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The following documentation is an electronically-
submitted vendor response to an advertised
solicitation from the West Virginia Purchasing
Bulletin within the Vendor Self-Service portal at
wvOASIS.gov. As part of the State of West
Virginia’s procurement process, and to maintain the
transparency of the bid-opening process, this
documentation submitted online is publicly posted
by the West Virginia Purchasing Division at
WVPurchasing.gov with any other vendor
responses to this solicitation submitted to the
Purchasing Division in hard copy format.
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Legal Name: BENTLEY SYSTEMS INC
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Total Bid: $2,496,806.20
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Purchasing Division State of West Virginia

2019 Washington Street East Solicitation Response
Post Office Box 50130 P

Charleston, WV 25305-0130

Proc Folder : 254001

Proc Type : Central Master Agreement

Solicitation Description : Addendum 1 BENTLEY SOFTWARE MAINTENANCE AND SERVICES

Date issued Solicitation Closes Solicitation Response Version
2016-12-27 SR 0803 ESR12151600000002785 1
13:30:00
LVENDOR
000000232598
BENTLEY SYSTEMS INC
Solicitation Number: CRFQ 0803 DOT1700000041
Total Bid : $2,496,806.20 Response Date: 2016-12-21 Response Time: 17:18:20
Comments: No additional discounts will be applied.
FOR INFORMATION CONTACT THE BUYER
Misty Delong
(304) 558-8802
misty.m.delong@wv.gov
Signature on File FEIN # DATE

All offers subject to all terms and conditions contained in this solicitation

Page: 1

FORM ID : WV-PRC-SR-001




Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount

1 BENTLEY SOFTWARE 1.00000 EA $2,496,806.200000 $2,496,806.20
MAINTENANCE AND SERVICES

Comm Code Manufacturer Specification Model #

81112200

Extended Description : [OPEN END CONTRACT: TO PROVIDE BENTLEY SOFTWARE MAINTENANCE AND SERVICES

Pricing shall be completed on Exhibit A Pricing Page.

If submitting online vendor should enter their bid total from Exhibit A in the Oasis commodity line. This commodity line wil
not be evaluated. Vendor is responsible for attaching Exhibit A to online bids.

Page: 2





























































































































































Tom Gergel, Account Director
610-458-3135
610-458-3181
tom.gergel@bentley.com



$237,905.00

$50,500.00

$24,868.00

$121,613.00

$245,042.00 $252,393.00 $259,965.00
$58,000.00 $63,000.00 $63,000.00
$24,868.00 $24,868.00 $24,868.00

$125,261.00 $129,019.00 $132,890.00

$128.00

$267,764.00

$68,000.00

$24,868.00

$136,877.00



$15.00

$9.00
$0.00

5%

$273.76
$270.38
$270.38
$209.54
$209.54









Bentley Systems, Incorporated
685 Stockton Drive
Exton, PA 19341 Telephone: (610) 955-3125


















BENTLEY SYSTEMS, INCORPORATED
685 Stockton Drive
Exton, Pennsylvania 19341-1151

D o P L . T +1 610-458-5000
? = NMTIAI] ] F +1 610-458-2900
__j Advancing Infrastructure www.bentley.com

State of West Virginia
CRFQ 0803 DOT1700000041
BENTLEY SOFTWARE MAINTENANCE AND SERVICES

In accordance with Addendum No. 1, which contained Bentley’s question and WVDOT’s
answer regarding contract terms and conditions, Bentley is proposing to deliver Products
and Services under CRFQ 0803 DOT1700000041 (“CRFQ”) within the same contract
framework that has been previously agreed upon between WVDOT and Bentley.

Specifically, the Agreement for the prior Bentley Enterprise License Subscription (“ELS”)
for the performance period commencing April 1, 2012 was performed under WV Purchase
Order Number 631200046, dated (/17/2012 and which incorporated the General Terms
and Conditions, the then current Bentley SELECT Program Agreement (“SELECT
Agreement”), the SELECT Program Amendment (containing agreed upon modifications
to the SELECT Agreement as well as other contract documents), other Bentley documents
related to the ELS, and WV Appendix A WV-96A). (Please see enclosed WV Purchase
Order Number 631200046 for reference).

For CRFQ 0803 DOT1700000041, Bentley is proposing the same contract format. Bentley
is submitting the enclosed current version of the SELECT Agreement, the SELECT
Amendment, (which is exactly the same as the previously agreed upon SELECT
Amendment), the SELECT Exhibits related to the ELS, and the WV Appendix A WV-
96A, (collectively the “SELECT Document Package”), which upon acceptance by
WVDOT, to be incorporated into the new Purchase Order, along with the General Terms
and Conditions to comprise the Final Agreement for the subject CRFQ.

Please see enclosed SELECT Document Package for WVDOT review.




Attachment A

Enterprise License Subscription Fixed Program Pricing

Section A
[ bidding an equal product Tist
brand and product information
below. Year 1 Price Year 2 Price Year 3 Price Year 4 Price Year 5 Price Extended Total
3.1.3 Enterprise License Subscription
(ELS). Includes Bentley LEARN, Help
Desk, Developer Network, or equal. 237,905.00 | $ 245,042.00 | $ 252,393.00 | $ 259,965.00 | $ 267,764.00 1,263,069.00
3.1.4.2 InspectTech Software
Hosting/Lease (NOT covered in ELS), or
equal 50,500.00 | $ 58,000.00 | $ 63,000.00 | $ 63,000.00 | $ 68,000.00 302,500.00
3.1.4.3 LARS Bridge Suite (No covered in
ELS), or equal 24,868.00 | $ 24,868.00 | $ 24,868.00 | $ 24,868.00  $ 24,868.00 124,340.00
3.1.4.4 ProjectWise Connect Edition (Not
Covered in ELS), or equal 121,613.00 | $ 125,261.00 | $ 129,019.00 | $ 132,890.00 | $ 136,877.00 645,660.00
Section A Total Five year cost $2,335,569.00
Section B

If bidding an equal product list
brand and product information

below. Unit Price Estimate Quantity Extended Total
3.1.4.4.3 Optional: ProjectWise Connect
Edition Passport and/or Visa for external
Users. (Specify Price per each unit.), or
equal $128.00 25 $3,200.00
Section B Total Cost $3,200.00




Section C

3.1.4.1 SuperLoad Software Hosting/Lease (Not covered in ELS), or equal

Payment Fees are based on the permit fee which is determined by
WVDOT. On a monthly basis, the vendor will collect this fee and remit
it to WVDOT as described below. Price Estimated Quantities Extended Price
Automation Fee - Vendor will colelct and retian this amount for the first 7,000
paid permits issued in a clendar month as part of the compensation for the
service provided. $15.00 7,000 $105,000.00
Automation Fee - Vendor will collect and retain this amount for each paid
permit after the 7,000th issued in a calendar month as part of the
compensation for the service provided. $9.00 3,000 $27,000.00
Permit Amendment Fee $0.00 100 $0.00
Processing Fee - Fee to be collected and retained by the vendor to cover the
direct costs of credit care transactions and management of escrow accounts.
This shall be charged as a fixed rate percent of the per permit per ton mile cost
(currently 5% of the ton mile fee at WVDOT's current rates). 5% $274,023.96 $13,701.20
Section C Total Cost $145,701.20
Section D

3.1.6 Professional Consulting and Implementation Services

Hourly Rate for life of Contract

Estimated Hours

Extended Price

Project Manager| $ 273.76 10 $ 2,737.60
Senor Consultant| $ 270.38 200 S 2,703.80
Senior Technician| $ 270.38 200 S 2,703.80
Consultant| $ 209.54 100 $ 2,095.40
Technologist| $ 209.54 100 S 2,095.40

Section D Total Cost

$12,336.00

Bid Total (Total of Section A, B, C, & D)

$2,496,806.20




State of West Virginia
Department of Administration
Purchasing Division

2019 Washington Stroet East
Post Office Box 50130 .
Charleston, WV 25305-0130

DIVISION OF HIGHWAYS
FINANCE DIVISION

BUILDING 5, ROOM A220

1900 KANAWHA BOULEVARD EAST

Purchase Order _

CORRECT PURCHASE QRDER NUMBER
MUST APPEAR ON ALL PACKAGES,
INVOICES, AND SHIPPING PAPERS.
QUESTIONS CONCERNING THIS PUR-

CHASE ORDER SHOULD BE DIRECTED
TO THE BUYER AS NOTED BELOW,

CHARLESTON, WV -
253050430 A@EN@Y @@EDY
*106130129 610-458-5000
BENTLEY SYSTEMS INC DIVISION OF HIGHWAYS
685 STOCKTON DR CHIEF OF INFORMATION SYSTEMS
BUILDING 5 ,
EXTON PA 19341 1900 KANAWHA BOULEVARD, EAST
CHARLESTON, WV

coofL

09/14/2015 099-00-01-001
ENTERPRISE |LICENSE SUBSCRIPTION

DIRECT PURCHASE ORDER

HEREQGF.

THE VENDCR| BENTLEY SYSTEMS INC,, {AGREES TO ENTER
INTO AN OPEN-END ¢ONTRACT WITH THE AGENCY, THE WEST
VIRGINTA DIVISION|OF HIGHWAYS TO PROVIDE THE AGENCY
WITH ENTERFRISE LICENSE SUBSCRIPTION FOR A THREE YEAR
CONTRACT PER THE $PECIFICATIONS, AND TERMS & CONDITIONS
INCORPORATED HEREIN BY REFERENCE AND MADE A PART OF

PURCHASING DIVISION
CERTIFIED ENCUMBERED

0CT 192012

/AN

IF APP“‘T&PW@F@%ED BY ATTORNEY GENERAL, CHECK HERE E(J!" * "/ v QPEN END

BY.

Ay 3@@_5’5-8 -

APPAOVED AS TO RORM BY
ASSISTANT ATTORNEY GENERAL

PURCHASING DIVISION AUTHORIZED SIGNATURE

‘

e L e
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\ i GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL A!GREEMENT: Issuance of a Purchase Order signed by the Purchasing Division
Director, or his designee, and approved as to form by the Attorney General’s office constitutes
acceptance of this Contract made by and between the State of West Virginia and the Vendor. Vendor’s
signature on its bid significs Vendor’s agreement to be bound by and accept the terms and conditions
contained in this Coniract.

2. DEFINITIONS: As used in this Solicitation / Coniract, the following terms shall have the meanings
attributed to them below. Additional definitions may be found in the specifications included with this
Solicitation / Contract.

2.1 “Agency” or “Agencies” means the agency, board, commission, or other entity of the State of
West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2 “Contract” means the binding agreement that is entered into between the State and the Vendor
to provide the goods and services requested in the Solicitation.

2.3 “Director” means the Director of the West Virginia Department of Administration, Purchasing
Division.

2.4 “Purchasing Division” means the West Virginia Department of Administration, Purchasing _
Division.

2.5 “Purchase Order” means the document signed by the Agency and the Purchasing Division, and
approved as to form by the Attorney General, that identifies the Vendor as the successful bidder
and Contract holder.

2.6 “Solicitation” means the official solicitation published by the Purchasing Division and identified
by number on the first page thereof.

2.7 “State” means the State of West Virginia and/or any of its agencies, commissions, boards, etc.
as context requires. '

2.8 “Yendor” or “Vendors” means any entity submitting a bid in response to the Solicitation, the
entity that has been selected as the lowest responsible bidder, or the entity that has been awarded
the Contract as context requires.

Revised 6/15/2012
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3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be determined in
accordance with the category that has been identified as applicable to this Contract below:

IV |

Revised 6/15/2012

Term Contract

Initial Contract Term: This Contract becomes effective on [09/15/2012

and extends for a period of [3 [year(s).

Renewal Term: This Contract may be renewed upon the mutual written consent of the
Agency, and the Vendor, with approval of the Purchasing Division and the Attotney
General’s office (Attorney General approval is as to form only). Any request for renewal
must be submitted to the Purchasing Division Director thirty (30) days prior to the expiration
date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract. Renewal of this Contract
is limited to |0 successive one (1) year periods. Automatic renewal of
this Contract is prohibited. Notwithstanding the foregoing, Purchasing Division approval is
not required on agency delegated or exempt purchases. Attorney General approval may be
required for vendor terms and conditions.

Reasonable Time Extension: At the sole discretion of the Purchasing Division Director,
and with approval from the Attorney General’s office (Attorney General approval is as to
form only), this Contract may be extended for a reasonable time after the initial Contract
term or after any renewal term as may be necessary to obtain a new contract or renew this
Contract. Any reasonable time extension shall not exceed twelve (12) months. Vendor may
avoid a reasonable time extension by providing the Purchasing Division Director with written
notice of Vendor’s desire to terminate this Contract 30 days prior to the expiration of the then
cutrent term. During any reasonable time extension period, the Vendor may terminate this
Contract for any reason upon giving the Purchasing Division Director 30 days written notice.
Automatic extension of this Contract is prohibited. Notwithstanding the foregoing,
Purchasing Division approval is not required on agency delegated or exempt purchases, but
Attorney General approval may be required.

Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the notice to
proceed and must be completed within| : days.
One Time Purchase: The term of this Contract shall run for one year from the date the

Purchase Order is issued or from the date the Purchase;Order is issued until all of the goods
contracted for have been delivered, whichever is shorter.

Other: See attached.
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4. NOTICE TO PROCEED: Vendor shall begin performance of this Contract immediately upon
receiving notice to proceed unless otherwise instructed by the Agency. Unless otherwise specified, the
fully executed Purchase Order will be considered notice to proceed

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance with
the category that has been identified as applicable to this Contract below.

fy/1 Open End Contract: Quantities listed in this Solicitation are approximations only, based on
estimates supplied by the Agency. It is understood and agreed that the Contract shall cover the
quantities actually ordered for delivery during the term of the Contract, whether more or less
than the quantities shown.

| | Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

[ | Combined Service and Goods: The scope of the service and deliverable goods to be provided
will be more clearly defined in the specifications included herewith.

] | One Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order
approved by the Vendor, Agency, Purchasing Division, and Attorney General’s office.

6. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified elsewhere
within this Solicitation/Contract by the State. A Vendor’s inclusion of price adjustment provisions in its
bid, without an express authorization from the State in the Solicitation to do so, may result in bid
disqualification.

7. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency to
purchase goods or services in the open market that Vendor would otherwise provide under this Contract
if those goods or services are for immediate or expedited delivery in an emergency. Emergencies shall
include, but are not limited to, delays in transportation or an unanticipated increase in the volume of
work. An emergency purchase in the open market, approved by the Purchasing Division Director, shall
not constitute of breach of this Contract and shall not entitle the Vendor to any form of compensation or
damages. This provision does not excuse the State from fulfilling its obligations under a One Time
Purchase contract.

8. REQUIRED DOCUMENTS: All of the items checked below must be provided to the Purchasing
Division by the Vendor as specified below.

| | BID BOND: All Vendors shall furnish a bid bond in the amount of five percent (5%) of the
total amount of the bid protecting the State of West Virginia. The bid bond must be submitted
with the bid.

Revised 6/15/2012
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PERFORMANCE BOND: The apparent successful Vendor shall provide a performance bond
in the amount of I ' | The performance bond must be
issued and received by the Purchasing Division prior to Contract award. On construction
confracts, the performance bond must be 100% of the Contract value.

LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labot/material payment bond in the amount of 100% of the Contract value. The labor/material
payment bond must be issued and delivered to the Purchasing Division prior to Contract award.

In lieu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may provide
certified checks, cashier’s checks, or irrevocable fetters of credit. Any certified check, cashier’s checi,
or irrevocable letter of credit provided in lieu of a bond must be of the same amount and delivered on the
same schedule as the bond it replaces. A letter of credit submitted in lieu of a performance and
labor/material payment bond will only be allowed for projects under $100,000. Personal or business
checks are not acceptable.

Revised 6/15/2012

MAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year
maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

WORKERS’ COMPENSATION INSURANCE: The apparent successful Vendor shall have
appropriate workers® compensation insurance and shall provide proof thereof upon request.

INSURANCE: The apparent successful Vendor shall furnish proof of the following insurance
prior to Contract award:

[ 1 Commercial General Liability Insurance:
or more.

I Builders Risk Insurance: builders risk — all risk insurance in an amount equal to
100% of the amount of the Contract.
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The apparent successful Vendor shall also furnish proof of any additional insurance requirements
contained in the specifications prior to Contract award regardless of whether or not that
insurance requirement is listed above,

| | LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section entitled Licensing, of the General Terms and Conditions, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits prior to Contract
award, in a form acceptable to the Purchasing Division.

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications prior to Contract award regardless of whether or not
that requirement is listed above.

9. LITIGATION BOND: The Director reserves the right to require any Vendor that files a protest of an
award to submit a litigation bond in the amount equal to one percent of the lowest bid submitted or
$5,000, whichever is greater. The entire amount of the bond shall be forfeited if the hearing officer
determines that the protest was filed for frivolous or improper purpose, including but not limited to, the
purpose of harassing, causing unnecessary delay, or needless expense for the Agency. All litigation
bonds shall be made payable to the Purchasing Division. In lieu of a bond, the protester may submit a
cashier’s check or certified check payable to the Purchasing Division. Cashier’s or certified checks will
be deposited with and held by the State Treasurer’s office. If it is determined that the protest has not
been filed for frivolous or improper purpose, the bond or deposit shall be returned in its entirety.

10. ALTERNATES: Any model, brand, or specification listed herein establishes the acceptable level of
quality only and is not intended to reflect a preference for, or in any way favor, a particular brand or
vendor. Vendors may bid alternates to a listed model or brand provided that the alternate is at least
equal to the model or brand and complies with the required specifications. The equality of any alternate
being bid shall be determined by the State at its sole discretion. Any Vendor bidding an alternate model
or brand should clearly identify the alternate items in its bid and should include manufacturer’s
specifications, industry literature, and/or any other relevant documentation demonstrating the equality of
the alternate items. Failure to provide information for alternate items may be grounds for rejection of a
Vendor’s bid.

11. EXCEPTIONS AND CLARIFICATIONS: The Solicitation contains the specifications that shall
form the basis of a contractual agreement. Vendor shall clearly mark any exceptions, clarifications, or

Revised 6/15/2012
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other proposed modifications in its bid. Exceptions to, clarifications of, or modifications of a
requirement or term and condition of the Solicitation may result in bid disqualification.

12, LIQUIDATED DAMAGES: Vendor shall pay liquidated damages in the amount
n/a | for[n/a |

|-
This clause shall in no way be considered exclusive and shall not limit the State or Agency’s right to pursue
any other available remedy.

13, ACCEPTANCE/REJECTION: The State may accept or reject any bid in whole, or in part. Vendor’s
signature on its bid signifies acceptance of the terms and conditions contained in the Solicitation and
Vendor agrees to be bound by the terms of the Contract, as reflected in the Purchase Order, upon receipt.

14. REGISTRATION: Prior to Contract award, the apparent successful Vendor must be properly
registered with the West Virginia Purchasing Division and must have paid the $125 fee if applicable.

15. COMMUNICATION LIMITATIONS: In accordance with West Virginia Code of State Rules §148-
I-6.6, communication with the State of West Virginia or any of its employees regarding this Solicitation
during the solicitation, bid, evaluation or award periods, except through the Purchasing Division, is
strictly prohibited without prior Purchasing Division approval. Purchasing Division approval for such
communication is implied for all agency delegated and exempt purchases.

16. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds being
appropriated by the Legislature or otherwise being made available. In the event funds are not
appropriated or otherwise made available, this Contract becomes void and of no effect beginning on July
1 of the fiscal year for which funding has not been appropriated or otherwise made available.

17. PAYMENT: Payment in advance is prohibited under this Contract. Payment may only be made after
the delivery and acceptance of goods or services. The Vendor shall submit invoices, in arrears, to the
Agency at the address on the face of the purchase order labeled “Invoice To.”

18. UNIT PRICE: Unit prices shall prevail in cases of a discrepancy in the Vendor’s bid.
19. DELIVERY: All quotations are considered freight on board destination (“F.0.B. destination™) unless
alternate shipping terms are clearly identified in the bid. Vendor’s listing of shipping terms that

contradict the shipping terms expressly required by this Solicitation may result in bid disqualification.

20. INTEREST: Interest attributable to late payment will only be permitted if authorized by the West
Virginia Code. Presently, there is no provision in the law for interest on late payments.

21. PREFERENCE: Vendor Preference may only be granted upon written request and only in accordance

with the West Virginia Code § 5A-3-37 and the West Virginia Code of State Rules. A Resident Vendor
Certification form has been attached hereto to allow Vendor to apply for the preference. Vendor’s

Revised 6/15/2012
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25.

26.

27.

28.

29.
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failure to submit the Resident Vendor Certification form with its bid will result in denial of Vendor
Preference. Vendor Preference does not apply to construction projects.

SMALL, WOMEN-OWNED, OR MINORITY-OWNED BUSINESSES: For any solicitations
publicly advertised for bid on or after July 1, 2012, in accordance with West Virginia Code §5A-3-
37(a)(7) and W. Va. CSR § 148-22-9, any non-resident vendor certified as a small, women-owned, or
minority-owned business under W. Va. CSR § 148-22-9 shall be provided the same preference made
available to any resident vendor. Any non-resident small, women-owned, or minority-owned business
must identify itself as such in writing, must submit that writing to the Purchasing Division with its bid,
and must be properly certified under W. Va, CSR § 148-22-9 prior to submission of its bid to receive the
preferences made available to resident vendors. Preference for a non-resident small, women-owned, or
minority owned business shall be applied in accordance with W. Va. CSR § 148-22-9.

TAXES: The Vendor shall pay any applicable sales, use, personal property or any other taxes arising
out of this Contract and the transactions contemplated thereby. The State of West Virginia is exempt
from federal and state taxes and will not pay or reimburse such taxes.

CANCELLATION: The Purchasing Division Director reserves the right to cancel this Contract
immediately upon written notice to the vendor if the materials or workmanship supplied do not conform
to the specifications contained in the Contract. The Purchasing Division Director may cancel any
purchase or Contract upon 30 days written notice to the Vendor in accordance with West Virginia Code
of State Rules § 148-1-7.16.2.

WAIVER OF MINOR IRREGULARITIES: The Director reserves the right to waive minor
irregularities in bids or specifications in accordance with West Virginia Code of State Rules § 148-1-4.6.

TIME: Time is of the essence with regard to all matters of time and performance in this Contract,

APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia law without
giving effect to its choice of law principles. Any information provided in specification manuals, or any
other source, verbal or written, which contradicts or violates the West Virginia Constitution, West
Virginia Code or West Virginia Code of State Rules is void and of no effect.

COMPLIANCE: Vendor shall comply with all applicable federal, state, and local laws, regulations and
ordinances. By submitting a bid, Vendors acknowledge that they have reviewed, understand, and will
comply with all applicable law.

PREVAILING WAGE: On any contract for the construction of a public improvement, Vendor and any
subcontractors utilized by Vendor shall pay a rate or rates of wages which shall not be less than the fair
minimum rate or rates of wages (prevailing wage), as established by the West Virginia Division of
Labor  under West Virginia Code §§ 21-5A-1 et seq. and available at
http://www.sos.wv.gov/administrative-law/wagerates/Pages/default.aspx. Vendor shall be responsible

for ensuring compliance with prevailing wage requirements and determining when prevailing wage

Revised 6/15/2012
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requirements are applicable. The required contract provisions contained in West Virginia Code of State
Rules § 42-7-3 are specifically incorporated herein by reference.

30. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s bid, or in
any American Institute of Architects documents pertaining to this Contract are hereby deleted, void, and
of no effect.

31. MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding anything
contained in this Contract to the contrary, no modification of this Contract shall be binding without
mutual written consent of the Agency, and the Vendor, with approval of the Purchasing Division and the
Attorney General’s office (Attorney General approval is as to form only). No Change shall be
implemented by the Vendor until such time as the Vendor receives an approved written change
order from the Purchasing Division.

32. WAIVER: The failure of either party to insist upon a strict performance of any of the terms or
provision of this Contract, or to exercise any option, right, or remedy herein contained, shall not be
construed as a waiver or a relinquishment for the future of such term, provision, option, right, or remedy,
but the same shall continue in full force and effect. Any waiver must be expressly stated in writing and
signed by the waiving party.

33. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall supersede any and
all subsequent terms and conditions which may appear on any form documents submitted by Vendor to
the Agency or Purchasing Division such as price lists, order forms, invoices, sales agreements, or
maintenance agreements, and includes internet websites or other electronic documents. Acceptance or
use of Vendor’s forms does not constitute acceptance of the terms and conditions contained thereon.

34. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder, may be
assigned by the Vendor without the express written consent of the Agency, the Purchasing Division, the
Attorney General’s office (as to form only), and any other government agency or office that may be
required to approve such assignments. Notwithstanding the foregoing, Purchasing Division approval
may or may not be required on certain agency delegated or exempt purchases.

35. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by this Contract
will: (a) conform to the specifications, drawings, samples, or other description furnished or specified by
the Agency; (b) be merchantable and fit for the purpose intended; and (c) be free from defect in material
and workmanship,

36. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for personal use and
the Vendor is prohibited from permitting or facilitating the same,

37. BANKRUPTCY: In the event the Vendor files for bankruptcy protection, the State of West Virginia
may deem this Contract null and void, and terminate this Contract without notice.

Revised 6/15/2012
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38. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA

39.

40.

41,

Business Associate Addendum (BAA), approved by the Attorney General, is available online at

http://www.state.wv.us/adminfpurchase/vrc/hipaa.html and is hereby made part of the agreement
provided that the Agency meets the definition of a Covered entity (45 CFR §160.103) and will be
disclosing Protected Health Information (45 CFR §160.103) to the Vendor.

CONFIDENTIALITY: The Vendor agrees that it will not disclose to anyone, directly or indirectly, any
such personally identifiable information or other confidential information gained from the Agency,
unless the individual who is the subject of the information consents to the disclosure in writing or the
disclosure is made pursuant to the Agency’s policies, procedures, and rules. Vendor further agrees to
comply with the Confidentiality Policies and Information Security Accountability Requirements, set
forth in hitp://www.state.wv.us/admin/purchase/privacy/default.htrml,

DISCI.OSURE: Vendor’s response to the Solicitation and the resulting Contract are considered public
documents and will be disclosed to the public in accordance with the laws, rules, and policies governing
the West Virginia Purchasing Division. Those laws include, but are not limited to, the Freedom of
Information Act found in West Virginia Code § 29B-1-1 et seq.

If a Vendor considers any part of its bid to be exempt from public disclosure, Vendor must so indicate
by specifically identifying the exempt information, identifying the exemption that applies, providing a
detailed justification for the exemption, segregating the exempt information from the general bid
information, and submitting the exempt information as part of its bid but in a segregated and clearly
identifiable format. Failure to comply with the foregoing requirements will result in public disclosure
of the Vendor’s bid without further notice. A Vendor’s act of marking all or nearly all of its bid as
exempt is not sufficient to avoid disclosure and WILL NOT BE HONORED. Vendor’s act of marking a
bid or any part thereof as “confidential” or “praprietary” is not sufficient to avoid disclosure and WILL
NOT BE HONORED. In addition, a legend or other statement indicating that ail or substantially all of
the bid is exempt from disclosure is not sufficient to avoid disclosure and WILL NOT BE HONORED.
Vendor will be required to defend any claimed exemption for nondiclosure in the event of an
administrative or judicial challenge to the State’s nondisclosure. Vendor must indemnify the State for
any costs incurred related to any exemptions claimed by Vendor. Any questions regarding the
applicability of the various public records laws should be addressed to your own legal counsel prior to
bid submission.

LICENSING: In accordance with West Virginia Code of State Rules §148-1-6.1.7, Vendor must be
licensed and in good standing in accordance with any and all state and local laws and requirements by
any state or local agency of West Virginia, including, but not limited to, the West Virginia Secretary of
State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission, or any other
state agency or political subdivision. Upon request, the Vendor must provide all necessary releases to
obtain information to enable the Purchasing Division Director or the Agency to verify that the Vendor is
licensed and in good standing with the above entities.
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42. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Purchase Order from any
agency of the State of West Virginia, the Vendor agrees to convey, sell, assign, or transfer to the State of
West Virginia all rights, title, and interest in and to all causes of action it may now or hereafter acquire
under the antitrust laws of the United States and the State of West Virginia for price fixing and/or
unreasonable restraints of trade relating to the particular commodities or services purchased or acquired
by the State of West Virginia. Such assignment shall be made and become effective at the time the
purchasing agency tenders the initial payment to Vendor.

43. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor certifies (1)
that its bid was made without prior understanding, agreement, or connection with any corporation, firm,
limited liability company, partnership, person or entity submitting a bid for the same material, supplies,
equipment or services; (2) that its bid is in all respects fair and without collusion or fraud; (3) that this
Contract is accepted or entered into without any prior understanding, agreement, or connection to any
other entity that could be considered a violation of law; and (4) that it has reviewed this RFQ in its
entirety; understands the requirements, terms and conditions, and other information contained
herein. Vendor’s signature on its bid also affirms that neither it nor its representatives have any interest,
nor shall acquire any interest, direct or indirect, which would compromise the performance of its
services hereunder. Any such interests shall be promptly presented in detail to the Agency.

The individual signing this bid on behalf of Vendor certifies that he or she is authorized by the Vendor
to execute this bid or any documents related thereto on Vendor’s behalf: that he or she is authorized to
bind the Vendor in a contractual relationship; and that, to the best of his or her knowledge, the Vendor
has properly registered with any State agency that may require registration.

44. PURCHASING CARD ACCEPTANCE: The State of West Virginia currently utilizes a Purchasing
Card program, administered under contract by a banking institution, to process payment for goods and
services. The Vendor must accept the State of West Virginia’s Purchasing Card for payment of all
orders under this Contract unless the box below is checked.

| | Vendor is not required to accept the State of West Virginia’s Purchasing Card as payment for all
goods and services.

45. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely liable for
the acts and omissions of its employees and agents. Vendor shall be responsible for selecting,
supervising, and compensating any and all individuals employed pursuant to the terms of this
Solicitation and resulting contract. Neither the Vendor, nor any employees or subcontractors of the
Vendor, shall be deemed to be employees of the State for any purpose whatsoever. Vendor shall be
exclusively responsible for payment of employees and contractors for all wages and salaries, taxes,
withholding payments, penalties, fees, fringe benefits, professional liability insurance premiums,
contributions to insurance and pension, or other deferred compensation plans, including but not limited
to, Workers’ Compensation and Social Security obligations, licensing fees, erc. and the filing of all
necessary documents, forms and returns pertinent to all of the foregoing. Vendor shall hold harmless the
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State, and shall provide the State and Agency with a defense against any and all claims including, but
not limited to, the foregoing payments, withholdings, contributions, taxes, Social Security taxes, and
employer income tax returns. :

46. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the State and the
Agency, their officers, and employees from and against: (1) Any claims or losses for services rendered
by any subcontractor, person, or firm performing or supplying services, materials, or supplies in
connection with the performance of the Contract; (2) Any claims or losses resulting to any person or
entity injured or damaged by the Vendor, its officers, employees, or subcontractors by the publication,
translation, reproduction, delivery, performance, use, or disposition of any data used under the Contract
in a manner not authorized by the Contract, or by Federal or State statutes or regulations; and (3) Any
failure of the Vendor, its officers, employees, or subcontractors to observe State and Federal laws
including, but not limited to, labor and wage and hour laws.

47. PURCHASING AFFIDAVIT: In accordance with West Virginia Code § 5A-3-10a, all Vendors are
required to sign, notarize, and submit the Purchasing Affidavit stating that neither the Vendor nor a
related party owe a debt to the State in excess of $1,000. The affidavit must be submitted prior to
award, but should be submitted with the Vendor’s bid. A copy of the Purchasing A ffidavit is included
herewith.

48. ADDITIONAL AGENCY AND LOCAL GOVERNMENT USE: This Contract may be utilized by
and extends to other agencies, spending units, and political subdivisions of the State of West Virginia;
county, municipal, and other local government bodies; and school districts (“Other Government
Entities”). This Contract shall be extended to the aforementioned Other Government Entities on the
same prices, terms, and conditions as those offered and agreed to in this Contract. If the Vendor does
not wish to extend the prices, terms, and conditions of its bid and subsequent contract to the Other
Government Entities, the Vendor must clearly indicate such refusal in its bid. A refusal to extend this
Contract to the Other Government Entities shall not impact or influence the award of this Contract in

any manner.

49. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not presently have
or acquire any interest, direct or indirect, which would conflict with or compromise the performance of
its obligations hereunder. Vendor shall periodically inquire of its officers, members and employees to
ensure that a conflict of interest does not arise. Any conflict of interest discovered shall be promptly
presented in detail to the Agency.

50. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the following
reports identified by a checked box below:

[y/| Such reports as the Agency and/or the Purchasing Division may request. Requested reports may
include, but are not limited to, quantities purchased, agencies utilizing the contract, total contract
expenditures by agency, etc.
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[ | Quarterly reports detailing the total quantity of purchases in units and dollars, along with a listing
of purchases by agency. Quarterly reports should be delivered to the Purchasing Division via

email at purchasing.requisitions@wv.gov.

BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the Director of the Division
of Protective Services shall require any service provider whose employees are regularly employed on the
grounds or in the buildings of the Capitol complex or who have access to sensitive or critical
information to submit to a fingerprint-based state and federal background inquiry through the state
repository. The service provider is responsible for any costs associated with the fingerprint-based state
and federal background inquiry.

After the contract for such services has been approved, but before any such employees are permitted to
be on the grounds or in the buildings of the Capitol complex or have access to sensitive or critical
information, the service provider shall submit a list of all persons who will be physically present and
working at the Capitol complex to the Director of the Division of Protective Services for purposes of
verifying compliance with this provision.

The State reserves the right to prohibit a service provider’s employees from accessing sensitive or
critical information or to be present at the Capitol complex based upon results addressed from a criminal
background check.

Service providers should contact the West Virginia Division of Protective Services by phone at
(304) 558-9911 for more information.

PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when authorized by the
Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56, no contractor may use or
supply steel products for a State Contract Project other than those steel products made in the United
States. A contractor who uses steel products in violation of this section may be subject to civil penalties
pursuant to W. Va. Code § 5A-3-56. As used in this section:

a. “State Contract Project” means any erection or construction of, or any addition to, alteration of
or other improvement to any building or structure, including, but not limited to, roads or
highways, or the installation of any heating or cooling or ventilating plants or other equipment,
or the supply of and materials for such projects, pursuant to a contract with the State of West
Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwisc similarly processed, or processed by a combination of two or more or
such operations, from steel made by the open heath, basic oxygen, electric furnace, Bessemer or
other steel making process.

The Purchasing Division Director may, in writing, authorize the use of foreign steel products if:

a. The cost for each contract item used does not exceed one tenth of one percent (.1%) of the total
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contract cost or two thousand five hundred dollars ($2,500.00), whichever is greater. For the
purposes of this section, the cost is the value of the steel product as delivered to the project; or

b. The Director of the Purchasing Division determines that specified steel materials are not
produced in the United States in sufficient quantity or otherwise are not reasonably available to
meet contract requirements,

33. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In Accordance
with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every contract or
subcontract, subject to the limitations contained herein, for the construction, reconstruction, alteration,
repair, improvement or maintenance of public works or for the purchase of any item of machinery or
equipment to be used at sites of public works, only domestic aluminum, glass or steel products shall be
supplied unless the spending officer determines, in writing, after the receipt of offers or bids, (1) that the
cost of domestic aluminum, glass or steel products is unreasonable or inconsistent with the public
interest of the State of West Virginia, (2) that domestic aluminum, glass or steel products are not
produced in sufficient quantities to meet the contract requirements, or (3) the available domestic
aluminum, glass, or steel do not meet the contract specifications. This provision only applies to public
works contracts awarded in an amount more than fifty thousand dollars ($50,000) or public works
contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more than
twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel products. If
the domestic aluminum, glass or steel products to be supplied or produced in a “substantial labor surplus
area”, as defined by the United States Department of Labor, the cost of domestic aluminum, glass, or
steel products may be unreasonable if the cost is more than thirty percent (30%) of the bid or offered
price for foreign made aluminum, glass, or steel products.

This preference shall be applied to an item of machinery or equipment, as indicated above, when the
item is a single unit of equipment or machinery manufactured primarily of aluminum, glass or steel, is
part of a public works contract and has the sole purpose or of being a permanent part of a single public
works project. This provision does not apply to equipment or machinery purchased by a spending unit
for use by that spending unit and not as part of a single public works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer prices
including foreign aluminum, glass or steel products after application of the preferences provided in this
provision may be reduced to a price equal to or lower than the lowest bid or offer price for foreign
aluminum, glass or steel products plus the applicable preference. If the reduced bid or offer prices are
made in writing and supersede the prior bid or offer prices, all bids or offers, including the reduced bid
or offer prices, will be recvaluated in accordance with this rule.

Revised 6/15/2012




MODIFIED

CWI T ILY S

000015
BENTLEY SYSTEMS, INCORPORATED

SELECT PROGRAM AGREEMENT Bentley SELECT
NORTH AMERICA

Bentley SELECT Agreement CLA Number 10389271

This SELECT Program Agreement (logether with all exhibits and attachments hereto as in effect from time to time, the “Agreement™) is made as
of the Effective Date by and between Bentley Systems, Incorporated, a Delaware corporation with its principal office and place of business at 685
Stockton Drive, Exton, Pennsylvania 19341, and the subscriber identified below {"Subscriber”). All refarences herein to “Bentley” include Bentley
Systems, Incorporated and ifs direct and indirect subsidiaries.

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

Subscriber, upon signing this Agreement, is bound by the terms of this Agreement and Exhibits A and B hereto. Subscriber shall be bound by any
amended or supplemental exhibit provided by Bentley upon Subscriber’s license or purchase of products or services to which such amended or
supplemental exhibits apply. The lettered exhibits attached to this Agreement are incorporated herein and made a part of this Agreement, as such
exhibits may be updated, amended and supplemented with additional exhibits from time fo time upon thirty (30) days after delivery through
electronic o other means to the Subscriber; provided, that as to particular products and services licensed or purchased hereunder, Subscriber shall be
bound by the form of the exhibits in effect at the time the products or services are licensed or provided, Upon any renewal of this Agreement, the
updated, amended or supplemented exhibits in effect at the time of such renewal, if any, shall be applicable to all licensing privileges and services
under the SELECT Program provided from and after the date of such renewal. Notwithstanding the foregoing, unless Bentley and Subscriber agree
otherwise by a writing duly executed by authorized representatives of the parties, no amendment or supplement to the exhibits to this Agreement
after any perpetual licenso purchase shall limit or impair the rights of Subscriber under the perpetual license terms and conditions in effect at the time
such license is acquired,

For definitions of the capitalized terms used in this Agreement and the Exhibits hereto, see Section 1 of the General Terms and Conditions
included as Exhibit B. The term of this Agreement is set forth in the General Terms and Conditions under the caption “Term;
Termination.” The terms of all Product licenses acquived hereunder shali be as set forth in Section S of Exhibit A to this Agreement, and all
Product licenses hereunder are subject to the termination provisions applicabe to such licenses in Section 5 of Exhibit A to this Agreement
and in the General Terms and Conditions. Subscribers may not use the licenses, services and other benefits provided under this Agreement
for purposes of developing software applications for distribution outside of their organization or for providing end-user training on Bentley
Products other than to internal end users. If your organization falls into either of the foregoing prohibited categories, then please contact
Bentley about other programs that are better suited for your business,

BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH ITS AUTHORIZED REPRESENTATIVES, IT HAS
READ AND UNDERSTANDS THIS AGREEMENT (INCLUDING ALL ATTACHED EXHIBITS), AGREES TO BE BOUND BY THE
TERMS AND CONDITIONS CONTAINED HEREIN AND HAS THE AUTHORITY TO ENTER INTO THIS AGREEMENT.
SUBSCRIBER IS NOT ENTERING INTO THIS AGREEMENT ON THE BASIS OF ANY REPRESENTATIONS NOT EXPRESSLY SET
FORTH HERFIN. A FULLY EXECUTED COPY OF THIS AGREEMENT WILL BE RETURNED TO SUBSCRIBER AFTER THIS
AGREEMENT IS APPROVED AND ACCEPTED BY BENTLEY,

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED
Signatrlre )
Aé/ 7H & Chaoman Antonio lerardo
Printed Name Printed Name
e D07 Ggsivtess Aphceie. Vice President
Titie ' Title

E-mail Address
Address: JZJ007 /,%/rfmﬂdg ! & 685 Stockton Drive
- Exton, Pennsylvania 19341
(We/,{sfw{ /) 25304

Telephone: M Telephone: 610-458-5000
Date Signed: ";/,3/42, Date Signed: AMarch 22,2012
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of January 2010

General,

Subscriber agrees to purchase SELECT Program coverage for ail
Bentley Products licensed and CALs acquired by Subseriber, Bentley
shall provide SELECT Program services to Subseriber for all Bentley
Products licensed by Subscriber, subject to the provisions of this
Agreement. Subscriber may complete and submit to Bentley a
supplemental form referenced by Bentley as Attachment 1
(“Attachment 17), and if completed Attachment 1 shall be
incorporated into this Agreement, provided that (except with respect
to the duration of the initial term of the Agreement) in the event of
any inconsistency between this Agreoment and Attachment I, this
Agreement shall control with respect to Subscriber's SELECT
Program subscription. Any additional Bentley Products licensed by
Subscriber during the term of this Agreement shall be added
automatically to Subscriber’s SELECT Program coverage hereunder
and the additional SELECT Program Fees will be included in
Subscriber’s periodic invoices for SELECT Program services.

SELECT Support Services

Bentley may provide SELECT support services to Subsoriber either
direcily or, at its discretion, through authorized Bentley Channel
Partners. A Channel Partner’s authorizatior may be limited to a
particular Site or Sites, Subscriber acknowledges that Channe!
Partners are independent contractors of Bentley, and that there is no
employerfemployee relationship between Bentley and its Channel
Partners.

Bentley shall provide Technical Support services fo Subscriber,
which includes telephone, facsimile, electronic mail, and Intemet
based support to assist Subscribers regarding the use of Bentley
Products, CALs and services (however, not to include professional
services or professional training services) and reasonable efforts to
respond to technical inquiries within four hours during regular
business hours. The telephone portion of Technical Suppori services
will be available seven days a week, 24 hours per day, provided that
aftler nomnal business howrs at a Subscribers regional support
location, Subscriber may be required fo contact another Beniley
support center.

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

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

Upgrades, Updates, aud Platform Exchanges

Subscriber shall have the right to receive, at no additional charge
(other than shipping and handling, if applicable), Upgrades and
Updates for each Product covered by the SELECT Program as such
Upgrades and Updates become available. Subscriber shall also have
the right to exchange, 4t no additional charge (other than shipping and
handling, if applicable), a license for a Product (other than a
Subscription License) covered by the SELECT Program on one
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3.02,

3.03.

3.04.

4.01.

402

4.03,

5.01

platform for an equivalent license for such Product on another
platform (a “Platform Exchange™).

Such Upgrade, Update, or Platform Exchange may be in
downloadable electronic form, or any other means as Bentley may
choose from time to time in its sole discretion,

In order for Subscriber to be eligible to receive Upgrades, Updates, or
Platform Exchanges, Bentley may require that Subscriber first teturn

the Product (or component thereof, such as hardware lock or CD-

ROM) subject to the Upgrade, Update, or Platform Exchange directly
to Bentley.

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

SELECT Online,

Subscriber shall receive access to SELECT Online as set forth below
and in more detail in the applicable online agreement found at
www.bentley.com (the “QOnline Agreement”):

Bentley may, from time to time, offer certain services, including, but
not limited to, training services, to its SELECT subscribers on a
computer online service, electronic bulletin board, Intemnet site or
through technology developed in the future (“SELECT Online™).
Subscriber shall use SELECT Online only in accordance with and
subject to this Agreement, the terms provided herein and as
supplemented from time to time in the Online Agreement that is a
condition precedent to use of SELECT Online. The Online
Agreement supplements this Agreement but dogs not supersede it in
any respect. In the event of a conflict between the Online Agreement
and this Agreement, the terms of this Agreement shall control

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

Absent a written agreement with Bentley to the contrary, Subscriber’s
use of SELECT Online constitutes Subscriber agreement to be bound
by the terms of the Online Agreement.

Product Licensing

General,

{a} Existing Licenses. Bentley and Subscriber agree that the terms
of this Agreement shall amend and supplement all license
agroements existing as of the Effective Date for Products
{including prior versions thereof). In the event of a conflict
between the terms of any license agreements existing as of the
Effective Date for Products and the terms of this Agreement, the
terms of this Agreement shall contro] until termination of this
Agreement, whereupon, with respect to any perpetually Heensed
Products, the terms of the license agreement provided with the
Product wpon its delivery to Subscriber shall govern
Subscriber’s use of any such Produet.

(b) . Future Licenses. In the event that Subscriber acquires or

licenses a copy of a Product, Subscriber’s use of such Produect
shall be govemed by the terms of the license agreement
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of January 2010

provided with the Product upon its delivery to Subscriber, as
amended or supplemented by the terms of this Agreement in
effect at the time of such purchase, Subscriber hereby agrees
that its downloading or use of any Products delivered to it shall
constitute Subscriber’s acceptance of the license agreement
terms provided with the Product upon its delivery to Subseriber.
If Subscriber licenses additional copies of a Product that is
already licensed by Subscriber, such additional licenses may be
authorized through delivery of & new License Key and without
delivery or download of any additional Product In such
instances, Subscriber agrees that the license agreement terms
contained or cross-referenced in the License Key shall govern
Subscriber’s use of such Product, In the event of a conflict
botween the terms of the license agreement provided with a
Product upon its delivery to Subscriber and the terms of this
Agreement in effect at the time such Product is purchased, the
terms of this Agreement in effect at the time such Product is
purchased shall control for the term of fhis Agreement,
However, with respect fo any perpetually licensed Product,
upon any termination of this Agreement the terms and
conditions of the license agreement provided with the Product
upon its delivery to Subscriber shall govern Subseriber’s use of
the Product.

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

(d) No Commercial Hosting. Products are licensed for Production
Use only. Products may not be used to provide commercial
hosting services or as the basis for fee or transaction based
services.

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

(a)} Pooled Licensing. If a Product is designated as eligible on
SELECT Otline, then Bentley hereby grants to Subscriber a
limited non-transferable non-exclusive right to use such Product
for Production Use only on multi-user computer networks, and
to install a licensed Product on more than one computer or hard
disk, provided that all users under this arrangement are at the
same Site and the number of users that Use a Product during
any one inferval does not exceed the number of copies of such
Product for which Subscriber has licenses at such Site. Any
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Subscriber using pooled licensing hereby agrees o install and
implement Bentley's SELECTserver or such other Bentloy
licensing technology as may be required by Bentley from time
to time to monitor usage. Subscriber agrees and acknowledges
that Bentley’s SELECTserver will from time to time transmit to
Bentley the usage log files generated by SELECTserver or such
other Bentley licensing technology. Subscriber agrees to atfow
the above transmission to Bentley or otherwise to transmit to
Bentley true and accurate copies of such usage log files. For
purposes of clarity, the right to pool licenses of Products granted
to Subscriber pursuant to this Section 5.02(z) of Exhibit A shall
terminate in the event of any termination or non-renewal of this
Agreement, notwithstanding that the subject Products may be
licensed on a perpetual basis. The pooled licensing benefits set
forth in this' Section 5.02(a) of Exhibit A are not applicable to
Server Products, Client Software and associated CALs.

(b) No-Charge Licenses.

(1) Ifa Product is designated as eligible on SELECT Online,
Subscriber is hereby entitled on a non-exclusive basis,
without payment of license fees but otherwise subject fo
the terms of this Agreement, to create Production Use
capies, for use only by Subscriber, of certain Products
made available by Bentley from time to time and which
are designated by Bentley as no-charge software,
Subscriber is entitled to redistribute such Products, which
are designated by Bentley as available for such
redistribution, in machine readable form to third parties to
which Subscriber distributes its Bentley Products files;
provided that Subsctiber procures each such third party’s
agreement not to further redistribute such Products. Unless
Bentley specificalty authorizes otherwise in writing, such
free licenses granted or redistributed herevnder will expire
upon termination of this Agreement.

(2} For each of Subscriber’s licenses of a Product designated
by Bentley as eligible on SELECT Online, Subscriber may
at no charge receive a single CAL allowing one additional
User (which User may, under the terms of Section § 02(f)
of Exhibit A, be an External User) of that designated
Product to install and use Client Software to acgess any
properly licensed Server Products, for Production Use, and
in accordance with Section 5.02(f) of Exhibit A. Such
CALs granted hereunder will expire upon termination of
this Agrcement.

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

(d) Evaluation of Products. If & Product is designated as eligible
on SELECT Oniine, Bentley hereby grants to Subscriber,
subject to its compliance with the procedures of this Section
5.02(d) of Exhibit A, a limited non-transferable non-exclusive
right to create, using SELECT Online (following the registration
requirements set forth on SELECT Online), ene {1) copy per
Site of each Product contained on SELECT Online solely for
Evaluation Use of such Product, provided that Subscriber shail
have no right to create evaluation copies of Products previously
licensed by Subscriber. The duration of use of an evaluation
copy shall not exceed thirty (30} days, and Bentley may provide
the Product with a mechanism that will cause the Product fo
time out or expire after thirty (30) days. Upon the earlier of the
conclusion of such (30) day evaluation period or the termination
of this Agreement, Subscriber shall destroy all copies of
Products created for evatuation hereunder and, upon request by
Bentley, certify such destruction in writing,

(e} Subscription Licensing.

(1) Subscriber may, upon Bentley’s approval, license certain
Products, or acquire CALs, for a specified term (a
“Subscription License™). A Subscription License Inay
entitle Subscriber to license rights in a single Product (a
“Product Subscription™) or a specified porifolio of )
Products (a “Portfolio Subscription™) for Production Use,
in Object Code form and within the Country. Each
Potifolio Subscription is licensed for use on a single
computer at one time, and its component parts or
individual Product elements, if any, may not be separated
for use on more than one computer. To be eligible to
participate, Subscriber must be current on all outstanding
invoices for amounts owed to Bentley.

(2) The license term for a Product Subseription or Portfolio
Subscription shall commence upon Subseriber’s receipt of
the License Key and, unless earlier terminated, shall
continue for the remaining current term of the Agreement
or such shorter term (not less than one (1) month) as
Subscriber may elect at the time the purchase order is
delivered and reflected in the License Key (the “License
Term™). The License Term (and each successive term)
shall automatically renew at its expiration for a successive
terin equal {o the then remaining term of the Agreement,
or such shorter term (not less than one month) as a
Subscriber may elect at the time of such renewal, unless
either party gives notice of its election not to rencw the
License Term at least thity (30) days prior to the
expiration of the then current term. The License Term for
a particular Product Subscription ot Portfolio Subscription
shall terminate upon termination of the Agreement or in
the event of non-renewal at the end of the then current {g)
License Term as provided in the preceding sentence.

(3) The fees in effect as of the date a Subscription License for
a CAL, Product Subscription or Portfolio Subscription is
initiated or renewed hereunder shall remain in effect for
such CAL, Product or Portfolio Subscription until the
expiration or renewal date of the License Term for such
CAL, Product or Portfolio Subscription, On the renewal
date, the prices in effect on such date shall be applicable.

(4) During the License Term, and any renewal term, all
Subscription Licenses for CALs, Product Subscriptions
and Porifolio Subseriptions shall entitle Subscriber to all
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SELECT Program services that the same CALs or
Products under a perpetual license would entitle
Subseriber to receive,

(5) Subscriber recognizes that the CALs, Produets and
Portolios acquired or licensed under a Subscription
License are provided to Subscriber for use only for the
applicable License Term or any renewal term. n no event
will a Subscription License continue beyond the expiration
of earlier termination of the SELECT Agreement under
which it is granted. Subscriber recoghizes that CAL
Subscriptions, Product Subseriptions and Porifolio
Subscriptions may be delivered to Subscriber with
embedded Time Clocks. Subscriber agrees that Time
Clocks are not considered a defect of such Subscription
Licenses and releases Bentley from any and all claims,
however characterized, arising from or related to Time
Clocks or their operation. Subscriber may not remove or
evade Time Clocks.

(6) In the event of any inconsistency between this Section
5.02(e) of Exhibit A and any other Section or Exhibit of
this Agreement, or between this Section 3.02(e) of Exhibit
A and the ferms and conditions in the license agresment
provided with any Product or CAL that is the subject of a
Subscription License, this Section 5.02(c) of Exhibit A
shall control with respect to Subseription Licenses,

Client Software Benefits. “Client Access License” or “CAL”
is a license right to install and use Client Software and permit a
User to acoess Server Products licensed by Subscriber. If Client
Software is desighated as eligible on SELECT Online,
Subscriber may, up to the total number of CALs licensed by
Subseriber, for Production Use only: (1) install and use Client
Software; (2) permit Users, including Extemnal Users, to access
Server Products licensed by Subscriber; and (3) access Server
Products licensed by an External User, and the total number of
CALs counted as used hereunder shall be the number of unique
Users, which numbér shall include External Users, recorded in
the usage log files transmitted pursuant to this Section 5.02(5),
during the term of this Agreement. The parties acknowledge
and agree that an External User may be permitted to access
Server Products licensed by Subseriber using a CAL owned by
that External User. Subscriber agrees to transmit to Bentley,
upon Bentley’s request, true and accurate copies of the usage
log files generated by Server Products or such other Bentley
licensing technology as may be required by Bentley from time
to time, and information identifying any Extemal User that has
accessed Server Products licensed by Subseriber, Upon
expiration or eatlier termination of this Agreement, the terms of
the license agreement provided with the Client Software and the
CAL shall thereafter govern the use of such Client Software and
the associated CAL, and Subscriber shall no longer be entitled
to the Client Software Benefits as set forth in this Section,

SELECTserver. Subscriber may, upon Bentley’s approval, and
at no charge, receive a Subscription License for Bentley’s
SELECTserver Product (or such other server-based license
management technology that Bentley may offer). The terms of
Subscriber’s use of the SELECTserver Product shall be as set
forth in the license agreement provided with the SELEC Tserver
Product, as such terms are amended or supplemented in this
Agreement. Subscriber acknowledges that SELECTserver (or
such other server-based license management technology that
Bentley may offer) may be delivered to Subscriber with
embedded Time Clocks. Subscriber agrees that Time Clocks are
not considered a defect of the Produet and releases Bentley from
any and all claims, however characterized, arising from or
related to Time Clocks or their operation. Subscriber may not
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remove or evade Time Clocks. Subscriber agrees and
acknowledges that Bentley's SELECTserver will from time to
time transmit to Bentley the usage log files generated by
SELECTserver or such other Bentley licensing technology.
Subscriber agrees to allow the above transmission to Bentley or
othierwise to transmit to Bentley true and accurate copies of
such usage log files.

6. SELECT Program Fees

6.01. Subscriber shall pay to Bentfey the applicable SELECT Program Fee
in effect for each Product iicensed or CAL acquired as of the
Effective Date of this Agreement. Subseriber shall pay to Bentley the
applicable SELECT Program Fee in effect for each additional Product
licensed or CAL acquired during the term hereof as of the date such
additional Product license or CAL js purchased, With respect to the i
Products licensed or CALs acquired by Subscriber during the term of i
the Agreement, the fees in place as of the Effective Date, or, with i
respect to additional Products licensed or CALg acquired, as of the !
dafe of such-purchase, shall remain in effect for the Subscriber until
the date of the next renewal of this Agreement, at which time the fees
shall be changed to those charged by Bentley as of such renewal date,
provided that no changes in fees for Products or CALs covered shall
be effective until thirty (30) days after Subscriber receives notice of
such changes. Subscription License fees as set forth in Seetion
3.02(¢) of this Exhibit A are inclusive of SELECT Program coverage
and no additional fees for SELECT Program coverage shall apply for
Products licensed or CALs acquired under a Subscription License.

6.02. Bentley shall initially invoice Subscriber for one (1) year of SELECT
Program Fees for all Product licenses and CALs as of the Effective
Daie of this Agreement. Bentley shall provide Subscriber with a pro-
tated annual invoice for all Product [icenses and CALs purchased
during the first year following the Effective Date of this Agreement.
As of the first anniversary of the Effective Date of this Agrecment,
invoices for SELECT Program Fees for Product licenses and CALgs
shall be issued quarterly or annually. Invoices reflecting new Product
licenses or CALs will include a prorated amount reflecting coverage i
of the Product or CAL under the SELECT Program during the
preceding invoice period plus the full amount for the curent invoice
period, Bentley may modify the timing of invoicing hereunder at any
time.

6.03. Calculation and payment of the SELECT Program Fee hereunder
shall be based on the local price and local currency of the
Subscriber’s Site where the related Products or CALs are used.

SEL0O02520-1/0005 6/11
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Definitions.
1.16. “Object Code” means the Products in a machine readable forn: that

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

“Agreement” means the SELECT Program Agreement executed by
Bentley and the Subscriber and all exhibits, attachments and
amendments as in effect from time to time.

“Bentley Products” or “Products” mean the software products, data
and other materials, previously or hereafler distributed by Bentley
through delivery mechanisms determined in Bentley’s sole discretion
{including but not limited to distribution via SELECT Online through
download or by ordering through CD format) that Bentley makes
available to Subscriber typically in Object Code form only, for
licensing hereunder, including Updates and Upgrades thereto,

“CAL” shall be defined as set forth in Exhibit A, Section 5.02(f)
herein.

“Channel Partmer” or “Bentley Channel Partner” means
individuals and companies who are authorized by Bentley to provide
SELECT support services as set forth in Exhibit A, Section 2.

“Client Software™ means software that allows a Device to access or
utilize {or where applicable, be managed by) Server Products (and,
also where applicable, to utilize certain aspects of the Products when
disconnected from the Server).

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

“Deflnition of Use” shell have the meaning set forth in each License
Key.

“Drevice” means a single personal computer, workstation, terminal,
hand held computer, pager, telephone, personal digital assistant,
Server, or other electronic device.

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

“Document Set” means, with respect fo a Produet, one copy of one
or more user guides developed for use with such Product in electronic
format or such other format as elected by Bentley in its sole
discretion,

“Effective Date” means the date that this Agreement is accepted by
Bentley as indicated on the first page of this Agreement,

“Evaluation Use” means the use of a Benfley Product solely for
internal evaluation of such Product. Evaluation Use expressly
excludes use in conncotion with ongoing projects, use for
compensation of any kind, and Production Use.

“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.

“License Key” means the document furnished by Bentley in
electronic or such other format as determined in Bentley's sole
discretion, fo Subscriber identifying the Product licensed and
authorizing vse of a Product.

“License Term” shall be defined as set forth in Exhibit A, Section
3.02(e)(2) herein,
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L.18.

[.19.

1.20.

121

122,

1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

130,

1.32,

1.33.

is not convenient to human understanding of the program logic, and
that can be executed by a computer using the appropriate operating
system without compilation or interpretation. Object  Cade
specifically excludes source code.

“Ouline Agreement” shall be defined as set forth in Exhibit A,
Section 4 herein,

“Order” shall be defined as set forth in Exhibit C, Section 1.01
herein.

“Pre-Existing Worls” shall be defined as set forth in Exhibit C,
Section 1.08 herein,

“Platform Exchange” shall be defined as set forth in Exhibit A,
Section 3,01 herein,

“Portfolio Subseription” shall be defined as set forth in Exhibit A,
Section 5.02(e)(1) herein.

“Product Subscription” shall be defined as set forth in Exhibit A,
Section 5.02(e)(1) herein.

“Production Use” means use of a Bentley Product jn 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 CALs and access of Server Products pursuant to

Exhibit A, Section 5.02(f) herein) and Service Bureau Use,

“Proprietary Informatien™ shall be defined as set forth in Exhibit
B, Section 3.06(a) herein.

“SELECT Qaline” shall be defined as set forth in Exhibit A, Section
4.01 herein.

“SELECT Progra;n Fee" means the fee for SELECT Program
services as set forth from time to time in Bentley’s sole discretion,

“SELECTserver” server-based

technology.

means  Bentley's licensing

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

“Server” means ene of Subscriber’s computers that can run a Server
Product.

“Server Product” means a Product that provides services or
functionality to Subscriber’s Server(s).

“Service Bureau Use” includes managing, hosting, distributing or
otherwise providing access to Products across a wide area network,

“Site” means all of the discrete geographic locations at which
Subscriber Uses or manages the operation of Products within the
geegraphic boundaries of a single Country.

“Subscriber” shall be defined as set forth on the front page of this
Agreement, and with respect to Use of Products the term
“Subscriber” shall refer to: (i) one of Subscriber’s full-time, part-
tinte, or temporary employees; or (ii) agency temporary personnel or
an independent contractor engaged in Production Use on assignment
at Subscriber’s place of business or work-site,
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“Subscripfion License” shall be defined as set forth in Exhibit A,
Section 5.02¢e)(!) herein.

“Subscription Licensing” means acquisition of & CAL or licensing
of a Product or pertfolio of Products as set forth in Section 5.02(¢) of
Exhibit A of this Agreement.

“Technical Support” means telephone, facsimile, Internet and
electronic mail based support to assist a subseriber to the SELECT
Progratn as described in Exhibit A, Section 2.02 of this Agreement,

“Time Clocks® means copy-protection mechanisms, or other security
devices which may deactivate Products or CALs, including Bentley's
SELECTserver, after termination or expiration of the Agreement, any
applicable License Term or any applicable renewal term,

“Update” means a maintenance release of a Product.

“Upgrade” means a commercial release of a Product which has
substanifal added functionality over the Product it is intended to
replace.

“Use” (whether or not capitalized) means utilization of the Product or
CAL by an individual or when a Produot has been loaded into
temporary memory (i.e. RAM) or installed into permanent memory
(e.g. hard disk, CD-ROM, or other storage device) of a computer.

“User” means an individual person.

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

“Work Product” shall be defined as set-forth in Exhibit C, Section
1.01 herein.

Payment of Bentley Invoices.

Payment Terms. Subscriber shall pay each Bentley invoice for all
CALs, Product licenses and services provided hereunder within thirty
(30) days from the date of such invoice. Interest shall accrue en
delinquent payments of such invoices at the rate of one and one-half
percent (1.5%) per month or the highest rate permitted by applicable
law, whichever is less. In the event any payment herennder is past
due, Bentley, at its discretion, may suspend or, afier notice of such
overdue payment and a thirty (30) day period to cure, terminate
Subscriber’s services, rights, and licenses provided under this
Apreement.

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

Local Prive and Currency. Calculation and payment of the SELECT
Program Fee or any separate price for all CALs, Products and

- services hereunder shell be based on the local price and local

currency of the Subscriber’s Site where such CAL, Product or service
is used.

Records; Audit. Subscriber shall maintain complete and accurate
records of CALs and Product licenses prior to the date of this
Agreement and its creation and use of the CALs acquired and
Products licensed hercunder to permit Bentley to determine whether
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3.01,

3.02.

3.03.

1.04.

3.05.

3.06.

Subscriber has complied with its obligations hereunder. These records
shall include the location and identification of the Subscriber
hardware on which Subscriber uses each copy of the CALs or
Products. Subscriber shall, upon seven (7) days advance written
notice by Bentley, permit reasonable inspection and copying of such
records by Bentley or a third-party euditor retained by Bentley at the
offices of Subseriber during regular working houss.

Intellectual Property Rights

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

(8) The Produets, including the Document Sets for each Product,
and any information which Subscriber obtains through the
SELECT Program or the use of SELECT Online or any other
means of electronic  transmission, contain proprietary
information of Bentley, its licensors or other suppliers, and are
protected under United States copyright laws, ather applicable
copyright laws, other laws relating to the profection of
intellectual property, and internaticnal treaty provisions;

(b) The entire right, title and interest in and to the Products, the
Document Sets, any information Subscriber obtains through the
SELECT Program or the use of SELECT Online or any other
means of electronic transmission, and all associated jntellectual
property rights, shall remain with Bentley or its licensors;

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

(d) Bentley retains all rights not expressly granted.

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

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

Reproduction of Document Sets. Subscriber may reproduce the
Document Sets for its intemal, non-commercial use only, but the
cumulative number of such reproduced Document Sets may not
exceed the number of Products licensed by Subscriber that
correspond to the Document Sets.

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

rights,
Proprictary Information.

(a} Subscriber understands and agrees that Bentley may, in
connection with the provisien of CALs, Products and services
hereunder, disclose to Subscriber confidential, proprigtary and
technical information pentaining to Bentiey Products and to
Bentley’s technology and business practices (coliectively
“Proprietary Information”), Subscriber agrees to treat all
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Proprietary Information in accordance with this Section 3.06 of
Exhibit B,

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

{¢) Subscriber shall only use Proprietary Information in furtherance
of this Agreement, and may disclose Propristary Information
onty to those employees required to have knowledge of same to
perform their dufies pursuant to this Agreement. Subscriber
shall not disclose or make Proprietary Information available to
any third patty at any time,

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

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

(D  Subscriber shall have no obligation of confidentiality with
respect to any Proprietary Information that (i) has entered the
publio domain ofther than through a breach of this Agreement,
(if) 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 convincing
evidence.

(8) Subscriber shall promptly inform Bentley upon knowledge of
any actual or potential unauthorized use or disclosure of the
Proprietary Information,

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

Limited Warranty; Limitation of Remedies and Liability

Limited Warranty to Subscriber, Except for Products licensed
under Section 5.02(b), Section 5.02(c) or Section 5.02(d) of Exhibit A
hereof, which are provided to Subscriber “AS-18” and without
warranty of any kind, Bentley hereby warrants for the benefit only of
Subscriber that (a) for a period of ninety (90) days (“Warranty
Period”) from the date of delivery to Subscriber of a Serial Number
or Product, as the case may be, the Product shall, under normal use,
operate in substantial conformance with the functiona{ specifications
set forth in the Document Set applicable to such Product, and (b) fora
period of ninety {90) days from the date of delivery, other products
and materials furnished by Bentley to Subscriber shalt, under normal
use, operate in substantial conformance with the Bentley
documentation applicable to such products and materials. If any
modifications, enhancements or changes are made by Subscriber or at
Subscriber’s direction to the Products; if the Products are reverse-
engineered, decompiled or disassembled; or if Subscriber breaches
the terms of this Agreement, then the warranties in this section shall
be immediately terminated. This limited wammanty gives Subscriber
specific legal rights, Subscriber may have other rights which may
vary from statefjurisdiction to state/jurisdiction.

Exclusion of Warranties. THE WARRANTIES STATED IN
SECTION 4.01 ARE BENTLEY’S SOLE AND EXCLUSIVE
WARRANTIES PERTAINING TO THE PRODUCTS, SELECT
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4.03.

4.04.

4.05.

SUPPORT SERVICES AND OTHER MATERIALS AND
SERVICES LICENSED, DELIVERED OR OTHERWISE
FURNISHED BY BENTLEY UNDER THIS AGREEMENT.
BENTLEY DOBES NOT WARRANT THAT THE PRODUCTS,
SELECT SUPPORT SERVICES, OR ANY OTHER SERVICE OR
MATERIALS WILL MEET SUBSCRIBER'S REQUIREMENTS,
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTED OR
ERROR FREE. BENTLEY HEREBY DISCLAIMS ALL OTHER
WARRANTIES EITHER STATUTORY, EXPRESS OR IMPLIED,
INCLUDING ~ WITHOUT  LIMITATION, WARRANTIES
AGAINST NON-INFRINGEMENT AND THE IMPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY
QUALITY AND FITNESS FOR A PARTICULAR PURPOSE,
THESE EXCLUSIONS MAY NOT APPLY TO SURSCRIBER AS
SOME STATESAURISDICTION DO NOT ALLOW THE
EXCLUSION OF CERTAIN WARRANTIES,

Exclusive Remedy. The entire liability of Bentley and the sole and
exclusive remedy of Subscriber shall be, in Bentley's sole and
absolute discretion, (i) fo 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 Document Set through a procedure different from
that set forth {n the Document Set, or (iii) to return the purchase price
or fees paid therefore, where written notice of such breach, specifying
the defect, is fumished to Bentley during the Warranty Period,
Repaired, corrected, or replaced Producis and Document Sets shall be
covered by this limited wartanty for ninety (90) days after the date:
(a) of shipment to Subscriber of the repaired or replaced Products and
Document Sets, or (b) Bentley advised Subscriber how fo operate the
Products 50 as to achieve the functionality described in the Document
Sets,

Exclusion of Damages. IN NO EVENT SHALL BENTLEY AND
ITS LICENSORS AND SUPPLIERS BE LIABLE TO
SUBSCRIBER FOR ANY INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL DAMAGES, REGARDLESS OF THE
NATURE OF THE CLARM, 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. BECAUSE
SOME STATES/JURISDICTIONS DO NOT ALLOW FOR THE
EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE
LIMITATION MAY NOT APPLY TO SUBSCRIBER.

Disclaimer. Subscriber acknowledges that the Products are not fault-
tolerant and have not been designed, manufactured or intended for
use and will not be used in the development of weapons of mass
destruction, as on-line control equipment in hazardous environments
requiring fail-safe performance, such as in the operation of nuciear
facilities, aircraft navigation or communication systems, air traffic
control, direct life support machines, or weapons systems, in which
the failure of the Products could lead directly to death, personal
injury, or severe physical or environmenta! damage. Subscriber
further acknowledges that the Products are not substitutes for
Subscriber’s professional judgment, and accordingly, neither Bentley
nor its licensors or suppliers are responsible for Subscriber’s use of
the Products or the results obtained from such use. The Products are
intended anly to assist Subscriber in its business, and are not meant to
be substitutes for Subscriber’s independent testing and verification of
stress, safety, utitity or other design parameters.
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Limitation of Bentley Liabilif,. IN THE EVENT THAT,
NOTWITHSTANDING SECTIONS 4.01, 4.02, 4.03,4.04 AND 4.05
OF THIS EXHIBIT B, BENTLEY IS FOUND LIABLE FOR
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY
OR NON-CONFORMITY IN A PRODUCT, N 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 BRICE PAID BY
SUBSCRIBER FOR (i) SUCH PRODUCT, (i) A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii} SUCH
OTHER DEFECTIVE SERVICE OR MATERJIALS, 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.

Indemmification by Bentley. Bentley shall pay any damages finally
awarded against Subscriber based on a claim against Subscriber that a
Product which is developed and ewned by Bentley infringes a third
party’s copyright under the laws of a Beme Convention signatory
couniry, or results in 8 misappropriation of a third party’s trade secret,
in the Couniry 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 epportunity to
exercise sole control of the defense and settlement of any such claim.
Bentley shall also have the right, at is 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, retum to Bentley the allegedly infringing
Product, in which event Bentley shall refund to Subscriber the price
paid by Subscriber for each copy of such retumed Product, less
twenty percent (20%) for each elapsed year since the commencement
of the license for such copy. Bentley shall have no liability and this
indemnity shatl not apply if the alleged infringement is contained in a
Product which is not developed or owned by Bentley or is due to
modification of the 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 & superseded or altered release of a Product if the infringement
would have been avoided by the use of a cuitent, unaltered release of
the Product. In no event shall Bentley's liability hereunder to
Subscriber exceed the license fees paid by Subscriber for the
allegedly infringing Product, This Section 4.07 sets forth Subscriber’s
sole remedy for intellectual property infringement.

Export Controls.

The Products have been manufactured or developed in the United
States of America and accordingly may be subject o U.S. export
control laws, regulations end requirements. Regardless of any
disclosure made by Subscriber to Bentley of an ultimate destination
of the Products, Subscriber must not export or transfer, whether
directly or indirectly, the Products, or any portion thereof, or any
system containing such Products or portion thereof, to anyone cutside
the United States (including further export if Subscriber took delivery
of the Products outside the United States) without first complying
strictly and fully with all export contrals that may be imposed on the
Products by the United States Govemment or any country or
organization of nations within whose jurisdiction Subscriber uses the
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7.01.

7.02,

7.03.

7.04,

7.05

Products. The countries subject to restriction by action of the United
States Government are subject to change, and it is Subscriber’s
responsibility to comply with the United States Covernment
requirements as they may be amended from time to time, Subscriber
shall indemnify, defend and hold Bentley harmless for any breach of
its obligations pursuant to this Section,

U.S. Government Restricted Righfs.

If the Preducts are acquired for or on behalf of the United States of
America, its agencies andfor instrumentalities (“U.S. Government™),
it is provided with restricted rights. The Products and accompanying
documentation are “commercial computer software” and “commercial
computer software documentation,” respectively, pursuant to 48
CFR. 12212 and 227.7202, and “restricted computer software”
pursuant to 43 CE.R. 52.227-19(a), as applicable. Use, medification,
reproduction, release, performance, display or disclosure of the
Products and accompanying documentation by the U.S. Government
are subject to restrictions as set forth in this Agreement and pursuant
to 48 CFR 12212, 5222719, 2277202, and 1852.227-86, as
applicable.

‘Term; Termination

Term. This Agreement and Subscriber’s SELECT Program
subscription shall become effective on the Effective Date, and shall
continue for an initial term of twelve (12) months (unless Attachment
1 provides for a longer duration of the initial term), and shall
automatically renew for terms of like tenure unless either party gives
notice of its election to not renew the term at least thirty (30) days
prior to the expiration of the then-current term.

Terminatton for Material Breach, Either party may, at its option,
terminate this Agreement in the event of a material breach of this
Agreement by the other party. Any such termination may be effected
only through a written notice fo the other party, specifically
identifying the breach 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 terminate in the event that such cure is not made by
the end of such period; provided, however, Bentley shall have the
right to teminate this Agreement immediately if Subscriber breaches
any of its obligations under Section 3 of this Exhibit B, The failure of
Subscriber to pay an outstanding invoice of Bentley shall always
constitute a material breach of this Agreement,

Insolvency. If, under applicable inselvency laws, Subseriber becores
unable to pay its debis or becomes insolvent or bankrupt or makes
arangements with its creditors, or otherwise goes into liquidation,
administration or receivership, then Bentley shall have the right to
terminate this Agreement immediately by written notice.

Consequences of Termination, Upen the termination of this

Agreement for any reason, all of the rights and licenses granted to
Subscriber in this Agreement shall terminate immediately. With
respect to any perpetually licensed Products, the terms and conditions
set forth in the license agreement delivered with such Products and
the Definition of Use shall govern Subscriber’s use of such Products.
Subscriber shall immediately discontinue use of SELECT Online.

Reinstatement Following Termination, Following a termination of
the SELECT Program, Subscriber may reinstate such services only if
Bentley consents to such reinstatement and Subseriber pays to
Bentley, in advance, a SELECT reinstatement fee, in an amount to be
determined in Bentley’s sole discretion, such amount not to exceed
the amount of all fees that would have accrued and been payable,
excluding discounts, for the period between the date of termination
and the date of reinstatement,
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BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions
Exhibit B
Dated as of January 2010
8. Miscellancous. International Sale of Goods, as amended, and of the Uniform
Computer Information Transactions Act, as it may have- been or
8.01. Assignment. Subscriber shall not assign this Agreement or delegate hercafier may be in effect in any jurisdiction, shall not apply to this

its duties hereunder without prior written consent by Benfley. For
purposes of this Agreement, a change in contro! 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. This Agresment may
be assigned by Bentley to any successor in interest to Bentley’s
business or to any direct or indirect wholly-owned subsidiary of
Bentley Systems, Incorporated. Any purporied assignment in
violation of this provision shall be void and without effect,

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

8.03. Amendments. Except as otherwise contemplated herein with respect
to updating, amending and supplementing the exhibits, this
Apreement may only be amended or modified by a writing duly
executed by authorized representatives of the parties, provided,
however, that any additional or different terms or conditions
appearing on a purchase order, even if required to be acknowledged
by Bentley, shall not be binding on the parties,

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

8.05. Force Majeure, 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 are unavoidable and beyond its control,

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

8.07. Survival. The covenants contained in this Agreement which, by their
terms, require or conterplate performance by the parties after the
expiration or termination of the Agreement (including, but not limited
to, Sections 5.01(a), (b), {c) and (d) and 6.0 of Exhibit A, Sections 1,
2,3,4,5, 6, 7.04, 7.05 and 8 of Exhibit B, and Sections 1.06, 1.07,
1.08,1.09, 1.10, 1.11, 1.12, 1.14, 1.16 and 1.17 of Exhibit C) shall be
enforceable notwithstanding said expiration or termination.

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

8.09. Governing Law. This Agreement shall be govemed by, interpreted,
and enforced in accordance with the laws of the Commonwealth of
Pennsylvania, without regard to conflicts of law provisions. To the
maximum extent permitted by applicable law, the partics agree that
the provisions of the United Nations Convention on Conftracts for the
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8.10.

8.12.

8.13.

Agreement.

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

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

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

Headings. The headings in this Agreement are intended solely for

convenience of reference and shall not affect the meaning or
interpretation of this Agreement.
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1.01,

1.02.

1.03.

1.04,

1.05.

1.06.

1.07,

BENTLEY SELECT PROGRAM AGREEMENT

Professional Services

Exhibit C
Dated as of January 2010

Professional Services.

Subscriber may request professional services from time to time and
Bentley may agrec to perform such services pursuant to this
Agreement. The description of professional services requested by
Subscriber and which Bentley agrees to perform shall be set forth
in one or more written descriptions labeled “SELECT
Professional Services” and signed by Subscriber and Bentley
(each an “Order”). Bentley shafl have the right to accept or
decline any proposed Order. Each Order shall set forth, at 2
minimum, the work to be done, the number of Bentley’s personngl
to be assigned to Subscriber’s work, the duration of each
individual’s assignment, and the fees for the work, The services
and other provisions described on the Order(s) are referred to
collectively as the “Work™ while the results of the Work, if any,
are referred to as the “Work Product.”

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

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

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

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

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

Perpetual License. Upen full payment for the Work, Bentley shall
grant Subscriber a paid-up, perpetual, royalty-free right and Jicense
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1.08.

1.0%.

1.10.

1.12.

1.13.

1.14,

to use the Work Product for Production Use. Bentiey retains all
right, title and interest to the Work Product not otherwise granted
to Subscriber.

Preexisting Works of Benfley. Notwithstanding Section 1.07 of
Exhibit C hercof, Bentley hereby reserves and retains ownership of
all works which Bentley created unrelated to the Work performed
pursuant to any Qrder, including but not limited to Products (the
“Pre-Existing Works”). Bentley does not grant Subscriber any
rights or licenses with respect to the Pre-Existing Works.

Residuals. It is mutually acknowledged that, during the nomnal
course of its dealings with Subscriber and the Work, Bentley and
its personnel and agents may become acquainted with ideas,
concepts, know-how, methods, techniques, processes, skills, and
adaptations pertaining to the Work, including those that Subscriber
censiders to be proprietary or secret. Notwithstanding anything in
this Agreement to the contrary, and regardiess of any termination
of this Agreement, Bentlcy shall be entitled fo use, disclose, and
otherwise employ any ideas, concepts, know-how, methods,
techniques, processes, - and  skills, adaptations, including
generalized features of the sequence, structure, and organization of
any works of authorship, in conducting its business {including
providing services or creating programming or materials for other
customers), and Subscriber shall not assert against Bentley or its
personnel any prohibition or restraint from so doing,

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

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

Expenses. Subscriber shall also pay either the actual cost of
Bentley’s reasonable fravel and living expenses or an agreed-to
amount 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 all other out-of-pocket
expenses incurred by Bentley,

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

Confidentiality. In the performance of the Work, Bentley may
acquire information of Subscriber which is proprietary, non-public
and identified in writing as confidential by Subscriber, Bentiey
shall not disclose to anyone not employed by Subscriber nor use
except on behalf of Subscriber any such confidential information
acquired in the performance of the Work except as authorized by
Subscriber in writing and as may be permitted by Section 1.09 of
this Exhibit C. Bentley shall have no obligatien of confidentiality
with tespect to any information of Subscriber that (i) has entered
the public domain other than through a breach of this Agreement,
(ii) has been rightfully obtained by Bentley from & third party with
no obligation of eonfidentiality, or (iii} is previously known by
Bentley as demonstrated by clear and convincing evidence.
Notwithstanding the foregoing restrictions, Bentley and its
personnel may use and disclose any information to the extent
required by an order of any court or other governmental authority
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1.17.

BENTLEY SELECT PROGRAM AGREEMENT
Professional Services
Exhibit C
Dated as of January 2010

or as necessary for it or them to profect their interest in this
Agreement, but in each case only afier Subscriber has been so
notified and has had the opportunity, if possible, fo obtain
reasonable protection for such information in connection with such
disclosure.

Term. This Exhibit C will become effective as of the date of the
first executed Order and will continue in effect through the
completion of each Order, ’

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

Prohibition on Hiring, Subscriber shall not solicit for
employment or hire any Bentley employees providing professional
services hereunder 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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SELECT PROGRAM AGREEMENT
TRAINING SUBSCRIPTIONS

Dated as of October 2009

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

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

Bendley LEARN Program. Through the Bentley LEARN
Program subscription, Bentley shall offer certain training
services to its SELECT Subscribers via a Leaming
Management System, computer-based online service,

- electronic bulletin board, Intemet site or through technology

developed in the future, Subscriber shall pay to Bentley, in
return for Bentley LBARN Progtam benefits, the applicable
Bentley LEARN Program subscription fee in effect as of the
beginning of each term defined below in Section 4 of this
Exhibit D. Bentley LEARN Subsctibers will have access to
Bentley’s (i} OnDemand eLeamning online content and (i)
Live Training it a Virlual Classroom as per the ferms and
requirements set forth below and in the Beatley Web
Properties Terms of Use posted on www bentlev.com
(“Terms of Use™):

(a) Bentley shall have the sole right to control the format,
content, schedule, delivery and ali other aspects of the
OnDemand eLeaming online content and Live Training
in a Virtual Classroom, and specifically reserves the right
to, at any time (i) modify the information provided
through the OnDemand eLearning online content and
Live Training in a Virtual Classtoom er (ii) discontinue
any porion of the OnDemand eLearning online content
or Live Training in a Viriual Classroom.

(b) Subscriber shall use the OnDemand eLeaming online
content and Live Training in a Virival Classroom only in
accordance with and subject to the Agreement as
supplemented by the Terms of Use. The Terms of Use
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supplements the Agreement, but does not supersede it in
any respect. In the event of a conflict between the Tenmg
of Use and the Agreement, the terms of the Agreement
shall centrol.

{c) The non-transferable, non-perpetual, non-exclusive
“right to use” license granted herein shall terminate
immediately upon suspension or termination of
Subscriber’s Bentley LEARN Program subscription, or
the Agreement. Upon such termination, Subscriber shatl
discontinue use of all OnDemand eLeaming online
content and Live Training in a Virteal Classroom.

Term and Termination, Training subscriptions offered
under the terms of this Exhibit D shall become effective on
the date that Bentley produces an invoice to Subscriber for
such training subscription (the “Training Subscription
Effective Pate™). The initial term of a training subscription
shall begin on the Training Subscription Effective Date and
shall continue until the anniversary of the Effective Date of
the Agreement (the “I'raining Subscription Initial Term™),
Thereafter, the training subscription shall automatically
renew for successive one (1) year terms commencing as of
cach anniversary of the Effective Date of the Agreement
(each such term a “Training Subscription Renewal
Term™), unless either party provides the other with written
notice of its intent to terminate at least sixty (60) days ptior
to the end of the Training Subscription Initial Term, or the
then cumrent Training Subscription Renewal Term as
applicable. In the event the training subscription is
terminated by Subscriber or otherwise terminated through
cancellation or termination of Subscriber's Bentley
SELECT® Program Agreement prior to the end of the
Training Subscription Initial Term or the then curent
Training Subscription Renewal Term, Subscriber shalt
remain  responsible for the full amount of training
subscription fees for the remainder of such term.

Conflicts. This Exhibit D must be read in conjunction with
the other Exhibits to this Agreement, except that in the event
of any inconsistency between this Exhibit D and any other
Exhibit, this Exhibit D shall control with respect to
Subscriber’s training subseriptions,
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Bentley SELECT Program Agreement

Terminal Server

Exhibit T
Dated as of October 2011
1. Definitions, The definitions of certain terms used herein with initial 5. Termination of Rights. For purposes of clarity, Subscriber’s right to
capitalized letters, if not otherwise defined herein, shall have the use Bentley Products in a Terminel Server Environment shall terminate
definitions set forth in the Agreement, in the event of any termination or non-renewal of the Agreement,

notwithstanding that such products are licensed on a perpetual basis.
{a} “Terminal Server” means a device on which a Microsoft server
operating system is installed, ‘

() “Terminal Server Environment" means the Microsoft server
operating system or application virtualization software which, when
installed en a Terminal Server, provides clients access to Windows
based applications running entirely on such a server and supports
multiple ¢lient sessions on the server.

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

(a) Subscriber acknowledges that Bentley Products are presently
not certified for use in a Terminal Server Environment, and
that Subscriber is solely responsible for testing and supporting
Bentley Products for operation in a Terminal Server
Environment, :

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

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

(d) The products munning from the Terminal Server must be
activated to a SELECTserver, such that the Termina Server
must accurately provide SELECTserver individual computer
hames or a means o accurately identify product sessions
initiated from the Terminal Server. Subscriber agrees to
transmit to Bentley on a monthly basis true and accurate
copies of the usage log files generated by SELECTserver or
such other Bentley licensing technelogy as may be required by
Bentley from time to time.

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

3. Warranty Disclaimer. Bentley Products used in a Terminal Server
Environment shall be excluded from the warranties described in
Exhibit B of the Agreement.

4. Ne Technical Support. Bentley will not provide Subscriber with the
technical support services described in Exhibit A of the Agreement for
problems, errors or other operating difficulties caused by or related to
Subseriber’s use of Bentley Products in a Terminal Server
Environment.
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Attachment 1
to
Bentley SELECT Program Agreement (CLA No. 10399271)

Bentley Universal Client 5
PowerScope 8
Bentley CADscript 7
1
2
1

Bentley Geospatial Server
Bentley I/RAS B
Bentley iFill
Bentley InRoads 70
Bentley InRoads Site 1
Bentley InRoads Survey ' 23
Bentley InterPlot Client 127
CulvertMaster 1
FlowMaster For Windows 2
gINT Logs ' 1
gINT Professional 12
5
2

HEC-Pack
InterPlot Raster Server
LEAP CONSPAN 15
LEAP RC-PIER 5
MicroStation 200
ProjectWise Caching Server 10
ProjectWise InterPlot Driver Pack 2
ProjectWise InterPlot Server 2
ProjectWise Interplot Mid-Volume Driver Pack 1
ProjectWise Web Server 1
1
1
2

STAAD.Foundation
SUPERLOAD Permit Administration
Transportation Superload

West Virginia Department of Transportation Page 1 of |
Attachment 1
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AMENDMENT No. 1 TO Sustaining \nfrastrugture
SELECT PROGRAM AGREEMENT

Amendment No. 1
to
Bentley SELECT Program Agreement (CLA No. 10399271)

This Amendment No. 1 (the “Amendment”) made between Bentley Systems, Incorporated,
(“Bentley”), and West Virginia Depariment of Transportation, located at 1900 Kanawha
Boulevard East, Charleston, WV 25302 (“Subscriber” or “WVDOT”) as of April 1, 2012 (the
“Amendment Effective Date”),

WHEREAS, Bentley and Subscriber wish to amend the Bentley SELECT Program Agreement
(CLA Number 10399271) effective as of the Effective Date made between the parties (the
“Original Agreement”).

NOW THEREFORE, the parties hereby mutually agree as follows:

1. Definitions. The definitions of certain 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 1, 2012 upon the approval and acceptance by West
Virginia Department of Transportation.

2. Merger of Documents. The term “Agreement” shall be deemed inclusive of the following
Appendices, Addendums and Agreements, as if merged and set forth herein in full.

2.1. This Amendment.

2.2. Appendix A, WV-96A (Rev. 9/11) Agreement Addendum for Software (“WV-96A")
as modified by this Addendum.

2.3. The Original Agreement,

3. Inconsistencies. The parties agree that, with regard to any inconsistencies, which might
arise between various documents incorporated in this Agreement, the following order of
precedence shall be used:

3.1, This Amendment,

3.2. Appendix A, WV-96A (Rev. 9/11) Agreement Addendum for Software (“WV-96A")
as modified by this Addendum.

3.3. The Original Agreement.
4. Signature Page.

West Virginia Department of Transportation : ' Page 1 of 9
Amendment No. 1
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AMENDMENT No. 1 TC : Sustalning nfrastructurs
SELECT PROGRAM AGREEMENT

4.1.The third paragraph of the signature page of the Original Agreement is hereby deleted
and replaced in its entirety with the following;

“Subscriber, upon signing this Agreement, is bound by the terms of this Agreement and
Exhibits A, B and E hereto and as such time as Agency engages Professional Services
Exhibit C hereto. The lettered exhibits attached to this Agreement are incorporated
herein and made a part of this Agreement. The Subscriber shall not be bound by any
updated, amended or supplemental exhibits to this Agreement unless it is-agreed to in
writing by the parties. Bentley shall not be obligated to deliver any license, products or
services to which such updated, amended or supplemental exhibits apply prior to receipt
of the Subscriber’s written acceptance of the applicable updated, amended or
supplemental exhibits; provided if Subscriber does not agree with any proposed
updated, amended or supplemental exhibit, Bentley shall have the option to terminate
the Agreement effective thirty (30) days after Bentley’s dispatch of written notice of
termination to Subscriber. Notwithstanding the foregoing, no amendment or supplement
to the exhibits to this Agreement implemented by Bentley after the date Subscriber
purchased a perpetual license shall limit or impair the rights of Subscriber under the
perpetual license terms and conditions in effect at the time such license is acquired.”

4.2.The fifth paragraph of the signature page of the Original Agreement is hercby deleted
and replaced in its entirety with the following: :

“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.”

5. General. Section 1of Exhibit A of the Original Agreement is hereby deleted and replaced
in its entirety with the following:

“Subscriber agrees to purchase SELECT Program coverage for all Bentley Products
licensed and CALs acquired by Subscriber. Bentley shall provide SELECT Program
services to Subscriber for all Bentley Products licensed by Subscriber, subject to the
provisions of this Agreement. The West Virginia Depariment of Transportation Licensed
Bentley Products list is attached hereto as Attachment 1. Subscriber and Bentley hereby:
agree that Attachment [ sets forth a complete list of all of Subscriber’s Bentley Products
licensed by Subscriber as of the effective date of this Agreement. Any additional Bentley
Products licensed by Subscriber during the term of this Agreement shall be added
aufomatically to Subscriber’s SELECT Program coverage hereunder and the additional
SELECT Program Fees will be included in Subscriber’s pericdic invoices for SELECT
Program services.”

West Virginia Department of Transportation Page 2 of 9
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6. SELECT Support Services. Section 2.01 of Exhibit A of the Original Agreement is
hereby deleted and replaced in its entirety with the following;

“Bentley shall provide SELECT support services directly to WVDOT and will not delegate
the SELECT support services to any third party.”

7. SELECT Online. Section 4 of Exhibit A of the Original Agreement is hereby deleted and
replaced in its entirety with the following:

7.1. Section 4.01 of Exhibit A of the Agreement is hereby deleted and replaced in its
entirety with the following;

“Bentley may, from time to time, offer certain services to its SELECT subscribers on a
computer online service, electronic bulletin board, Internet site or through technology
developed in the future (“SELECT Online”). Subscriber shall use SELECT Online
only in accordance with and subject to this Agreement and the terms provided herein.

7.2. Section 4.03 of Exhibit A of the Agreement is hereby deleted and replaced in ifs
entirety with the following;

(a) Disclaimer or Warranties and Liability.

Use SELECT Online and any Materials contained in it at Subscriber’s own risk. Due
to numerous possible sources of information available through this SELECT Online,
and the inherent uncertainties of electronic distribution, there may be delays,
omissions, inaccuracies or other problems with such information. Reliance upon any
information on SELECT Online is at Subscriber’s own risk. Subscriber is solely
responsible for any loss of data or damage to Subscriber’s computer system resulting
from use of this SELECT Online. In states where exclusion of damages is specifically
prohibited, Subscriber agrees that Bentley Hability, if any, is limited to, and will not
exceed, fifty dollars ($50).

DISCLAIMER OF WARRANTY: UNLESS EXPLICITLY STATED OTHERWISE,
WEB PROPERTY MATERIALS ARE PROVIDED "AS IS." BENTLEY
DISCLAIMS ALL EXPRESS OR IMPLIED CONDITIONS, REPRESENTATIONS
AND WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT, EXCEPT TO THE EXTENT THAT SUCH DISCLAIMERS ARE
HELD TO BE LEGALLY INVALID. BENTLEY MAKES NO
REPRESENTATIONS, WARRANTIES, OR GUARANTIES AS TO THE
QUALITY, SUITABILITY, TRUTH, ACCURACY OR COMPLETENESS OF ANY
OF THE WEB PROPERTY MATERIALS. ANY QUESTIONS REGARDING THE
MATERIALS SHOULD BE DIRECTED TO THE PROVIDERS OF SUCH
MATERIALS. BENTLEY MAKES NO WARRANTY OR REPRESENTATION

- THAT THE WEB PROPERTIES, MATERIALS OR SERVICES OFFERED ON THE
WEB PROPERTIES WILL MEET ANY OF YOUR REQUIREMENTS OR WILL
OPERATE UNINTERRUPTED, SECURE, OR ERROR FREE.

West Virginia Department of Transportation Page 3 of 9
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LIMITATION OF LIABILITY: BENTLEY IS NOT LIABLE FOR ANY DAMAGES
SUFFERED AS A RESULT OF USING, MODIFYING, CONTRIBUTING,
COPYING, DISTRIBUTING OR DOWNLOADING THE MATERIALS ON THIS
WEBSITE. BENTLEY IS NOT LIABLE FOR ANY INDIRECT, INCIDENTAL,
PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGE (INCLUDING LOSS OF
BUSINESS, REVENUE, PROFITS, USE, DATA OR OTHER ECONOMIC
ADVANTAGE) HOWEVER IT ARISES, WHETHER FOR BREACH OR IN TORT,
EVEN IF BENTLEY HAS BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY
OF SUCH DAMAGE. SUBSCRIBER AGREES TO HOLD BENTLEY HARMLESS
FROM, AND SUBSCRIBER AGREES NOT TO SUE BENTLEY FOR ANY
CLAIMS ARISING FROM THEIR USE OF SELECT ONLINE OR THE
MATERIALS OR THE SERVICES PROVIDED THROUGH SELECT ONLINE.

(b) No Unlawful or Prohibited Use. As a condition of use of SELECT Online,
Subscriber hereby agrees that the Services will not be used for any purpose that is
unlawful or prohibited by these terms, conditions, and notices. Subscriber may not use
SELECT Online in any manner that could damage, disable, overburden, or impair any
Web Property, or the network(s) connected to any Web Property, or interfere with any
other party's use of SELECT Online. Subscriber may not attempt to gain unauthorized
access to any Services, other accounts, computer systems or networks connected to any
Web Property or to any of the Services, through hacking, password mining, or any
other means. You may not obtain or attempt to obtain any materials or information
through any means not intentionally made available through the Services.

(¢) Third Party Content Disclaimer. Bentley has not independently authenticated
Materials provided by third party providers in whole or in part. Bentley does not
provide, sell, license or lease any of the Materials other than those specifically
identified as being provided by Bentley. Bentley makes no warranty or representation
with respect to any third party Materials.

(d) Third Party Links. SELECT Online may be linked to other websites that Bentley
does not control or maintain. Bentley provides this service as a convenience only.

(e) Disclaimer.

“Links” may direct Subscriber to third party Intemet sites, or other electronic
links, that are unaffiliated with Bentley (the “Third Party Sites”). Bentley does not
endorse the Third Party Sites, nor does Bentley guarantee the accuracy of, nor
make any representations relating to, any of the information which may be found
on the Third Party Sites. Links to Third Party Sites, if present on “Links”, are
provided for the convenience of you the audience. Bentley does not grant you any
rights relating to the Third Party Sites.

“Materials” as used in this Section 4.03 of Exhibit A is not intended to include
Bentley Products, use of which is governed by the End User License Agreement
distributed with such Product.

West Virginia Department of Transportation Page 4 of 9
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8. Payment of Bentley Invoices.

8.1. Payment Terms. Section 2.01 of Exhibit B of the Original Agfeeinent is hereby
deleted in its entirety and replaced with the following:

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

8.2, Taxes. Section 2.02 of Exhibit B of the Original Agreement is hereby deleted in its
entirety.

8.3. Records; Audit. Section 2.04 of Exhibit B of the Original Agreement is hereby
deleted and replaced in its entirety with the following:

“Subscriber and Bentley hereby agree that Attachment I sets forth a complete list of all
of Subscriber’s Bentley Products licensed by Subscriber as of the Effective Date.
Subscriber hereby agrees that any Bentley Products discovered to be in its possession
(with the exception of subsequently licensed Products) after the Effective Date and not
listed on Attachment I are null and void and shall be destroyed by Subscriber or
returned to Bentley. Subscriber shall maintain complete and accurate records of
Product licenses as the Effective Date and its creation and use of the Products licensed
hereunder to permit Bentley to determine whether Subscriber has complied with its
obligations hereunder. These records shall include the location and identification of the
Subscriber hardware on which Subscriber uses each copy of the Products. Subscriber
shall, upon seven (7) days advance written notice by Bentley, permit reasonable
inspection and copying of such records by Bentley or a third-party auditor retained by
Bentley at the offices of Subscriber during regular working hours. This provision shall
survive for three (3) years after the termination of this Agreement.” :

8.4. Non-Appropriation. The following Section 2.05 is hereby added to and made a part
of Exhibit B of the Original Agreement.

“2.05. Non-Appropriation and OBM Certification. Bentley and WVDOT
understand and intend that the obligation of WVDOT to pay under this Agreement shall
constitute an expense of the WVDOT and shall not in any way be construed to be a debt
of WVDOT in contravention of any applicable constitutional or statutory limitations or
requirements concerning the creation of indebtedness by WVDOT, nor shall anything
contained herein constitute a pledge of the general tax revenues, funds or monies of
WVDOT. It is understood that the WVDOT funds are contingent on the availability of
lawful appropriations by the West Virginia Legislature. If the West Virginia Legislature
fails at any time to continue funding for the payments due hereunder, this Agreement
shall terminate as of the expiration of the current annual term; provided, however, that
as of the date that funding for this Agreement expires, there shall be no further

West Virginia Department of Transportation Page 5 of 9
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monetary obligation of WVDOT. Subscriber accepts that SELECTsetver, as set forth
in Section 5.02(g) of Exhibit A, will terminate upon the expiration of the then current
annual term.”

9. Proprictary Information. The following subsection (h) is hereby added to and made a
part of Section 3.06 of Exhibit B of the Original Agreement:

“(h) Bentley hereby acknowledges that any disclosures Bentley makes to Subscriber under
this Agreement are subject to the State of West Virginia Statutes. The nondisclosure of
documents or any portion of a document submitted by Bentley to Subscriber may depend
upon official or judicial determinations made pursuant to the Statutes. If Subscriber receives
from a third party any request under the Statutes for the disclosure of information
designated by Bentley as “confidential information,” Subscriber shall notify Bentley within
a reasonable period of time of the request, and Bentley shall be exclusively responsible for
defending Bentley’s position concering the confidentiality of the requested information.
Neither the State of West Virginia nor any of its agencies is or shall be obligated to assist in
Bentley’s defense. If any requests for disclosure of such information are made to
Subscriber, disclosure shall only be made consistent with and to the extent allowable under

law.”

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

“The initial term of this Agreement shall begin on April 1, 2012 (the “Effective Date™) and
terminate on March 31, 2015, contingent upon fiscal year funding in accordance with
Section 2.05 of this Exhibit B. Bentley’s obligation to provide SELECT Program services
hereunder shall continue for the initial term of Subscriber’s SELECT Program subscription
set forth above, and such obligatxon may be renewed for additional one year terms,
contmgent upon fiscal year funding in accordance with the WV-96A, unless either party
gives notice of its election to not renew the term at least thirty (30) days prior to the
expiration of the then-current term.”

11. Miscellaneous.

1.1. Governing Law. Section 8.09 of Exhibit B of the Original Agreement is hercby
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 West Virginia, 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.”

West Virginia Department of Transportation : ‘ Page 6 of 9
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1.2,

Arbitration. Section 8.10 of Exhibit B of the Original Agreement is hereby deleted
in its entirety.

12. Professional Services,

12.1.

12.2.

Fees. Section 1,11 of Exhibit C of the Agreement is hereby deleted and replaced in
its entirety with the following:

“Bentley shall be paid the fee as specified in each Order (which Bentley reserves the
right to change upon at least sixty (60) days advance notice or at any time for any
new Order or modified portion of an existing Order). Fees for professional services
are payable quarterly in arrears.”

Expenses. Section 1.12 of Exhibit C of the Agreement is hereby deleted and
replaced in its entirety with the following:

“Subscriber shall also reimburse Bentley an agreed-to amount for such travel and
living expenses (other than normal commutation fravel) for Bentley employees in the
performance of Work set forth in each Order along with all other agreed to out-of-
pocket expenses incurred by Bentley, upon receipt of proper documentation of such
expenses.”

13. WV-96A. Appendix A, WV-96A (Rev. 9/11) Agreement Addendum for Software (“WV-
96A”) is hereby modified as follows:

13.1.
13.2.

13.3.

Disputes. Section 1 of WV-96A is deleted in its entirety.

Governing Law. Section 3 of WV-96A is 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 West Virginia, 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 Agreerment.”

Assignment. Section 12 of WV-96A is hereby deleted and replaced in its entirety
with the following:

“Notwithstanding any clause to the contrary, the Agency reserves the right to assign
the Agreement to another State of West Virginia agency, board or commission upon
thirty (30) days written notice to the Vendor and Vendor shall obtain the written
consent of Agency prior to assigning the Agreement which consent will not be
unreasonably withheld.”
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13.4. Limitation of Liability. Section 13 of WV-96A is hereby deleted and replaced its
entirety with the following:

“Any limitation is null and void to the extent that it precludes any action for i mjury to
persons or for damages to personal property.”

14, 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 terms of this
Amendment, the terms of this Amendment shall confrol.

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

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

West Virginia Bentley Systems, Incorporated

Department of Transportation é \r\‘e
% @ By\_=>

Print Name: E/@ & O)Jpﬂ,fg Print Name: Antonio lerardo

Print Title: MMM{M Print Title: Vice President

Date: 4/3 /:.:__ Date: March 22, 2012
/a4
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IN WITNESS WHEREQF, the parties represent and watrant that this Amendment is executed
by duly authorized representatives of each party as set forth below on the date first stated above,

West Virginia Bentley Systems, Incorporated

Depar_tmeut of
By: By:'i) K/\—Q
Print Name: @m Print Name: Antonio lerardo

Print Title: é/mmt’ Print Title: Vice President

Date: 1{/3 / 2. Date: March 22, 2012

APPROVED AS TO FORM THIS 24#-

DARRELT :McGRAW IR,
ATTORNEY GENERAL

SesuT ATTORNEV’GENERAL
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their respective
authorized representatives effective as of the Amendment Effective Date.

West Virgihia Bentley Systems, Incorpora,
Department/of Transportatjon

Signature; é) Sign@ .

Name; )& 1 TH L GﬂPMﬂAf ‘Name: Antonio Jerardo .
Title: Bﬂsmgm QZ@M.G‘Q Title: Vice President
Date: __ 4/ /2 3 /2 Date: March 22, 2012

ELS NAOU GOVERNMENT AGENCY (JULY 201 1) PAGE 7




CW197+673

WEST VIRGINIA DEPARTMENT OF TRANSPORTATION
ENTERPRISE LICENSE SUBSCRIPTION PROGRAM
TERMS AND CONDITIONS

000041

Bentley

Sustaining Infrastcructure

=

Enterprise License Subscription Program

Terms and Conditions through Amendment to Bentley Systems, Incorporated SELECT Program

Agreement (CLA No. 10399271)

Program Agreement (CLA No. 10399271
(“Agreement”

and valuable consideration (the receipt and sufficiency of

This amendment (“Amendment”) effective as of April 1, 2012 (the “Amendment Effective
Date”) is made between West Virginia Department of Transportation, with principal offices at 1900
Kanawha Boulevard East, Charleston, WV 25302 (“Subscriber”) and Bentley Systems, Incorporated, a
Delaware corporation, with principal offices at 685 Stockton Drive, Exton, PA 19341 (“Bentley”).

WHEREAS, Subscriber and Bentley wish to amend the Bentley Systems, Incorporated SELECT

) made between the parties and effective as of April 1, 2012
} upon the terms and conditions set forth in this Amendment; and

WHEREAS, Subscriber and Bentley wish to amend the Agreement upon the terms and conditions
set forth in this Amendment.

NOW THEREFORE, in consideration of the mutual promises contained herein and of other good

Subscriber hereby agree as follows:

L. Definitions

a)

b)

d)

‘“Baseline Products” means the Bentley
Products licensed by Subscriber immediately
prior to the Amendment Effective Date.
Baseline Products shall be listed on Exhibit A,
which shail be amended from time to time to
include any additional Bentley Products
licensed on a perpetual basis by Subscriber.

“Eligible Products” means the _Bentloy
Products (including any Updates or Upgrades
thereto) eligible for inclusion in the Enterprise
License Subscription Program as designated
and posted at http://www.bentley.com/els,
including any Updates or Upgrades thereto.
The designation of Eligible Products may be
amended from time to time in Bentley’s sole
discretion,

“Employee” means any employee of
Subscriber or a Staff Augmentation Consultant.

“Enterprise License Subscription” or “ELS”

g)

h)

means the license grant described in Section III )

of this Amendment.

which is hereby acknowledged), Bentley and

¢) “Enterprise License Subscription Fee” or

“ELS Fee” means the fee for the Enterprise
License Subscription as described and
calculated for the Initial Term and any
Renewal Terms in Exhibit B to this
Amendment.

“Enterprise License Subscription Program”
or “ELS Program” means the Enterprise
License Subscription and all other terms set
forth in this Amendment.

“Ineligible Products” means Bentley Products
that are not Eligible Products.

“Initial Term shall have the meaning set forth
in Section VI(a) of this Amendment.

“Non-SELECT Server Products” means the
total number of Baseline Products and Eligible
Products installed at all Subscriber Sites that
are not initiated by and deployed from a
SELECT Server.

“Renewal Term” shall have the meaning set
forth in Section VI(a) to this Amendment.

ELS NAOU GOVERNMENT AGENCY (JULY 201 D
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k) “Reset Calculation” means 1.8 times the Peak Il Program

)

p)

qQ

Usage calculation for each Eligible Product
multiplied by the then current local SELECT
Program Fees for each Eligible Produect.

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

“SELECT Server” shall mean the most
recently released Upgrade of Bentley’s license
management and reporting utility.

“Staff Augmentation Consultant” means any
temporary, term or contract professional or
service personnel or employees who work at
Subscriber Sites and whose work is supervised
or managed by Subscriber and for whom
Subscriber remains responsible.

“Subscriber Sites” shall mean the discrete
geographic locations from which Subscriber
conduct its operations. The definition of “Site”
in the Agreement is explicitly superseded by
the foregoing definition for purposes of this
Amendment.

“Subscriber Use” means use of Eligible
Products by Employees solely in the
performance of official Subscriber business or
projects solely at Subscriber Sites; but shall
exclude use by consultants other than Staff
Augmentation Consultants, such as those
retained to provide independent professional
consulting engineering services.

“Term” or “Year” means each period defined
by each year of the Initial Term or a Renewal
Term.

“Terminal Server” means a device on which a
Microsoft server operating system is installed.

“Terminal Server Environment” means a
Microsoft  server operating system or
application virtualization software which, when
installed on a Terminal Server, provides clients
accoss to Windows based applications running
entirely on such a server and supports multiple
client sessions on the server.

a)

b)

Acceptance for Benefits. Upon Bentley’s
acceptance of Subscriber info the Enterprise
License Subscription Program, Subscriber shall
be entitled to receive the following benefits: (1)
Enterprise License Subscription Program
benefits and rights as specified in this
Amendment; and (2) Bentley LEARN Program
benefits and rights as specified in Exhibit D of
the Agreement.

SELECT Coverage of Eligible Products.
Eligible Products shall receive SELECT
Coverage during the term of the Agreement.

SELECT Coverage of Inmeligible Products.
Ineligible Products that are: (i) Baseline
Products; or (ii) licensed by Subscriber during
any Term, shall not be eligible for Enterprise
License Subscription Program benefits, and
shall continue to be eligible for SELECT
Coverage under the terms of the Agreement as
long as the Agreement remains in effect and
Subscriber is current on all outstanding
invoices issued pursuant to the Agreement.

III. License Grants

a)

b)

Production Use. In consideration for payment
of the ELS Fee according to the terms set forth
in Section IV of this Amendment, Bentley
hereby grants Subscriber, subject to the terms
and conditions contained herein, a non-
exclusive, limited, non-transferable license to
use: (i) Eligible Products (excluding Non-
SELECT Server Products) for Subscriber Use
for the term of the Enterprise License
Subscription Program, without limitation as to
the number of Employees who may access and
use the Eligible Products; and (ii) Non-
SELECT Server Products for Subscriber Use
solely at the machine that corresponds to each
node-locked license to a Non-SELECT Server
Product.

Evaluation Use. In consideration for payment
of the ELS Fee according to the terms set forth
in Section IV of this Amendment, Bentley

ELS NAOU GOVERNMENT AGENCY (JULY 2011)
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hereby grants to Subscriber a limited, non-
transferable, non-exclusive right to use Eligible
Products for internal evaluation or testing use
only (an “Evaluation License™); provided that
such Evaluation Licenses are only accessed
through a dedicated SELECT Server hosted by
Bentley in  Exton, Pennsylvania (the
“Evaluation Server”), and such licenses are
not used for Production Use. The duration of
use of an Evaluation License shall not exceed
ninety (90) days (the “Evaluation Period”).
Upon the earlier of the conclusion of the
Evaluation Period or the termination of the
Agreement or this Amendment, Subscriber
shall discontinue use of all copies of Eligible
Products used for evaluation hereunder and,
upon request by Bentley, certify such
destruction in writing. It is Subscriber’s sole
responsibility to ensure that all Evaluation
Licenses are generated from the Evaluation
Server, and Bentley shall have no obligation to
adjust the Reset Calculation to account for
evaluation use of Eligible Products under
licenses generated by a SELECT Server other
than an Evaluation Server.

IV. Fees

2)

b)

Invoice and Payment. Payment of the ELS
Fee for the Initial Term and any Renewal Term
shall be made annually, in advance, and shall
be due within thirty (30) days of receipt of an
invoice.

Failure to Pay. Subscriber’s failure to remit
payment of the appropriate ELS Fee as set
forth in this Section IV shall: (i) give Bentley
the right to immediately revoke the Enterprise
License Subscription and any other benefits of
the Enterprise License Subscription Program
until such time that the appropriate ELS Fee is
paid in full; and (ii) be treated as a material
breach under Section VI (b) of this
Amendment.

ELS Fee Changes For Additional Sites. The d) No Modifications.

ELS Fee is based on expected Daily Subscriber
Usage from Subscriber and Staff Augmentation

d)

a)

b)

Consultants as of the Amendment Effective
Date. Bentley may adjust the ELS Fee for the
then current Term in the event additional
Subscriber Sites are added to the Enterprise
License Subscription. :

Fees for Ineligible Products. Ineligible
Products licensed by Subscriber will receive
SELECT Coverage under the terms of the
Agreement and SELECT Program Fees for
such Ineligible Products will be invoiced to
Subscriber,

V. SELECT Server

Use a Prerequisite. Prior to the Amendment
Effective Date, Subscriber Use at Subscriber
Sites must be managed by the then current, most
recent Upgrade to SELECT Server (whether
hosted by Bentley or deployed by Subscriber at
one or more locations).

Best Practices.  Subscriber shall migrate
Subscriber Use reporting from all Subscriber
deployed SELECT Servers to the most recent
Upgrade to SELECT Server within twelve (12)
months of commercial release.

Reporting. Subscriber shall either: (i) deploy
the automatic transmission facility of SELECT
Server for monthly transmission of usage
information to Bentley; or (ii) provide Bentley
with monthly delivery of all usage information
created by SELECT Server. With respect to
delivery of usage information under sub-section
(i), each month’s delivery shall be due within
seven (7) days of the end of the month in which
such usage information is generated, and
Subscriber shall allow Bentley access to all
Subscriber Sites in order to verify the content of
such manually transmitted usage information.
Subseriber shall also deploy any other Bentley
licensing technology, as requested by Bentley,
in order to allow Bentley to monitor usage of
Eligible Products by Subscriber.

Subscriber shall not edit,
alter, delete, or otherwise revise in any manner
the content of the usage information generated
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by SELECT Server. Bentley shall treat each
usage information transmission or delivery as
confidential information of Subscriber. If
Bentley fails to receive the required usage
information, Subscriber shall transmit or deliver
the required usage information to Bentley
within fourteen (14) days after Bentley requests
such information.

(30) day period. Subscriber  hereby
acknowledges that this right to cure shall not
be extended to any breach by Subscriber which
by its nature cannot be cured, including, but
not limited to, Subscriber’s breach of its
obligations under Sections IV (a), V, and VII
(f) of this Amendment,

¢} Lack of Appropriations. Bentley and the
VL Term and Termination Subscriber understand and intend that the
a) Term. The initial term of this Enterprise obligation Pf the Subscriber' t? pay the EL.S
License Subscription Program and this Fecs requlreciil llu nder .‘EML—'E of this
Amendment shall be for three (3) years (the Amenc!ment shafl constitute an expense of the
“Initial Term™). This Amendment will Subscriber and shall not in any way l?e
terminate at the expiration of the Initial Term. construed to bef 2 debt O.f the SUbsc.“b?r "
Upon concurrence of the parties, this contravention o any E.ipphcable const.xtutlonal
Amendment may be extended in the manner set or stat.utory Itmlt_atlons . Of  Tequirements
forth below. Bentley shall notify the Subscriber concerning the creation of‘mdebtedr.iess by the
in writing, at least sixty (60) calendar days Subscriber, nor shall anything contained herein
prior to th; expiration of the then current term constifute a p]ec!ge of the general tax revenues,
(“Renewal Offer”), of any offer to extend this funds or monies hOf the Sl.lbscnber. It is
Amendment for an additional one (1) year undfertOOd that the SUF:)SCI.‘I!DGI" funds arc
term. Within thirty (30) days of the receipt of  COnfingent on b‘heth:"gllj?};";% of Ilt*}“’ti;‘l"
the Renewal Offer, the Subscriber shall notify lafp.rkﬁzj bod \?\(fith the uth(;rli er.to ©
Bentley in writing of the Subscriber’s intent to glslative , Y W 2 ty approve
accept such offer. If parties mutually agree to Subsc.:rlber S funflmg and © xpenditures fails at
extend this Amendment, the parties shall any time to continue funding for .the payments
execute an appropriate amendment extending due . hereunder, O the .Su.bscfrlber fails to
the term of the Agreement and this receive approprnat.lons, limitations, or other
Amendment for an additional one (1) year term expenditure authority, then the Subscriber shal]
. - M have the right to terminate this Amendment
prior to the expiration of the then current term . .
(a “Renewal Term™). The amendment will be and the Ag_r eement upon giving tl.nrty (30) days
subject to the si'gnature and  approval written notice prior to the expiration of the then
requirements as may be required by the outrent term. Thc?lrleaﬂer,- this Amendmept and
Subscriber. If parties do not agree o an the Agreement will terminate at the expiration
C . of the then current term without any further
extension, this Amendment shall expire .o . .
according to its terms, unless earlier obligation of the Subscriber. The Subscriber
terminategd ’ acknowledges that termination of this
) Amendment and the Agreement will result in
b} Termination, Notwithstanding anything to the loss of all entitlements and software
contrary contained herein, Bentley reserves the functionality granted to the Subscriber under
right to terminate the Enterprise License this Amendment and the Agreement as of the
Subscription and this Amendment upon thirty expiration of the then current term.
(30) days prior written notice in the event d) Event of Termination. In the event of a

Subscriber is in material breach of the
Agreement or this Amendment, unless
Subscriber cures such breach within such thirty

termination, expiration or non-renewal of this
Amendment or the Agreement, Subscriber’s

ELS NAOU GOVERNMENT AGENCY (JULY 201 1)
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Enterprise License Subscription rights shall
immediately terminate and Subscriber’s license
rights with respect to Bentley Products shall
revert back to the license rights Subscriber had
in the Bascline Products. In the event of
termination of the Amendment only, SELECT
Coverage for Baseline Products will continue
under the terms and conditions of the
Agreement and Subscriber shall remove all
Eligible Products, except for the Baseline
Products, from Subscriber Sites and shall
return such Eligible Products to Bentley.

Cross-Termination. This Amendment shall
terminate immediately upon any termination of
the Agreement and is subject to the termination
conditions defined in the Agreement.

VII. Miscellaneous

a) Impact of Amendment. This Amendment Server Environment fo enable Bentley to
supplements the provisions of the Agreement, accurately calculate the ELS Fee for the Initial
and amends and supersedes the Agreement Term or any Renewal Term.
with respect to the Eligible Products as set . . .
forth in fhe terms hereing In the event of any ©) \?Vawer. Subscriber hereby waives any all
conflicting terms betweer.i the Agreement and license rights to Bentley Products not specified
this Amendment, the terms of this Amendment in Exhibit A to the Amendment.
shall control with respect to the FEligible f) Terms are Confidential. Subscriber hereby
Products or the Enterprise License Subscription acknowledges that Bentley has designated the
Program. terms of this Amendment and the attached

b) Additional Designated Eligible Products. In ﬁl’d;‘tbl:;s 8 ploptietary. Bentley a"i‘“.‘“"’l‘ffo’ei
the event Bentley designates additional Eligible a non-disclosure of documents 1s subjec
Products during any Term, Subscriber shall fo the k?gal requirements of the Freedom of
have the rights, benefits and obligations set Infor.'matlon and/gr Ifubhc Records Statt_;tes
forth herein with respect to such additional app l}cable to .Su.scnber. Should Subscriber
designated Eligible Products. Subscriber will receive a public disclosure request pursuant to
not be invoiced for usage of any additional the Freedom of Infc?rmatlon and/or. Public
designated Eligible Products until the next !{ecords.Statutes app licable to Subscrlber.for
Reset Calculation at which point Bentley shall information . contained _ herein, Subs.crgber
include the Peak Usage, if any, of the newly agrees to notlf)f Bentley of the request thhxp a
added Eligible Products as part of the Reset reasonablf: period. Bentley assumes exclusive
Calculation for the next Term responsibility for defending its position as to

‘ the confidentiality of the requested
¢) Representations and Warranties. Subscriber information. Neither Subscriber nor any of its

hereby represents and warrants that: (i) Exhibit
A to this Amendment, as of the Amendment
Effective Date indicates a true and accurate
count of all Bentley Products licensed by

d)

Subscriber at Subscriber Sites; (ii) it has the
authority to bind itself for the Eligible Products
at the Subscriber Sites set forth in Exhibit A to
this Amendment; and (iii) upon its execution
and delivery of this Amendment, ihe
Amendment will be valid and binding on
Subscriber.

Use of Bentley Products in a Terminal
Server Environment. Subscriber shall not use
Bentley Products on any multi-user computer
network in a Terminal Server Environment
without Bentley’s prior written consent. If
Bentley consents, any such use shall be subject
to the terms of the Agreement, including,
Exhibit T thereto, and Subscriber shall deliver
to Bentley (within ten (10) days of any request)
reports, usage logs and any other reasonable
information related to Subscriber’s Terminal

agencies is or shall be obligated to assist in
Bentley's defense. If any requests for disclosure
of such information are made to Subscriber,

ELS NAOU GOVBRNMENT AGENCY (JULY 2011)
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h)

“disclosure shall only be made consistent with

and to the exfent allowable under law.

Product Time Out. Subscriber acknowledges
that the licenses to the Eligible Products are for

a set term and that Bentley shall have the right

to terminate Subscriber’s rights to the Eligible
Products upon expiration of the term hereof, in
the event of a failure to pay the ELS Fee, or
upon termination of the Agreement for any
other reason. The parties hereby agree that any
timing out or expiration of the Eligible
Products shall not be considered a “time
bomb,” defect or error with respect to the
Eligible Products.

Assignment. Subscriber shall not sell, assign
or otherwise transfer its rights or obligations
under this Amendment or the Agreement,
whether by confract or operation of law,
without the prior written consent of Bentley,
For purposes hereof, the following shall be
prohibited sales, assignments or transfers,
which without Bentley’s prior consent shall
result in the termination of the Amendment
under the terms of Section VI(b) of this
Amendment: (i) any merger, consolidation or

other acquisition of Subscriber; (ii) any sale or
transfer of any Subscriber Site, or any asset of
Subscriber that includes the Eligible Products;
or (iii) any sale of Subscriber’s equity
securities either by Subscriber or some or all of
their respective stockholders, in a single or
series of related transactions, the result of
which will be that the holders of a majority of
voting securities before the transaction cease to
hold such majority after the transaction,

Entire Agreement. This  Amendment,
Appendix A WV-96A (Rev, 9/11) Agreement
Addendum, as modified by Amendment No. 1
to the Agreement and any other amendments (if
any) signed by the parties set forth the entire
agreement between Bentley and Subscriber and
Bentley with respect fo the Enterprise License
Subscription Program. Any other terms or
conditions presented by Bentley or Subscriber
are specifically excluded from the Enterprise
License Subscription Program.

Signature page to follow.

FLS NAOU GOVERNMENT AGENCY (JULY 2011)
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Exhibit A

Baseline Products:

Bentley Universal Client

PowerScope

Bentley CADscript

Bentley Geospatial Server

Bentley I/RAS B

Bentley iFill

Bentley InRoads

Bentley InRoads Site

Bentley InRoads Survey

Bentley interPlot Client

CulvertMaster

FlowMaster For Windows

gINT Logs

gINT Professional

HEC-Pack

InterPlot Raster Server

LEAP CONSPAN

LEAP RC-PIER

MicroStation

ProjectWise Caching Server

ProjectWise InterPlot Driver Pack

ProjectWise InterPlot Server

ProjectWise Interplot Mid-Volume Driver Pack

ProjectWise Web Server

STAAD.Foundation

SUPERLOAD Permit Administration

Transportation Superload

ELS NAOU GOVERNMENT AGENCY (JULY 2011)

PAGE §




J 000045
WEST VIRGINIA DEPARTMENT OF TRANSPORTATION ?i' ; .B en -I-l e U@
aj

ENTERPRISE LICENSE SUBSCRIPTION PROGRAM  Sustalning nfrosteusture
TERMS AND CONDITIONS

Exhibit B

1. ELS Fee for the Initial Term shall be as follows:
1.1, Year 1 of the Initial Term: $276.651.00
1.2, Year 2 of the Initial Term: $282.184.00
1.3. Year 3 of the Initial Term: $287,828.00

2. For any Renewal Term, the ELS Fee shall be determined upon mutual agreement of the parties prior
to the expiration of the Initial Term or any Renowal Term.

3. SELECT Program Fees Ineligible Products':

Annual SELECT Program Fees/ Seat
Product Name Quantity (Before Subscriber discount)
Superload Permit Administration 1 $100,000.00
Transportation Superload 2 $54,900.00

Note (1): SELECT Program Fees for Ineligible Products are subject to change. Any such fee
changes shall be effective upon the effective date of any term,

4. For each year of the Initial Term, Subscriber shall be entitled to ten (10) entry passes to Bentley’s
annual user conference at no-charge,

ELS NAOU GOVERNMENT AGENCY (JULY 2011) PAGEY -
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685 Stockton Drive e Exton, PA 19341-0678 » Tel: (610) 458-5000

March 12, 2012

Mrs, Priscilla Neal

West Virginia Department of Transportation
Bldg 5, Room A 715

1900 Kanawha Bivd, East

Charleston, WV 25305

Subject: Proposal for Enterprise License Subscription

Dear Mrs. Neal:

In response to your request, Bentley Systems, Incorporated (Bentley) is pleased to provide for
your review our proposal for an Enterprise License Subscription (ELS) at the West Virginia
Department of Transportation (WVDOT). We appreciate the opportunity to provide WVDOT
with this innovative and effective program for licensing Bentley’s software solutions within
WVDOT.

For large-scale users like WVDOT, Bentley has developed a licensing program that greatly
simplifies access to our products and offers you unique financial advantages. With an Enterprise
License Subscription, WVDOT has enterprise-wide access to virtually all Bentley products,
including Bentley MicroStation, Bentley discipline-specific solutions, and Bentley content
management and publishing collaboration servers with full SELECT benefits,

The ELS frees WVDOT from discrete procurement decisions and perimits you to focus on
effective application of Bentley products, supporting a stable and more effective production
environment,

Please note that for your convenience we have also included a proposal for providing
SUPERLOAD upgrading and hosting in Section 7.

Should you have any questions regarding this proposal, please contact me at 610-955-3125. We
appreciate this opportunity to submit our response and stand ready to serve your needs.

Sincerely,

Tom Gergel

Account Manager

Bentley Systems, Incorporated
Email: tom.gergel@bentley.com
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SECTION 1.0: BENEFITS OF AN ELS FOR WYDOT

1.0 Benefits of an ELS for WVDOT

Bentley understands that the West Virginia Department of Transportation (WVDOT) manages
multiple transportation modals and that WVDOT is required to coordinate project personnel with
varying needs in different locations, Individual product evaluation and procurement processes can
be disruptive and distracting, and the realities of typical budget and purchasing constraints do not
lend themselves well to keeping pace with technology advances.

For large-scale users like WVDOT, Bentley has developed a licensing program that greatly
simplifies access to our products and offers you unique financial advantages. With an Enterprise
License Subscription (ELS), WVDOT has enterprise-wide access to virtually all Bentley
products, including Bentley MicroStation, Bentley discipline-specific solutions, and Bentley
content management and publishing collaboration servers with full SELECT benefits.

The ELS frees WVDOT from discrete procurement decisions and permits you to focus on
effective application of Bentley products, supporting a stable and more effective production
environment,

WVDOT has responsibility for planning, construction and maintenance of West Virginia’s
extensive transportation network, which encompasses, highways and bridges, airports, public
transit, rail freight and rail passenger systems. For an annual fee, WVDOT will be able to access
all the Bentley owned and distributed software identified in
http://fip2.bentley.com/dist/collateral/ Web/SELECT/SELECT Licensing_Programs,pdf, in any
quantity, anywhere in the department within the State of West Virginia, at any time.

The advantages of an ELS for WVDOT are significant and include:
¢ Easy deployment of needed technology without limitations with an emphasis on
technology standards and product integration
* A common platform across the enterprise
*  The benefits of our comprehensive Bentley SELECT program
o Ensure consistency of version between users
o Only approved products and versions used

* Predictable budgeting

* A focus on workflow effectiveness and optimization

* Simplified license adminjstration, tracking and billing

* Reduced procurement costs and product justification timelines on new Bentley products

¢ Software license compliance

¢ The flexibility to accommodate a fluctuating number of users per software application, as
WVDOT’s design, construction, operation and maintenance needs change throughout a
project cycle,

Pilease visit

httn://ﬂn2.bentlev.com/disb‘collateral/Web/SELECT/SELECT Licensing_Programs.pdf to see
the complete list of products that will be covered under your ELS.

Also, Bentley’s Enterprise Bridge (eB) software has an option to be included as software
available under Bentley’s ELS program. ¢B is Bentley’s enterprise document system software
package and is being utilized as the core platform for Bentley’s future AssetWise applications.
The additional cost required to add eB to WVDOT’s ELS is outlined in Section 6.0 below.

June 27, 2012 1
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2.0 Scope of the ELS

This proposal is based upon the terms and conditions of the SELECT Program Agreement as set
forth in Exhibit 1 between Bentley and WVDOT, as amended by terms and conditions applicable
to the ELS Program Amendment to SELECT defined in Exhibit 2. Any subsequent purchase
order issued by WVDOT will be governed by the terms and conditions of the SELECT Program
Agreement,

Under an ELS, WVDOT will have the right to use unlimited amounts of Bentley products,
including Bentley MicroStation, Bentley discipline-specific solutions, and Bentley content
management and publishing collaboration servers, as listed in the BLS Program.

Bentley grants WVDOT the right to use Bentley products specified in the ELS Program at any
geographic location within the State of West Virginia and within the WVDOT organization by
WVDOT employees and any third party personnel who work at WVDOT’s location(s) and whose
work is supervised or managed by WVDOT '

All software available under the ELS will be supported by Bentley’s Help Desk. The Help Desk
is a resource center for technical support for Enferprise License Subscribers and users are always
just a click or call away from Bentley's Technical Support Group. The Help Desk is available 24
hours a day, seven days a week, and 365 days a year. There you will find analysts providing
answers to your technical questions in 15 languages across 40 countries, available via a range of
communications methods:

* Online FAQs - Tech Notes and answers to the most common queties

* Web chat - Launch a session with an analyst

* E-mail

* 1-800 Telephone Support

The annual ELS fee is set forth in the ELS Program Amendment to SELECT defined in Exhibit 2
and includes SELECT coverage for all products accessed through the ELS Program.

The ELS terms are defined in Exhibit 2 of the Enterprise License Subsctiption Program
Amendment to SELECT.

June 27, 2012 2
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3.0 Bentley LEARN Training Subscription

A Bentley LEARN Training Subscription offers convenient multi-user training at a fixed annual
fee that streamlines budgeting and delivers comprehensive training to your entire organization
and comes included as part of the ELS.

With the Bentley LEARN Training Subscription you can maximize your software return on
investment by training multiple users and staying competitive while streamlining budgets. A
Bentiey LEARN includes unlimited instructor-led Distance Learning classes and unlimited access
to all OnDemand materials.

In addition to the instructor-led Distance Learning classes and untimited OnDemand training
materials Bentley will also provide WVDOT with 25 no charge conference registrations to our
annual BE Users Conference as part of the learning package. Details on the BE Conference
Registrations are provided in the Section 3.2,

3.1 Standard Bentley LEARN Training Subscription Components
The Bentley LEARN has two standard training cotmponents as patt of the package:
1. Distance Learning — Attend scheduled instructor-led distance learning classes
delivered via the Internet on a space-available basis,
2. eLearning -Gain unlimited access to OnDemand eLearning, including interactive
lessons and pre-recorded video clips that are designed to augment classroom time and
foster retention. eLearning material is available at anytime.

Accumulate professional learning units from accrediting agencies— Bentley’s comprehensive
AEC training includes classes on MicroStation, ProjectWise and hundreds of hours of learning on
Bentley’s Civil, Geospatial, Building, and Plant products. Bentley is associated with several
industry professional associations and provides professional accreditation with its training. Each
individual’s training is tracked and managed by Bentley including:

* Permanent transcript for each individual which is made available online

* Accumulated Learning Units (a Learning Unit is equal to one hour of instruction) from

the Bentley Institute

Professional Accreditation
The Bentley Institute offers learning eredits from professional organizations. Accreditation credits
are recorded on your online transcripts for easy reference.

Wy,

>
Fi
)

AJA - American Institute of Architects Continuing Education Systems program learning units

o
~

GISCI - GIS Certification Institute Education units apply toward GISCI certification

3.2 BE Conference Registration
The Bentley BE Conference is a once-a-year learning opportunity for all users of Bentley
products and their managers who want to sharpen their skills and expand their knowledge.
The BE Conference passes for WVDOT include:

* 10 full cost of Conference Registrations

!
|
June 27, 2012 3 ‘
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* Anopportunity to hear Bentley Executives speak on the direction of the Bentley
Cotporation

* Anopportunity to take a sneak peek at future product directions

*  Ability to participate in the DOT Customer Roundtable

*  Ability to register for any of the standard sessions or presentations at the BE Conference.

The BE Conference Passes for WVDOT do NOT cover: _
*  Any travel, food (not included in the standard BE Registration) or incidental costs

* Any pre or post conference workshops

June 27, 2012
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SECTION 4.0: BENTLEY DEVELCPER NETWORK-SELECT DEVELOPER PROGRAM

4.0  Bentley Developer Network — SELECT Developer Program

For the term of the ELS, Bentley grants WVDOT exclusive access to the SELECT Developer
Program. The SELECT Developer Program is a subscription level within the Bentley Developer
Network specifically designed to meet WVDOT’s development support requirements for in-
house customization and configuraiion of Bentley MicroStation and related AEC content
creation, management and publishing technology solutions beyond the standard tools delivered
with the products. At the core of a SELECT Developer Program subscription lays privileged
Bentley Application Programming Interfaces (APIs) and Software Development Kits (SDKs),
comprehensive tools for rapidly building, integrating, and operating application innovations.
SELRECT Developer Program benefits also include: direct access to Bentley's developer support
group, a wide array of technical and interactive support tools available on the Bentley Developer
only web-site.

June 27, 2012
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5.0 Bentley Professional Services

Bentley's Professional Services organization is dedicated.to optimizing and supporting
engineering envirotiments worldwide. This trained team of experts provides users of Bentley
technology with a host of technical services that helps project teams leverage engineeting
information. For purposes of clarity, the Enterprise License Program Amendment does not
include any Bentley Professional Services, Therefore, this proposal describes the services
available from Bentley Professional Services to help WVDOT maximize its investment in
Bentley Right of Way Office Operations & Maintenance technology and with Bentley’s
collaboration products (eB and ProjectWise). These professional services can be extended to any
Bentley products'that would require installation or configuration services that might be required
by WVDOT.

5.1 Bentley Professional Consulting and Implementation Services

Bentley Consulting stands ready to assist WVDOT by sharing its experience implementing
business solutions around Bentley’s eB Document Management Sofiware, Bentley’s ProjectWise
Engineering Collaboration Software, Bentley’s Right of Way Office Operations & Maintenance
software and any other of the Bentley software packages that might require installation or
configuration expertise. Bentley Professional Services (BPS) is comprised of a team of
experienced consultants, analysts, engineers and software developers who can add extensive
knowledge to any project team, They review and make recommendations to project workflow,
configure and manage the deployment of enterprise solutions. Each member of Bentley
Consulting Team has direct access to all Bentley resources, including the Bentley Institute.

BPS provides:

¢ Review-Review of application functionality, benefits and a working demonstration,

* Education-Delivery of Bentley Institute courseware and the development and delivery of
customized courseware, Includes company-wide training program development.

* Deployment-Instaliation, configuration, standards development and application
coaching. Deployment extends to all business operations including business management,
project teams and consultants.

¢ Optimization-Assistance to help users maximize a single application or a suite of
applications includes enterprise configurations and advanced techniques education.
Recommendations for improvement identified from a review of project workflow.

¢ Customization-Development of user-specific functionality of base applications to
address specific needs and integration with other business applications.

¢ Project Management-Planning, execution, resource allocation, team coordination and
communications to ensure a successful project completion. Project management provides
a single point of project accountability.

5.2 Bentley Consulting Professional Services Labor Categories and Rates

Labor categories and rates proposed for this agreement are as shown below. These rates are valid
for the Year 1 of the Agreement, after which time they will be subject to an annual increase of
2.0% (outlined in the table below). Actual expenses will be billed at the GSA reimbursement
schedule for the location in which the work was provided to WVDOT.

June 27, 2012 6
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0% $24

7.86

$252.82

3l $244.80

$249.70

[ $189.72

$193.51
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6.0  Three Year - Bentley Fixed Program Pricing Summary

1 $276,651 "~ $154,900 $24,500 $456,051
2 $282,184 $154,900 $24,500 $461,584
3 $287,828 $154,900 $24,500 $467,228
Three Y(?ar Fixed $1,384,863
Price

*Two percent fixed fee annual increase on the ELS

Three Year Optional Contract Item:
o Time and Material for Project Based Services. Optional services at State’s discretion

for Bentley ProjectWise and engineering automation services. Estimated annual services
expenditure: First year $125,000 (due to initial ProjectWise implementation and
deployment of ProjectWise ArcGIS connector) contract year two and three amounts not
to exceed $50,000 per year, Three-year total not to exceed: $225,000

Total Contraet Price:
e Three Year Fixed Price portion of contract (software maintenance and support):

$1,384,863
o Three Year Optional portion of contract: $225,000
e Three Contract Total: $1,609,863

June 27, 2012
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7.0 Proposed SUPERLOAD Hosting and Upgrade Project

Bentley is proposing a fully configured and outsourced SUPERLOAD implementation hosted on
Bentley-managed hardware at a remote Bentley designated site, provided as a service for the term
of the contract through the retention of automation fees as they are collected by the system,

All SUPERLOAD system enhancements and configuration, including the imported network data,
are provided as part of the hosted SUPERLOAD System service for WVDOT for the term of the
contract; and as such remain the sole property of Bentley,

Bentley’s hosting the solution will reduce WVDOT IT efforts as software will only be installed
on WVDOT machines for route network and bridge database maintenance. All other system
usage will be via a browser, accessing software installed and hosted by Bentley.

By the transaction payment method proposed, payments to Bentley start when the system is in
production.

A SUPERLOAD Project Statement of Work (SOW) s presented in Appendix A as a preliminary
work plan for review Prior to completing the Project Execution Plan (PEP). The SOW identifies
the high level activities, the anticipated flow of work, and responsibilities of both parties during
the implementation process. Immediately following a notice to proceed, Bentley will prepare and

7.1 The Bentley-hosted System

The implemented system will be hosted on Bentley managed hardware at 3 facility selected by
Bentley. Access to the system for West Virginia State operators, management and industry users
will be via the Internet,

There will be a site dedicated to West Virginia permitting at wv.gotpermits.com. Applicants can
also use the WWW.gotpermits.com site to apply for West Virginia permits via the overall multi-
state permitting portal. All requests will be synchronized with the wv.gotpermits.com site and all
data will be visible to all West Virginia state users,

7.2 WVDOT Responsibilities During the SUPERLOAD System Implementation
Bentley assumes that WVDOT personnel have the experience, skills and responsibilities to
provide the necessary information and decisions for Bentley’s successful execution of this
project. Bentley anticipates WVDOT involvement as follows:

WVDOT Project Manager:
* Set and manage expectations of Industry Users (Permit/Wire Services, Haulers, etc.)
* Executive guidance on request
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Ultimately responsible for committing resources to attainment for project goals
Provide feedback as needed on critical milestones during project

WVDOT scope decision maker

Status

Resolve business-wide issues

Attend status meetings

Attend project kickoff
Manage WVDOT project personnel such as the Project Team, users, IS, efc.

Manage inter-program and divisional communications
Communicate with WVDOT Management on project progress

WVDOT IT Experts, IS Operations Analysis:
e Validate System solution
e Consult in data migration from the current West Virginia hosted solution to the Bentley
hosted solution
e Participate in testing

WVDOT Permit Manager:
e Validate business processes
¢ Consult in data migration from the current West Virginia hosted solution to the Bentley
hosted solution
o' Participate in testing
¢ Backup for WVDOT Project Manager

WVDOT GIS/Road Inventory Analyst:
¢ Validate routing network operation as required

WVDOT Bridge Engineer:
e Validate the bridge data in the network model along with the live load analysis of all

structures crossed over

7.3  Acceptance Criteria
A customized, complete acceptance test plan, including clear acceptance criteria, will be prepared

and mutually agreed upon as part of the system configuration and deployment services.
Acceptance of the SUPERLOAD System will be achieved through successful execution of the
acceptance tests and demonstration of achievement of the acceptance criteria.

Any training and documentation included in this proposal will be considered accepted upon
completion and delivery.

The acceptance test process will be documented in more detail in the Project Execution Plan
(PEP) and reviewed with WVDOT stakeholders during the project kick-off meeting,

All other project deliverables will be considered accepted following a 10 working-day period if
WVDOT does not provide written documentation to the Bentley Project Manager of any material
discrepancies with the deliverable. In the event that material discrepancies are reported, Bentley
will resolve the discrepancies and resubmit the deliverable. Upon resubmission of the deliverable,
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WV DOT shall have 10 working days to either accept the deliverable or report to Bentley that the
material discrepancies still exist.

Once acceptance testing is complete and formal acceptance has occurred, production use of the
system may occur. Authorization to place the system into production use is the responsibility of
WVDOT, and in the event that the system has not otherwise been accepted shall constitute formal
acceptance.

7.4 Schedule

On time completion of the project is in the best interest of WVDOT, Bentley and industry users,
Industry Users will generally be able to obtain permits 24 x 7 x 365. Permits that require no
manual intervention by WVDOT will be issued immediately. Permits will be obtainable from any
PC running an approved Web browser with a connection to the Internet.

Further automation of the permit process will both increase the productivity of WVDOT staff and
improve safety through rigorous validation of permitted loads against the recorded dimensional
and weight constraints of the network.

The focus of Bentley's Project Manager, supported by the Bentley Solution Methodology (BSM),
will be to drive towards timely completion through the project schedule, monthly updates, a
communication plan, an escalation process, a steering group and others. The Project Execution
Plan will provide more details.

Based on Bentley’s implementation experience with similar systems, Bentley proposes the
approximate schedule on the following page for the upgrade and deployment of the
SUPERLOAD system. This estimated schedule is contingent on Bentley’s receipt of fully
executed contract documents and a notice to proceed before April 30, 2012, It is also based on
assumptions such as response times and feedback from Department staff,

Appendix A, Project Statement of Work, outlines the full deployment plan for the testing,
acceptance, installation, and cutover of the production system, and for the training of Department
personnel for the operation and ongoing data management of the configured system.

As noted above, the project schedule will be mutually agreed by both parties as an initial task of
the project,
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7.5 Hardware/Software

Bentley will provide the hardware, software, communications and processes for the acceptance,
analysis and processing of applications and issuance of permits via the Internet. All users will be
operating against software installed and hosted by Bentley. The only exception is that WVDOT
will install and run the route network and bridge database maintenance tools on a small set of
local machines.

7.5.1 SUPERLOAD Software Updates

The SUPERLOAD products that comprise the system are covered under the terms of Bentley’s
SELECT program. Bentley will provide the latest version of all software in the upgrade and will
maintain the currency of all software as new versions are released. :

7.5.2 SUPERLOAD System Enhancements

Based on experience with systems at other states, Bentley recognizes that WVDOT will from
time to time require enhancements to the SUPERLOAD System, for example, to load revised
network or bridge data, or to incorporate a new permit type or revised permit regulations.

A provision has been made in the pricing to accommodate a typical, reasonable amount of such
changes (approximately 200 hours per year or $46,220/year (based on blended professional
services rates). Bentley will work with WVDOT on a specification for each individual
enhancement and will provide an estimate of the effort required to implement the specified update
to the System. Bentley will proceed with implementation when the scope and effort have been
agreed and signed off by both parties. The total annual effort will be limited as noted in the
pricing section. Where changes are needed beyond the allocated amount for each calendar year,
the additional work can be accommodated under a separate services agreement. These hours
cannot be carried over from contract year to contract year as they are budgeted as part of
Bentley’s annual GotPermit support services staffing levels.

7.6 Data Update

WVDOT will have responsibility for the route network and bridge database related data that is
provided for the SUPERLOAD System. WVDOT will provide the data in a format that is ready
to load directly into the SUPERLOAD System; i.e. it requires no pre-processing,

Bentley will be responsible for uploading revised data to the system, which will be presented to
WVDOT for final review and acceptance priot to loading in the live operational system. Effort
expended in loading data will be offset against the time allocated for system enhancements. Tools
will also be provided so that WVDOT can upload and publish the data on the live site if they so
choose.

WVDOT can also effect immediate changes to the routing network (dimensional, weight, lane
availability, etc.) using the SUPERLOAD Restriction Manager tool. Use of this tool and the
implemented network changes will be the responsibility of WVDOT.

7.7 Pre-Production Cut-Over Acceptance Test Process

All changes to the System, for both software and data, will be finalized through the testing,
acceptance and cut-over process as defined in Phase 10 of the project SOW described in
Appendix A.
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All reasonable efforts will be made to forewarn permit applicants of scheduled activity, to
minimize periods of system unavailability and to avoid system downtime during periods of high
usage.

7.7 System Availability

Bentley intends to make the WVDOT SUPERLOAD System, available on a 24x7 basis.
Scheduled downtimes (e.g. for backups, system upgrades, and emergency maintenance) will be
kept to a minimum,

7.8 End User Support

The WVDOT SUPERLOAD System interface includes links to a “Getting Started” guide,
“Frequently Asked Questions” (FAQ), a “Contact Us” submit support request email address and a
telephone support number.

Bentley provides support for queries from permit applicants related to the operation of the
GotPermits site and will redirect queries related to permits (policy, detailed requirements, ...) to a
designated location (individual, email, telephone number, ...) at WVDOT.

7.9 Transaction Based Payment
As the basis of the transaction based payment plan, Bentley has assumed that:
¢ 100% of permit issuance transactions will be executed through the WVDOT
SUPERLOAD System hosted at GotPermits.com.
¢  That total annual permit volume is expected to remain at or above the current rate of
approximately 120,000/yr
* Inthe event that the paid permit volume in a calendar month is less than 5,000 permits,
Bentley reserves the right to re-negotiate the pricing of the Automation Fee schedule, as
set forth below.
* System implementation will take approximately six (6) months.
* The term of the contract is four and one-half years (six months implementation and four
years of operation).

Permit Fee Schedule
The pricing below is based on the assumptions noted above and the terms of the Agreement, The
fees collected for each permit by the system will comprise three (3) components:

1. Permit Fee — as determined by WVDOT. Bentley will collect this fec and remit it to
WVDOT on a monthly basis as described above.

2. Automation Fee — Bentley will collect and retain $15.00 for each of the first 7,000 paid
permits issued in a calendar month; and $9.00 for each paid permit after the 7,000 as
part of compensation for the service provided.

3. Processing Fee — to cover the direct costs of credit card transactions and management of
escrow accounts, at a fixed rate of 5% of the per permit per ton mile cost, $0.002 at
WVDOT’s current rates. Bentley will collect this fee and will retain it to cover the
described costs.

Payment
Once the system is operational, Bentley will prepare a payment schedule on the first of the month
for the preceding calendar month to WVDOT equal to the sum of the individually issued permits
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during the month. In the event that the paid permit volume in a calendar month is less than 5,000
permits, Bentley reserves the right to renegotiate the Automation Fees with WVDOT.

From the collected fees, Bentley will retain:

1. Automation Fee — Bentley will collect and retain $15.00 for each of the first 7,000 paid
permits issued in a calendar month; and $9.00 for each paid permit after the 7,000™ as
patt of compensation for the service provided.

2. Processing Fee — to cover the direct costs of credit card transactions and management of
escrow accounts, at a fixed rate of 5% of the per permit per ton mile cost, $0.002 at
WVDOT’s current rates. Bentley will collect this fee and will retain it to cover the
described costs,

Termination

In the event that WVDOT terminates the project during implementation, WVDOT will
compensate Bentley in accordance with progress on the implementation project. The total fixed
fee cost of services implementation is $495,000. Hence, termination at the point of completion
would result in a payment to Bentley of $495,000. Termination at an earlier date would result in
a proportion of this total in accordance with percentage completion. The following table shows
termination payment due at each month during the implementation assuming a linear distribution
of implementation cost. Bentley will provide WVDOT with details of actual percentage of
completion at the end of each month during the implementation period.

Terminated During Implementation
Month 1 Month2 Month 3 Month 4 Month 5 Month 6 Production
Cutover

$82,500 $165,000 $247,500 $330,000 $412,500 $495,000

In the event that WVDOT terminates the contract after acceptance of the system, WVDOT will
compensate Bentley for the fixed fee cost of the implementation on a linearly reducing scale over
four years of the operating period. The following table shows scheduled termination payments
due based on cancelation in each half year during the four years of operation.

Terminated During Operational Period

Hl Year1 | H2 Year 1 | H1 Year2 { H2 Year2 | Hl Year3 | H2 Year 3 | H! Year 4 H2 Year 4

$495,000 | $433,125 | $371,250 [ $309,375 | $247,500 | $185,625 | $123,750 $61,875

Should WVDOT terminate the hosted service and request hosting the solution on WVDOT
infrastructure, SELECT maintenance ¢n the SUPERLOAD and GotPermits licenses would be re-
instated.

7.10 Terms and Conditions for the SUPERLOAD project
The work proposed herein will be completed under the terms and conditions of the active Bentley
SELECT Program Agreement No 4001608 with the West Virginia Department of Transportation
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8.0  Acceptance

Proposed by:

A A

Tom Gergel
Bentley Systems, Incorporated

Agreed and Accepted by:

(Signature)

(Name)

(Title)

(Date)
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Appendix A: SUPERLOAD Hosting and Upgrade Project Statement of Work

The proposed project will consist of the following general management, configuration, testing and
installation support phases described in detail in the sections following:
Project Management and Reporting

Project Start-Up

System Design Document

SUPERLOAD Permit Administration Subsystem Configuration
SUPERLOAD Route Bvaluation Subsystem Configuration
SUPERLOAD Bridge Analysis Subsystem Configuration
SUPERLOAD Restriction Management Subsystem Configuration
Testing of Integrated System

9. Training, Documentation and Instaliation

10. WVDOT Testing, Acceptance and Cut-Over

11. SUPERLOAD System Support

PN AP LN~

Phase 1 - Project Management and Reporting

The Project Management and Reporting Phase will be comprised of those Work Tasks that are
necessary to insure successful achievement of the overall Project objectives. These Tasks will include
client communication and overall organization and direction of Bentley’s Project Team.

Bentley Solutions Methodology (BSM)

Bentley strives to provide exceptional value in technology, products, and services. BSM is one
mechanism that supports this mission. BSM is a compilation of Bentley’s standardized processes for
Professional Services project activity. Several benefits are achieved from the use of standardized
processes and tools, including increased efficiency, consistency, and a shortened learning curve for
new colleagues. However, the primary benefit resulting from BSM is the high quality of Bentley’s
project delivery,

BSM includes:
* Anorganized, easily-accessible, and easy-to-navigate set of procedures with usefirl outlines
appropriate for different job functions
Compatibility with existing Bentley processes and resources outside of Professional Services
Templates for all standard documents
Evaluation tools and checklists

Bentley Professional Services couples BSM with formal project management training, tools, and
qualified people, Our level of expertise in Professional Services serves to strengthen the position of
our partners and users. Because Bentley is a global company, BSM has been designed to be flexible
enough to accommodate necessary cultural differences between countries and industries without
compromising its purpose of standardization at a high level.

Task 1 - Project Management

Bentley will provide project management for both the Project Team activities and for
communications and gaining concurrence with the WVDOT Project Manager and designated persons
responsible for Project decision making.
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Task 2 - Monthly and Final Reporting

Bentley’s Project Manager will provide monthly progress reports to the support implementation status
along with bi-weekly status calls to review open issues and to keep assigned actions and tasks on
schedule. In addition, a final report will be provided to WVDOT to summarize the Project status and
key actions that affected the final development and implementation

Phase 2 - Project Start-Up

Bentley will use a proven framework for successful SUPERLOAD implementation. Bentley will
start the project with meetings with WVDOT staff with the purpose of producing an understanding of
the means of starting and completing all of the Project Tasks. It will develop the understanding
between WVDOT and Bentley as to the method of executing the project, and the means to maintain
mutual understanding of goals and status for both parties. All of this information will be encapsulated
in a Project Execution Plan which will be formally agreed by both parties. :

Phase 3 — System Design

A Design Document describing the functional characteristics of the WVDOT system will be
developed as the means of establishing a detailed meeting of the minds between WVDOT and
Bentley. The Design Document will be composed of the following sections. WVDOT will be
required to review, request modifications, accept and signoff on the final Design Document,

Permit Administration System Design

The data entry methods and screens for the SUPERLOAD permitting modute for WVDOT will be
defined in the Design Document. Screen layouts will be defined, including functionality for
administrative tasks, such as reporting, account management and maintenance procedures. All
business rules / program logic will be defined as they are in the existing the internal WVDOT system
and the current non-exclusive GotPermits.com site. Reports will be updated and provided in PDF
format.

Routing

It will be documented that the existing roadway network and routing processes from the internal
WVDOT system and the current non-exclusive GotPermits.com site, will be migrated to the new
System.

Bridge Analysis
It will be documented that the existing bridge database and analysis processes from the internal
WYVDOT system and the current non-exclusive GotPermits.com site, will be migrated to the new

System,

Route Restriction Manager
It will be documented that the existing restriction management processes from the internal WVDOT
system and the current non-exclusive GotPermits.com site, will be migrated to the new System.

Phase 4 — SUPERLOAD Permit Administration Configuration

The existing permit administration processes from the internal WVDOT system and the current non-
exclusive GotPermits.com site, will be migrated to the new System. All permit administration
processes will be browser based and hosted by Bentley. The WVDOT Permit Administration system
will be completely integrated with the WVDOT Route and Bridge data resources and analytical
capabilities to analyze and approve the route associated with the application.
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The new browser-based permitting component will be comprised of two (2) main operational units —
the basic permitting unit and the administrative unit. The basic permitting unit consists of a set of
forms, rules, and procedures that support data entry, validation, business rule processing, and permit
issuance. The administrative unit has the set of forms, rules, and procedures to support the permitting
process. The administrative unit provides database management, management of modifications to
issued permits, and operational and statistical reporting,

All permit applications and processing rules will be migrated to the new System.

All reports will be updated and will be provided in Adobe Acrobat PDF format. Ad-hoc queties are
possible via the Advanced Query Tool. .

Bentley will work with WVDOT to get a complete copy of the permit database. The permit database
will be migrated to the new system. Bentley will perform initial trial data migrations and then
schedule the final migration at the cut-over of the new system.

The entire process will be unit tested.

Phase 5 - SUPERLOAD Route Evaluation Configuration

The existing roadway network and routing processes from the internal WVDOT system and the
current non-exclusive GotPermits.com site, will be migrated to the new System. All routing
processes (except for the maintenance tools) will be browser based and hosted by Bentley. The entire
process will be tested but no other work is anticipated. If additional changes are required, a change
order will be created.

Phase 6 - SUPERLOAD Bridge Analysis Configuration

The existing bridge database and analysis processes from the internal WVDOT system and the
current non-exclusive GotPermits.com site, will be migrated to the new System. All bridge analysis
processes (except for the maintenance tools) will be browser based and hosted by Bentley. The entire
process will be tested but no other work is anticipated. If additional changes are required, a change
order will be created.

Phase 7 - SUPERLOAD Restriction Manager Configuration

The existing restriction management processes from the internal WVDOT systern and the current
non-exclusive GotPermits.com site, will be migrated to the new System. All restriction management
processes will be browser based and hosted by Bentley, The entire process will be tested but no other
work is anticipated. If additional changes are requited, a change order will be created.

Phase 8 — System Testing of Integrated Components

The individual configured components will be integrated into the system level production process
upon completion of the development and testing of each of the individual WVDOT components.
Extensive testing of all of the functions of the integrated system will be performed by Bentley on all
of the system operations, In addition, all of the WVDOT databases will be exercised by testing tools
to produce results for review by WVDOT. These results will be in the form of reports that will clearly
describe the roadway network route paths, interchange ramp conditions, bridge locations, clearances
and bridge capacities for an HS20 test vehicle. The testing will also confirm the correctness of the
WVDOT configured SUPERLOAD Maintenance Manager database builder. The testing will be
accomplished by comparing the integrated system results with the original information used to build
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the WVDOT databases, Any process steps that produce resulting data faults or process flaws will be
corrected in preparation for final WVDOT acceptance testing.

When Bentley determines that the WVDOT testing resulis are correct, the test reports will be
forwarded to WVDOT. Acceptance of the results of Benfley’s test report, along with WVDOT’s
acceptance of the test results produced by Department's personnel (see Phase 10), will constitute final
acceptance of the WVDOT oversize/overweight permit approval system.,

The testing and checkout of each delivery of the SUPERLOAD system and its database will initially
be performed on Bentley in-office processors. The SUPERLOAD system will be tested by Bentley
along with WVDOT personnel in an environment similar to the final hosting environment as part of
the first delivery,

Phase 9 - Training and Documentation
Phase 9 will consist of personnel training in the use of the WVDOT system, and the necessary
documentation related to both using and supporting the system.

Bentley’s Training Plan does not require special facilities. The WVDOT training room will need to
accommodate up to 10 trainees. Ideally, each trainee will have access to a PC workstation capable of
accessing the permit system for hands-on exercises. If one (1) PC per trainee is not possible, two (2)
trainees can share a PC. A projection system will be required for the instructor's PC to be used for
Power Point slides and permit system software. Typically, Bentley's trainer will have a laptop PC
with all pertinent software pre-loaded. The training room should also have a whiteboard or flip chart
available.

A description of proposed training courses is shown in the table below:

WVDOT Permit | Permit 2Days | Knowledge of Operation of the WVDOT
Operation Managers, WVDOT Permit permits issuance process
Permit Policy and * Processing of all WVDOT
Processors, Procedures, permit types
WVDOT Operation of e Permit payment process
Trainers Current » Electronic payment
Windows OS »  Permit Approval process
*  Qeneral reports
* How to run built-in reports
»  Analysis of specific route for
permit (also verifies clearance of
structures)
» Overview of Internet processing
via ePASS and eRoute
¢ Electronic Fax issuance
¢  Email routing
* Route validation processing
WVDOT Permit | WVDOT 1 Day WVDOT Permit | ¢ Highlights issues normally
Operations Trainers Operation. encountered when offering
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Training of classes with content of WVDOT
Trainers Permit Operations
WVDOT System’s ¢ Application administration
Administrative Administrators requirements,
Training ¢ System security ~ passwords,
user ids, etc,
* How to verify data accuracy.
» _Management tools and reports.
WVDOT Permit Knowledgeof {* Web access for the permit
Operation for Services, permit functions.
Industry Users Other Industry requirements of | ¢  Submission of various permit
Users WVDOT applications
» Electronic payment submission
e Verification of permit data
*  Analysis of specific route
»  Status checking

The table below provides a summary of the number and type of courses to be offered with locations,

WVDOT Perinit Workshop and WVDOT
Operation lecture with Central HQ
hands-on
operation with
exercises
WVDOT Permit WVDOT WVDOT Permit | WVDOT 1 Day
Operations Trainers Operation. Central HQ
Training Of
Trainers
WVDOT Workshop and WVDOT 1 Day
Administrative lecture with Central HQ
Training hands-on
operation
WVDOT Web-based WVDOT 1/2 Day
Operation for permit Central HQ
Industry Users application and
issuance

WVDOT and Bentley will mutually agree upon the training class schedule. Classes for each subject
should be presented in such a manner that the conclusion of the class would take place as close to the

June 27, 2012
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time when the training will be put into use as practical. This is to insure that the training will not be
lost by not putting it into practice soon enough.

Description of Training Materials

The training materials that will be provided to each user are listed below. The User Manuals and Help
files will be updated to reflect WVDOT’s configured features of the automated routing and permitting
system.

WVDOT User's Manual

This is a full copy of the User Manual for the automated permitting system. This manual explains the
operation of the system and gives detailed information on the use of all commands and features of the
system.

WVDOT Training Material

This material will consist of an outline for each training session, and will list the plan and goals for
the session. In addition, the material will include walk-throughs for each of the hands-on exercises,
along with data to be entered for each exercise. The material will be custom developed for WVDOT,
based upon the configured design and unique elements of WVDOT.

Copies of PowerPoint Presentation Slides

Electronic and hard copies of the presentation slides used in the class illustrating concepts and
practical applications will be provided for WVDOT use in future training of WVDOT users.

Task 1 — On-Site Classroom Training
Under this proposal, Bentley will provide training to WYDOT staff. The training that will be
provided will be as follows:

®  Training of WVDOT Permit Issuance unit in the use of the WVDOT system for all
oversize/overweight permit issuance activities,

¢ Training of Bridge Engineering unit in the use of WVDOT’s SUPERLOAD based system
both in support of the permitting operation, updating of the SUPERLOAD Bridge library and
in its use for other network bridge purposes. ,

* Training of WVDOT System Administrators staff in system maintenance requirements of the
WVDOT system, such as the network build process, rule table updating and backup and
recovery procedures,

e Training of industry users in the operation of WVDOT will be provided in two (2) sessions at
Department headquarters.

Training manuals will be provided for class participants and will also be provided on CDs.

Task 2 - Documentation
Bentley will provide the following SUPERLOAD documentation.

Activity 1 - User Manuals and Documentation
Bentley will provide all required user manuals with the proposed WVDOT. Additionally, the
documentation will be provided on CD,

Activity 2 - System Manuvals and Documentation
Bentley will provide all required system manuals and documentation with the proposed WVDOT.
Additionally, the documentation will be provided on CD.
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Activity 3 - System Support Documentation

Bentley will provide documents and support processes for WVDOT system administrative personnel
to perform administrative processes on the hosted system. The documentation will describe the
procedures for WVDOT personnel to perform updating procedures for databases that will be modified
as WVDOT infrastructure changes. Written instructions and help displays will be provided to guide
the system administrator in the use of these processes.

Phase 10 - WVDOT Testing, Acceptance and Cut-Over

WVDOT will review and test each delivery of the WVDOT system and its database to confirm the
system reliability for its purposes. Upon acceptance of the WVDOT system, WVDOT will provide
written notification that Bentley has correctly interpreted the information provided by WVDOT, has
provided specific Phases of the system development Project in compliance with the proposal, and that
the Department accepts the Phase(s) as correct for its permit approval.

Phase 10 will be constituted by the following six (6) Tasks:

Task 1 — Customize Installation Procedures
Bentley will customize its installation processes before the first deployment to make sure it has fully
automated processes to install, upgrade, and maintain the hosted system.

Task 2 — Install Test Instances
Bentley personnel will deliver, install and perform a test adequate to determine that the first system
delivery performs correctly in the hosted environment.

Task 3 — Install Production Instance
Bentley personnel will instatl a final production system and perform a test adequate to determine that
the delivery performs as expected in the hosted environment.

Task 4 — Support Acceptance Test
Bentley personnel will provide WVDOT a 10-day support period, as needed, to assist in the final
acceptance.

Task 5 — Data Migration
Bentley will get the last production database from WVDOT and migrate the data to the new System
database.

Task 6 — Support Cut-Over

Bentley will provide support for the cutover to production use. The support will consist of planning
for the steps to initiate use, as well as on-going support by telephone to respond to questions and
advise in resolving problems. Bentley will correct discovered program faults and correct database
flaws due to any misunderstandings of, or for mistakes in processing, data provided by WVDOT.
Other conditions may constitute extra work and will require a change order. The cutover support will
continue during the Warranty Period described in Phase 11.

Phase 11 - SUPERLOAD System Support

After acceptance, Bentley will provide 30 days of warranty for the upgrade and hosting
implementation. Following the warranty, support services for the SUPERLOAD suite of software
will be provided under Bentley's SELECT program.
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Attachment 1

PROVISION OF SERVICE

A. Go Live. Once West Virginia Department of Transportation (“WVDOT™) an agency of
the State of West Virginia, has accepted the system on the basis of a successfull acceptance test,
Bentley Systems, Incorporated (“Bentley”) shall be prepared to begin the oversize/overweight
permitting service within three (3) business days (“Go Live™). If following Go Live, WVDOT
decides to delay the issuance of permits through the system, it shall be credit Bentley for each permit
issued pursuant to paragraph E below.

B. List Price. WVDOT shall pay Bentley in accordance with the List Prices listed on
Attachment 2 attached hereto.

C. Payment for Service-issued Permits. Within 30 days following the end of each month
starting with the month of the Go Live, Bentley shall calculate the total amount of permit fees owed
to WVDOT (“Monthly Permit Fees”) and deliver a report of such Monthly Permit Fees to WVDOT
(“Monthly Repott”). Bentley shall pay WVDOT an amount equal the Monthly Permit Fee for that
month within 30 days following the end of such month.

D. Volume Guarantee. There is no volume guarantee. However in the event that the paid
permit volume in a calendar month is less than 5,000 permits, Bentley reserves the right to renegotiate
the Automation Fees with WVDOT

E. WVDOT Credits. Both parties intend 100% of permits to be issued via the System
following Go Live. In the event that permits are issued outside the System, WVDOT shall provide a
report to Bentley within 30 days following the end of each month of the number of permits issued
outside of the System. WVDOT’s report will credit Bentley $12.00 for each permit issued outside of
the System. Such credit will be applied against any amounts Bentley will owe for its next Monthly
Permit Fee.

. Effect of Termination. Within 30 days following the end of the month in which
termination occurred, Bentley shall calculate the total amount of permit fees owed to WVDOT
(“Monthly Permit Fees”) and deliver a report of such Monthly Permit Fees to WVDOT (“Monthly
Report”). Bentley shall pay WVDOT an amount equal the Monthly Permit Fee for that month within
30 days following the end of such month.
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LIST PRICES

Assumptions

. 100% of permit issuance transactions will be executed through
www.GotPermits.com. In the event that permits are issued by any other means, they shall be
deemed to have been issued through www.GotPermits.com for the purposes of this

Agreement.

. There is no minimum permit volume. However Bentley in the event that the paid
permit volume in a calendar month is less than 5,000 permits, Bentley reserves the right to
renegotiate the Automation Fees with WVDOT

Permit Fee Schedule

The pricing below is based on the assumptions noted above and the terms of the Agreement.

The fees collected for each permit by the system will comprise three (3) components:
1. Permit Fee — as determined by WVDOT. Bentley will collect this fee and remit it to
WVDOT on a monthly basis as described above.

2. Automation Fee - is calculated at a rate of $15.00 for each of the first 7,000 paid
permits issued in a calendar month; and $9.00 for each paid permit after the 7,000™

3. The Processing Fee - to cover the direct costs of credit card transactions and
management of escrow accounts is calculated for each permit issued, at a fixed rate
of 5% of the per permit per ton mile cost, 0.002 at WVDOT’s current rate

Payment
As described above, for each permit issuance transaction Bentley will collect:
1. The appropriate WVDOT permit fee, calculated per WVDOT
overdimensional/overweight permit regulations
2. Automation fee is calculated at a rate of $15.00 for each of the first 7,000 paid
permits issued in a calendar month; and $9.00 for each paid permit after the 7,000™
3. The calculated processing fee which is equal to 5% of the per permit per ton mile

cost, $0.002 at WVDOT’s current rates

In the event that production use does not immediately follow acceptance of the system pursuant to
Section 4 of the Agreement, Bentley will invoice WVDOT monthly, for each month or part thereof,
on the basis of the automation fee ($12) for each permit at one-twelfth of the Annual Monthly Permit

Volume rate.
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STATE OF WEST VIRGINIA
DEPARTMENT OF ADMINISTRATION
OFFICE OF TECHNOLOGY

Eart Ray Tomblin State Capitol ~ Ross Taylor
Govemor Charleston, West Virginia 25305 Ading Cabinet Secretary
Susannah Carpenter
Acting
Chief Technology Officer

MEMORANDUM

TO: Priscilla Neal, Information Services Manager
Department of Transportation g
FROM: Sue Ann Lipinski }- 0 W

Office of Technology

SUBJECT: INFORMATION TECHNOLOGY PROCUREMENT
REQUISITION NUMBER: N/A - IS&C NUMBER: 2012-410

DATE: March 26, 2012

Subdivision §5A-6-4(a)(3) of the State Code permits the Chief Technology Officer to “evaluate, in conjunction with
the Information Services and Communications Division [1S8C] of the Department of Administration, the economic
Justification, system design and suitability of information equipment and related services, and review and make
recommendations on the purchase, lease or acquisition of information equipment and contracts for related services
by the state spending units.”

Your request for approval to enter into a direct agreement with Bentley Systems, for an Enterprise License
Subscription Renewal during the period of April 1, 2012 through March 31, 2015 has been reviewed and approved
by the Office of Technology.

It is our understanding that this procurement also includes optional item for time and materials on project based
services as well as SUPERLOAD upgrade and hosting services.

Pursuant to State Code §5A-6-4(c), the Chief Techmology Officer is required to provide project oversight for major
information technology projects (those exceeding one hundred thousand dollars or requiring more than three
hundred (300) man hours to complete.)

The agency will work through the OT Project Management Office, to plan for and schedule any OT technology
resources and personnel that will be required to support the praject and/or the final production system.

This memorandum constitutes this office’s official approval and a copy should be attached to your purchase order
and any other correspondence related to this request.

1f you have questions, or nced additional information, please contact Consulting Services at
Consulting. Services@wy.gov.

For Project Management support, please contact: WVOT.EPMOG@RWY. pov,

SAL:tsm

Capitol Complex Bldg. #5 -- 10" Floor Charleston, West Virginia 25305 Phone: {304) 6568-8472 Fax: (304) 558-0136
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In the event of conflict between this addendum and the agreement, this addendum shall control:

1.

10.

11,

12.

I3.

14,

15.

16.

17.

18,

19,
20.

21,

DISPUTES - Any references in the agreement to arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of the
agreemnent shall be presented to the West Virginia Court of Claims.

HOLD HARMLESS - Any provision requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety.

GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any
other Sfate’s governing law.

TAXES - Provisions in the agreement requiring the Agencgl to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State,
and Tocal taxes and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor

or any other party.

PAYMENT - Any references to prepayment are deleted. Fees for software licenses, subscriptions, or maintenance are payable annually in
udvarce. Payment for services will be'in arrears. .

INTEREST - Any provision for interest or charges on late payments is deleted. The Agency has no statutory authority to pay interest or late fees.

NO WAIVER - Any language in the agreement requiring the Agency to waive any rights, claims or defenses is hereby deleted.

FISCAL YEAR FUNIING - Service Em"fonned under the agreement mag be continued in succeeding fiscal tiiears for the term of the agreement
contingent upon tunds being appropriated by the Legislature or otherwise being available for this service. In the event fands are not appropriated
or otherwise available for this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no
effect and is null and void. However, the Aﬁf_:ncy a%rees to use its best efforts to have the amounts contemplatecf under the agreement inciuded
in its budget. Non-appropriation or non-funding shall not be considered an event of default.

STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any
other party arc deleted.

SIMILAR SERVICES - Any provisions limiting the Agency's right to obtain similar services or equipment in the event of default or non-funding
during the Term of the agreement are hereby deleted.

FEES OR COSTS - The Agency recognizes an obligation to pay attomey’s fees or costs only when assessed by a court of competent jutisdiction.
Any other provision is invalid and considered null and void.

ASSIGNMENT - Notwithstanding any clause to the contrary, the Ageney reserves the right to assign the agreement to another State of West
Virginia agency, board or commission pon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency
prior to assigning the agreement.

LIMITATION OF LIABILITY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, an
quv:islqn Timiting the Vendors Tiability for direct damages to a certain doilar amount or to the amount of the agreement is hereby deleted.

imitations on special, incidental or consequential damages are acceptable. Inaddition; any limitation is null and void to the extent that it precludes
any action for injury to persons or for damages to personal property. .

RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. Agency
agrees to pay Vendor for services rendered or goods received prior to the effective date of termination. In sirch event, Agency will not be entitled
to a refund of any software license, subscription or maintenance fees paid.

TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the
agteemen 1s hereby delefed. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current
iscal year due to wrongful termination by the Agency prior to the end of any current agreement ternt.

RENEWAL - Any reference to automatic renewal is deleted. The agreement may be renewed only upon mutual written agreement of the parties.

INSURANCE - An};%rovision requiring the Agency to purchase insurance for Vendor’s property is deleted. The State of West Virginia isinsured
fhrough the Board of Risk and Insurance Management, and will provide a certificate of properiy insurance upon request.

RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a

right ol Tépossession with notice.
ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted.

CONFIDENTIALITY - {;Jprovisior_l reg[grding confidentiality of the terms and conditions of the agreement is hereby deleted. State contracts
ate public records uiider the West Virginia Freedom of Informafion Act.

AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and si%ned by both parties. No
amendiiént, modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division
and the Attorney Generat.

ACCEPTED BY:

STATE OF WEST VIRGINIA YENDOR

Spending Unit: WVHSH .. Company Name:

Signed: %ﬁ éﬁ- Sign
/Y '

Title: Buswnsss mMek- Title:

Date:

gal TLET &75@15/ {dc

{,U'CY@_’S \‘267\-{4/

IO/SIAD Date: S/Ctﬂ &é{ Gy >

Ml yoro [¥lce




Purchase Order

State of West Virginia
Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

CORRECT PURCHASE ORDER NUMBER
00 MUST APPEAR ON ALL PAGKAGES,
INVOICES, AND SHIPPING PAPERS,
QUESTIONS CONCERNING THIS PUR-
GHASE ORDER SHOULD BE DIRECTED

DIVISION OF HIGHWAYS o . TO THE BUYER AS NOTED BELOW.
FINANCE DIVISION LANGE CF 3
BUILDING 5, ROOM A220

1900 KANAWHA BOULEVARD EAST R
CHARLESTON, WV
25305-0430Q
*106130129 610-458-5000
BENTLEY SYSTEMS INC 4 DIVISION OF HIGHWAYS
685 STOCKTON DR CHIEF OF INFORMATION SYSTEMS
BUILDING 5
EXTON PA 19341 1900 KANAWHA BOULEVARD, EAST
CHARLESTON, WV

3.0

ST ITNATTON
ERDE

RECEIPT TICKET JFOR PURCHASE ORDER 6312000456

LINE CATNO ITEM NUMBER DESCRIPTION QTY DATE
ooop 095-90-01-001 ENTERPRISE LICENSE SUBSCRIPTION
SIGNATURE DATE

IF APPROVAL AS TO FORM IS REQUIRED BY ATTORNEY GENERAL, CHECK HERE [

BY.

ATy S Toromm by PURCHASING DIVISION AUTHORIZED SIGNATURE




BENTLEY SYSTEMS, INCORPORATED

B SELECT PROGRAM AGREEMENT Bentley SELECT
NORTH AMERICA

Bentley SELECT Agreement CLA Number _10399271

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

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

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

For definitions of the capitalized terms used in this Agreement and the Exhibits hereto, see Section 1 of the General Terms and Conditions
included as Exhibit B. The term of this Agreement is set forth in the General Terms and Conditions under the caption “Term; Termination.”
The terms of all Product licenses acquired hereunder shall be as set forth Exhibit A to this Agreement, and all Product licenses hereunder are
subject to the termination provisions applicable to such licenses in Exhibit A to this Agreement and in the General Terms and Conditions.
Subscribers may not use the licenses, services and other benefits provided under this Agreement for purposes of developing software
applications for distribution outside of their organization or for providing end-user training on Bentley Products other than to internal end
users. If your organization falls into either of the foregoing prohibited categories, then please contact Bentley about other programs that are
better suited for your business.

BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH ITS AUTHORIZED REPRESENTATIVES, IT HAS READ
AND UNDERSTANDS THIS AGREEMENT (INCLUDING ALL ATTACHED EXHIBITS), AGREES TO BE BOUND BY THE TERMS
AND CONDITIONS CONTAINED HEREIN AND HAS THE AUTHORITY TO ENTER INTO THIS AGREEMENT. SUBSCRIBER IS
NOT ENTERING INTO THIS AGREEMENT ON THE BASIS OF ANY REPRESENTATIONS NOT EXPRESSLY SET FORTH HEREIN.
A FULLY EXECUTED COPY OF THIS AGREEMENT WILL BE RETURNED TO SUBSCRIBER AFTER THIS AGREEMENT IS
APPROVED AND ACCEPTED BY BENTLEY.

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED

West Virginia Department of Transportation

Company Name

Signature Signature
Printed Name Printed Name
Title Title

E-mail Address

Address: 685 Stockton Drive
Exton, Pennsylvania 19341

Telephone: Telephone: 610-458-5000

Date Signed: Date Signed:
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2.02.

2.03.

2.04.

3.01.

BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of June 2014

General.

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

SELECT Support Services

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

Bentley shall provide Technical Support services to Subscriber,
which includes telephone, facsimile, electronic mail, and Internet
based support to assist Subscribers regarding the use of Bentley
Products, Passports and services (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 portion of Technical
Support services will be available seven days a week, 24 hours per
day, provided that after normal business hours at a Subscriber’s
regional support location, Subscriber may be required to contact
another Bentley support center.

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

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

Upgrades, Updates, and Platform Exchanges

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

SEL2520-2/0006 6/14

3.02.

3.03.

4.01.

4.02.

5.01.

platform for an equivalent license for such Product on another
platform (a “Platform Exchange”).

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

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

Online SELECT.

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

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

Product Licensing
General.

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

(b) Future Licenses. In the event that Subscriber licenses a copy of
a Product, Subscriber’s use of such Product shall be governed
by the terms of the license agreement provided with the Product
upon its delivery to Subscriber, as amended or supplemented by
the terms of this Agreement in effect at the time of such
licensing. Subscriber hereby agrees that its downloading or use
of any Products delivered to it shall constitute Subscriber’s
acceptance of the license agreement terms provided with the
Product upon its delivery to Subscriber. In the event of a
conflict between the terms of the license agreement provided
with a Product upon its delivery to Subscriber and the terms of
this Agreement in effect at the time such Product is purchased,
the terms of this Agreement in effect at the time such Product is
purchased shall control for the term of this Agreement.
However, with respect to any perpetually licensed Product,
upon any termination of this Agreement the terms and
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BENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits
Exhibit A

Dated as of June 2014

conditions of the license agreement provided with the Product
upon its delivery to Subscriber shall govern Subscriber’s use of
the Product.

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

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

@

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

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

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

Bentley shall establish time intervals and measure the number of
unique Devices on which Subscriber Uses each Product per Site
per interval (“Pooled Usage”). The interval over which Pooled
Usage is measured is subject to change and may vary per
Eligible Product, as well as other criteria. Further information
on the duration of intervals and measurement of Pooled Usage
for Eligible Products is published via Online SELECT.

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

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

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

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

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

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

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

Portfolio Balancing.

(1) At least thirty (30) days prior to each anniversary of any
renewal of the term of this Agreement pursuant to Section
7.01 of Exhibit B, Subscriber may, upon Bentley’s
approval and under the terms set forth herein, request
Portfolio Balancing (“Portfolio Balancing”). Portfolio
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Balancing allows Subscriber to exchange Eligible Product
licenses Subscriber has purchased from Bentley for use on
a perpetual basis (“Perpetual Licenses™) for licenses for
other Eligible Products in substitution for a Perpetual
License (“Exchanged Portfolio Licenses”) for use at the
Site of the Perpetual Licenses under the terms of Section
6.01 of Exhibit A.

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

No-Charge Licenses. Subscriber is hereby entitled on a non-
exclusive basis, without payment of license fees but otherwise
subject to the terms of this 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 are
designated by Bentley as no-charge software. Subscriber is
entitled to redistribute such Products, which are designated by
Bentley as available for such redistribution, in machine readable
form to third parties to which Subscriber distributes its Bentley
Products files; provided that Subscriber procures each such third
party’s agreement not to further redistribute such Products.
Unless Bentley specifically authorizes otherwise in writing,
such free licenses granted or redistributed hereunder will expire
upon termination of this Agreement.

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

Evaluation of Products. Bentley hereby grants to Subscriber,
subject to its compliance with the procedures of this Section
5.02(g) of Exhibit A, a limited non-transferable non-exclusive
right to create, using Online SELECT (following the registration
requirements published on Online SELECT), one (1) copy per
Site of each Eligible Product solely for Evaluation Use of such
Product, provided that Subscriber shall have no right to create
evaluation copies of Products previously licensed by Subscriber.
The duration of use of an evaluation copy shall not exceed thirty
(30) days, and Bentley may provide the Product with a
mechanism that will cause the Product to time out or expire
after thirty (30) days. Upon the earlier of the conclusion of such
(30) day evaluation period or the termination of this Agreement,
Subscriber shall destroy all copies of Products created for
evaluation hereunder and, upon request by Bentley, certify such
destruction in writing.

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

Subscriptions.

Bentley makes available for purchase by Subscriber certain services
and Product licenses for a specified term only. (“Subscription”, such

term being the “Subscription Term”).

Subscriber’s use of such

Products and services under Subscription shall be governed by the
terms of this Agreement, including, as applicable, Section 5.01 of

Exhibit A. Subject to Section 6.02(c),

Bentley will invoice

Subscription Fees based on the fees charged by Bentley for such
Subscription as of the start of the Subscription Term.

Subscription Licenses.

@

(b)

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

Subscriber recognizes that the Products licensed under a
Subscription License are provided to Subscriber for use only for
the applicable Subscription Term or any renewal term. In no
event will a Subscription License continue beyond the
expiration or earlier termination of the SELECT Agreement
under which it is granted. Subscriber recognizes that
Subscription Licenses may be delivered to Subscriber with
embedded Time Clocks. Subscriber agrees that Time Clocks are
not considered a defect of such Subscription Licenses and
releases Bentley from any and all claims, however
characterized, arising from or related to Time Clocks or their
operation. Subscriber may not remove or evade Time Clocks.

In the event of any inconsistency between this Section 6.01 of
Exhibit A and any other Section or Exhibit of this Agreement,
or between this Section 6.01 of Exhibit A and the terms and
conditions in the license agreement provided with any Product
that is the subject of a Subscription License, this Section 6.01 of
Exhibit A shall control with respect to Subscription Licenses.
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(d) If a Subscription is designated as automatically renewing by
Bentley, the Subscription Term (and each successive term) shall
automatically renew at its expiration for a successive term of
equal length unless either party gives notice of its election not to
renew the Subscription Term at least thirty (30) days prior to the
expiration of the then current term.

Passports.

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

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

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

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

(e) Bentley further offers Visas (“Visas™), which are Subscriptions
granting a User with a Passport the right to access specified
incremental services during the Subscription Term of the
Passport. A list of available Bentley Visas may be found on
Online SELECT.

SELECTservices. Subject to the terms of this Agreement, Subscriber
may, upon Bentley’s approval, and at no charge, be granted a
Subscription to SELECTservices to monitor and manage Subscriber’s
use of Bentley Products and Passports. In the alternative, upon
Bentley’s approval, Subscriber may receive a Subscription License
for Bentley’s SELECTserver Product (or such other server-based
license management technology that Bentley may offer). The terms of
Subscriber’s use of the SELECTserver Product shall be as set forth in

SEL2520-2/0006 6/14

7.01.

7.02.

7.03.

the license agreement provided with the SELECTserver Product, as
such terms are amended or supplemented in this Agreement.

SELECT Program Fees

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

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

Bentley shall initially invoice Subscriber for one (1) year of SELECT
Program Fees for all Product licenses as of the Effective Date of this
Agreement. Bentley shall provide Subscriber with a pro-rated annual
invoice for all Product licenses purchased during the first year
following the Effective Date of this Agreement. As of the first
anniversary of the Effective Date of this Agreement, invoices for
SELECT Program Fees for Product licenses shall be issued quarterly
or annually. Invoices reflecting new Product licenses will include a
prorated amount reflecting coverage of the Product under the
SELECT Program during the preceding invoice period plus the full
amount for the current invoice period. Bentley may modify the timing
of invoicing hereunder at any time.
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Definitions.

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

“Agreement” means the SELECT Program Agreement executed by
Bentley and the Subscriber and all exhibits, attachments and
amendments as in effect from time to time.

“Bentley Products” or “Products” mean the software products, data
and other materials, previously or hereafter (including software
products, data and other materials acquired by Bentley during the
term of this Agreement) distributed by Bentley through delivery
mechanisms determined in Bentley’s sole discretion (including but
not limited to distribution via Online SELECT through download or
by ordering through CD format) that Bentley makes available to
Subscriber typically in Object Code form only, for licensing
hereunder, including Updates and Upgrades thereto.

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

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

“Device” means a single personal computer, workstation, terminal,
hand held computer, pager, telephone, personal digital assistant,
server, or other electronic device.

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

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

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

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

“Evaluation Use” means the use of a Bentley Product solely for
internal evaluation of such Product. Evaluation Use expressly
excludes use in connection with ongoing projects, use for
compensation of any kind, and Production Use.

“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.

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

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

“Order” shall be defined as set forth in Exhibit C, Section 1.01
herein.
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1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.

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

“Platform Exchange” shall be defined as set forth in Exhibit A,
Section 3.01 herein.

“Pre-Existing Works” shall be defined as set forth in Exhibit C,
Section 1.08 herein.

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

“Proprietary Information” shall be defined as set forth in Exhibit
B, Section 3.06(a) herein.

“SELECT Program Fee” means the fee for SELECT Program
services as published from time to time in Bentley’s sole discretion.

“SELECTserver” means
technology.

Bentley’s  server-based licensing

“SELECTservices” means Bentley’s cloud-based licensing service.

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

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

“Site” means one or more discrete geographic locations at which
Subscriber Uses or manages the operation of Products within the
geographic boundaries of a single Country.

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

“Subscription Fee” means the fee for a Subscription as published
from time to time in Bentley’s sole discretion.

“Subscription License” shall be defined as set forth in Exhibit A,
Section 6.01(a) herein.

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

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

“Time Clocks” means copy-protection mechanisms, or other 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.

“Update” means a maintenance release of a Product.
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“Upgrade” means a commercial release of a Product which has
substantial added functionality over the Product it is intended to
replace.

“Usage Data” means such data or information as Bentley may collect
relating to Subscriber’s installation, access or use of Products,
Product features and functionality, Cloud Offerings (as defined in
Exhibit F, Section 1(d)), Passports, Online SELECT and other
Bentley services.

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

“User” means an individual person.

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

“Work Product” shall be defined as set forth in Exhibit C, Section
1.01 herein.

Payment of Bentley Invoices.

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

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

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

Records; Audit. Subscriber shall maintain complete and accurate
records of Product licenses acquired prior to the date of this
Agreement and its creation and use of Passports and Products
hereunder to permit Bentley to determine whether Subscriber has
complied with its obligations hereunder. These records shall include
the location and identification of the Subscriber hardware on which
Subscriber uses each copy of the Products and identify the Users to
whom Subscriber has assigned the Passports. If Bentley suspects
Usage Data is incomplete, inaccurate or indicative of non-compliance
with Subscriber’s granted rights, Bentley may request, and Subscriber
shall, upon seven (7) days advance written notice by Bentley, permit,
reasonable inspection and copying of such records by Bentley or a
third-party auditor retained by Bentley.

Intellectual Property Rights

Title; Reservation of Rights. Subscriber acknowledges and agrees
that:
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3.03.

3.04.

3.05.

3.06.

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

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

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

(d) Bentley retains all rights not expressly granted.

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

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

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

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

Proprietary Information.

(@) Subscriber understands and agrees that Bentley may, in
connection with the provision of Passports, Products and
services hereunder, disclose to Subscriber confidential,
proprietary and technical information pertaining to Bentley
Products and to Bentley’s technology and business practices
(collectively “Proprietary Information™). Subscriber agrees to
treat all Proprietary Information in accordance with this Section
3.06 of Exhibit B.

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

(c) Subscriber shall only use Proprietary Information in furtherance
of this Agreement, and may disclose Proprietary Information
only to those employees required to have knowledge of same to
perform their duties pursuant to this Agreement. Subscriber

Page 7 of 13




3.07.

4.01.

4.02.

BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B

Dated as of June 2014

shall not disclose or make Proprietary Information available to
any third party at any time.

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

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

(f)  Subscriber shall have no obligation of confidentiality with
respect to any Proprietary Information that (i) has entered 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 convincing
evidence.

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

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

Limited Warranty; Limitation of Remedies and Liability

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

Exclusion of Warranties. THE WARRANTIES STATED IN
SECTION 4.01 ARE BENTLEY’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
MATERIALS WILL MEET SUBSCRIBER’S REQUIREMENTS,
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTED OR
ERROR FREE. BENTLEY HEREBY DISCLAIMS ALL OTHER
WARRANTIES EITHER STATUTORY, EXPRESS OR IMPLIED,
INCLUDING  WITHOUT  LIMITATION, WARRANTIES
AGAINST NON-INFRINGEMENT AND THE IMPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY
QUALITY AND FITNESS FOR A PARTICULAR PURPOSE.
THESE EXCLUSIONS MAY NOT APPLY TO SUBSCRIBER AS
SOME STATES/JURISDICTION DO NOT ALLOW THE
EXCLUSION OF CERTAIN WARRANTIES.
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Exclusive Remedy. 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 different from that set forth in
the Documentation, or (iii) to return the purchase price or fees paid
therefore, where written notice of such breach, specifying the defect,
is 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.

Exclusion of Damages. 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. BECAUSE
SOME STATES/JURISDICTIONS DO NOT ALLOW FOR THE
EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE
LIMITATION MAY NOT APPLY TO SUBSCRIBER.

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

Limitation of Bentley Liability. IN THE EVENT THAT,
NOTWITHSTANDING SECTIONS 4.01, 4.02, 4.03, 4.04 AND 4.05
OF THIS EXHIBIT B, BENTLEY IS FOUND LIABLE FOR
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY
OR NON-CONFORMITY IN A PRODUCT, IN SELECT SUPPORT
SERVICES, OR IN  ANY OTHER SERVICE OR
MATERIALSWHETHER 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, (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

Page 8 of 13




4.07.

6.

BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B

Dated as of June 2014

SUBSCRIBER. BENTLEY’S PRICING REFLECTS THIS
ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY
SPECIFIED HEREIN.

Indemnification by Bentley.

(&) 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.

(b) 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 liability under this sub-
section (b) to Subscriber exceed the license fees paid by
Subscriber for the allegedly infringing Product.

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

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

Export Controls.

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

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

Term; Termination

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

Termination for Material Breach. Either party may, at its option,
terminate this Agreement in the event of a material breach of this
Agreement by the other party. Any such termination may be effected
only through a written notice to the other party, specifically
identifying the breach 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 terminate in the event that such cure is not made by
the end of such period; provided, however, Bentley shall have the
right to terminate this Agreement immediately if Subscriber breaches
any of its obligations under Section 3 of this Exhibit B. The failure of
Subscriber to pay an outstanding invoice of Bentley shall always
constitute a material breach of this Agreement.

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

Consequences of Termination. Upon the termination of this
Agreement for any reason, all of the rights and licenses granted to
Subscriber in this Agreement shall terminate immediately. With
respect to any perpetually licensed Products, the terms and conditions
set forth in the license agreement delivered with such Products shall
govern Subscriber’s use of such Products. Subscriber shall
immediately discontinue use of any Online SELECT services.

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

Miscellaneous.

Assignment. Subscriber shall not assign this Agreement or delegate
its duties hereunder without prior written consent by Bentley. For
purposes of this Agreement, a change in control of Subscriber 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. This Agreement may
be assigned by Bentley to any successor in interest to Bentley’s
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business or to any direct or indirect wholly-owned subsidiary of
Bentley Systems, Incorporated. Any purported assignment in
violation of this provision shall be void and without effect.

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

Amendments. Except as otherwise contemplated herein with respect
to updating, amending and supplementing the exhibits, this
Agreement may only be amended or modified by a writing duly
executed by authorized representatives of the parties, provided,
however, that any additional or different terms or conditions
appearing on a purchase order, even if required to be acknowledged
by Bentley, shall not be binding on the parties.

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

Force Majeure. 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 are unavoidable and beyond its control.

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

Survival. The covenants contained in this Agreement which, by their
terms, require or contemplate performance by the parties after the
expiration or termination of the Agreement (including, but not limited
to, Sections 5.01(a), (b), (c) and (d) and 7.01 of Exhibit A, Sections 1,
2,3,4,5,6,7.04, 7.05 and 8 of Exhibit B, and Sections 1.06, 1.07,
1.08, 1.09, 1.10, 1.11, 1.12, 1.14, 1.16 and 1.17 of Exhibit C) shall be
enforceable notwithstanding said expiration or termination.

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

Governing Law. This Agreement shall be governed by, interpreted,
and enforced in accordance with the laws of the Commonwealth of
Pennsylvania, 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.

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

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

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

Headings. The headings in this Agreement are intended solely for

convenience of reference and shall not affect the meaning or
interpretation of this Agreement.

Page 10 of 13




1.01.

1.02.

1.03.

1.04.

1.05.

1.06.

1.07.

BENTLEY SELECT PROGRAM AGREEMENT

Professional Services

Exhibit C

Dated as of June 2014

Professional Services.

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

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

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

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

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

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

Perpetual License. Upon full payment for the Work, Bentley shall
grant Subscriber a paid-up, perpetual, royalty-free right and license
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to use the Work Product for Production Use. Bentley retains all
right, title and interest to the Work Product not otherwise granted
to Subscriber.

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

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

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

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

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

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

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

1.15. Term. This Exhibit C will become effective as of the date of the
first executed Order and will continue in effect through the
completion of each Order.

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

1.17. Prohibition on Hiring. Subscriber shall not solicit for
employment or hire any Bentley employees providing professional
services hereunder 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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1. Definitions. The capitalized words, terms and phrases in this
Exhibit F shall have the meanings set forth below:

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

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

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

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

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

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

4. Permitted Use. Bentley will grant Subscriber a non-exclusive, non-
transferrable, non-assignable, revocable, limited license to use and access
purchased Bentley Cloud Offerings (subject to the 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 part thereof. Bentley and its suppliers retain all
rights, title and interest in the Cloud Offering, and any use of the Cloud
Offering beyond the Permitted Use shall constitute a material breach of the
Agreement. In addition to the use restrictions set forth in the Terms of Use,
Subscriber’s Permitted Use rights shall be subject to the following conditions:

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

(b) In the event of a past due balance, Bentley reserves the right to
suspend use of the Cloud Offerings until all past due amounts have been
received.
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(c) Bentley reserves the right to modify or suspend use of a Cloud
Offering, or any part thereof, if (i) Bentley determines in its sole discretion that
such suspension is necessary to comply with any applicable law, regulation or
order of any governmental authority or with the terms of its agreement(s) with
its third party service providers; or (ii) Bentley determines in its sole discretion
that the performance, integrity or security of the Cloud Offerings is being
adversely impacted or in danger of being compromised as a result of
Subscriber’s or its Users’ access.

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

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

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

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

7. Termination. In addition to the termination rights of the parties set
forth in Section 7 of Exhibit B, Bentley may terminate a Cloud Offering
Subscription, upon notice to Subscriber, in the event of the termination of
Bentley’s agreement(s) with its third party service provider(s). Termination of
a Cloud Offering Subscription by either party shall automatically terminate any
license granted pursuant to Section 4 of this Exhibit F.
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Attachment 1
(CLA No. 10399271)

Site ID | Subscriber Site(s) Baseline Product(s) Quantity
4019141 WVDOH MicroStation 200
4019141 WVDOH ProjectWise InterPlot Driver Pack 2
4019141 WVDOH Bentley InRoads Survey 23
4019141 WVDOH Bentley InRoads Site 1
4019141 WVDOH Bentley InRoads 70
4019141 WVDOH ProjectWise Web Server 1
4019141 WVDOH ProjectWise Caching Server 10
4019141 WVDOH Bentley I/RAS B 2
4019141 WVDOH LEAP CONSPAN 15
4019141 WVDOH LEAP RC-PIER 5
4019141 WVDOH ProiectWise InterPlot Server 2
4019141 WVDOH CulvertMaster 1
4019141 WVDOH FlowMaster For Windows 2
4019141 WVDOH HEC-Pack 5
4019141 WVDOH Bentley CADscript 7
4019141 WVDOH Bentley iFill 1
4019141 WVDOH gINT Logs 1
4019141 WVDOH gINT Professional 2
4019141 WVDOH ProjectWise InterPlot Mid-Volume Driver 1
4019141 WVDOH Bentley Geospatial Server 1
4019141 WVDOH STAAD Foundation Advanced 1
4019141 WVDOH Powerscope 8
4019141 WVDOH Interplot Raster Server 2
4019141 WVDOH GeoStructural Analysis 1
4019141 WVDOH Transportation Superload 2
4019141 WVDOH SUPERLOAD Permit Administration 1
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Amendment No. 1
Bentley SELECT Program Agreement
(CLA No. 10399271)
This Amendment No. 1 (the ""Amendment'*) made between Bentley Systems, Incorporated, (*'Bentley’"),
and West Virginia Department of Transportation, located at 1900 Kanawha Boulevard East, Charleston,
WYV 25302 (**Subscriber™ or ""WVDOT") as of April 1, 2017 (the “Amendment Effective Date™).

WHEREAS, Bentley and Subscriber wish to amend the Bentley SELECT Program Agreement (CLA
Number 10399271) effective as of the Effective Date made between the parties (the “Original Agreement").

NOW THEREFORE, the parties hereby mutually agree as follows:

1. Definitions. The definitions of certain 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 1, 2017 upon the approval and acceptance by West Virginia
Department of Transportation.

2. Merger of Documents. The term "Agreement" shall be deemed inclusive of the following Appendices,
Addendums and Agreements, as if merged and set forth herein in full.

2.1. This Amendment.

2.2. Appendix A, WV-96A (Rev. 12/12) Agreement Addendum for Software ("WV-96A") as
modified by this Amendment.

2.3. The Original Agreement.

3. Inconsistencies. The parties agree that, with regard to any inconsistencies, which might arise
between various documents incorporated in this Agreement, the following order of precedence shall
be used:

3.1. This Amendment.

3.2. Appendix A, WV-96A (Rev. 12/12) Agreement Addendum for Software ("WV-96A") as
modified by this Amendment.

3.3. The Original Agreement.

4. SignaturePage.
4.1.The third paragraph of the signature page of the Original Agreement is hereby deleted and
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replaced in its entirety with the following:

"Subscriber, upon signing this Agreement, is bound by the terms of this Agreementand
Exhibits A, B, D, F, LS and T hereto and as such time as Agency engages Professional
Services Exhibit C hereto. The lettered exhibits attached to this Agreement are incorporated
herein and made a part of this Agreement. The Subscriber shall not be bound by any
updated, amended or supplemental exhibits to this Agreement unless it is agreed to in
writing by the parties. Bentley shall not be obligated to deliver any license, products or
services to which such updated, amended or supplemental exhibits apply prior to receipt of
the Subscriber's written acceptance of the applicable updated, amended or supplemental
exhibits; provided if Subscriber does not agree with any proposed updated, amended or
supplemental exhibit, Bentley shall have the option to terminate the Agreement effective
thirty (30) days after Bentley's dispatch of written notice of termination to Subscriber.
Notwithstanding the foregoing, no amendment or supplement to the exhibits to this
Agreement implemented by Bentley after the date Subscriber purchased a perpetual license
shall limit or impair the rights of Subscriber under the perpetual license terms and
conditions in effect at the time such license is acquired."

4.2.The fifth paragraph of the signature page of the Original Agreement is hereby deleted and
replaced in its entirety with the following:

"BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH ITS
AUTHORIZED REPRESENTATNES, 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 FORTHHEREIN."

5. General. Section 1 of Exhibit A of the Original Agreement is hereby deleted and replaced in its
entirety with the following:

"Subscriber agrees to purchase SELECT Program coverage for all Bentley Products
licensed and CALs acquired by Subscriber. Bentley shall provide SELECT Program
services to Subscriber for all Bentley Products licensed by Subscriber, subject to the
provisions of this Agreement. The West Virginia Department of Transportation Licensed
Bentley Products list is attached hereto as Attachment I. Subscriber and Bentley hereby
agree that Attachment | sets foliha complete list of all of Subscriber's Bentley Products
licensed by Subscriber as of the effective date of this Agreement. Any additional Bentley
Products licensed by Subscriber during the term of this Agreement shall be added
automatically to Subscriber's SELECT Program coverage hereunder and the additional
SELECT Program Fees will be included in Subscriber's periodic invoices for SELECT
Program services."

6. SELECT Support Services. Section 2.01 of Exhibit A of the Original Agreement is hereby
deleted and replaced in its entirety with the following:
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"Bentley shall provide SELECT support services directly to WVDOT and will not
delegate the SELECT support services to any third party."

7. Online SELECT. Section 4 of Exhibit A of the Original Agreement is hereby deleted and replaced in
its entirety with the following:

7.1.Section 4.01 of Exhibit A of the Agreement is hereby deleted and replaced in its entiretywith the
following:

"Bentley may, from time to time, offer certain services to its SELECT subscribers on a
computer online service, electronic bulletin board, Internet site or through technology
developed in the future (“Online SELECT™). Subscriber shall use Online SELECT only in
accordance with and subject to this Agreement and the terms provided herein.”

7.2.Section 4.03 of Exhibit A is hereby added to the Agreement and shall read as follows:
“4.03 (a) Disclaimer or Warranties and Liability.

Use SELECT Online and any Materials contained in it at Subscriber's own risk. Due to
numerous possible sources of information available through this SELECT Online, and the
inherent uncertainties of electronic distribution, there may be delays, omissions,
inaccuracies or other problems with such information. Reliance upon any information on
SELECT Online is at Subscriber's own risk. Subscriber is solely responsible for any loss
of data or damage to Subscriber's computer system resulting from use of this SELECT
Online. In states where exclusion of damages is specifically prohibited, Subscriber agrees
that Bentley liability, if any, is limited to, and will not exceed, fifty dollars ($50).

DISCLAIMER OF WARRANTY: UNLESS EXPLICITLY STATED OTHERWISE,
WEB PROPERTY MATERIALS ARE PROVIDED "AS IS." BENTLEY DISCLAIMS
ALL EXPRESS OR IMPLIED CONDITIONS, REPRESENTATIONS AND
WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT, EXCEPT TO THE EXTENT THAT SUCH DISCLAIMERS ARE
HELD TO BE LEGALLY INVALID. BENTLEY MAIZES NO REPRESENTATIONS,
WARRANTIES, OR GUARANTIES AS TO THE QUALITY, SUITABILITY, TRUTH,
ACCURACY OR COMPLETENESS OF ANY OF THE WEB PROPERTY
MATERIALS. ANY QUESTIONS REGARDING THE MATERIALS SHOULD BE
DIRECTED TO THE PROVIDERS OF SUCH MATERIALS. BENTLEY MAIZES NO
WARRANTY OR REPRESENTATION THAT T_HE WEB PROPERTIES,
MATERIALS OR SERVICES OFFERED ON THE WEB PROPERTIES WILL MEET
ANY OF YOUR REQUIREMENTS OR WILL OPERATE UNINTERRUPTED,
SECURE, ORERROR FREE.

LIMITATION OF LIABILITY: BENTLEY IS NOT LIABLE FOR ANY DAMAGES
SUFFERED AS A RESULT OF USING, MODIFYING, CONTRIBUTING, COPYING,
DISTRIBUTING OR DOWNLOADING THE MATERIALS ON THIS WEBSITE.
BENTLEY IS NOT LIABLE FOR ANY INDIRECT, INCIDENTAL, PUNITNE,
SPECIAL OR CONSEQUENTIAL DAMAGE (INCLUDING LOSS OF BUSINESS,
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REVENUE, PROFITS, USE, DATA OR OTHER ECONOMIC ADVANTAGE)
HOWEVER IT ARISES, WHETHER FOR BREACH OR IN TORT, EVEN IF
BENTLEY HAS BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. SUBSCRIBER AGREES TO HOLD BENTLEY HARMLESS FROM, AND
SUBSCRIBER AGREES NOT TO SUE BENTLEY FOR ANY CLAIMS ARISING
FROM THEIR USE OF SELECT ONLINE OR THE MATERIALS OR THE
SERVICES PROVIDED THROUGH SELECT ONLINE.

(b) No Unlawful or Prohibited Use. As a condition of use of SELECT Online, Subscriber
hereby agrees that the Services will not be used for any purpose that is unlawful or
prohibited by these terms, conditions, and notices. Subscriber may not use SELECT Online
in any manner that could damage, disable, overburden, or impair any Web Property, or the
network(s) connected to any Web Property, or interfere with any other party's use of
SELECT Online. Subscriber may not attempt to gain unauthorized access to any Services,
other accounts, computer systems or networks connected to any Web Property or to any of
the Services, through hacking, password mining, or any other means. You may not obtain
or attempt to obtain any materials or information through any means not intentionally made
available through the Services.

(c) Third Party Content Disclaimer. Bentley has not independently authenticated
Materials provided by third party providers in whole or in patl. Bentley does not provide,
sell, license or lease any of the Materials other than those specifically identified as being
provided by Bentley. Bentley makes no warranty or representation with respect to any third
party Materials.

(d) Third Party Links. SELECT Online may be linked to other websites that Bentley
does not control or maintain. Bentley provides this service as a convenience only.

(e) Disclaimer.

"Links" may direct Subscriber to third party Internet sites, or other electronic links, that
are unaffiliated with Bentley (the "Third Party Sites™). Bentley does not endorse the Third
Party Sites, nor does Bentley guarantee the accuracy of, nor make any representations
relating to, any of the information which may be found on the Third Party Sites. Links to
Third Party Sites, if present on "Links", are provided for the convenience of you the
audience. Bentley does not grant you any rights relating to the Third Party Sites.

"Materials' as used in this Section 4.03 of Exhibit A is not intended to include Bentley

Products, use of which is governed by the End User License Agreement distributed with
such Product.

8. Payment of Bentley Invoices.

8.1.Payment Terms. Section 2.01 of Exhibit B of the Original Agreement is hereby deleted
in its entirety and replaced with the following:
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"Subscriber shall pay each Bentley invoice for all Product licenses and services provided
hereunder within thirty (30) days from the date of such invoice. In the event any payment
hereunder is past due, Bentley, at its discretion, may suspend or, after notice of such
overdue payment and a thirty (30) day period to cure, terminate Subscriber's services,
rights, and licenses provided under this Agreement."

8.2 Taxes. Section 2.02 of Exhibit B of the Original Agreement is hereby deleted in its entirety.

8.3 Records; Audit. Section 2.04 of Exhibit B of the Original Agreement is hereby deleted
and replaced in its entirety with the following:

"Subscriber and Bentley hereby agree that Attachment | sets forth a complete list of all of
Subscriber's Bentley Products licensed by Subscriber as of the Effective Date. Subscriber
hereby agrees that any Bentley Products discovered to be in its possession (with the
exception of subsequently licensed Products) after the Effective Date and not listed on
Attachment | are null and void and shall be destroyed by Subscriber or returned to Bentley.
Subscriber shall maintain complete and accurate records of Product licenses as the
Effective Date and its creation and use of the Products licensed hereunder to permit Bentley
to determine whether Subscriber has complied with its obligations hereunder. These
records shall include the location and identification of the Subscriber hardware on which
Subscriber uses each copy of the Products. Subscriber shall, upon seven (7) days advance
written notice by Bentley, permit reasonable inspection and copying of such records by
Bentley or a third-party auditor retained by Bentley at the offices of Subscriber during
regular working hours. This provision shall survive for three (3) years after the termination
of this Agreement."

9. Non-Appropriation. The following Section 2.05 is hereby added to and made a part of Exhibit
B of the Original Agreement.

"2.05. Non-Appropriation and OBM Certification. Bentley and WVDOT understand
and intend that the obligation of WVDOT to pay under this Agreement shall constitute
an expense of the WVDOT and shall not in any way be construed to be a debt of
WVDOT in contravention of any applicable constitutional or statutory limitations or
requirements concerning the creation of indebtedness by WVDOT, nor shall anything
contained herein constitute a pledge of the general tax revenues, funds or monies of
WVDOT. It is understood that the WVDOT funds are contingent on the availability of
lawful appropriations by the West Virginia Legislature. If the West Virginia
Legislature fails at any time to continue funding for the payments due hereunder, this
Agreement shall terminate as of the expiration of the current annual term; provided,
however, that as of the date that funding for this Agreement expires, there shall be no
further monetary obligation of WVDOT. Subscriber accepts that SELECTserver, as set
forth in Section 5.02(g) of Exhibit A, will terminate upon the expiration of the then current
annual term.”
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10. Proprietary Information. The following subsection (h) is hereby added to and made a part of
Section 3.06 of Exhibit B of the Original Agreement:

"(h) Bentley hereby acknowledges that any disclosures Bentley makes to Subscriber under
this Agreement are subject to the State of West Virginia Statutes. The nondisclosure of
documents or any portion of a document submitted by Bentley to Subscriber may depend
upon official or judicial determinations made pursuant to the Statutes. If Subscriber
receives from a third patty any request under the Statutes for the disclosure of
information designated by Bentley as “confidential information,” Subscriber shall notify
Bentley within a reasonable period of time of the request, and Bentley shall be exclusively
responsible for defending Bentley's position concerning the confidentiality of the requested
information. Neither the State of West Virginia nor any of its agencies is or shall be
obligated to assist in Bentley's defense. 1T any requests for disclosure of such information
are made to Subscriber, disclosure shall only be made consistent with and to the extent
allowable under law."

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

"The initial term of this Agreement shall begin on April 1, 2017 (the "Effective Date™) and
terminate on March 31, 2022, contingent upon fiscal year funding in accordance with
Section 2.05 of this Exhibit B. Bentley's obligation to provide SELECT Program services
hereunder shall continue for the initial term of Subscriber's SELECT Program
subscription set folih above, and such obligation may be renewed for additional one year
terms, contingent upon fiscal year funding in accordance with the WV-96A, unless either
party gives notice of its election to not renew the term at least thirty (30) days prior to the
expiration of the then-current term.”

12. Miscellaneous.

12.1. 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 West Virginia, 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."

12.2. Arbitration. Section 8.10 of Exhibit B of the Original Agreement is hereby deleted in its
entirety.
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13. Professional Services.

13.1. Fees. Section 1.11 of Exhibit C of the Agreement is hereby deleted and replaced in its entirety
with thefollowing:

"Bentley shall be paid the fee as specified in each Order (which Bentley reserves the right
to change upon at least sixty (60) days advance notice or at any time for any new Order or
modified p01lion of an existing Order). Fees for professional services are payable quarterly
in arrears."

13.2. Expenses. Section 1.12 of Exhibit C of the Agreement is hereby deleted and replaced in
its entirety with the following:

"Subscriber shall also reimburse Bentley an agreed-to amount 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 all other agreed to out-of-pocket expenses
incurred by Bentley, upon receipt of proper documentation of such expenses."

14. WV-96A. Appendix A, WV-96A (Rev. 12/12) Agreement Addendum for Software ("WV- 96A") is
hereby modified asfollows:

14.1. Disputes. Section 1 of WV-96A is deleted in its entirety.

14.2. Governing Law. Section 3 of WV-96A is 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 West Virginia, 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."”

14.3. Assignment. Section 12 of WV-96A is hereby deleted and replaced in its entirety with the
following:

"Notwithstanding any clause to the contrary, the Agency reserves the right to assign the
Agreement to another State of West Virginia agency, board or commission upon thirty (30)
days written notice to the Vendor and Vendor shall obtain the written consent of Agency
prior to assigning the Agreement which consent will not be unreasonably withheld."

14.4. Limitation of Liability. Section 13 of WV-96A is hereby deleted and replaced its entirety with
the following:

"Any limitation is null and void to the extent that it precludes any action for injury to
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persons or for damages to personal property."

15. 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 terms of this Amendment, the terms of this Amendment
shall control.

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

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

West Virginia Department of Transportation Bentley Systems, Incorporated

By: By:

Print Name: Print Name:

Print Title: Print Title:

Date: Date:
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BENTLEY SELECT PROGRAM AGREEMENT
LICENSE SUBSCRIPTION PROGRAMS
Exhibit LS
Dated as of June 2013

1. Applicability. At Subscriber’s request, and upon Bentley’s approval,
Subscriber and/or its authorized LS Affiliates may be entitled to subscribe to a
Bentley License Subscription Program, subject to the terms and conditions of
this Exhibit LS. To be eligible to participate, Subscriber must be current on all
outstanding invoices for amounts owed to Bentley.

2. License Subscription Programs.

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

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

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

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

3. Eligible Product License Grant.

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

3.2 Evaluation Use. In consideration for full payment of the LS Fee (and
depending on which LS Program that Subscriber opts to participate in), Bentley
hereby grants to Subscriber a limited, non-transferable, revocable, non-
exclusive right to use Eligible Products for internal evaluation or testing use
only (an “Evaluation License”); provided that such Evaluation Licenses are
only accessed through a dedicated SELECTserver hosted by Bentley (the
“Evaluation Server”), and such licenses are not used for Production Use.
Unless otherwise set forth in Subscriber’s License Subscription Order Form, the
duration of Subscriber’s use of an Evaluation License shall not exceed ninety
(90) days under an ELS Program, and shall not exceed ten (10) days under a
QLS Program (each, respectively, an “Evaluation Period”). Upon the earlier
of the conclusion of the Evaluation Period, the termination of the Agreement or

Subscriber’s participation in the LS Program, Subscriber shall discontinue use
of all copies of Eligible Products used for evaluation hereunder and, upon
request by Bentley, certify such destruction in writing. To the extent that an
Evaluation License is used in breach of the restrictions set forth herein (an
“Unauthorized Use”), then each such instance of Unauthorized Use shall count
as an instance of Subscriber Daily Use. It is Subscriber’s sole responsibility to
ensure that all Evaluation Licenses are generated from the Evaluation Server,
and Bentley shall have no obligation to adjust the LS Fee to account for
evaluation use of Eligible Products under licenses generated by a
SELECTserver other than an Evaluation Server.

4, SELECTServer.

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

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

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

5. LS Fee Calculation.
5.1 Total Eligible Product Fees.

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

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

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

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

5.4 LS Fee Calculation Definitions.

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

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

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

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

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

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

g)  “Multiplier(s)” shall refer to the numerical value designated in
Subscriber’s applicable License Subscription Order Form which is
used as part of the formula to calculate Subscriber’s LS Fees during
the term.

h)  “Reset Period” shall mean the sub-periods during the Initial Term
or any Renewal Term which include a designated number of
Measurement Periods to be considered in calculating LS Fees as set
forth in the License Subscription Order Form for Subscriber’s LS
Program.

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

J) “Subscriber Daily Use” shall mean the number of unique machines
from which Subscriber and/or its participating LS Affiliates Use an
Eligible Product during an LS Day.

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

6. LS Program Fees & Payment Terms.

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

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

7. Term and Termination.

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

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

7.3 Event of Termination. In the event of a termination, expiration or non-
renewal of Subscriber’s participation in the LS Program and/or the Agreement,
Subscriber’s and all its participating LS Affiliates’ rights to participate in the
LS Program shall immediately terminate and Subscriber’s and all LS Affiliates’
license rights with respect to Bentley Products shall revert back to the license
rights Subscriber and each LS Affiliate respectively had in the Baseline
Products. In the event Subscriber and/or its LS Affiliates opt not to continue
participating in the LS Program only, SELECT Coverage for such Baseline
Products will continue under the terms and conditions of this Agreement (or for
a LS Affiliate under a newly executed LS Affiliate Agreement), and Subscriber
and each LS Affiliate shall remove all Eligible Products, except for the Baseline
Products, from Subscriber Sites and LS Affiliate Sites no later than fourteen
(14) days after the Subscriber’s participation in the LS Program has ceased.
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8. Miscellaneous.

8.1 Representations & Warranties. Subscriber hereby represents and
warrants that: (i) it has the authority to bind itself and all of its LS Affiliates for
the Eligible Products at the Subscriber Sites and LS Affiliate Sites set forth in
the License Subscription Order Form (as applicable); and/or (ii) cause all of its
LS Affiliates set forth in the License Subscription Order Form to sign an LS
Affiliate Letter attached to the License Subscription Order Form, wherein such
LS Affiliates agree to be bound by the terms of this Exhibit; and (iii) upon its
delivery of a License Subscription Order Form, or (if applicable) Bentley’s

acceptance of an executed LS Affiliate Letter, this Exhibit will be valid and
binding on Subscriber and each of its participating LS Affiliates.

8.2 Use of Eligible Products in a Terminal Server Environment.
Subscriber agrees that it shall not use any Bentley Products on any multi-user
computer network in a Terminal Server Environment without Bentley’s prior
written consent. If Bentley consents, any such use shall be subject to the terms
of Exhibit T of the Agreement, and Subscriber shall deliver to Bentley (within
ten (10) days of any request) reports, usage logs and any other reasonable
information related to Subscriber’s Terminal Server Environment to enable
Bentley to accurately calculate the LS Fee during the term.

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

8.4 Product Time Out. Subscriber acknowledges that the licenses to the
Eligible Products are for a set term and that Bentley shall have the right to
terminate Subscriber’s and any LS Affiliate’s rights to the Eligible Products
upon expiration of the term hereof. In the event Subscriber fails to pay the LS
Fee, or upon termination of the Agreement for any other reason, the parties
hereby agree that any timing out or expiration of the Eligible Products shall not
be considered a “time bomb,” defect or error with respect to the Eligible
Products.

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

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

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

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

c) “Employee(s)” means (i) any full-time, part-time, or temporary
employee of Subscriber or an LS Affiliate, or, (ii) any temporary,
term or contract professional or service personnel or employees who
work at Subscriber Sites or LS Affiliates Sites, and whose work is

d)

e)

9

h)

)

k)

m)

n)

supervised or managed by Subscriber or an LS Affiliate and for
whom Subscriber or an LS Affiliate remains responsible.

“Ineligible Product(s)” means Bentley Products that are not
Eligible Products.

“Initial Term” shall have the meaning set forth in Section 7.1 of
this Exhibit.

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

“License Subscription Program(s)” or “LS Program(s)” shall
refer to the licensing programs, described at www.bentley.com,
under which Subscriber may Use Eligible Products under the terms
and conditions of this Exhibit LS.

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

“LS Affiliate Agreement(s)” means a pre-existing SELECT
Program Agreement, if any, between a LS Affiliate and Bentley.

“LS Affiliate Participation Letter(s)” shall refer to a form letter
attached to the License Subscription Order Form, wherein LS
Affiliates can opt individually to participate in the LS Program
under the terms set forth herein, subject to Bentley’s acceptance of
the LS Affiliate into the LS Program.

“Non-SELECTserver Product(s)” means Baseline Products
which are Eligible Products installed at a Subscriber Site but not
initiated by or deployed from a SELECTserver.

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

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

“Subscriber Site(s)” or “LS Affiliate Site(s)” shall mean the
discrete geographic locations from which Subscriber or its
participating LS Affiliates conduct their respective operations. The
definition of “Site” in Exhibit B of the Agreement is explicitly
superseded by the foregoing definition for purposes of this Exhibit
LS.
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Definitions. The definitions of certain terms used herein with
initial capitalized letters, if not otherwise defined herein,
shall have the definitions set forth in the Agreement.

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

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

(a) Bentley shall have the sole right to control the format,
content, schedule, delivery and all other aspects of the
OnDemand eLearning online content and Live Training
in a Virtual Classroom, and specifically reserves the right
to, at any time (i) modify the information provided
through the OnDemand eLearning online content and
Live Training in a Virtual Classroom or (ii) discontinue
any portion of the OnDemand eLearning online content
or Live Training in a Virtual Classroom.

(b

-

Subscriber shall use the OnDemand eLearning online
content and Live Training in a Virtual Classroom only in
accordance with and subject to the Agreement as
supplemented by the Terms of Use. The Terms of Use

supplements the Agreement, but does not supersede it in
any respect. In the event of a conflict between the Terms
of Use and the Agreement, the terms of the Agreement
shall control.

(c) The non-transferable, non-perpetual, non-exclusive
“right to use” license granted herein shall terminate
immediately upon suspension or termination of
Subscriber’s Bentley LEARN Program subscription, or
the Agreement. Upon such termination, Subscriber shall
discontinue use of all OnDemand elLearning online
content and Live Training in a Virtual Classroom.

Term and Termination. Training subscriptions offered
under the terms of this Exhibit D shall become effective on
the date that Bentley produces an invoice to Subscriber for
such training subscription (the “Training Subscription
Effective Date”). The initial term of a training subscription
shall begin on the Training Subscription Effective Date and
shall continue until the anniversary of the Effective Date of
the Agreement (the “Training Subscription Initial Term”).
Thereafter, the training subscription shall automatically
renew for successive one (1) year terms commencing as of
each anniversary of the Effective Date of the Agreement
(each such term a “Training Subscription Renewal
Term?”), unless either party provides the other with written
notice of its intent to terminate at least sixty (60) days prior
to the end of the Training Subscription Initial Term, or the
then current Training Subscription Renewal Term as
applicable.  In the event the training subscription is
terminated by Subscriber or otherwise terminated through
cancellation or termination of Subscriber’s Bentley
SELECT® Program Agreement prior to the end of the
Training Subscription Initial Term or the then current
Training Subscription Renewal Term, Subscriber shall
remain responsible for the full amount of training
subscription fees for the remainder of such term.

Conflicts. This Exhibit D must be read in conjunction with
the other Exhibits to this Agreement, except that in the event
of any inconsistency between this Exhibit D and any other
Exhibit, this Exhibit D shall control with respect to
Subscriber’s training subscriptions.
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1. Definitions. The definitions of certain terms used herein with initial 5. Termination of Rights. For purposes of clarity, Subscriber’s right to
capitalized letters, if not otherwise defined herein, shall have the use Bentley Products in a Terminal Server Environment shall terminate
definitions set forth in the Agreement. in the event of any termination or non-renewal of the Agreement,

notwithstanding that such products are licensed on a perpetual basis.
(a) “Terminal Server” means a device on which a Microsoft server
operating system is installed.

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

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

(a) Subscriber acknowledges that Bentley Products are presently
not certified for use in a Terminal Server Environment, and
that Subscriber is solely responsible for testing and supporting
Bentley Products for operation in a Terminal Server
Environment.

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

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

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

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

3. Warranty Disclaimer. Bentley Products used in a Terminal Server
Environment shall be excluded from the warranties described in
Exhibit B of the Agreement.

4. No Technical Support. Bentley will not provide Subscriber with the
technical support services described in Exhibit A of the Agreement for
problems, errors or other operating difficulties caused by or related to
Subscriber’s use of Bentley Products in a Terminal Server
Environment.
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In the event of conflict between this addendum and the agreement, this addendum shall control:

1. DISPUTES - Any references in the agreement to arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of the
agreement shall be presented to the West Virginia Court of Claims.

2. HOLD HARMLESS - Any provision requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety.

3. GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any
other State’s governing law.

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State,
and local taxes and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor
or any other party.

5. PAYMENT - Any references to prepayment are deleted. Fees for software licenses, subscriptions, or maintenance are payable annually in advance.
Payment for services will be in arrears.

6. INTEREST - Any provision for interest or charges on late payments is deleted. The Agency has no statutory authority to pay interest or late fees.

7.  NO WAIVER - Any language in the agreement requiring the Agency to waive any rights, claims or defenses is hereby deleted.

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal Kears for the term of the agreement,
contingent upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated
or otherwise available for this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no effect
and is null and void. However, the Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its
budget. Non-appropriation or non-funding shall not be considered an event of default.

9. STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any
other party are deleted.

10. SIMILAR SERVICES - Any provisions limiting the Agency's right to obtain similar services or equipment in the event of default or non-funding
during the term of the agreement are hereby deleted.

11.  FEES OR COSTS - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction.
Any other provision is invalid and considered null and void.

12.  ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West
Virginia agency, board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency
prior to assigning the agreement.

13.  LIMITATION OF LIABILITY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordin%ly, any
provision in the agreement limiting the Vendor's liability for direct damages is hereby deleted. Vendor’s liability under the agreement shall not
exceed three times the total value of the agreement. Limitations on special, incidental or conseguential damages are acceptable. In addition, any
limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property.

14. RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. Agency agrees
to ﬁ{)lay Vendor for services rendered or goods received prior to the effective date of termination. In such event, Agency will not be entitled to a
refund of any software license, subscription or maintenance fees paid.

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the
agreement is hereby deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current
fiscal year due to wrongful termination by the Agency prior to the end of any current agreement term.

16. RENEWAL - Any reference to automatic renewal is deleted. The agreement may be renewed only upon mutual written agreement of the parties.

17. INSURANCE - Any provision requiring the Agency to purchase insurance for Vendor’s property is deleted. The State of West Virginia is insured
through the Board of Risk and Insurance Management, and will provide a certificate of property insurance upon request.

18.  RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a
right of repossession with notice.

19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted.

20. CONFIDENTIALITY -Any provision regarding confidentiality of the terms and conditions of the agreement is hereby deleted. State contracts
are public records under the West Virginia Freedom of Information Act.

21. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No
amendment, modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division
and the Attorney General.

ACCEPTED BY:

STATE OF WEST VIRGINIA VENDOR

Spending Unit: Company Name:

Signed: Signed:

Title: Title:

Date: Date:
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