by Bcntlcy from time to
time to monitor usage. Subscriba agrees and acknowledges that,
in such instance, Benllcy's SELECTscrvcr tviil from time to lime
Umismit to Benllcy the Usage Data iilcs generated by
SELEC'I'scrvcr or such other Bentley licensing technology.
Subscriba agrees to allow the above transmission to Bentley.

Bcntlcy shall establish time intervals and measure the numba of

unique Devices on which Subscriba Uses each Produn per Site
per interval ("Pooled Usage"). Ihc interval ova which Pooled
Usage is measured is subject In clrnngc and may vary pa Eligible
Product, as well as odia criteria. Furtha information on (he

duration of intervals and measurement of Pooled Usage for
Eligible Products is published via Online SELECl.

SELEC'I Program coverage of liccn.scd Products entitles
Sub.scril)cr to Pooled Usage in each interval at each Site up to the
number of copies of such Product for which Subscriba has
licenses at such Site.

SEt002S20-3/0007 08/14
(NAOUKENSUSH)

I-'or purposes of clarity, the right to pool licenses of Products
granted to Subscriber pursuant to diis Section 5.02(a) of Exhibit
A shall terminate in the event of any termination or non-rcncwal
ofthis Agreoncnt, notwithstanding that the subject Products may
be licensed on a popctuai basis.

(b) Quarterly Term Llceasi». If. during a calendar quorta, the
number of unique Devices at a Subscriba Site that uttli7.e a
Product hi any interval exceeds the numba of copies of such
Product for which Subscriba has licenses at the Site ("Excess
Use"). Bcntlcy may grant Subscriba retroactive licenses to cova
Excess Use ("Quarterly Term Licenses") and invoice
Subscriber fees pa Site and |>cr licensed Product for the peak
amount of such Excess Use ("Quarterly Term License Fees"),
where such Quarlaiy I'om Licenses shall be cfTcclivc U|Km
Subscriber's payment of the Quarterly Tom License Fees only.
Quortaly Term License Fees sliall be those in effect as ofthe start
of the calendar quarter to which they apply, as calculated and
published by Bcntlcy via Online SELECT.

In the event Subscriba fails to pay Quartaiy Tom License Fees,
Bcmley may, in addition to exercising any rights provided m
Section 7.02 of Exhibit B of tliis Agreement, i) take technical
measures aimed at restricting Subscriha's capacity to engage in
Excess Use and/or ii) discontinue Suliscriba's grant of the right
to pooled licensing pursuant to Section 5.02(a) of Exhibit A of
lliis Agreement.

(c) SELECT Open Access. Siihscrtbcr may, upon Bentley's
approval, be allowed to participate in Bcntlcy's SELECT Open
Access program ("SELECT Open Access"). The Use of
Products unda SELECT Open Access requires SELECTservices
and is otherwise subject to llic 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 (Iiose for which Subscriba has not otherwise licensed any
copies ofsuch Eligible Product and (ii) Usa access to on-demand
and virtual classroom training, as mode available by Boitlcy
unda the Benllcy LEARN Program, corresponding pa Product
to the amount of Subscriber's SELECT Opoi Access Use (as
(IcEncd below).

Bentley shall, at the end of each calendar quona, invoice
Subscriba Quartaiy Term License Fees for the peak amount of
Subscriber's Pooled Usage during the quana on a pa Site pa
Product basis, including Excess Use of separately liccn^
Products ("SELECT Open Aeeess Use"). Quartaiy Term
License Fees for SELECT Open Access Use shall be those in
effect as of the start of the cnlaidiir quarter to which dicy apply,
as calculated and published by Bcntlcy via Online SELECT. By
participating in SELECT Open Access, Subscriber hacby agrees
to pay Quartaiy Term License Fees for all Use of Products
hacby granted, such amount, in respect of any separately
licensed Products, being limited to Excess Use only.

(d) Portfolio Balancing.

(I) At least thirty (30) days prior to each annivosary of any
renewal of the term of lliis Agreement pursuant to Section
7.01 of Exhibit B, Subscriber may, upon Bentley's approval
and unda the terms set forth hacin, request Portfolio
Balancing ("Portfolio Balancing"). Portfolio Balancing
allows Subscriba to exchange Eligible Product licenses
Subscriber has purcha.scd from Bentle)- for use on a
perpetual basis ("Perpetual Licenses") for licenses for

Page 3 of 13
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Bentley select Program Agreement
SELECT Program Benefits

Exhibit A

Dated as of June 2014

other Eligible Products irr substitution for a Perpetual
License ("Exctianged Portfolio Uccosts") fur use at the
Site of the Perpetual Licenses under the tcnns of Section
6.01 of Exhibit A.

(2) Subscriber may exchange Perpetual Licenses for
Exchanged Potlfolio i.iccnscs having a total aggregate
value based on tlic list price in effect as published by
Oentlcy in tlie Country of use for perpetual license of a
Product ("Current Licciur Price") that is equal to or less
than the total aggregate value based on the Current License
Prices for the Pctpclual Licenses. Upon exchange, license
rights granted by Bcntlcy to Subscriber in respect of the
Perpetual Licenses shall ccasc, and license rights in respect
of the Exchanged Portfolio Licenses shall commence fur an
initial term of twelve (12) months, with by-default
automatic requests for renewals of like terms to fullow.
unless Subscriber notifies Benllcy of its election not to
request a renewal term. Notwitiistanding the above, upon
icnntnation of this Agreement or the Portfolio Balancing
licensing program any Excluingcd Portfolio License
grunted to Subscriber shall terminate and Subscriber's right
to use Perpetual Licenses shall be rcinsiotcd. To be eligible
to participate, Subscriber must be current on all outstanding
invoices for amounts owed to Bentley.

(c) No-Charge Licenses. Subscriber is hereby entitled on a non
exclusive basis, without payment of license fees but otlieiwisc
subject to the terms of tliis Agreement, to create Production Use
copies, for use only by Subscriber, of certain Eligible Products
made available by Bentley from time to time and which arc
designated by Bcntlcy as no-chargc .software. Subscriber is
entitled to rcdistribuic such Products, which arc designated by
Bentley as available for such rcdistrtbution, in machine readable
form to iljird parties to which Subscriber distributes its Bcntlcy
Products files: provided that Subscriber procures each such third
pany's agreement not to further redistribute such Products
Unless Bentley specifically authorizes otherwise in writing, such
free licenses granted or redistributed hercundcr will expire upon
iciminalion of this Agreement.

(0 iiomc Use Licenses. Unless Subscriber notifies Bentley in
writing that Subscriber's employees shall not be entitled to obtain
home use editions of a Product, Bcntlcy will distribute upon on
employee's request made through Subscriber's site administrator,
and pcnnit Subscriber's employees to use, without charge, home
use editions of certain Produci.s (for which such editions arc
available, as designated on Online SELECT) in accordance wiili
the terms set fortli in llic license agreement provided with such
home use edition of a Product, as nmcnded aiid supplemented by
this Agreement. Restrictions on home use licenses include tlic
following: home use licenses arc not permitted to be used for
Production Use or any cominacial use. including training: home
U.SC licenses are not for use in Subscriber's offices; home use
licenses may not be stored on any clcciruiiic media; home use
licenses must be permitted in Subsaibcr's jurisdiction Tlic total
number ofhomc use edilions available to Subscriber's employees
may not exceed the number of Subscriber's Product licenses to
which the home use editions relate. Home use editions of
Products arc ineligible for Technical Support even if Subscriber
has purchased SELECT Program services. Subscriber sliall not
be responsible for ensuring compliance by its employees w ith the
Bcntlcy home use license, nor shall Subscriber ̂  liable for any
breaches of such license by its emplnyccs. Such home use
licenses granted hercundcr will expire upon tcnnination of this
Agrcanait.

(g) Evaluation of Products. Boilley hereby grants to Subscriber,
subject to its compliance witli the prtKedurcs of tliis Section

6.01.

SELD02S20-3/0007 08/t4
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S.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 Eligible Product solely for Evaluation Use of such
Product, provided tiiat Subscriber shall have no right to create
evaluation copies of Products previously licaised by Subscriber.
The duration of use of an evaluation copy shall not exceed thirty
(30) days, and Bcntlcy may provide tlic Product with a
mechanism tliat will cause tlic Prt^uct to lime out or expire after
thirty (30) days. Upon the earlier of the cunclasion of such (30)
day evaluation period or the tenDtnalion of this Agreement,
Subscriber sliall desuoy all copies of Products created for
evaluation hercundcr and, upon request by Bcntlcy, certify such
destruction in writing.

(h) DocumcntBlion, Bcntlcy may, in association with Products,
Passports or Cloud Offerings, make certain Documentation
avaibbic to Subscriber. Documentation is Bcntlcy Proprietary
Infonnation. Benilcy hacby grants to Subscriba a limited ntm-
iransferable non-exclusive license to use such Documentation in

support of Production Use.

Subscriptioni.

Bcntlcy makes avaibbic for purchase by Subscriber certain services
and Product licenses for a specified term only ("Subscriptbn", such
icnn being the "Subscription Term"). SubKriber's use of such
Products and serx'iccs unda Subscription sliall be governed by the
terms of this Agreement, including, as applicable. Section S.Ol of
Exhibit A. Subject to Section 6.02(c), Bcntlcy will invoice
Subscription Fees based on llic fees charged by Bcntlcy for such
Subscription as of the start of the Subscription Term.

Subscription Licenses.

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

(b) Subscriber recognizes that the Products licensed under a
Subscirption License arc provided to Subscriber for use only for
llie applicable Subscription Term or any renewal term. In no
event will a Subscription License continue beyond the cxpiratim
or earlier termination of the SELECT Agreement under which it
is granted. Subscriber recognizes that Subscription Licenses may
be delivered to Subscriber with embedded Time Clocks.

Subscriber agrees dtal 1 imc Clocks arc not considered a defect
of such Subscription Licenses and releases Bcntlcy from any and
all claims, however choractcrized, arising from or rcbtcd to Time
Clocks or their operation. Subscriber may not remove or evade
Time Clock-S.

(c) In the event of any incimsislcncy between tliis Section 6.01 of
Exhibii A and any other Section or Exhibit of this Agreement, or
between this Section 6.01 of Exhibit A and the terms and

conditions in the license agreement provided with any Product
that is the subject of a Sub.scription License, diis Section 6.01 of
Exhibii A shall control with respect to Subscription Licenses.

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

6.02. Passports.

(a) A Passport ("Passpoil") is a Subscription granting rights and
bencllts to a specific named User. The Stibscription Term for a
Passport is the twelve montli term described in Section 7.01 of
Exhibit B of this Agreement. Subscrilxri may purchase
incremental Passports and assign such Pass]X)rts to Users at any
time during the Subscripticm 1'crm. Passports ore non-
tmnsfcTTablc and cannot be pooled or sitarcd among Users.
Passports shall automatically renew on the anniversary of the
liffcctivc Date, unless Subscriber evidences to Bcntlcy. wiili at
least thirty (30) days' notice, that Subscriber has revoked the
prior assignment of a Passpon to a particular named User.

<b) Subscriber shall allow the management and monitoring of
Passport assignment and usage, and Server Product usage,
ihmuglt SELECTscrvices. Subscriber acknowledges that the
continuing availability of Passports to Users may be predicated
upon commimicalions with SELErTscrviccs. Ihc total number
of Passports counted as assigned by Subscriber during a
Subscription Term shall comprise, in addition to any renewing
Puss])ons, the number ofnew Passports so purchased or assigned,
including each unique new User recorded in Subscriber's
SEI.ECTserviccs Usage Data files pursuant to tliis Section
6.02(c), during the Subscription I'crm.

(c) Subscriber shall pay to Bentley Subscription Pecs for each
Passport purchased or assigned by Subscriber as of the start of
the Subscription Tom. Bentley may abo invoice Subscription
Fees for any additional Passports purchased or assigned by
Subscriber during the Subscriplimi Term, For Passports
purchased or assigned after the sum of a Subscription Term, the
Subscription Fees shall be those as pulrlishcd by Bentley as of the
dale Subscriber purchases or assigns such Passports.

(d) Bentley ofTcrs Passports granting liccn.sc rights and access to
services. These Passports include tlic right for on authorized User
to run Passport-enabled ofTcrings (including Eligible Products
and oilier client applications and mobile npjis) and to connect to
and access information and collaborate on on unlimited number
of projects, whether those projects are hosted i) on a Server
Product deployed behind Subseribei's firewall, ii) on a Server
Product licensed by an external organization, or iii) by Bcntlcy as
a cloud-based service. The parties acknowledge and agree that an
External User may be permitted to access Server Products
licensed by Subscriber using such a Passport owned by lliat
External User.

(c) Bcntlcy further offers Visas ("Visas"), which arc Subscriptions
granting a User witli a Passpon the rigin to access specified
incremental services during the Subscription Tcnn of the
Passjiort. A list of available Bcntlcy Visos may be found on
Online SELECT.

6,03. SELPXTservices. Subject to tlic terms of this Aga*emcnt. Subscriber
may, upon Bentlcy's approval, and at no charge, Ik grunted a
Subscription to SELECTsen'iccs to monitor and manage Subscriber's
use of Bcntlcy Products and Passports. In the alicmniivc, upon
Bentlcy's approval. Subscriber may receive a Subscription License for
Bentlcy's SELECTscrvcr Product (or such other scrxer-bascd license
managancnt technology that Bcntlcy may ofTer). The terms of
Subscriber's use of the SEl£CTserver Product shall be as set fonh in
tlic license agreement provided with die SELECTserver Product, as
such terms arc amended or supplemented in diis Agreement.

7. StlLLC'l Program Fees
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7.01. Subscriber shall pay to Bentley the applicable SELECT Program Fee
in effect for each Product licensed as of the EITcclivc Date of this

Agieancm. Subscriber shall pay to Bcntlcy the applicable SELECT
Program Fee in effect for each additional Product licensed during tlic
tcnn hereof as oftlic date such additional Product license is purchased.
With respect to the I'roducis licensed by Subscriber during the term of
die Agreement, die fees in place as of the Effective Date, or, widi
respect to additional Products licensed, as of the date ofsuch purchase,
shall remain in effect for the Subscriber until the dale of the next

rcncival of diis Agreement, at which time the fees sliall be changed to
those charged by Bcntlcy as of such renewal dale, provided tliat no
changes in fees for Products covered shall be effective until thirty (30)
days after Subscriber receives notice of such changes.

7.02. Subscription l-'ccs as set fortli in Section 6 and Quarterly Term License
Fees as set fordi in Section S.02(b) of this Exhibit A are inclusive of
SELECT Program coverage and no additional fees for SELECT
Program coverage shall apply for Passports utilized or Products
licensed under a Subscription. Subscription Fees, including
Subscription Fees for PossporLs, may be invoiced in conjunction with
Subscriber's SELECT Program Fees

7.03. Bcntlcy shall initially invoice Subscriber for one (1) year of SELECT
Program Fees for all Product licenses as of tlic Effective Date of this
Agreement. Bcntlcy shall provide Subscriber with a pro-rated annual
invoice for all Product licenses purcliascd during the first year
following the EITcclivc Dale of Ais Agreement As of the first
anniversary of the Effective Dale of iliis Agreement, invoices for
SEI.F.CT Program Fees for Product licenses shall be issued quancrly
or antmnlly. Invoices rcfiecting new Product licenses will include a
prorated amount reflecting coverage ofthe Product under llic SELECT
Program during the preceding invoice period plus the full amoum for
tlic current invoice period. Bentley nuy modify' the timing ofinvoicing
haeundcr at any time.
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I. Dcnnitioni.

llie capiutized words, Icrms and phrases in this Agreement shall have
the meanings set forth below;

1.01. "Agreement*' means the SHLCCT Program Agreement executed by
Bentley and the Subscriber and all exhibits, attachments ond
amendments as in cfTcct from time to time.

1.02. "Bentley Products" or "Products" mean ilie software products, data
and other materials, previously or hereafter (including software
produci-s, data and other materials acquired by Bentley during tlie tcnn
of this A^eemeni) distributed by Bentley ihrou^ delivery
mechanisms deieimincd in Bcniley's sole discretion (including but not
limited to distribution via Online SELEC T through download or by
ordering ilirough CD formal) that Bentley makes avaibbic to
Subscriber typically in Object Code fonn only, for licensing hereunder,
including Updates and Upgrades thereto.

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

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

1.05. "Device" means a single personal computer, workstation, terminal,
hand held computer, pagcr,iclcphone,pcrsonaldigital assistant, server,
or other electronic device.

1.06. "Distiibute" means distribution by Bentley tlirough all means now
known or hereinafter developed.

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

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

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

1.10. "EvaiuitioD Use" meaas tlie use of a Bnulcy Product solely fur
inlemal evaluation of such Ifroducl. Evaluation Use expressly excludes
use in coiuicction with ongoing projects, use fur compensation of any
kind, and Production Use.

I.I 1. "External User" means any User (not an organization) who is not: (i)
one of Subscriber's full-time, part-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 llie Products in a machine readable fonn thai is
not convenient to human understanding of tlic program logic, and tliat
can be executed by a computer using the appropriate operating system
without compilation or inicrprctaiion. Object Code specifically
excludes source code.

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

1.14. "Order" shall be defined as set forth in Exhibit C. Section I.Ol herein.

1.15. "Passport" shall be defined as set forth in Exhibit A, Section 6.02(a)
herein.

1.16. "Plalform Exchange" shall be defined as set forth in Exhibit A,
Section 3.01 herein.

1.17. "Prt-Existing Works" shall be defined as set forth in Exhibit C,
Section 1.08 herein.

1.18. "Production Use" means use of o Bcnilcy Product in Object Code
form by a User or Device, as applicable, solely for Subscriber's internal
production purposes, and excludes External Users (except with respect
to use of Passports and access of Scn cr Products pursuant to Exliibit
A, Section 6.02 herein).

1.19. "Proprietary Infortnation" shall be defined as set fonli in Exhibit B,
Section 3.06(a) herein

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

1.21. "SELECTserver" means Bentley's server-ba.sed licensing
technology.

122. "SELECTservices" means Bentley's cloud-based licensing service.

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

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

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

126. "Subscriber" shall be defined as set fonli on the front page of this
Agreement, and wiili respect to Use ofProducts titctenn "Subscriber"
shall refer to: (i) one ofSubscriber's full-time, part-time, or temporary
employees; or (ii) agency tcmporoiy personnel or an independent
contractor engaged in Production Use and working under Subscriber's
direct supervision and conuol.

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

128. "Subscription License" shall be defined as set forth in Exhi'bil A,
Section 6.01 (a) herein.

129. "Subscription Term" shall be defined as set forth in Exhibit A,
Section 6 herein.

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

1.31. "Time Clocks" means copy-protection mechanisms, or oilier security
devices which may deactivate Products or Passports, including
Bentley's SELECTserver. after termination or expiration of the
Agreement, any applicable Subscription Term or any applicable
renewal term.

1.32. "Update" means a maintenance rclea.<ic of a Product.

SEL002S20-3/0007 06/14
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IJ3. "I'pgrade" means a commercial release of a Product which has
substamini nildcd functionality over the Product it is intended to
replace.

1.34. "Usage Data" means such data oi information as Bcntlcy may collect
relating to Subsciiber's installation, access or use of Products, Product
features and functionality, Cloud Offerings (as defined in Exhibit F.
Section 1(d)). Passports, Online SELECT and other Bcntlcy services.

1.35. "Use" (whether or not cspilnli/xxl) means utiliuuion of the Product or
Passport by an individual.

1.36. "User" means an individual person.

1.37. "Work" shall be defined as set forth in Exhibit C. Section 1.0! herein.

1.38. "Work Product" shall be dcfmcd as set forth in Exhibit C. Section
1.01 herein.

2. Pa)-mcni of Bentley Invoices.

2.01. Payment Terms. Subscrilrcr shall pay each Bcntlcy invoice for all
Passports, Product licenses and services provided hercunder within
thirty (30) days from the date of such invoice. Interest shall accrue on
delinquent payments of such invoices at the rate of oirc and one-half
percent (I..5%) per montli or the highest rate permitted by applicable
bw, whichever is less. In the event any payment hcrcundcr is past due,
Bcntlcy, at its discretion, may suspend or, after notice of such overdue
payment and a thirty (30) day period to cure, tcmiinatc Subscriber's
services, rights, and licenses provided under this Agreement.

2.02. Taxes. Subscriber shall pay to Bcntlcy all levied taxes that Bcntlcy is
required under applicable law to collect from Subscriber by reason of
the transactions cmitemplalcd by tlib Agreement, including, but not
limited to sales, use, occupation, value added, excise, and propcny
taxes (except for taxes based on Bcntle}''s net income) ff Subscribe
is obligated under an applicable bw to witlihold or deduct taxes from
any payment of SELECT Program Pecs to Bcntlcy, Subscriber
shall fumisit to Benllc>' official receipts evidencing Subscriber's
payment of such taxes.

2.03. Local Price and Cuircncy. CulculalioD and payment of the SELECT
Program Pec or any separate price for all Passports, Products and
services hercunder shall be bas^ on the local price and local cuRcncy
ofthc Subscriber's Site where such Passport, Product or service is used.

2.04. Records; Audit Subscrflrct shall maintam complete and accurate
records of Product licenses acquired prior to tlic dale of tin's Agreement
and its creation and use of Passports and Products hcrcundcr to permit
Bcntlcy to determine whether Subscriber has complied wilti its
obligations hcrcundcr. Tlicse records shall include llic location and
idcnliftcation of the Subscriber hardware on which Subscriber uses
each copy of the Products and identify the Users to whom Subscriber
has assigned the Passports If Bentlc>' suspects Usage Data is
incomplete, inaccurate or indicative of non-compliance with
Subscriber's granted rights, Bentley may request, and Subscriber sbnll,
upon seven (7) days advance written notice by Bentley, permit,
reasonable inspection and copying of such records by Bcntlcy or a
third-party auditor retained by Bentley.

3. Intellectual Property Righit

3.01. Title; Kcscrvatioii of Rights. Subscriber acknowledges and agrees
that;

(a) Die Products, including llw ITocumeniation foi each Product, and
any information which Subscriber obtains through the SELECT
Program or the use of Online SELECT or any other means of
electronic transmis.sinn, contain proprietary information of
Bcntlcy, its licensors (k other suppliers, ami are protected under

SE1002S20-3/0007 08/14
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3.02.

3.03.

3.04.

3.05.

3.06.

United States copyriglit laws, otiicr applicable cupyrij^i hws,
other laws relating to tlic protection of tnlciicciiial property, and
tnlcmnlional treaty provisions;

(b) I'hc entire right, title and interest in and to tlic Products, tlic
Documentation, any information Subscriber obtains through the
SELECT Program or tlic use of Online SELECT or any other
means of electronic transiiiissiori, and all associated intellectual
property riglits, shall remain with Bentley or its licensors;

(c) I'hc 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) Bcntlcy rcuins all rights not expressly granted.

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

Copyright Notices. Subscrilnrr shall reproduce and include on all
copies of the Products created by Subscriber all copyright notices aod
proprietary legends of Bcntlcy or its licensors as iliey appear in or on
the originnl media containing the Products supplied by Bentley.

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

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

Proprietary informatlan.

(a) Subscriber understands and agrees llial Bentley may, in
connection with the provision of Passports, Products and services
hercunder, disclose to Subscriber confidential, proprietary and
technical information pertaining to Bcntlcy Products and to
Bcniley's technology and business practices (collectively
"Proprietary Information"). Subscriber agrees to treat aU
Proprietary Information in accordance with lliis Section 3.06 of
Exhibit B.

(b) Subscriber shall mainUiin tlic confidentiality of all Proprietary
Infonnalion. Subscriber shall not reproduce or copy Proprietary
Information except as permitted in this Agreement or as may be
expressly authorized in writing in advance by Bcntlcy. All such
copies shall be marked by Subscriber as proprietary and
coiindential infonnation.

(c) Subscriber shall only use Proprietary loformalioii in furtherance
of this Agrcemem, and may disclose Proprietary Information
only to those employees required to have knowledge of same to
perfomi ilicir duties pursuant to this Agreement. Subscriber shall
not disclose or make I'ropriclaiy Information available to any
lliird party at any time.

(d) Subscriber shall treat Proprietary Information witli the same
degree of care as it uses to protect its own confidential
information, and in no ease less than a reasonable degree ofcore.
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(e) Upon ilic tcrminaiion oi nun-rcnwal of this Agreemimt,
Subxrihcr shall rcium (o Bcnllcy or, if so requested, destroy all
Proprietary Information in its possession.

(0 Subscriber sliall have no obligation of confidentiality with
respect to any Proprietary Information tliai (i) has enlc^ the
public domain other than through a breach of this Agreement, (ii)
has been rightfully obtained by Subscriber from a third party with
no obligation of confidentiality, or (iii) is previously known by
Subscriber as demonstrated by clear and conviruing cvidcnee.

(g) Subscrilrer shall promptly infonn Bentley upon knowledge oftmy
actual or potential unauthorized use or disclosure of the
Proprietary Information.

3.07. No Benchmarks. Subscriber may not disclose die results of any
Product testing, including but not limited to benchmarks, to any lliird
party without first <d)taining Bcnllcy's written consent to do so

4. Limited WarrBnly; Limilalion of Kcmedies and Liability

4.01. Limited Warranty to Subscriber, (ixccpt for Products licensed under
Section 5.02(c), Section 5.02(0 or Section 5.02(g) of Bxhibil A hereof,
which arc provided to Subscriber "AS-IS" and without warranty of any
kind, Bcmlcy hereby wananls for tlic benefit only of Subscriber that
(a) for a period of ninety (90) days CWarranty Period") from the date
of delivery to Subscriber of a Serial Number or Product, as the case
may be, tlie Product shall, under normal use, operate in substantial
conformance willi the functional specifKalions set forth in the
Documenlniion applicable to such Product, and (b) for a period of
ninety (90) days from the date of delivery, other products and materials
furnished by Dcnlley to Subscriber shall, under normal use, operate in
substantial conformance with lire Bentley documenlalioii applicable to
such products and materials. If any modifications, enhancements or
changes arc made by Subscriber or at Subscriber's direction to the
Products; if the Products arc reverse-engineered, decompiled or
disas.scrnblcd; or if Subscriber breaches llic terms of tliis Agreement,
then the warranties in this section shall be immediately terminated.
This limited warranty gives Subscriber specific legal riglits, Subscriber
may have other rights which may vaiy from state/jurisdiction to
statc'jurisdiclion.

4.02. Exclusion of Warranties. TUl: WARRANUBS STATED IN
SECTJON 4.01 ARE DENTU-Y'S SOLE AND EXCLUSIVE
WARRANTIES PERTAINING TO THE PRODUCTS, SELECT
SUPPORT SERVICES AND OTHER MATERIALS AND

SERVICES LICENSED, DELIVERED OR OTHERWISE
FURNISHED BY BENTLEY UNDER THIS AGREEMENT.
BENTLEY DOES NOT WARRANT THAT THE PRODUCTS,
SELECT SUPPORT SERVICES, OR ANY OTHER SERVICE OR
MATERIA1-S WILL MEET SUBSCRIBER'S REQUIREMENTS,
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTED OR
ERROR FRRE. BENTLEY MEREBV DISCLAIMS ALL OTHER

WARRANTIES EITHER SIATUTORY. EXPRESS OR IMPLIED,
INCI.UDINO WITHOUT LIMll ATJON, WARRAN'I lES AGAINST
NON-INFRINGEMENT AND THE IMPLIED WARRANTIES OF
MERCMANTABILm', SATISFACTORY QUALHY AND
FITNESS FOR A PARTICULAR PURPOSE. THESE EXCLUSIONS
MAY NOT APPLY TO SUBSCRIBER AS SOME

SI A1ES/JURISDICTI0N DO NO T ALLOW THE EXCLUSION OF
CERTAIN WARRANTIES.

4.03. Excluaive Remedy. Hie entire liability of Bentley and die sole and
exclusive remedy of Subscriber for claims under Section 4.01 of this
Exhibit B shall be. in Bentley"s sole and absolute discretion, (i) to
rqiatr or replace a Product or other materials in breach of lire foregoing
warranties, (ti) to advise Subscriber how to achieve the same
functionality with the Product as described in the Documentation
through a procedure different from tlial set fordi in tlic Documentation,
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or (iii) to return the purchase price or fees paid lliereforc, where written
notice of such breach, specifying the defect. i.s furnished to Ocntlcy
during tlie Wnminly Period. Repaired, corrected, or replaced Products
and Docurnentnion shall be covered this limited warranty for ninety
(90) days aller the date; (a) of shipment to Subscriber of the repaired
or replaced Products and Documentation, or (b) Bentley advised
Subseriber how to operate the Products so as to achieve the
furKtionalily described in die Documentation.

4.04. Exclusion of Damages. IN NO EVENT SHAl.L BENTLEY OR ITS

LICENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER
FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES. REGARDLESS OF THE
NATURE 0F1HE CLAIM, INCLUDING WITHOUT LIMITAI ION
LOST PROFITS, COSTS OF DELAY, INTERRUPTION OF
BUSINESS. LOSS OF USE. INABH.in' TO ACCESS ONLINE
SERVICES, ANY FAILURE OF DELIVERY, C0S1S OF LOST OR
DAMAGED DATA OR DOCUMENTAHON. OR LIABILITIES TO
THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF
BENTLEY HAS BEEN ADVISED. KNEW OR SHOULD HAVE
KNOWN OF THE POSSIBILITY OF SUCH DAMAGES OR
CLAIMS. BECAUSE SOME STATE.S/JURISD1CTI0NS DO NOT
ALLOW FOR THE EXCLUSION OR LIMITATION OF LIABILITY

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

4.05. Disclaimer. Subscriber acknowledges that the Products arc not fault-
tolerant and liavc not been designed, manufactured or intended for use
and will not he used in the development of weapons of mass
destruction, as on-line control cqutpmcm in hazardous environments
requiring fail-safe performance, such as in the operation of nuclear
facilities, aircrnf) navigation or communication systems, air trafllc
control, direct life support machines, or weapons systems, in which the
failure of die Products could lead directly to death, personal injury, or
severe physical or environmental damage. Subscriber funlicr
acknowledges that the Products are not substitutes for Subscriber's
professional judgment, and accordingly, neither Bentley nor its
licensors or suppliers are responsible for Subscriber's use of the
Products or the results obtained from such use. The Products arc

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

4.06. Limitation of Bentley Liability. IN THE EVEN! THAT,
NOTWmiSI ANDING SECTIONS 4.01, 4.02, 4.03,4.04 AND 4.05
OF "nHS EXHIBIT B, BENTLEY IS FOUND LIABLE FOR

DAMAGES BASED ON ANY BREACH, DEFECT. DEFICIENCY
OR NON-CONFORMin' IN A PRODUCT. IN SELECT SUPP0R1
SERVICES. OR IN ANY OTHER SERVICE OR

MATERIALS,WHETHER IN CONrRACT, TORT OR
OTHERWISE, AND REGARDLESS OE WHETHER ANY

REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL
PURPOSE BY iJ\W. BENTLEY'S CUMULATIVE LIABILITY

IIEREUNDER SHALL NOT EXCEED THE PRICE PAID BY
SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR
SUBSCRIPTION TO IHE SELECT PROGRAM, OR (iii) SUCH
OTHER DEFECT IVE SERVICE OR MATERIALS, AS THE CASE
MAY BE. THE PROVISIONS OE THIS AGREEMENT ALLOCATE

THE RISKS BETWEEN BENTLEY AND SUBSCRIBER.

BENTLEY'S PRICING REFLECTS THIS ALLOCATION OF RISK
AND THE LIMITATION OF LIABILITY SPiriETED HEREIN.

4.07. Indcmnirrcuthin by Bcnlic)'.

(a) Bcniluy sliall pay any da^lage^ finally awarded again.si
SubscrilKr based cm a claim against Subscriber that a Product
which is developed and owned by Bentley infringes a third
party's copyright under llic laws ofa Bcmc Convention signatory
country, m results in a misappropriation of a third party's trade
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secrcl, in i}ic Counli^' v>i)crc Subscriber has been authorkcd to
place the Product subject to such claim into Production Use, if
Subscriber provides to Bentley: (a) prompt written notice of any
such claim, (b) all ovailablc infonnation and assistance, and (c)
the opportunity to exercise sole control of the defense and
settlement of any such claim.

(b) Bentley shall also have the right, at its cxpaisc, 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-inlringing.
If neither of the foregoing alternatives is avaibble on terms that
Bentley, in its sole discretion, deems desirable. Subscriber shall,
upon written request from Bentley, return to Bentley the allegedly
infringing Product, in which event Bentley shall refund to
Subscriber the price paid by Subscriber for each copy of sucii
retumed Product, less twenty percent (20%) for each elapsed year
sinceihcconmtciiccmcnt oftlic license for such copy. In no event
shall Bentley's liability under iliis sub-section (b) to Subscriber
exceed the license fees paid by Subscriber for the allegedly
infringing Product.

(c) Bentley shall have no liability and ilii.s indemnity shall not apply
if Ihc alleged infringement is contained in u Product which is not
developed or owned by Bentley or is due to modification of the
Product by Subscriber or the combination, operation or use of n
Product with other sofhvam that does not originate from Bentley
or if Subscriber is in breach of this Agreement. Bemlcy shall also
have no liability, and this indemnity shall not apply, for the
portion ofany claim of infringement based on use ofa superseded
or altered release of a Product if ilic infringement would have
been avoided by the use of a cunent, unaltered release of the
Product.

This Section ̂ .07 sets forth Subscriber's sole remedy for intellectual
property infringancnl.

Export Conirulx.

The IToducts have been manufactured or developed in the United
Slates of America and accordingly may be subject to U.S. export
control laws, regulations and requirements. Regardless of any
disclosure made by SubscribCT to Bentley ofan ultimate destination of
the Products, SubscribCT must not exjiort or inmsfcr, whether directly
or indirectly, the Products, or any portion thereof, or any system
containing such Pioducts or portion tliercof, to anyone outside tlic
United States (including further export if Subscriber took delivery of
the Products outside the United States) without first complying strictly
and fully with all cxpon controb that may be imposed on the Products
by the United States Government or any country or organization of
nations w tihiii whose jurisdiction Subscriber uses the Products. 1hc
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 Stales Govcnuncnt requirements as tbcy
may be amended from time to time. Subscriber shall indCTnnify, defend
and hold Bentley hannless for any breach of its obligations pursuant to
this Section.

6. II.S. Government Keslriclcd Rights.

If the Products arc acquired for or on bebalf of the United Slates uf
Amaica. its agencies and/or instrumentalities ("U S. Government"), it
is provided with restricted rights. Hie Products and accompanying
documentation are "commercial computer soAwarc" and "commercial
computer soflvme documentation." respectively, pursuant to 48 C F R
12.212 and 227,7202, and 'Testrictcd computer software" pursuant to
48r.F.R.52.227-19(a). as applicable. Use, modtfication. reproduction,
release, performance, display or disclosure of the Products and
accompanying documentation by the I I.S. Government arc subject to
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restrictions as set forth in titis Agreement and pursuant to 48 C'.F.R.
12.212,52J227.I9,227.7202, and 1852.227-86, as applicable.

7. 1'crm; I cmlnation

7.01. Term, lliis AgrcCTnciil and Subscriber's SELECT Program
subscription shall become effective on the Effective Date, and shall
continue for an initial term of twelve 112) montlts, and shall
automatically renew for terms of like tenure unless cither party gives
notice of its election to not renew the term at least thirty (30) days prior
to the expiration of the thcn-cmrcnl term.

7.02. I'crniinatiun for Material Breach. Eiilicr party may, at its option,
tcmiinmc this Agreement in tlic event of a material breach of this
Agreement by tlic other party. Any such termination may be effected
only through a written notice to the other party, specifically idciilifying
tlic bnrach or breaches 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 this Agreement shall
leiminate in the event that such cure is not made b)* the end of such
period; provided, however, Bentley shall have the right to tcnninatc
this A^ccmcnt immediately if Subscriber breaches any of its
obligations under Section 3 ofthis Exhibit B. The failure of Subscriber
to pay on outstanding invoice of Bentley shall always constitute a
material breach of this Agreement.

7.03. insolvency. If, under applicable insolvency bu s. Subscriber becomes
unable to pay its debts or becomes insolvem or bankrupt or makes
arrangements witlt its creditors, or otlicrwisc goes into liquidation,
administration or receivership, then Bentley shall have the right to
(emiinaic this Agreement immediately by written notice.

7.04. Consequences of 1'ermination. Upon the termination of tltis
Agrccmoil for any reason, all of tlic rights and licenses granted to
Subscriber in this Agreement shall terminate immediately. With
respect to any pcqictually licensed Products, tlic terms and conditions
set fonii in tlic license agreement dclivCTcd with such ProducLs shall
govern Subscriber's use of such Products Subscriber shall
immcdbicly discontinue use of any Online SELECT services.

7.05. Reinstatement Following I crnilnatlon. Following a termination of
the SELECT Program, Subscriber may reinstate such services only if
Bciiiley consents to such rainstaiemeni nnd .Subscriber pays to Bentley,
in advance, a SELECT reinstatement fee, in an amount to be
dclermincd in Dcntley's sole discretion, such amount not to exceed the
amount of all fees that would have accrued and been payable,
excluding discounts, for the period between the date of terminal inn and
the date of reinstatement.

8- Misecllancouf.

8.01. Assignment. Subscriber shall nut assign tliis Agreement or delegate its
duties liCTcundCT witliout prior wriiicn consent by Bentley. For
purposes of this Agreement, a change in control of Subscriber shall be
considered an assignment for which Bentley's prior written consent is
hcrdiy granted provided that the surviving entity from such cluinge in
control mustCTiter into a SELECT Agreement. This Agreement maybe
assigned by Bentley to any successor in interest to Bcntlcy's business
or to any direct or indirect wbollyHiwncd subsidiary of Bentley
Systems, Incorporated. Any purported assignment in violation of tliis
provision shall be void and without cffccl.

8.02. Entire Agreement. This Agreement, together with the Exhibits and
signed Amcndmcnls, if any, incorporate the entire agreement of the
panics and supersede and merge all prior oral and written agreements,
discussions and understandings iKtwccri tlic panics witli rcsiKCl to the
subject matter hereof. Tlie tcnns and conditions ofthis Agreement and
of the applicable Bentley connnnation shall apply to each order
accepted or shipped by Bentley hercundcr. Any additional or dincnml
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General Terms and Conditions

Exhibit B

Dated as of June 2014

tcnns or conditions api>carin|z on a purchase order issued by Subscriber
hercundcr, even if Benllcy acknowledges such tenns and conditions,
shall not be binding on ilic parties unless both panics expressly agree
in 0 separate writing as provided under Section 8.03 of this Exhibit B.

8.03. Amendments. Except as otherwise contemplated herein with respect
to updating, amending and supi>lcmcnting the exhibits, (his Agreement
may only be amended or modified by a writing duly executed by
authorized rcpresenuitivcs of the panics, provided, however, that any
additional or different tenns or conditions appearing on a purchase
order, even if required to be acknowledged by Bentley, shall not be
binding on the panics.

8.04. Notices. Notices under tliis Agreement shall be made or given as of the
date of either hand delivery or mailing to such pany, if sent prepaid
ccnificd mail or next day air delivery to the address set forth on the
first page of llib Agrceincnl. All notices under this Agreement shall be
addressed, if to Bentley, to its General Coimscl. and if to Subscriber,
to its auiiiorizcd representative identified in this Agreement or in a
subsequent notice to Bentley.

8.03. Force Majcurc. Bentley shall not be liable for failure to fulfill the
terms of this Agreement due to fire, strike, war, government
regulations, acts of God, labor disturbances, acts of terrorism or other
causes which arc unavoidable and beyond its control.

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

8.07. Survival, llic covenants contained in this Agreement which, by their
terms, require or conlemplnlc performance by the panics afia the
expiration or termmation of the Agreement (including, but not limited
to, Sections 5.01(a), (b), (c)nnd (d) and 7.01 of Exhibit A, Sections 1,
2, 3, 4, 5, 6, 7.04, 7.05 and 8 of Exhibit B, and Sections 1.06, 1.07,
1.08,1.09, 1 10, l.n, 1.12, 1.14, 1.16 and 1.17 of Exiiibit C) shall be
enforceable notwithstanding said expiration or Icnninalion.

8.08. SevcrabJlity. Ihc provisions of this Agreement shall be scvcrablc and
the invalidity or unenforccabilily of any one provision sball not affect
any otliei unless otherwise noted.

8.09. Guseming l,aM. This Agreement shall be governed by, inicTprclcd,
and enforced in accordance with the laws of the Commonwealth of

Pennsylvania, without regard to conflicts of law provisions. To lite
maximum extent penniticd by applicable law, the parties agree that the
provisions of titc United Nations Convention on Contracts for the
Inlcmatiunal Sale ofGoods, as amended, and ofthe Uniform Computer
information I'ransaclions Act, as it may have been or hereafier may be
in cfTcct in any jurisdiction, shall not apply to this Agreement.

8.10. Arbitration. In thcevait of any dispute, controversy or claim between
the panics arising under tliis Agreanail, the panics shall submit to
binding arbitration before a single arbitrator in Phihdclphia,
PennsyBania in accordance with the Commercial Arbitration Rules of
the Antcricon Arbitration Association. The decision of the arbitrator

shall he final and binding on tlic panics, and the judgment upon tlie
award rendered by the arbitrator shall be enforceable in any coun of
competent jurisdiction Each pany sliall bear its own attorney's fees.
cosLs, and expenses incurred in such arbitration.

8.11. Independent Contrnclur. Bcnilcy's relulionship with Subscribci for
all puqxKics hercundcr shall be that of an independent coniraclor and
nothing herein shall be construed as creating, at any lime, an employer
and anployce relationship between the panics.

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

8.13. Headings. The headings in this Agreement arc intended solely fur
convenience of reference and shall not alTect the meaning or
interprcuilion of this Agreement.
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1. Profmioaai Scnicn.

1.01. Subscnbamay request prufcssionul scn-iccs &Dm (imu to lime and
Bcntlcy may agree to perform such services pursuant lo ihis
Agreement. The description of professional scn'iccs requested by
Subscnbcr and which Bcntlcy agrees to perform shall he set forth in
one or more written descriptions labeled "SELEC1 Professional
Services" and signed by Subscriber and Bcntlcy (each an "Order")
Bentley shall have the rigltl lo accept or decline any proposed Order.
Each Order shall set fonli, at a minimutn, the work to be done, the
number of Bcniley's personnel lo be assigned to Subscriber's work,
the duration of each individual's assignment, and the fees for the
work. The services and other provisions described on the Ordcrfs)
arc referred to collectively as the "Work" ubile the results of the
Work, if any. arc referred to as the "Work Product".

1.02. Method of Performance. Bentley, in conjunction with its
personnel, will determine the mctiiod, details, and means of
performing the work lo be carried out for Subscriber, including the
use of subcontractors if deemed necessary. Subscriber shall have
no right to, and shall not, control the manner or dcicrminc the
method of accom])lishing such work. Subscriber may, however,
require Bcniley's personnel to observe at all times the security and
safety policies of Subscriber. In addition. Subscriber shall be
entitled to exercise n broad general power ofsupervision and control
over the results of work performed by Bentley to ensure satisfactory
performance. This power of supervision sliall include tlie right to
inspect, stop worti, make suggestions or recommendations as to the
details of the work, and request modincalions to the scope of an
Order.

1.03. Schcduliag. Bcntlcy will try lo accommodate work schedule
requests of Subscriber to the extent possible. Should any personnel
of Bentley be unable lo perform scheduled services because of
illness, resignation, or other causes beyond Bentley's reasonable
control, Bentley will attempt lo replace such personnel within a
it»isonable time, but Bcntlcy sliall not be liable for failure if it is
unable to do so, giving due regard to its other commilinenis and
prioTTtics.

1.04. RcportiDg. Subscriber will advise Bentley of the individuals to
whom Bentley's manager will report progress on day-to-day work.
Subscriber and Bcntlcy shall develop appropriate administrative
procedures for performance of work at Subscriber's site, if
necessary. Subscriber shall periodically prepare an evaluation ofthe
work performed by Bcntlcy for submission to Bcntlcy upon
Bcmlc>-'s request

1.05. Place of Work. Certain projects or tasks may requite Bcniley's
pcrsormel lo perform work for Subscnbcr at Subscriber's premises
In the event dun such projects or tasks arc required lo be pcrfonncd
at Subscriber's premises. Subscriber agrees to provide working
space and facilities, and any otlicr services tutd materials Bentley or
its personnel may rcasonobly request in order to perfonn iltctt work.
Subscriber rccognires that there may be a need to train Bentley's
personnel in the unique procedures used at Subscriber's location
When Subscriba determines diat such training is necessary,
Subscriber shall, unless olherwisc agreed in writing, pn>' Bentley for
iLs personnel's training linw

1.06. Non-Exctusivc. Bentley shall retain die right lo perfonn work for
others during the tcnn ofthis Agreement. Subscriber shall retain the
right to cause work of the same or a difTcrcni kind to be performed
by its own personnel or other contractors during the tcnn of this
Agreement.

1.07. Perpetual License. Upon full payment for tlie Work, Bentley shall
grant Subscriber a paid-up, perpetual, royalty-free right and license
to use the Work Product for Production Use. Bcntlcy retains all
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1.08.

1.09.

1.10.

1.11.

1.12.

1.13.

1.14.

riglil, title and interest lo die Work Product not olherwisc granted to
Subscriber.

Preexisting Works of Biinllcy. Notwithstanding Section 1.07 of
Exhibit r hereof, Bcntlcy hereby reserves and retains ownership of
all works which Bcntlcy created unrelated to the Work performed
pursuant to any Order, including but not limited to Products (the
"Prc-Existing Works") Bcntlcy does not grant Subscriber any
rights or licenses with respect to the Prc-Existing Works.

Residuals. It is mutually acknowledged that, during the nonnal
course of its dealings with Subscriber and the Work. Bcntlcy and its
personnel and agents may become acquainted with ideas, concepts,
know-how, methods, techniques, processes, skills, and adaptations
pertaining to the Work. Notwithstanding anyiliing in this Agreement
to the contrary, and regardless ofany termination ofthis Agreement,
Bcntlcy shall be entitled to use, disclose, and otherwise employ any
Ideas. conccpLs, know-how, methods, techniques, processes, and
skills, adaptations, including gcnciBlizcd features of the sequence,
structure, and organization of any works of authorship, fti
conducting its business (including providing services or creating
programming or materials for otiicr customers), and Subscriber shall
not assert against Bcntlcy or its personnel any prohibition or
restraint from so doing.

Third>Party Interests. Subscriber's interest in and obligations with
respect to any programming, materials, or data to be obtained from
lliird-pony vendors, regardless of wheilicr obtained with tlic
ossisuincc of Bentley, shnll be determined in accordance with the
ogrccmcnts and policies of such vendors.

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

Expenses. Subscriber shall also pay either the actual cost of
Bentley's reasonable travel and living expenses or an agrccd-to
amoiml for such travel and living expenses (other than normal
commutation travel) for Bentley employees in the performance of
Work set forth in each Order along with oil other out-of-pocket
expenses incurred by Bentley.

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

Conndcntiality. In the performance of tlic Work, Bentley may
acquire information of Subscriber which is proprietary, non-public
and identified in writing as conrtdcnlial by Subscriber. Bentley shall
not disclose to anyone not employed by Subscriber nor u.sc except
on behalf of Subscriber any such confidential information acquired
in tlic performance of the Work except as autliorizcd by Subscriber
in writing. Bentley shall have no obligntinn of confidentiality wiili
respect to any information of Subscriber tliat (i) ha.s entered lite
public dtHuain other than througli a bicacli of tliis Agreement, (ii)
has been riglitfully obtained by Bentley from a third part) witli no
obligation of conEdeiilialily, or (iii) is previously known by Bcntlcy
OS demonstrated by clcarand convincing evidence. Notwitlistanding
tlic foregoing restrictions, Bentley and it.s personnel may use and
disclo.sc any information to the extent required by an order of any
court 01 other governmental authority or as necessary for it or them
to protect tlieir interest in this Agreement, but in each case only afler
Subscriber has been so notified and has had the opportunity, if
possible, lo obtain reasonable protection for such information in
connection witli such disclosure.
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oil completed or uncompleted drawing:., reports or otJia documents
1.15. Term, lliis Exhibit C will become effective as of the date of tlic relating to the Work, in the event of such tennination Subscriber

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

1.16. Termination of Orders. Subscriber or Bentley may terminate any 1.17. Problbition on Hiring. Subscriber sholl not solicit for cmploymcnl
uncompleted Order at any time by giving thirty (30) days written or hire any Bentley employees providing pmrcssionnl services
notice to the oilier party. Upon such termination, Bentley agrees to hcrcunder for the duration of tlic Work, plus a period ofone (1) year
stop Work under tlic Order in question and to forward to Subscriber adcr completion ofthe professional services provided hcreundcr.

1. Dcnnilions. The capitalized woids, tenns and phrases in this
Exhibit F shall have the meanings set fonli below:

(a) "Bentley Data" means Benllcy's Proprietary Information iiKluding.
but not limited to, the melliods by which the services described in this Exhibit
F arc performed and (he processes that make up sucli services.

SE1002520-3/0007 06/14 Pagel2oll3
(NAOU)(EN6USH)

Law Dept. approveTDd.lS.IS



COF Contract No. 2019-0128

Bentley select Program Agreement

Bentley Cloud Offerings
Exhibit F

Dated as of June 2014

(b) "Data Storage" means the amount of data storage space (including
tbc backup and ofT-site storage), if any, to be allocated for Sub-scrikcr Data
within the Bentley environment.

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

(d) "Btnliey Cloud OfTtrings" or "Cloud Offerings" mean the
Bentley products and services made available to Subscriber and accessed by
Users via the Intemet for use under tlic terms herein.

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

2. Applicability Upon Bcntley's approxal. Subscriber may be
entitled to subscribe to Bentley Cloud Offerings pursuant to the specific lenns
set forth herein. Cloud OITerings are available as Subscriptions only, as
described in Section 6 offixhibil A. Subscriber acknowledges and agrees tliat
Bentley may in its sole discretion utilize a lliird party service provider to
provision Bentley Cloud OfTerings and/or Subscriber Data. To be eligible to
paiticipate. Subscriber must be current on all outstanding invoices for amounts
owed to Bentley.

3. Bentley Cloud Ofierings. A User in possession ofa valid 1'as.spon
may be able to access certain Cloud Offerings at no additional charge to
Subscriber. Other Cloud Orfcrings also require tlic purchase by Subscriber of
a Visa for such User. Certain oiha Cloud Offerings may be purchased by
Subscriber for additional fees ("Cloud Offering Fees") to be specified in a
quotation from Bentley to Subscriber (the "Cloud OfTering Quote"), which
may include, as applicable, (a) the number of Passport holders accessing the
Cloud OfTering, (b) llic number of assets managed using tlic Cloud OfTering;
(c) Data Storage size, (d) the Professional Services, if any, to be delivered by
Bentley to Subscriber for the initial deployment of the Cloud Offering; and (c)
Professional Sen iccs related to the ongoing managancnl and support of the
Cloud OfTcriDg, including availability and support service level terms.

4. Permitted Use. Dcnilcy will grant Subscriber a non-exclusive, non-
transfcirablc, non-assignable, revocable, limited license to use and access
purchased Bentley Cloud OfTerings (subject to the terms of this Exhibit F and
any terms of use ("Terms of Use") presented upon access) solely for
Production Use (the "Permitted Use") Subscriber acquires only the right to
use the purchased Cloud Offering and does not acquire any rights of ownership
to the Cloud Offering or any pan thereof. Bentley and its suppliers retain all
rights, title and interest in the Cloud OITcring, and any use ofthe Cloud Offering
beyond the Permitted Use shall constitute a material breach of liic Agreement.
In addition to the use restrictions set forth in the Terms of Use. Subscriber's

Permitted Use rights shall be subject to the following conditions;

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

<b) In the event of a post due balance, Bentley reserves llic right to
suspend use of the Cloud Offerings until all pa.st due amounts have been
received.

(c) Bentley rcsertes tlic riglii to modify or suspend use of a Cloud
Offering, or any pan tliercof, if (i) Bentley dcicnnincs in its sole discretion dial
such suspension is necessary to comply with an)' applicable bw, rcgubiion or
order of any governmental authority or with the terms of its agTcemcnt(s) with
its third party service providers; or (ii) Bentley determines in its sole discretion
that the perfoimancc, integrity or security of tJie Cluud OfTerings is being
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adversely im|)aclc<l or in danger of being compromised as a result of
Subscriber's or its Users' access.

(d) Sub-scnlier sliall nut tamper in any way with the software or
functionality of Cloud OITerings or any pan tbcrcof. Without limiting tlic
foregoing, Subscntxrr agrees not to put any material into tlic Cloud Offerings
which conbin any vinises, lime bombs, Trojan horses, worms, cancclbols or
other computer programining routines llial may damage, interfere witli,
intercept or expropriate any system or dub. Subscriber shall not utilize bots,
agents, auction crawlers or oilier computer ha.scd crawling programs in
conjunction with its use of tlic Cloud Offerings.

(c) Subscriber shall communicate tlic above listed use restrictions to all

Subscriber anployces and External Users accessing or using any Cloud
OfTerings. The acts or omissions of any such Usn accessing the Cloud
Offerings shall be deemed to be the acts or omissions of the Subscriha under
the Agreement, such that Subscriber shall be fully responsible for the
performance and fuinilmcnt of all obligations set forth in the Agreement.
Subscriber shall indemnify and hold Bentley harmless against any and all
liability resulting from any non-compliance with tlie terms herein.

5. Access and Availability. Subscriber is responsible for providing all
equipment and die connectivity ncccsstiry to occcss and use Cloud Offerings
via the Intemet. Subscriber agrees tibl from lime to time the Cloud Offerings
may be inaccessible or inoperable for various reasons, including without
limitation (i) system malfunctions; (ii) periodic maintenance procedures or
repairs which Bentley or its service providcrfs) may undertake from time to
lime; (iii) compatibility issues with Subscriber's or a third parly's hardware or
sofiwarc; or (iv) causes beyond the conunl of Bcnllc)- or which are not
reasonably foreseeable by Bentley, including network or device failure,
intcmiption or failure of telecommunication or digital transmission links,
hostile network attacks or network congestion or other failures (collectively
"OowBlimr"). Bentley shall use reasonable efforts to provide advance notice
to Subscriber in llic event of any scheduled Downtime, and to minimize any
disruption of the Cloud OITerings in connection with Downtime.

6. Data. Bentley acknowledges, and Subscriber warrants ami represents,
that Subscriber owtls all right, title and interest in Subscriber Data. SubscribCT shall
indemnifi- and hold Bentley harmless against any and all claims against Bentley
alleging that the Subscriber Data collected or stored for use with the Bentley Cloud
OfUm'ngs inlnngcs any patent, trademark, trade secret, ci^yrighi or other proprictary
rights of any third party, or in any way riolatcs any privacy or data protection laws.
Dcnllej' shall not be responsible for an)' failure or impaitmcnl ofthe Cloud dTcrings
caused by or related to the Subscriber Data. Benllc)' shall maintain the
conhdeniiatity of .ill Subscriba Data, and shall not reproduce or copy such data
except as required to provide services under this Agreement or as may ̂  expressly
auihcrizcd Subscriber. Subscriber shall be solely responsible for the Subscriba
Data, including without limitation foi uploading such data and/ot appropriately
formatting and configuring such data for use with a Cloud OfTering. Subscriba
agrees and acknowledges that Benilcy will from lime to lime collect Usage Data and
that all Usage Data shall be owned by Bentlc)' and deemed Bcnllc)' Proprietary
Infcmnation. Subscriber agrees not toalla or intafcrc vsiih thecollcction by Bentley
ofaccurate Usage DaU.

7. li-rnilnalion. In addiiionlothclermination rights of the parlies sa forth
in Seaion 7 of Exhibit B, Baitic)' may terminate a Cloud GlTering Subscription,
upon notice to Subscriber, in the event of the temtinaiion of Bcntley's agreanenl(s)
H-ilh its third party sctnicc proxidofs). Termination of a Cloud OiTcring
Subscription by cither part)' shall automatically Icrmiitaic any license granted
pursuant to Section 4 of this Exhibit 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 Term is subject to Bentley's review and approval.
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Bentley select Program Agreement

Attachment 1

Site Information

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

Bentley'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 SELECTservices User permissions for the Technical Administrator
designated below. The Technical Administrator may grant all or some of those permissions to other users
wthin the organization. All licensing hilfillment 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 {ifdifferent)'.

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

State and Zip State and Zip

Country Country

Phone Phone
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COF Contract No. 2019-0128

Bentley select Program Agreement

Attachment 1

Bentley will add this site to Bentley CONNECT SELECTsen'ices (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
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|NAOU)|ENGUSH)

Law Dept. approved 04.18.19



COF Contract No. 2019-0128

City OF Franklin 60n1l0U
AMENDMENTNO. I 10 *^^31 Inlriitructuic
SELECT Program Agreement

Amendment No. I

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, Exlon,
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 efiective as of the ElTective Date made between the parties (the "Original
Agreement").

NOW THEREFORE, the parties hereby mutually agree as follows:

1. Definitions. The definitions of certain terms 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 B of the Original Agreement is liereby deleted
and replaced in its entirety with the rollowiiig:

"Subscriber shall pay each Bentley invoice for all Passports, Product licenses and
services provided hcreunder 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 B of 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
proWsion of Passports, Products and ser\'ices hereunder, disclose to Subscriber
confidential, proprietary and technical information pertaining to Bentley
Products and to Bentley's technology and business practices (collectively
"Proprietarj' Information"). Subscriber agrees to treat all Proprietary
Information in accordance with this Section 3.06 of Exhibit B except when
complying with (he Tennessee Open Records Act."

City of Franklin Page i of 6
Amendment No. 1
AM

77;e infonnalion contained in this Amendment is proprietary ofBentley Systems, Incorporated and is not
to be disclosed to any third party without Bentley's express prior written consent.
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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 pennitted by Tennessee law, the entire liability of Bentley
and the sole and exclusive remedy of Subscriber for claims under Section 4.01
of this Exhibit B shall be, in Bentley's sole and absolute discretion, (i) 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 Liabilit>'. 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
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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 Bentley. Section 4.07 of Exhibit B of the Original Agreement
is hereby deleted and replaced in its entirety with the following:

"(a) Bentley shall pay any damages finally awarded against Subscriber based on
a claim against Subscriber that a Product which is developed and owned by
Bentley infringes a third party's copyright under the laws of a 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 Bentley: (a) prompt
written notice of any such claim, (b) all available information and assistance, and
(c) the opportunity to exercise sole control of the defense and settlement of any
such claim.

(a) Bentley 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 terms that Bentley, in its sole discretion, deems desirable. Subscriber
shall, upon written request from Bentley, return to Bentley the allegedly
infringing Product, in which event Bentley 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 liabilit)' under this sub-section (b) to Subscriber
exceed the license fees paid by Subscriber for the allegedly infringing Product.

(b) Bentley shall have no liability and this indemnity shall not apply if the alleged
infringement is contained in a Product which is not developed or owned by
Bentley or is due to modification of the Product by Subscriber or the
combination, operation or use of a Product with other software that does not
originate from Bentley or if Subscriber is in breach of this Agreement. Bentley
shall also have no liability, and this indemnity shall not apply, for the portion of
any claim of infringement 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
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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 pennilted by Tennessee law."

8. Term. Section 7.01 of Exhibit B of the Original Agreement is Iiereby 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 term 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
Bentley's prior written consent is hereby granted provided that the surviving
entity from such change in control must enter into a SELECT Agreement. Tltis
Agreement may be assigned by Bentley to any successor in interest to Bentley's
business or to any direct or indirect wholly-owned subsidiary of Bentley
Systems, Incorporated, 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 elTecl."

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 Uniform 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 Ser\'ices
for a twelve-month period ("Estimated Annual Fees") beginning with the CSS

City OF Franklin Page 4 of 6
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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 Sen'ices 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 terminate 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 terms and conditions of the CSS Order Form are confidential in nature

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

16. Confidentiality'. This Amendment and all lenns and conditions set forth herein are Bentley
Proprietary Information, 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 terms of the Agreement and the lenns of this
Amendment, the terms 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.

[Signoliire page tofoUow]
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^ Bentley
Inirtiltucluie

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 tlie date first staled above.

City of Franklin

Print Name:

Print Title:

Date: ^-2.3 -^01.^

Bentley Systems, Incorporated

By:% KSii^r (fipr 23,2019)

Print Name:Jarnes Kaiser

Print Title- Financial Operations

Date: Apr 23,2019

Approved as to form:

Tiffani M. Pope, Staff Attorney
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