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BENTLEY SYSTEMS, INCORPORATED

%\Bentleg{ SELECT PROGRAM AGREEMENT Bentley SELECT
NORTH AMERICA

Benlley SELECT Agreemenl CLA Number 12368565 _

This SELECT Program Agreement (together with ail cxhibits and auachments hercia 83 in offeet from time o time, the ("Agreement”) s made as
of the Effective Date by and belween Hentley Systems, \ncorporated, a Delaware comoratign with 11s principal oflice and plaze of bus.neys RS
Stocklon Drive, Exton, Pennsylvania 19341, and the subscriver identificd below ("Subseriber™). All references kersin 1o PRentiey” include Bentley
Systems, Incorporated and its direct and indircet subsidiarics.

Subscriber desires 1o cnter into this Agreement to subscribe 1o the Bentley SELECT® Program (*SELECT Program™) 1o acquire lizensing
priviieges and services offered from time to time under the SELECT Prugram, a1l as more fully deseribed in the letered exhibits attached hereto

Subscribez, upon signing (his Agreement, is bound by the terms of this Agreement and Exhibits A and B hereto. Subscribier shall be baund by any
amended or supplemental exhibit provided by Bentley upon Subscriber's license or purchase of products or services 10 whieh such amended o
supplemental exhibits apply. The lettered exhibits attached to this Agrecmcnt are incorporated herein and made o pan af this Agreencit, as sush
exhibits may be updated, amended and supplemented with additional exhibits fram time to time upon thirty (30) days after delivery threugh
clectranic or other means to the Subscriber; provided, that as to particular preducts and services licensed or purcitased herouncer, Subscriber shall be
bound by the form of 1he cxhibits in cffcet at the time the products or services are licensed or provided. Upon any runcs al ol this Agrean i
updated, amended or supplemented exhibits 1 effeet at the time of sueh renewal, il any, shali be applicable 1o all licensing privikeges and 8
under the SELECT Program pravided from and afler the date of such rencwal. Notwithstanding the foregeing, unless Bentley and Subsuriber agree
atherwise by a wriling duly cxecuted by outhorized representatives of the partics, no amendment ¢r supplement to the cxhibils 10 this Agreient
afler any perpetual license purchase shall limil or impair the righls of Subscriber under the perpetual license Grms and conditions ip clesalthe e
such license is acquired.

For definitions of the capltalized terms used in this Agreement and the Exhibits hereto, see Scetion 3 ef the Generul Terms and Conditiuns
included as Exhibit B. The term of this Agreement Is set forth Ju the General Teems and Conditions wader the cuptlon "Termy
Terminatlon.” The terms of all Product licenses ucquired hereunder shall be as set Terth In Sectioa $ af Exhibit A to this Agreement, nud wl
Product licenses hereunder are subject to the termination provisions spplicable to such Heenses in Sectlon 3 of Exhibit A to this Agreement
and in the General Terms and Conditions, Subscribers may not use the liceuses, services and other benelits provided under this Agreement
for purposes of developlng software applications for distribution outslde of their organtzution or for providing end-user traintug on Bentley
Produets ather than to internsl end wsers. If your organizalion falls nto either of the foregelng prahlbited categarles, then please contiet
Bentley about glher programs that are better suited {or your business.

RY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH 178 AUTRORIZED REPRESENTATIVES, [T HAS
READ AND UNDERSTANDS THIS AGREEMENT (INCLUDING ALL AT CACHED EXHIBITS), AGREES TO BE BOUND BY THE
TERMS AND CONDITIONS CONTAINED HEREIN AND HAS THE AUTHORITY TO ENTER INTO THIS AGREEMENT.
SUBSCRIBER 18 NOT ENTERING INTO THIS AGREEMENT ON THE BASIS OF ANY REPRESENTATIONS NOT EXPRESSLY SET
FORTIf HEREIN. A FULLY EXECUTED COPY OF THIS AGREEMENT WiLL DE RETURNED TO SUBSCRIBER AFTER THIS
AGREEMENT IS APPROVED AND ACCEPTED BY BENTLEY.

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED
Wise County--Engineer
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Printec Name

County Judge _ -

Title - 4

Address: i@m}____ 685 Slt}c’klnn Live ‘
Dec@H’_l Texaﬁg@}i Exton, Pennsylvania 19341 ‘

Telephone: %0_'627'—93,&_',‘ Telephone: 610-458. 5000 ‘

Facsimile: 940-627-617% Facsimile: 610-45K-1060 |

Dete signed: AP 26, 2010 Dste Signed: f 7; SZ/MV \
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A
Dated as of January 2010

General

Subscriber agrees to purchose SELECT Program coverage for all
Bentley Products licensed and CALs scquired by Subscriber, Heatley
shalt provide SELECT Program scrvices o Subscriber for all Bentley
Producis licensed by Subseriber, subject to the provisions of Lhis
Agreement, Subscriber may complete and submil 1o Bentley a
supplemental form  referenced by Bentley ss Artachment |
(“Altachinent 1), and if compleied Abachment | shall be
incorporated inta this Agrecment, provided that (except with respect
to the duration of 1he initial term of the Agreement) in the event of
any incomsistency between this Agreement and Altachment I, this
Agreemnent shall control with respect (o Subseriber's SELECT
Progratn subscription. Any additiona) Bentley Products licensed by
Subscriber during the term of this Agreemeni shall be added
sutomatically 10 Subscriber's SELECT Prograen coveroge hereunder
and the addiional SELECT -Program Fres will be included in
Subscriber's periadic inveices (or SELECT Program services,

SELECT Support Services

Benlley may provide SELECT support services (o Subseriber either
direetly o, at its discretion, through suthorized Bentley Channel
Pariners. A Channel Pertner's authorization may be limited o &
porticular Sue or Sites, Subscriber acknowledges thal Chaunel
Parters are independent contractors of Beniley, ond that there is no
employer/employce rclationship between Bentley and its Channel
Partners.

Bentley shall provide Techoical Support services (o Subscriber,
which [ncludes telephone, Tacsimile, electronic mail, and Internet
based support to assist Subscribers regarding he use of Bestley
Products, CALs and services (however, not 1o include professional
services or professionel treining services) and reasonable effors o
sespand 1o techrical inquiries within four hoeurs during regular
business hours. The 1elephone portion of Technicnl Suppart services
will be available seven days a week, 24 hours per day, provided thal
afler normal business hours sl a Subscriber’s regional supper
lpcation, Subscriber may be required to comact ancther Dentley
support center,
Beniley shali have na obli 10 provide a resy or other
service hereunder if Subscriber’s technical inquiry 5 coused by: (a)
incorporation o¢ allachment of a feature, progrem, or deviee lo o
Froduct not appraved or supplicd by Bentey; (b) eny
noncnnfnn’nance caused by accident, transportation, neglect, misuse,
dification, ar enh of & Product; {c) failure 10
provide & suilable insiallalion environment; (d) use of the Product
other than 8s described in ils Document Set or as suthorized uader
this Agreement; or (¢} fuilure lo incosporate any Update previously
released by Bentley, Beniley shall offer SELECT support services for
# given version of a Product, for at least twelve months, or until two
Upgrades hove been released by Bentley, whichever occurs firsl.

If Subscriber experiences 8 production-stopping anomaly, Bentley
will use good faith efferta 1o create an sppropriate solulion and
deliver it electronicalty, or throwgh such other means as Bentley may
shaose in is sole diseretion.

Upgrades, Updales, and Platform Exchanges

Subscriber shall have the right to receive, al no sddilional charge
(other than shipping and handling, if epplicable), Upgrades and
Updales for eacl: Product covered by the SELECT Program zs such
Upgrades and Updates become available, Subscriber shail also have
the sight 10 exchange, at no additional charge (other than shipping and
handling, if epplicable), a license for a Product {other than a
Subscription License} cavered by the SELECT Frogram on one

SELOG2530-1/0005 3/10

302,

3.03.

4.02.

4.03.

.01

platform fer en cquivalemt license for such Producl on
platform (a "Platform Exehunge”).

Such  Upgrade, Upuate
downloadable eleciranic fonn, or ary other means 43 8
cheose from lime to Lime in i sole discretion

or Platorm Exchange may be
uley oy

In order for Subseriber to be eligible 10 receive Upgrades, Updatei, or
Platfortn Exchanges, Benlley moy require that Subscuibes Arst return
Ihe Praduct (of cotaponent thereof, such as hardware lock or C0-
ROM) subjeet lo the Upgrade. Update, or Plaiform Exchange direcily
o Bentley.

If Subseriber receives an Upgrude and uses such Upgrede hen
Subseriber's aggreguie use of (he Upgrade and the eriginal Produst
subject te such Upgrade may net exceed the number of cens
purchased for such Product. I Subscriber recoives & Plaform
Exchange then Subsceiber must immedately cease using the orginal
Produc: subject Lo such Platform Cachange,

SELECT Online,

Subscriber shall receive sccess w SELECT Online as ser forth below
and in more detail In the applicable conline agreement fowrd w
www bentley.com (the "Onllne Agreement”):

Rentley may, lrom time to time, offer certain services, lacluding, but
not limited to, waining services, 1o its SELECT subscribers or a
computer online service, clestionic bullelin board, {aleriet sile or
through technology developed in the futare {"SELECT Qaline”)
Subscriber shall use SELECT Online only n aveordance with and
subject 10 this Agreement, the terms provided herein and as
supplemenied from time to time in the Qnline Agreemsn: tat §s 2
condidan precedent 1o use of SELECT Qoline. The Onlbing
Agreement {upplcmcms this Agreement but Goss not supeisede it n
anry respect, i the evenl of a conlict between the Online Ayreement
and Lhis Agreemend, tie terms of this Agreement sha!l contral,

Bentley shall have the sote right 1o cantrol the farmat, content
delivery and all other aspects of SELECT Quiing, Bentley specifically
veserves the right al 20y Lime {o modily the mformation providud
through SELECT OCualine, discontinue any potion of SEL
Gnling, or terminate the SELECT Online service altoget
providing Subscriber sny priof nolice.

Absent B writien agreement with Bentley 1o the cantrary, Subseriber's
use of SELECT Online constitutes Subscrilber agreement 10 be bousd
by Lhe lerms of the Online Agreement.

Product Livensing

Generai.

(o) Exsting Licenses. Benllsy and Subscnber agree that the twims

of this Agreement shall smend and supplement ait Yeense
mgreemeals exisling a5 of the Eifective Date for Frosucts
Gincluding prior versions thetcof). In the evert of 2 confl.c
between the Lerms of any license agreerncats existing as af the
Effective Date for Products and the 1crms of this Agreertent, the
termns of this Agreenient shall control until termination of |
Agreement, wheraupen, with 1espect (0 any perpetually lice
Products, the terms of the ficepse apreement provided with
Preduct upon it dehvery to Subscriber shall govern
Subscriber’s use ol sy such Pruduct

(b) Future Llcenses. [n the evenl that Subseriber meguires ur

licenses a copy of a Product, Subscriber's use of such Produet
shall be govemed by the erms of the license agteemcnl
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5.02.

BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of January 2010

provided with the Broduct upon Iis delivery ta Subscriber, 45
winended or supplemnented by the terms of this Agreement in
effect sl (he time of such purchase. Subscriber hereby agrees
thal its downloading or wse of any Products delivered lo il shail
conslitute Subscriber's scceplance of the license agreement
terns provided with the Product upon its delivery 1o Subscriber.
[ Subscriber licenses additional copies of 3 Product thay is
slready Hoensed by Subscriber, such additional licenses may bo
authorized through delivery of a new License Key and wilhout
delivery or downlead of any addilional Product. ln such
inslences, Subscriber sgrees thut the license agreemem terms
conldined or cross-referenced in the License Key shal) govern
Subseriber's use of such Product. In the tvenl of 2 conllict
between the terms of the liccase agreement provided with a
Product upon ils delivery to Subscriber and the Lerms of this
Agreement in effect at the 1ime such Product is pucchased, the
tems of this Agreement in effect st the fime such Product is
purchased shall control for the term of this Agreememt
However, wilh respect 10 any perpetually licensed Product,
upon any termination of (his Agreemenl Lhe (ecrms end
conditions of the license agreement provided with the Product
upon ils delivery lv Subscriber shall govern Subseriber's use of
the Product,

{c) Mo Transfers. Subject ta Scclion 8.01 of Exhibit B, Subscriber
shall mol sell, iransfcr, assign, grant a security interest in,
sublicense, lvan, lease or rent any of its rights under jis CALS or
licenses to use Bentley Products without the prior wrilten
consent of Bentley. (F consert is given by Benlley, Subscriber
may permonently dransfer a license o another end user,
provided all soflwarc and rclaled documenwtion and media
covered by such license are transferred to the transferee end
user and the Subscriber does nol rriain any copies thereof, and
provided further \hat the transferet end user ogrees in writing
with Bentley to cover all of its CALs and licensed Produets
under the SELECT Program ard be bound by the terms af the
license sgrcement then in eficet for such CAL or Product,

(d} No Commercial losting. Products are Jicensed for Production
Use only. Products may not be used to provide commercial
hosting scrvices or as the basis for fee or transaction based
services.

Cicensing Programs. Unless otherwise specifically set forth herein,
Bentley Products are licensed on a Per Device basis as sel forth inihe
applicable ead user license that ships with the Bentley Product. The
[ullewing licensing prograes are not available for all Products; please
check SELECT Online to see which Products are eligible for the
respective licensing programs (absent a specific designation of
eligibility, & Product is ineligibic for eay such program), Bentley
reserves the right to sdd or remove any Praduet from eligibitity for
licensing under the following programs, Bentley reserves (he right to
di inue any of i1y licensing prog al eny time, without notice
to Subscriber. Hawever, unlil renewal or teminalion of this
Agreement, such termination of eny licensing program shall ol affect
the licenses for Products previously granted pursuont 1o such
terminated licensing program. For purposes of clarity, all licenses
previously granted pursuant to e terminated licensing program shall
terminale upan the renewal or teemination of this Agrecment.

(a) Pooled Licensiag. If a Product is designated as eligible on
SELECT Onling, thén Benifey hereby grants 10 Subscriber a
limited non-transferable oon-exclusive right 1o use such Product
far Praduction Use only on multi-user campuler netwarks, and
to insiall 8 dicensed Product on more than one compuler or hard
disk, provided that all users under this arrangement are ot Lhe
same Site and the numbcr of users thal Use a Pradyct during
any one interval doct not exceed the number of coples af such
Product for which Subscriber has licenses at such Site. Any
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(e)

Subscriber using pooled licensing hereby agrees 10 install and
implement Bendey's SELECTserver or such ather Pertley
licensing technology as may be required by Beutley from e
lo {ime to manitor usage. Subscriber agrees and acknowiedges
that Tentley's SELECTserver will from time to tine transmit 1
Bentkey the usage log fifes gencrated by SELEC Tserver or such
cther Buntley licensing technology  Subscriber agrees w ollony
the sbove lransmission o Bentley or wtherwise to transmut o
Bertley true and accorate copizs of such usage log fles. for
purposes of clacity, five raght 10 poot licenses of Products g-anted
10 Subscriber pursuanl (o this Scclion 5.02(a) of Bxhibi A whal;
terminate in the event of any termninstion or non-renewal ol s
Agreement, notwithstanding {13t 1he subject Producty muy by
licensed on 2 perpetual basis. The puoicd livensing tenefils sel
forth in this Section 5.02(2) of Exhibit A are not applicadle
Server Products, Client Softwaere and associnted CALs

{b) No-Charge Licenses,

(1} If a Produet is designated as eligible on SELECT Qnline,
Subscriber {s hereby cntitled ur u non-exclusive basis.
wilthoul payment of license fees but othenwise subject 1y
the lerms of this Agreement, to create Production Use
cupigs, for use only by Subseriber, of cermim Products
made available by Beulley from thme to time and whieh
are designated by Bentley as no-charge saftwure
Subscriber is entitled to redisiribute such Produels, whicn
are designated by Bentey us available fur sch
redistribution, in machine readatile form to third portics to
which Subscriber distributes its Hentley Products fites:
provided that Subscriber procures each suck third pany's
sgreemnent not o funther rediswribule such Products, Liess
Bemley specifically authorizes stherwise i wrting, such
free licenses granied or redishibulad hereunder wi L eanre
upon termination of this Agreement

(2)  Fer cach of Subscriber’s livenses of a Product designated
by Beniley aseligibleon S CT Online, Subscriber nuy
a1 no charge receive a single CAL ailowing one addidunl
User (which Uscr may, tnder the tenns of Sccuon SU2(H
of Exhibil A, be an Exiernal User) of (han designaied
Product 1o insiall and uss Client Software to sccess wny
properiy licensed Server Products, Tor Produstion {
in eccordance with Seeuon $420 of +
CALs granted Dervander will cxpere upon Ter praalion o
his Agreement

Home Use Licenses, Unless Subsciber notifies Benldey m wrinny
that Subscaber’s employees shall not be eulited 10 obiais bumg yse
editions of @ Product, Bentiey with distribute upon an empleyes's
reguest mode through Subseriber’s sile admimsiraior. ang perin
Subscriber's empleyces (o use, without charge, home Use ectitiuns ol
cectain Products (for which sueh ediions are available, a3 vestgnated
on SELECT Oniine} in accordance with the terms set forth in the
license agreement provided with such home use edition of 3 Product,
8s amended snd supplemented by ihis Agreemens, Restrictions on
home use licenses Include the following: hoine use hicerses are ot
permitied 1o be used for Production Usc or any commercial wse,
including troining: home usc licenses arc nat for vse 1 Subsciiber's
offices; home use licenses may not be slored on any wiectronic media;
home use licenses must be permited in Subseriber's jurisdicion. The
towal number of home use edilions available to Sunsendecs
employecs may nol exceed the aumber of Subscriber’s Pruduct
licenses to which the home use editions relate. Home cse editions of
Products are ineligible for Technical Support even if Subser-ber has
purchased SELECT Progeam services. Subscriber shall aot be
responsible for ensuring compliance by its employees with the
Bentley home use license, nor shall Subscriber be liable for a1y
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BENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits
Exhibit A

Dated as of January 2010

breaches of such loense by its emplayees. Such home use licenses
gramed hereunder will expire upon lennination of Ihis Agreemnent,

Evaluation of Products. Il a Produet is designated ax eligible on
SELECT Online, Benlley heseby granis to Subscriber. auhject 1o s
compliance wilh the procedures of this Scetion 5.02(d) of Exhibit A,
a2 Jimited non-tansferable nom-exclusive right o cresle, using
SELECT Ontine (fallowing the registiation reguiscments set forth on
SELFCT Onling), one (1) copy per Sitg of each Product contained on
SELECT Cnline solely for Evalualion Use of such Product, provided
that Subscriber shall have no right lo creale evaluation copies of
Producls previously licensed by Subseriber. The duration of use of an
evaluation cupy shall not exceed thirty (30} days, and Hentley may
provide the Product with a meghanism that will cause the Product to
lise oul or expire afle thinty (30) days. Upon the eatlier of the
conclusion of such (30) day cvuluation peeiod or the Lermination of
this Agreement, Subscriber shall destroy 2! copies of Products
created for evalualion heccunder and, upon request by Bentley, certify
such destruetion in waling.

{e)

Subacription Liceasing.

(1} Subscriber may, upon Bentley's approvel, ficense certain
Producls, or acquire CALs, for & specificd lerm {a
“Subscription License™). A Subscription License may
entitle Subscriber 1o license rights in a single Product (2
wproduct Subserlption™) or a specificd ponfolio of
Products (a "Portlolio Subserlption™) for Production Use,
in Object Code form and within the Country. Each
Parifolio Subscription is licensed for use on o single
computer Bt one {ime, pnad i3 component pars or
individual Product clements, if any, may not be separnted
for use on mare than one compuler, To be cligible to
pariicipale, Subseriber must be current on 0il outslanding
invoices for amounts owed lo Bentley.

{2) The license term for & Producl Subscription or Portfolio
Subseription shall commence upon Subscriber's receipt of
Ihe License Key and, unless earlier terminated, shall
continue for the remaining current lerm of the Agreement
or such shorter tern (not iess than one (1) month) as
Subscriber moy clect ot Ihe lime the purchase otder is
delivered and reflected in the License Key (the “License
Term™). The License Tenn (and each successive term)
shall suiomatically renew at ils expiration fur u successive
lerm cqual to the then remaining lerm of the Agrecmenl,
or such shorer for {not less than ene month} as o
Subscriber nay elect at the lime of such reacwal, unless
cither pany gives notice of ils ¢lection wot lo cenew the
License Term et least thisty (30) days prior to the
expiration of (he (hen current term, The License Term for
s particular Broduct Subscription or Portfofio Subscription
shall terminate upon termination of the Agrezmenl ar in
the event of non-renewsl at the end of the then curment
License Term as provided in the preceding sentence.

(3) Tha fecs in effect as of the date a Subscription License for
a CAL, Product Subscription or Ponfalle Subscription is
initialed or renewed hereunder shall remin in effect for
such CAL, Product or Portfolio Subscription uatil the
¢xgiration of rencwal date of the License Tenn for such
CAL, Produet or Porifolio Subscription. On the rencwal
dale, the prices in ¢ffeci on such date shall be appliceble,

{4) During the License Term, and sny renewal tern, ail
Subscription Licenses for CALs, Product Subscriptions
and Pontfolia Subscriplions shall enlitle Subscriber te all
SELECT Progam services lhal the same CALs or
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(g)

Producis wnder a perpetual license wauld ety
Subsgriber lo 1ecvive.

(5) Subscriber recognizcs thal the CAals, Products and
Portfolios acyuired or licersed under 3 Subweption
License are provided 1o Subscriber far use only for the
upplicable License Tern or any renaseal tenw, [e no event
will & Subscription Ligens siaue beyund the expirnii
or carlier termination of the SELE Agreement under
which it is gramed. Subscribes recopmizes (hat CAL
Subscriptions,  Product  Subscriplivns and - Panlole
Subscriptions mey be delivered 0 Subsuriber warh
embedded Time Clocks. Subsenber agrees that Time
Clocks ate not consivered a deiect of suzh Subscripuien
Licenses and releases Bewley from any wnd all claiens,
hawever characterized, arising from or relared o Tiee
Clacks of their operalion. Subscriber may 2ol remove or
cvade Time Clocks,

(6) 1In the event of any inconsistency betwaen this Sectivs
5.02{e} of Cahibil A and any other Scclion or pxhibin of
this Agreement, or behveen Ihis Section 5.02(e) of Exlub:
A und the tens and conditions in the license agres
provided with any Froduct or CAL that is the sudject ol 3
Subseriptien License, this Scciion $.02(¢) al Exhibit A
shall conteol with respeet lo Subseripuion Livenses.

Cllent Software Bencfits. “Cllenl Access ticense” ur "CAL"
is a license right o instali and use Client Sotbware 30 permit &
Uses 1o aceess Server Products licensed by Subseriber It Cient
Software is designated as eligitle on SELELCT Oul
Subsenber pay, up to lhe totel number of CALs heensed by
Subseriber, for Production Use onlyr (1) instadl and wse Client
Software; (2} ponnit Users, including External Users, e aceess
Server Products licensed by Subsceiber; and (3) access Server
Praducts Ticensed by an External User, nd (he fotal aumber of
CALs counted as used hereunder shall be the numbee of unigue
Users, which number shall include External Users, recorded ia
\he usage log files ransmitted pussuant to Ihis Section 5020,
during the term ol this Agresmenl. The parties acknuwledge
and oagree that an Extemal User may be pennitted (o accesi
Server Products licensed by Subscriber using & Cal ownad by
that Exigmal User. Subscriber egrees to transmil o Bentley.
upon Bentley's request, true and accurate copicy ol the usage
log liles generated by Server Froducts vt such vther Bentley
Yicensing technology vy may be required By Deatley from wme
10 time, and information ideatilying any External User Lhat has
accessed Server Products licensed by Subscnber. Ly

expiration or earlier lerminaton af this Agreement. the ternrs of

{he Yicense sgreernent provided with the Client Sofrwure ard the
CAL shall theresfler goveen the use af such Clisnt Softwary and
the associoted CAL, and Subscriber shall na Joager be enlitled
10 the Clienl Software Benefits as set forih in this Section

SELECTserver. Subscriber may. upan Beutiey’s approval, and
ut no charge, receive 8 Subscription License for Bentley's
SELECTserver Product (or such ather server-based license

menugenicnt technology thal Dentley may affer). The erms of

Subseriber's use of the SELECTsener Product shall b as sel
forth in the license sgrecment provided with the SELECTserver
Produet, s such termus are amended or supplemenied in this
Agreement. Subscriber acknewledges thpt SELECTserver (er
such other server-based license management tcchnalogy thal
Bentley may offer) may be delivered o Subseriber with
embedded Time Clocks. Subseriber agrees that Time Clocks ure
vol cansidered a defect of ihie Product and releases Bentley frum
any and alf clsiins, however cheraclenzed, ansing from or
relsled to Time Clocks or their operation. Subsciiber inay not
remove or evade Time Clocks. Subseriber uprees und
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6.03.

BentLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
Exhibit A
Dated as of January 2010

ucknowledges thal Bentley's SELECTserver will from time lo
time transmit to Benlley the usage log [iles generated by
SELECTserver or such other Bentley licensing fechnology.
Subscriber ugrees 1o allow the sbove ransmission 1o Bentley or
otherwise (o transmit fo Beniley true and accursie copies of
such usage log files,

SELECT Program Fees

Sudscriber shail pay to Bentley the applicable SELECT Frogram Fee
in effect for each Product licensed or CAL ucquired as of the
Effective Dale of this Agreement. Subscriber shail pay (o Bentley the
applicable SELECT Program Fee in effect for each sdditiona| Product
licensed or CAL acquired during the lerm hereof as of the date such
additional Product license or CAL is purchased. With respect to the
Produets licensed or CALs acquired by Subscriber during the tenm of
the Agreement, the fees in place ss of the Effcctive Dale, or, with
iespect (o additional Produets licensed or CALs scquired, as of the
date of such purchase, shall remain in effect for the Subseriber until
Ihe date of the next rencwal of ihis Agreement, st which time the lees
shall be changed to those charged by Bentioy o3 of such renewal date,
provided thal no changes in fees for Froducts or CALs covered shall
be effective uniit thirty {30 days after Subscribes receives notice of
such changes. Subscriplion License fees as sei forth in Sechion
5.02(e) of this Exhibil A are inclusive of SELECT Pragram coverage
end nie additional fees for SELECT Progrom coverage shall apply for
Products licensed or CALS nequired under 8 Subscriplion License,

Heatley shall initially invoice Subscriber for one (1) year of SELECT
Progratn Fees for all Product licenses snd CALS as of the Effective
Daie of this Agreement. Bentley shail provide Subscriber with o pro-
rated anneal inveice for all Product licenses and CALs purchased
during the first year Tollowing the Effective Dale of this Agreement.
As of the first anniversary of the Effective Dalc of this Agreement,
invoices for SELECT Program Fees for Product licenses and CALs
shall be issued quarterly or annually, lnvoices reflecting new Product
licenses or CALs will include a prorated smount reflecling coverage
of the Produci or CAL under the SELECT Program during the
preceding invoice period plus the full amounl for the current invoice
period, Benttey may modify the timing of invoicing hercunder a any
time.

Calculation and payment of the SELECT Program Fee hereunder
shall be bosed on the local price and local cumency of the
Subseriber's Site where the 1eleled Products or CALs are used,
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1.02,

103,

rod.

1.05.

1.06.

107,

1,08,

1.09.

1.10.

112,

113

L4,

115,

BENTLEY SELECT PROGRAM AGREEMENT
General ‘Ferms and Conditions

Exhibit B

Dated as of January 2010

Definttiuns.

The capilalized words, tenins snd phrases in this Agreement shail
have the meanings sct forth beow:

“Agreement™ means the SELECT Program Agreement execuled by
Bentley and the Subscriber and all exhibits, anzchmems end
amendments as in effect from time 1o ime.

“Bentley Producis” or *Products™ mean the software producls, data
and other materials, previously or hercaiter distributed by Bentley
through delivery mechanisms deteomined in Bentley's sole discrelion
{including but not limiled to distribution via SELECT Online through
downlead or by ordering threugh CD format} that Benlley mmakes
available o Subscriber typically in Object Cede form only, for
licensing hereunder, including Updates ond Upgrades therelo.

“CAL" shell be delined as set forth in Exhibit A, Section 5.02()

herzin,

“Channel Partner™ or “Bentley Charnel Partner” means
individuals and compsnics who are suihorized by Bentey (o provide
SELECT support services as set forih in Exhibit A, Section 2.

“Client Software” means soflware that allows o Device lo access of
utifize {or where applicable, be mamaged by) Server Producis {and,
also where applicable, Lo utilize centain aspeets of the Products when
disconnected lrom Lhe Server).

“Counlry™ means (he country: (1} where the Product is first oblained
from Dentley or a Channel Partaer; ot (if) specified in the purchase
crder for which a Production Use copy of the Product may be made
or Use Product is authorized (o be used,

“Deflnition of Use™ shall have the meaning sct forth in cach License
Key.

“Device" means o single personal computer, worksialien, (erminal,
hand held computer, pager, telephone, persunal digital assistant,
Server, or oiher elecironic device

“Distribute™ means distribution by Bentley through all means now
knowa or hereinafier developed.

“Document Set™ means, with respect to a Product, one copy uf onc
or more user guides developed for use with such Product in electronic
formal or such other fosmai as clected by Dcntley in s sole
discretion.

“Effective Date” means the date that (his Agreement is accepied by
Dentiey ad indicated on the [irst page of this Agreement.

“Eveluntivn Use” means the use of o Beniley Product solely for
Intemal evaluation of such Product. Evaluation Use expressiy
excludes wse in connection wilh ongoing projects, use for
compensalion of any kind, end Production Use.

“External User™ means any User (not an organization) who is not
(i) one of Subseriber’s ruil-timc part-time, or lemporary employees;
or (i} agency P | or an independent contracior on

assignment at 'iubicnbe: s p]acc of business or work-site.

“Llcense Key"™ meons the document furnished by Bentcy in
eleciranic or such other fonnat as determined in Benlley's sole
discrelion, to Subseriber identifying Ihe Product licensed and
authorizing usc of a Praduct,

“License Term™ shall be defined a3 set fonh in Exhibit A, Section
3.02{e) 2} herein,
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1.16.

1.19.

1.20

121

122

.23

[N

1.25.

1.27

1.28,

1.30.

L3

1.32.

*Qbject Code™ means the Products in 3 machine readable form inat
is rot convenienl 1o humen understandiog of the program logie, and
that ¢an be executed by a compuier wsing the apprepnule upiplicy
system  without compibslion  or imterpretation.  Okjec: Cuode
specifically excludes source code,

“Online Apreement™ shall be defined as sel forth in Exhkibit A
Scclion 4 herein.

“Order” shall be defined o5 set forth in Fxhibit €, Sectian {41
herein

“Pre-Exlsting YWorks™ shall be defined vs scl forth in Exhaiag ()
Section 1.08 herein.

“Platform Exchange™ shall be defined as set forth in Exhibit A,
Seetion 3.01 herein,

"PFortfolio Subscription™ shall be defiesd as ser fonh in Exhibic A
Section 5.02(c)(1) herein,

“Product Subscription” shall be defined as st forih in Exhibit A,
Section 5.02{e)1) herein.

“Production Use™ means usc of & Bentley Product in Objet Code
form by 5 User or Device, as applicable, solely for Subserber's
internsl production purposcs, and excludes Exlemsl Users {excepl
with respeet lo usc of CALs and aceess of Server Procucts pursuart o
Exhibit A, Section 5,02{1) bercin) and Service Burean Lic,

*Praprletery Lnformatien” shall be defined as set frth i fxlibu
B, Seclion 3.06(a) horein,

HSELECT Online” shali be defined as set forth in Eahidi A, secuon
4.01 herein.

“SELECT Progrem Fee” mcans the fov (or SELECT Program
services s set forth from tiine 1o nme in Bemifey's snle discresion

“SELECTserver™ means  Bentley's  server-based  hoensig
lechaology

“Serisl Number” means @ unique rumber bssdd by Bertley i
identification ol o paciicular copy ol a Product, which number
regislered to Subscriber and assigred by Subscriber 15w pan
copy of such Product.

,L!.*r

“Server™ means one ol Subscriber's computers thal con man a Sernves
Produgt.

“Server Product® meuns @ Produet char provides wervices o
functianalily to Subscriber's Server(s)

“Sgrvlce Buresu Use™ includes managing, bosting, disteibuting or
otherwise providing aceess to Producls seross a wide arca network

uSlte™ mieuns all of the disercte geogsaphic locations at which
Subscriber Uses or nanages the operution of Products within the
geographic boundaries of o single Counry.

“Subseriber™ shall de defined us set forth 01 the front page of tis
Agreement, snd  wilth respect o Use ol Producls e o
"Subseriber” shall refer w: (i} one of Subscriber's full time. part-
time, or cmporary employees; or (if) agency temparary
an independent coatragtor engaged in Produclion Use on
8t Subscribee's pluce of business of woik site.
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1.34.

1.38.

137

1.38.

139

1.40.

201

202

203,

.04,

BiNTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B

Dated as of January 2010

“Subscription License” shell be delined 85 set farth 1 Exbabil A
Section 5.02{e)(1) hercin.

wSubscrigtion Liceniing™ means acquisition of a CAL or licensing
of o Product or portfolio of Products as s¢t forth in Seehian 5.02(¢) of
Exhibil A of thig Agreement.

“Techuical Support” meens telephone. facsimile, Iniernet and
electronic mail based support to assist 2 subscriber @ the SELECT
Program as described in Exbibit A, Section 2.02 of this Agreement

“Time Clocks™ means copy-protection mechanisms, of other security
devices which may deactivate Producis o CALs, including Bentley's
SELECTscrver, afler lermination of expiration of the Agreement, any
applicable License Term or any applicablc rencwal lerm.

“Updste” means a maintenance refrase of & Product.

“Upgrade" means a commercinl refease of a Product which has
substantisl added funclionslity over the Praducl it ds intended to
replace.

wlize” (whether or nol capitalized) means wlilization of the Product or
CAL by an individual or when o Product has been loaded into
temporury memory {i.e. RAM) or installed into permanent memory
(¢.g. hard disk, CD-ROM, or other sierege device) of a compuler.

“gser™ means an individual person.

“\Work™ shall be defined as set forth in Exhibit C, Section 1.0l
herein.

“work Froduct” shall be defined py sct forth in Exhibit C, Seclion
1.0 herein.

paymeat of Dentiey Envoices.

Payment Terms. Subscriber shall pay each Bentley invokce for all
CALs, Product Hicenses and services provided hereunder within thirty
(30) duys (rom the date of such invoice. Intesest shall acorue on
delinguent paymenis of such invoices af the raie of ane and one-hall
percent {1.5%) per month or the highest rale permiiled by applicable
law. whichcver is less. In the event any payment hergunder is past
due, Beatley, at ils discretion, may suspend or, afler notice of such
overdue paymeni and & thicty (30) dey period to cure, terminale
Subscriber's services, rights, and lizenses provided under ihis
Agrecment.

Taxes.  Subscriber shall pay to Bentley oll levied laxes that
Bentley is required under applicable law (o cotlect fram Subscribes by
reason of the lansactions contemplated by this Agreeunent,
including, but nol limiled lo sales. use, accupalion, value added,
excise. and property taxes (excepl for laxes based on Bentley's net
income).  IF Subscriber is obligated under an applicable law 1o
withhold o deduct laxes from any payment of SELECT Prog=m
Fees lo Bentley, Subscriber shali fumish to Bentley official receipts
evidencing Subscriber’s paymeni of such bxes.

Lacal Price and Currenty, Caleulation and payment of the SELECT
Program Fee or any separate price for all CALs, Products sad
services hereunder shalt be based an the local price and lodal
curntency of the Subscriber's Site where such CAL, Product or service
is used,

Records; Audit. Subscriber shall maintain complele and accurale
records of CALs and Product ficenses prior 1o the date of 1his
Agreeinent and its creslion end use of the CALs acquired and
Products licensed hereunder (o permil Bentley 1o detenmine whether
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301

102

3.03.

104,

3.05,

3.06,

Subscriber has complied with its abligations rereunder. These records
ahall include the lucation and identification of the Subscriber
hardware on which Subscriber uses sach copy of the CALs o1
Producls, Subscriber shall, upen seven (73 days advarse wrilter
notice by Beatley, permmit reasonnble nspection and copyy of sach
records by Bentley or a third-party suditor retnined by Beatley sl the
offices of Subseriber during regular warking hours

Tntelleciual Pruperty Rights

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

(3) The Products, including the Docuinent Sets for vach Product
and ony information swhich Subscriber obtsins thraugh the
SELECT Frogrum ur ihe use of SELECT Qntive or any ather
means  of electranic  lransmissien, contain  prepreany
informatian of Beatley, its licensors of other supplicrs, and vre
protected under Unbted States copyright laws. other appleate
copyright lTaws, other laws refating to the proteciion of
intellectual propeny, and intemutional treaty pruvisions,

(b) The entire right, title and interest in oad to the Products, the
Documen: Sets, any information Subscriber abtuing througn the
SELECT Frogmm or the use of SELECT Omline or any other
means of electronic transmission, and all associated intelectual
property tights, shall remain with Bentley or s liceasens:

{¢) The Products are ticensed, not sold, and tille to cach copy ol U«
Products shals remain with Henthey or it licensors, aru st not
pass to Subscriber; ond

(d) Bentley retains all rights a0t expressly granted.

Source Code. Subscriber stall have no tight bereunder 1 receive,
review, use or otherwisc have access Lo the sourte coce for she
Producls,

Copyright Notlees. Subscriber shall repruduce and Include 03 2
copies of the Products crealed by Subseriber all copyright notices and
propriclary legends of Bentley or its ligznsurs us they appear in of un
ihe original media containing the Products suppliced by Bentiey.

Reproduction of Document Sets Subscriber may reproduce ind
Document Seis for its internel, non-curnereial use oaly, but e
cumulative number of such reproduced Docurient Sets may ool
exceed the number of Products licemsed by Subseriber  thai
conrespond 1o the Documen: Seis.

Reverse Engineering. Subscriber may not decode, reyerse enginee:.
ceverse assemble, reverse compile, or atherwise tanslale the Produc s
ar Document Sets except ond only lo the extent that such aclivaly :§
expressly peanitied by applicable law nobwithstending this limiation
To tie extenl that Subscriber is expressly permitied by law 1o
underake any of the activitics lisied in the previous st
Subsariber will nol excrcise those rghts unhil it hos provided
with thirty (30} duys prior written natice of is intent 10 ex
rights.

Proprietury Information.

(a} Subscriber understards and agrecs thut Benlley meay, m
connection with the provision of CALs, Products and scrvices
hereunder, disclose 1o Subseriber conlidential, proprictary and
technigal information periaining to Benlley Products and to
Dentley's lcchnology and  business practices  (cotlectiveiy
“Proprietary Information”™). Subseriber agrees to treal wll
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4.02,
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Dated as of January 2010

Propriclary Information in accordanee with this Section 3.06 of
Exhibit B,

{b) Subscriber shall maintain the confideniiality of all Proprietary
Information. Subscriber shall not reproduce of copy Propriclary
Information except as pemmitted in this Agreement or as may be
expressly authorized in writing in advance by Bemtley. All such
coples shall be marked by Subscriber as proprictary and
con(idenlial information,

(e} Subscriber shall only use Proprietsry Lnformation in furthermnce
of this Agreement, and may disciose Propriewsry Inforrmation
only to those employees required ta have knowledge of same to
perform their duties pursuan! to this Agreement, Subscrber
shall not disclose or make Proprietary [nformation evailable (o
any third party st any lime.

(d}  Subscriber shall trest Prepeictary Information with the same
dogree of care 83 jt uses (o protect its own confidential
information, and in no case less than a reasonable degree of
care,

(¢) Upon the leamination or non-renewal of this Agreernent,
Subseriber shall retum to Bentley or, if so requesied, destroy el
Proptielary Information in ils pessession,

(N Subscriber shall hove no obligalion of confidentiality with
respect to eny Proprietary Information that (1) has entered the
public domain aiher than through a breach of this Agreement,
(1) has been rightfully oblained by Subscriber from a third party
wilh no obligation of confidentiality, or (iii) is previously
kiown by Subscriber as demonstrated by clear and convincing
evidence.

() Subseriber shail promptly inform Beniley upon knowledge of
any actuel or potentinl unauthorized use or disclosure of the
Proprietary Information.

No Benchmarks. Subscriber may not disclose (he resulis of any
Product testing. including but nol limited to beachmarks, 1 any third
party withoul first ablaining Bentley's wrilten consent to do so.

Lintited Warranty: Limitstjon of Remedies wnd LIabllity

Limited Warranty to Subserlber. Except for Producis licensed
under Section 5.02(b), Section $.02(x) or Scction 5.02(d) of Exhibit A
hereof, which arc provided to Subscriber "AS-tS" and without
warranty of any kind, Bentley hereby warrants for the benefit only of
Subscriber that (a) for a period of nincty (90) days ("Warrsnty
Perlod”) fram the date of delivery te Subscriber of a Serial Number
or Product, &g the case may be, the Product shall, under normal use,
aperale in substantial conformance with the functional specifications
sct forth in the Document Set applicable 1o such Product, end {b) fora
period of nincty (50) days from the daie of delivery, other products
and materials fumished by Bentley lo Subscriber shall, under harmal
use. opersle in  Bubstanlial confonmance with the Hentley
documentation applicable to such products and matcrials. IT any
modifications, enhancements or changes are made by Subscriber or at
Subseriber’s direction 10 the Products; if the Producls are reverse-
cnginecred, decompiled or disassembled; or if Subscriver breaches
the terms of this Agreement, then the warrsniies in (his section shall
be immediately tcrminated. This limited wairanty glves Subscriber
specific legal rights, Subscriber may have other righis which may
vary from statefjurlsdiction (o statesjurisdiction,

Excluslon of Warrantles, THE WARRANTIES STATED IN
SECTION 4.0t ARE BENTLEY'S SOLE AND EXCLUSIVYE
WARRANTIES PERTAINING TO THE PRODUCTS, SELECT
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4.0}

4.04.

4.05,

SUPPORT  SERVICES  AND  OTHER  MATERIALS  AND
SERVICES  LICLNSED, ODELIVERED QR OTt
FURNISHED BY BENTLEY UNDER THIS AGHEE
HENTLEY DOES NOT WARRANT THAT THE PRODUCTS
SELECT SUPPORT SERVICES, QR ANY UTHER SERVICE OR
MATERIALS WILL MEET SUBSCRIBER'S REQUIREMENTS,
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTED (Rt
ERROR FREE, BENTLEY HEREBY DISCLAIMS ALL QTHER
WARRANTIES EITHER STATUUORY, EXPRESS OR IMPLIED.
INCLUDING  WITHOUT  LIMITATION, WARRANTICS
AGAINST  NON-INFRINGEMENT  AND  THE  |[MPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY
QUALITY AND FITNESS FOR A FARTICULAR PURPOSE.
THESE EXCLUSIONS MAY NOT APPLY TO SUBSCRIBER AS
SOME  STATESULURISDICTION DO NOT  ALLOW  Tyb
EXCLUSION OF CERTAIN WARRANTIES,

Excluslve Remedy. The enlire liabilily of Hentley and the sole 214
exclusive remedy of Subscriber shall be, in Hemley's sole aad
sosolute discretion, (i) o repair or replace a Produc: or other
mulerials in breach of the forcgoing wamuntics, (i) 10 ngwise
Subseriber how to achicve (he same funciionality with the Product as
described in the Documen! Set through a procedure different frem
that set forth in the Document Se1. ar (iii) \o return the purchase price
or fees paid therefore, where wrlten notize of such breach. speaityng
the defect, is furnished 1o Bentley during the Wairculy Perigd
Repaired, comeeted, or replaced Praducts and Document Seis shall be
covered by this limited warranty for ninety (90) days afler the daie:
(a) of shipment 1o Subscriber of he repaired or reploced Priducts and
Dacument Sets, or (b} Bentey ndvised Subscriber how to operate the
Products so as lo schieve the functionality described inthe Document
Seis.

Exclusion of Dunages. IN NO EVENT SHALL BENTLEY aND
ITS  LICENSORS  AND  SUPPLIERS BL  Lianli 1o
SUBSCRIBER FOR ANY INUIKECT, INCIDENTAL, SPUCIAL
Ol CONSEQUENTIAL DAMAGES, REGARDL OF THg
NATURE  OF THE CLAIM, INCLUDING  wWiTHOUT
LIMITATION LOST PROFITS, COSTS  OF  DHELAY,
INTERRUPTION OF BUSINESS, LOSS OF USE, iNABILITY TO
ACCESS ONLINE SERVICES, ANY FAILURE OF DEL:VERY,
COSTS  OF  LOST  OR  DAMAGED  DATA  OR
OOCUMENTATION, OR LIABILITIES TO THIRD PARTIES
ARISING FROM ANY SOURCE, EVEN IF BENTLEY HAS BE
ADYISED, KNEW OR SHOULD HAVE KNOWN 0:
POSSIBILITY OF SUCH DAMAGES QR CLAIMS. i
SOME STATESAURISDICTIONS DO NOT ALLOW FOR THE
EXCLUSION QR  LIMITATION  OF  LIABILITY  FOR
CONSEQUENTIAL OR IMCIDENTAL DAMAGES. THE ABOVE
LIMITATION MAY NOT APPLY TO SUBSCRIBER,

Disctaimer. Subscriber scknowledges that the Produsts are ot faul:
tolerant and have not been designed, manuiacivred or inended
use and will not be ysed in the developmen: of weapons o
deseruction, as an-line control equipment in hazardous environmen
fequinng fail-safe performance, such as in the opemtion ul muclesr
lacilities, sircrafl navigation or communication sysiems, an ‘ruffic
centrol, direct life support machines, or weapons sysieins, in which
the failure of the Products could lead direcily 10 death, personal
injury, or severy physical or envitonmental damage. Subsertber
further acknowledges ihat the Producls are nor substitites for
Subscriber's professional judpmenl, and sccordingly, neither Bentley
nor its licensors of suppliers orc responsible for Subscriaer's use of
the Products or the results obtained from such use. The Produets are
inlended only to assisi Subscriber in it business, and ore aot meant 1o
be substi for Subscriber's independent testing und verification of
siress, safety, utility or other design poramcters,
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Limitation of Bentley Liablilty, [N THE EVENT THAT.
NOTWITHSTANDING SECTIONS 4.01, 4.02, 4.03, 4.04 AND 4.05
OF THIS EXHIBIT B, BENTLEY S FOUND L{ABLE FOR
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY
OR NON-CONFORMITY IN A PRODUCT, IN SELECT SUPPORT
SERVICES, OR IN ANY OTHER SERVICE OR
MATERIALS.WHETHER  IN  CONTRACT, TORT OR
OTHERWISE, AND 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, (iij A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (i) 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 Tilis
ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY
SPECIFIED HEREIN,

Indemnllication by Bentley, Benlley shall pay any damages finally
awarded epainst Subscriber based an a claim agrinst Subscriber that a
Preduct which is developed and owned by Benlley infringes a third
party's copyright under the lsws of a Beme Convention signatory
couniry, or results in a misappropaiation of a third party's trade socret,
in the Country where Subscriber has been authorized 1o place the
Product subject la such claim fnto Production Use, if Subscriber
provides (o Bentley: (8) prompt wnilten notice of any such clait, (b)
all availubie information and assistance, and (¢} the opportunity 1o
exercise sote control of the defense and settlement of any such claim.
Bentley shall also have the 1ight, a1 its cxpense, cither 1o progure the
right for Subscriber to continue o use Ihe Produst or lo replace or
modify yuch Product so that i1 becomes non-infringing. 1f neithes of
the foregoing allematives it available on terms that Beatley, in its
sole discretion, deems desirable, Subscriber shal', upan written
request from Benlley, relum to Bentley Ihe allegedly infringing
Product, in which event Bentley shall refund lo Subseriber the price
paid by Subscriber for each copy of such relumed Product, less
\wenly percent (20%) for each slapsed year since Uic commencement
of the Jicense for such capy, Beatley shall have no linbility and this
indemnity shall not spply if 1he alleged inlfringement is containgd in &
Producl which is not developed or owned by Benlley or is duc 1o
modilicalion of the Product by Subscriber or the combinclion,
operation or use of a Product with other software (hat does nol
originaie from Beatlcy or if Subscriber I8 in breach of this
Agreement. Beatley shall slso have no liability, and this Indemnnity
shall nol appiy, for the portion of any claim of infringement based on
use 6/ a superseded or attercd release of 8 Product if the infringement
would have been avoided by the use of & cwmenl, unaltered release of
the Product, In mo ¢vent shall Bentley's liability hereunder to
Subscriber cxcoed the license fees paid by Subscriber for (he
alicgedly infringing Product. This Section 4,07 scts forth Subscriber’s
sole remedy for intellectual property infringement.

Export Controls,

The Products have been menufactured or devetaped in the United
States of America and accordingly may be subject to U.S. export
control laws, regulatlons und requirements. Regardless' of any
discosure made by Subscriber 10 Benlley of an ultimale destination
of the Products, Subseriber must nul cxport or transfer, whether
directly or indicectly, the Products, or any postion thercof, or Bny
system cantaining such Products o portion Lhereof, to anyone oulside
the United States (Including funther export if Subseriber 1ok delivery
of the Products oulside the United Stoles) without first complying
siricely and fully with ell export controls that mzy be impused on the
Producls by the United States Govermment or any counlry of
orgeaizalion of walions within whose jurisdiction Subscriber uses the
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7.02.

7.0

7.05

Products. The couniries subject 10 restriction by action of the United
States Govarnment are subjeet 1o change, and 1l s Subscriber's
respensibility 1o comply with the Uniled States Governarent
requitements as they may be amended from vime to time. Sunscriber
shall indemnify, defend and huld Bentley hasmizss for any breach o
Hs obligations pursuanl 19 thus Section,

US. Govermincat Restricted Righrs,

If the Producis are ecquired for ur o behall of the Urnuted Sties ar
Anerica, ils agencies andior instrumentalities ("US, Gosemment™),
it is provided with restricled rights, The Products snd uccompinyirg
decumenlation are “commerciol compuler soltseare” and “commereial
camputer soflware documentation,” respectively, pursuant o 4k
CFR 12212 and 2277202, and “resincled compoter soltware”
pursuunl lo 48 CF.K. 52.227-19(a), as applicable. Use, mediticatiaz,
reproduction, relesse, perfunnance, display or disclosure of the
Froducts and accompanying documentation by the U.S. Govermient
arc subjecl lo restriclions as sel forth in this Agreement and purscant
‘e 48 C.RR. 12212, 52.227-19, 227.7202, and 1852.227-84, as
applicable.

This  Agreement and  Subscriby SELECT  Wroy

subscripl <bgll become effective an ihe/E Muctive Dt shioll
continue for an in) unkess Allackment
| provides fur a longer e inftial 1enn), and siall

automatically renew nire unless gither party gives
notice of | ion Lo not renew the 1E) zasl lharty {30) days
i ¢ expiration of the then-current lerm,

Termination for Mutertal Breach, Either party moy, at its option,
terminate this Agreement in (he cvent of a material breach of this
Agreement by the other party. Any such teninination may be effected
only through a written nolice 10 the other party, specifically
identifying the breach ar breaches on which tenmination is based.
Following reccipt of such notice, the party in breach shall have
tweily-one (21) days to cure such breach or breaches, and this
Agreement shall ierminate n the even: thet such cure §s ot made by
the end of such pericd; provided, however, Uentley shall hare he
right to Lerninate this Agreement immediasely if Subscriber breaches
any of its abligations under Section 3 of this Exhibil B. The fuilsre of
Subscriber to pay an outstinding involce of Hentley shall aiways
constitule a material breach of this Agrecaent.

Insalvency. If, under applicable 1nsolvency lows, Subsciiber becupies
unadle (o pay iis debis or becomes insolvent or benknipl or mases
arangements with its ¢redilors, or otherwise goes o liquication,
sdministralion of receivership, then Denidey shall have the right |o
terminate Lhis Agreement immedialely by written rotice.

Comsequences of Termination, Upon the wwrmination ol (his
Agreement for any reasan, Il of the rights and licenses granted to
Subscriber in this Agrecment shall terminate immedingly. With
Tespect 10 any perpetually licensed Producis, the terms and conditions
set forth in the ticense agreement delivered with such Predicts ond
the Definition of Use shall goveen Subscrber's ise of such Procucts
Subscriber shall immediately discontinug use 0T SELECT Ontine

Relmtatement Following Termlnstion, Following a tenmnation of
the SELECT Program, Subscriber may reinsiale such services only ir
Bentley consenis 10 such reinstalement and Subscriber pays o
Bentley, in advance, 8 SELECT reinstaiement fee, m 2n amount (o be
determined in Bentley's sole discretion, such ameus! nol @ exceed
the smount of all fees that would have accrued and Seen payab.e,
excluding discuunts, for the period berween the date of wanination
end the date of reinstatenient.
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BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B

Dated as of January 2010

Miscellancous.

Assignnient. Subscriber shel] not assign this Agreement or delegaic
its duties hereunder without pHor wrillen consent by Denlley. For
purposcs of this Agrcemenl, a change in control of Subseriber shall be
considered an assignment for which Bentley's prior written consent is
hereby granied provided that the surviving entily from such change in
control must enter into 8 SELECT Agreement. This Agreement may
be assigned by Henlicy lo any successor in imserest (o Bentley's
business or to any direct or indirect wholly-owned subsidiary of
Heniley Sysicms, Incorporated. Any puriporied assignment in
violation of this provision shall be void and without effect.

Entire Agreenwenl. This Agreement, together with (he Exhibils and
signed Amendments, if any, incorporate the enlire agreement of the
patties and supersede and merge all prior om! and written egreements,
discussions and undersiandings between the parties with respect to
the subject matter hereof. The terms and conditions of this Ageeement
and of iie applicable Beniley confirmation shall apply lo each order
accepied or shipped by Bentley hereunder, Any additional or diflerent
lerms or condilions appearing on a purchese order issucd by
Subscriber hereunder, even if Bentley acknowledges such terms and
conditions, shall nol be binding on the porties unless both parties
expeeasly agree in a scparate wriling a3 provided under Section 8.03
of this Exhibit H,

Amendmaents, Except as olherwise cmnernplnled herein with respect
to d. i and i the cxhubils, this
Agreement may only be lmendcd or medified by 8 wriling duly
executed by authorized representatives of the parties. provided,
however, thal any additional or differeal temms or conditions
appcaring on a purchrse order, even if required (o be acknowledged
by Bentley, shail not be binding on the partics,

Notices. Nolices under this Agreement shall be made or given as of
the dale of either hand delivery or mailing to such party, i sent
prepaid centified mail or next day aic delivery o the address set forth
on the first page of this Agreemenl. Al notices under this Agreement
shall be addressed, if o Bentley, 1o ils General Counse), and if to
Subseriber, 1o i aulhorized representative idenlified in lhis
Agrecment or in & subsequent nalice (e Bentley.

Force Majeure. Bentley shall not be liable for failure to fulfill the
leems of this Agreement due to fire, strike, war, government
regulations, acts of God, Jabor disturbances. ncls of terrerism or olher
causes which are unavoidable and beyond ils control

Walver, The failure of ¢ilher party 10 insist upon any of its rights
under this Agreement Upon OnE OF More 06CASiOns, or Lo eXCrCIse any
of its rights, shall not be deemed a waiver of such righs on any
subsequent eecesieny.

Survival. The covenanis contained i this Agreement which, by their
ierms, require or conlemplale performance by the panies aller the
expiration or ion of the A (including, but not limited
to, Sections $.01(a), (b), (c) and (d) and 6,01 of Exhiblt A, Sections 1
2,3, 4,5 6 7.04, 7.05 and 8 of Exhibit B, aad Sections 1.06, 107,
1.08,1.09, LI0, 111, 132, 1.14, 1.16 and 1.17 of Exhibit C) shal] be
enforceable notwithstanding said expiration or terminelion.

Severabillty. The provisions of this Agreement shall be severabls and

the invalidity or unenfarccability of any one provision shall not afiect N /
any ather unless otherwise nol.ed /——'f%%

erning Lawe reled
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Arbltration. In the evem of gny dispute, controversy o ¢laim
between Lhe parties miising uncer this Agiconent the partics shaf
submil to binding srbikiation before o single arkerator e Phatade:phia
Peansylvania in accardanse with ihe Commercial Arbvinsnon Reles ar
the American Arbitration Associatjon, The deciswn of the arbitzator
shal] be finu) and binding un the parties, and the Judgment wpon the
award rendercd by the arbitrator shall be enforceable in any cour of
compeleat Junisdiztion. Each party shall bear its own attorney’s fees,
costs, and expenses incurred in such arbitration,

independent Contractor. Bentley's retationship with Subscriber for
all purposes hercunder shall be that of an independent comructer ang
nothing herein shall be consirued as credting, sl any line, un
employer and employee refationship between the parties.

Change af Ownership. Subscriber snall provide Bentley with sixiy
{60) days advance wrillest notice of any changes in its ownership or
location.

Hesdlngs. The headings in this Agreement are itepded solely for

conveaience of reference and shall nol a!fest the meaning of
interpretalion of (his Agrecment,

Gty
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BENTLEY SELECT PROGRAM AGREEMENT
Professional Services

Exhibit C

Dated as of Junuary 2010

Professionol Services.

Subscriber may request professional services from Lime to lime and
Bentley mey agree (o perform such services pursuant to this
Agreement. The description of professionnl services requested by
Subscriber and which Bentley sgrees lo perform shall be set forth
in one or nore written deseriptions labeled “SELECT
Professionul Services” and signed by Subscrber and Bentley
(each an "Order"). Beney shall have ihe Aghl to secept or
decline any proposed Order. Each Order shall set forth, at a
minimum, (the wotk to be done, the number of Beniley's personnel
1o be assigned to Subscriber’s work, (he duration of ench
individual’s assignment, and the fees for the work. The services
and other pravisions described on the Order(s) are refermed la
collectively ax the “Wark" while the resulls of the Work, il any,
are referred Lo as the "Work Product,”

Method of Performance, Bentley, in conjunction with s
personnch, will determine (he method, details, snd means of
performing the work 10 be earried out for Subscriber, including (he
use of sub-contractors if deemed nccessary, Subseriber shall have
no right to, and shall nol, contrul ihe manner or deicmine (he
method of accomplishing such work. Subseriber may, however,
require Bentley's personnel 1o observe at sll limes the securily and
safely policies of Subseriber, In addition, Subscriber shuil be
eniitled (o ¢xercise & broad general power of supervision and
coatro] over the results of work perfarmed by Bentley to ensure
satisfaclory performance. This powor of supervision shall include
the righ! to inspect, glop work, make suggestions of
recommendstions as 10 the details of Ihe work, and Tequest
modifications 1o the scope of an Order.

Scheduilng, Bonlley will ry 1o wecommodale work sehedule
requests of Subscriber lo the exient possivle, Should any persenact
of Benlley be unable to perform scheduled services because of
illness, resignation, or other causcs beyond Bentley’s reasonable
control, Bentley will attermpt 1o replace such persennel wilkin a
reasonable time, bul Bentley shell not be Kable for failuce if it is
uniable 1o do =0, giving due regard (o its olher commitments and
pricdilies

Reporting. Subscriber will advise Bentiey of the individusls o
whom Bentley's manager will repont progress on day-to-day work.
Subscriber and Bentley shall develop appropriale adminisirative
procedures for performance of work at Subscriber's site, if
necessary. Subscriber shall periodically prepare an evaluation of
the wark performed by Benlley for submission to Bentley upon
Benlley's request.

Place of Work. Certain projects of tasks may require Bentley's
personnel to performs work for Subscriber ar Subscriber's prentises.
[n the event 1hat such projeets or insks are required lo be performed
at Subscriber's premiscs, Subscriber agrees (o provide working
space and facilities, and sny other services and materials Bentley
or ils personnel may reasanably request in arder to perform their
work, Subscriber recoguizes that there may be a need (o train
Bentley's personnel in the unique procedures used at Subscriber's
location.  When  Subscriber determines thal such lralning is
necessary, Subscriber shall, unless othenwlse agreed in wriling, pay
Bentley for iis persoanc!®s trining time.

Noa-Exclusive, Bentley shall retain (he right 1o perform werk for
others during the term of Ihis Agreement. Subscriber shall rétain
the right (o cause work of the seme or a ditferent kind 10 be
pecformed by i own persoane) or other contraclors during the
term of this Agreement,

Perpetual Lizense, Upon full payment for the Work, Bentley shafl
grant Subscriber & paid-up, perpetual, rayalty-free right and license
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10 use the Work Product (0r Product:on Use. Benlley relaing all
ight, tille and interest to the Work Product not otherwise ganted
10 Subscnber.

Preesisting Works of Benlley, Notwithstanding Sccrion .07 of
Exhibit C hercof, Bentey hereby seserves and retaing ownership of
wll works which Bentley created unrelated (0 1he Wask porfarmed
pursuanl to any Order, including but not Himited 10 Products (ihe
"Pre-Exlsting Works"). Bemtley does not grant Subscriver any
rights or licenses with respect to tie Pre-Exisiing Werks

Reslduals. It is mutually scknowledped that, during the aermm
course af its dealings with Subscriber and the Work, Herthey ani
ity personnel and agents may become acquainted with igeas.
concepls, know-how, melhods, techniques, processes, skiils, and
adsptations pertaining to Lhe Work, including thuse that Subscriher
considers 10 be proprictary or secrel. Notwithistanding anything in
this Agreement 1o the conmary, and regardiess of any teranoation
of this Agreerneny, Bentley shall be entilled 10 use, disclune, and
etherwise employ any ideas, concepls, kaow-how, methods,
lechniquey,  processes, and  skills,  sdaplations, eluding
generalized fealures of the sequence. struciure, 0 organizatien ol
any warks of suthorship, in cooduching ils business {includng
providing services or ezcating programmning or materials for other
customers), and Subscriber shall nol assert against Bentey or 1ts
personnel any prohibition ar restenint from so doing,

Third-Party Interests. Subscriber's intccest in nod obligations
with respect to iy programming, materials, or data 16 be cttrined
from Whird-party vendors, regardloss of whether cblained with the
assistance of Hendey, shall be determined in accadance with the
agreements and palicics of such vendary

Fees, Beatley shall be paid the fee a3 specified n cach Order
(which Beatley reserves the righl te change upon af irast sixty (60)
days advence nalice of at any time for any new Order vr medified
portion of on cxisting Order), or, if no fee is specifiad, al Bentley's
custoinary raies for the level of peesonnel providing such services

Expenses. Subscriber shalf also pay cilher the actush cosi o
Bentley's reasonable lravel and living cxpeases or an agrec-lo
wmount for such travel and living cxpenses (ether than avimial
commuiation travel] for Bentley cmployces in the perfarmance of
Work set forth in each Order alang with all aiher out-l-pocket
expenses incuned by Bentley.

Estimates, Estimates of i) fees for projects may be provided in
an Order, bul Benlley does not guaranice such estimaies. Beatley
will, however, nolify Subscriber as soon os possible if i will
exceed the estimate, and Subscriber may then ternminale the project
and pay only for services acmolly rendercd if Subscriber so
chooses.

Cunfidentlality, In the performance of the Wark, Bentley
acquire information af Subscriber which is propeiztary, aon-pudlic
and ideatified in writing as conlidential by Subscriber. Beailey
shall nat disclose 10 anyone not empleyed by Subscriber nor use
except on behall of Subscriber any such conlidental infonnation
acquired in the performance of the Work except os ruthoriced by
Subseriber in wriling rod as muybe permiticd by Seciion | 5 of
this Txhibit C. Bentiey shall have na obligation of canfidentiahiy
wilh respeet to any information of Subscriber (hat (i) has enteree
Ihe public domain ather (han thiougl a breach of this Agrecment

(i1} has been rightfully eblainsd by Bentley from a thisd party with
no ehligatlen of conlidentiality, oc (iii) is previously known by
Bentley as demonstrated by cleur and convinging  evidence

Notwithstanding  the foregoing resiciciions, Bentley and s
personnel may use and discluse any nformation o the exien
required by an order of any court or other govermimenal wuhority
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BENTLEY SELECT PROGRAM AGREEMENT
Professional Services
Exhibit C
Dated as of January 2010

or s nceessary for it or them to protect their interest in this
Agreement, but in cach case only after Subscober has been so
nolified snd hag had Ihe opportunity, if possible, 0 oblain
reasonable proteciion fur such information in connection with such
disclosure.

k15, Terra. This Exhibit C will become ¢ffective as of Lhe dute of Ihe
first executed Order and will comlinue in effect thraugh the
canpletion of each Order.

1.16. Termination of Orders. Subscriber or Benfley may lerninate any
uncompleied Order aj any time by giving thiy (30} days wrilien
notice to the other party, Upon such termination, Bentiey sgrees 1o
slop Work under (he Order in question end 10 forward (o
Subscriber all compleled or uncompieted drawings, repurls or
other documents relating to the Work, In the event of such
texmiaation Subscriber shall be lisble only for such fees, costs and
expenses as have accrued prior 1o the effective date of such
termination.

1.4n Prohibitlon on Hiring, Subseriber shall not solicit for
employment or hire any Beniley employees providing professiona?
services hergunder for the duration of the Work, plus a period of
one (1) year after completion of the professional services provided
hereunder.
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F,- BENTLEY SYSTEMS, INCORPORATED

c-j BENTLEY' ATTACHMENT 1
SELECT PROGRAM AGREEMENT

12368665

Banlley SELECT Agrasment Number.

Steps to a Properly Completed Attachment I

1. Indicate the Term of the Agreement below,
Complete 2 Site Information form for each covercd Site

Review the information regarding SELECTserver Online.

Eal o

Insert Attachment [ into the Bentley SELECT Program Agreement

Agreement Term*:  #® 12 Months

O 24 Months
O 36 Months
O Other:

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

SELOQ2718- 10001




Attachment I
BENTLEY SELECT PROGRAM AGREEMENT
SITE INFORMATION

Please complete a copy of this form lor caeh covered Site (as defined in Exhibit B, Seetion £.32)

Bentley's processes for the dclivery of License, Invoice and other information are optimized for
electronic delivery. For the most effective communication, please ensure that emafl addresses are

provided for all contact persons.

Bentley will establish Online SELECTservices User permissions for the Techaical Administrator
designated below. The Technical Administratar may grant all or some of those permissions e vther users
within the organization.  All licensing fulfillment documents will be delivesed to the Technical

Administrator.

All Notices delivered under the Agreement shall be delivered 10 the Account / Bitling Contact identiticd

below or in 4 subscquent notice to Bentley.

Shipping Address:
Wise County
Campany
Engineer

Silc

Chad Davis

Teehnical Administrutor Name

engineer@co.wise.tx.us

F-mail Address

1415 S. FM 51

Address/Street (no P.Q, Box)

Decatur

City

Texas 76234
State and Zip

Wise

Counlry

940-627-9332

Phane

Billing Address (if different):
Wise County
Company

Auditor's Office
Site

Ann McCuiston

Account / Billing Contact Nume

auditor@co.wise.tx.us

E-rnail Address

P.0O. Box 899

Address/Sireet (no P.OL Box)

Decatur

City

Texas 76234
State and Zip

Wise

Country

940-627-5744

Thone

SELCO2T10-1m00)




Bentley will add this site to SELECTserver Online (1 hosted, managed solution) for the management of vour Bentley

Product licenses,

Subscriber will install, activate and maintain a SELECTserver gateway Service (u “Gateway"™) to manage pre-XM Bentley
Products at this Site, The new (or existing) Gateway will be physically Jocated at the Shipping Address listed on the Site

Information Page found in Attachment }.

(Optional):

To discuss other Licensing options, please check the box below and a Bentley Representative will contact the Technical Administrator

identified in the “Shipping Address” section.

O Please contact the site Technical Administrator regarding other liceasing options,

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

Bentley SELECT
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AMENDMENT TO SELECT PROGRAM AGREEMENT
BYAND BETWEEN BENTLEY SYSTEMS, INCORPORATED AND WISE COUNTY,
TEXAS

This AMENDMENT (“Amendment”) is entered into and is effective on this the 28" day
of June, 2010, by and between Wise County, Texas, a governmental entity (“Subscriber”) and
Bentley Systems, Incorporated, located at 685 Stockton Drive, Exton, PA 19341 (“Bentley”), with
reference to the following:

WHEREAS, Subscriber and Bentley have previously entered into an Agreement dated
June 12, 2008 (“Agreement”)

WHEREAS, Subscriber and Bentley have agreed to replace the Agreement by a signing
an updated Agreement on June 28, 2010 for the purpose of Renewal; and

WHEREAS, Subscriber and Bentley have completed discussions concerning the Renewal
and updating of the Agreement, and mutually desire to modify the Agreement to reflect the terms
and conditions set forth herein in accordance with Section 8.03 of Exhibit B of the Agreement;

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
made herein, and other good and valuable consideration, the receipt of which is hereby
acknowledged, the Subscriber and Bentley mutually agree to the following amendment of the
Agreement:

1. Section 7.01 of Exhibit B, Term, is hereby amended to delete the current language
in its entirety and replace it with the following new language:

“This Agreement shall become effective on the Effective date, and shall continue
for one (1) year. After the initial term, the Agreement can be renewed annually
for one (1) year terms upon approval of the parties as evidenced in a properly
signed renewal notice.”

2. Section 8.09 of Exhibit B Governing Law is hereby amended and replaced by the
current language:

“This Agreement shall be governed by, interpreted, and enforced in accordance
with the laws of the State of Texas, 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.”



All other provisions of the Agreement shall remain in effect and in full force.

IN WITNESS WHEREOF, Subscriber and Bentley have caused this Amendment to be signed
by the duly authorized officers or representatives of each Party on the day and year set forth
hereinabove.

B LEY SYSTEMS, INCORPORATED WISE COUNT EXAS

M %’ﬂ( clrery

Signature Signature /L
Ch 41 H# ﬁ(u [MEELanty
Print Name _/ Print Name
Lmﬂ/ fest. 1 CMW;V ~vdge
Title Title

Date Date
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