STATE TERM CONTRACT

THIS CONTRACT (“Confract’) is between the State of Ohio (“State”), through its Depariment of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and Bentley Systems, Incorporated
("Contractor"}, with offices at 685 Stockton Drive , Exton, Pennsylvania , 18341

BACKGROUND

The State recognizes that it is sometimes advantageous to do business with some manufacturers under a State term
contract rather than through a competitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and ancilfary services at the same prices that the
manufacturer offers those products and services to the US Government under the GSA’s Mulliple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA’s Multiple Award Schedule program
or SmartBuy program, the State will accept the pricing the manufacturer offers to its distributors. Further, if the
manufacturer has no GSA Muitipfe Award Schedule or SmartBuy contract and no distributors, the State may accept the
prices that the manufacturer offers to its most favored customers for each product or service.

The State also recognizes that some manufacturers work primarily through dealers for various reasons, including offering
customers better support through dealers that have a local presence in a service area. Because of this, the State may
sometimes agree to work directly with a manufacturer's dealers.

However, if the Coniracter is not the manufacturer of the products or services under this Contract, the Contractor must
submit & letter from the manufacturer that assures the State that the Contractor is an authorized dealer in the
manufacturer's products or services. The [etter also must assure the State that the Contracior will have sufficient
quantities of the offered products for the duration of the Contract to meet the State's needs under the Contract during the
initial term and any extensions. Further, the letter must idenlify each of the manufacturer's product and service that the
Confractor will supply under this Contract. The letter also must contain an assurance of the availability through the dealer
of repair services and spare parts for products covered by this Contract for five years from the date of purchase. [t aiso
must contain an assurance that software maintenance will be available under the terms of this Centract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body) and Ohio political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Contract, however, only permits such; it
. s nat a requirements contract and does not obligate any State agency or political subdivision to acquire the Contractor's
products or services.

TERMS AND CONDITIONS

1 -TERM

1.1 Term. This Contract is effeclive on the date the State’s duly authorized representative executes it, as evidenced
by the date appearing with the representative’s signature, below. Unless this Contract is terminated or expires
without renewal, it will remain in effect until June 30,2013. Termination or expiration of this Contract will not limit
the Contractor's continuing obligations with respect to Deliverables that the State paid for before termination or
limit the State's rights in such.

1.2 CONTRACT RENEWAL. In the State’s sole discretion, it may renew this Contract for a period of one month at the end
of each biennium during which this Confract remains in place. Any further renewals will be only by written
agreement between the State and the Contractor. Such renewals may be for any number of times for any period
not to exceed the time remaining in the State's then-current biennium.

2 - PRICING AND PAYMENT

21 CERTIFICATION OF ACCURACY. By checking one of the following three items, the Contractor ceriifies that the
Contractor's prices under this Contract are:

X The prices at which the Confractor currently offers each product and service to the US Government under the
GSA’s Muitiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the
GSA’s SmartBuy program; or




2.2

23

2.4

2.5

The best prices at which the Contractor has offered each product and service to its most favored customers within
one year before the date the Contractor executed this Contract or adds the product or service to this Contract,
whichever is later,

If the Contractor is offering prices based on its most favored customer prices, the Contractor represents that it .
does not have a GSA Multiple Award Schedule or SmartBuy contract.

If the Contractor has submitted a rﬁanufacturer’s letter to certify that the Contractor is an authorized dealer for the
manufacturer, the Contractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the letter.

The Contractor further certifies that the above representations will apply and be true with respect fo all future
pricing information submitted to revise this Contract.

PrICE ADJUSTMENTS. If the Contractor has relied on ifs GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Contract. The Contractor must nofify the State of any reduction in
its GSA Multiple Award Scheduie or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services to the State under this Contract.

If the Contractor has relied on its best customer pricing, the State will be entitled to a price decrease any time the
Contractor or any of ifs dealers or distributors under this Contract sells a product or a service to any of its
customers for less than the price agreed to between the State and the Contractor under this Contract. Any time
the Contractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any customer for less than it is then available fo the State under this Contract, the Contractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Conlractor also must nolify the State within 30 days of any general reduction in the price of any product or
service covered by this Contract, even if the general reduction does not place the price of the product or service
below the price avaiiable to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the State to assess the value the State believes it is receiving under this Contract in light of the
general reduction. [f the State believes it is appropriate, the State may ask to renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegotiated price, then on written notice to the Contractor, the State may immediately remove the affected
products and services from this Contract.

PRICELIST. The Confractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is altached as Exhibit [. For convenience, those products and services are called
"Deliverables” in this Confract. Any custom materials resulling from the Contractor's services also are called
“Deliverables” in this Contract. The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment to this Contract that both the State and the Contractor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit 1. If Exhibit | contains or incorporates by reference any terms or conditions other than a description of the
scope of license for software, a description of the Contractor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Contract and are of no effect. Exhibit [ is
identified as the following pricelist:

Bentley GSA Pricelist

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contractor will not sell to the State any term software licenses. And except
in the case of operating systems licensed in conjunction with deskiop PCs, notebook computers, PDAs, and
similar personal computing devices that the OEM does not distribute without an operating system, the Contractor
will not sell or license any Microsoft sofiware o the State. If any of the foregoing items are listed in the
Contractor's pricelist, they are deleted for purposes of this Confract.

NoTIFicaTION oF PRICE INCREASES. If this Contract permits any price increases, the Contractor must notify the
State and any affected State agencies of the increase at least 80 days before the effective date of the price
increase. The Contractor must notify affected State agencies at their purchase order "bill to" address contained in
the applicable purchase orders. This notification must specify, when applicable, the product serial number,
location, current price, increased price, and applicable purchase order number.

Payment Due Date. Payments will be due on the 30th day after the later of:
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2.6

27

28

2.9

210

211

212

(a) The date the State actually receives a proper invoice at the office designated in the applicable purchase
order to receive it; or
(b) The date the State accepts the Deliverable.

The date the State issues a warrant (the State's equivalent to a check) in payment of an invoice will be
considered the date payment is made. Without diminishing the Contractor's right to timely payment, the
payment will be overdue only if it is not received by the 30th day after the payment's due date. If the
State has not issued payment by then, interest will begin to accrue under Ohio Revised Code (the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit an original invoice with three copies to the office designated
in the purchase order as the "bill to" address. To be a proper invoice, the invoice must include the following
information:

(@) Name and address of the Contractor as designated in this Contract;

(b) The Contractor's federal tax identification number as designated in this Contract;

(c} The Contractor's invoice remittance address as designated in this Contract;

(d) The purchase order number authorizing the delivery of the Deliverables;

(e A description of the Deliverables, including, as applicable, the time period, serial number, unit price,
quantity, and total price of the Deliverables; and

® if the invoice is for a lease, the Contractor also must include the payment number (e.g., 1 of 36).

If an authorized dealer has fulfilled the purchase order, then the dealer's information should be supplied in lieu of
the Contractor's information. If an invoice does not meet this section’s requirements, or if the Contractor fails to
give proper notice of a price increase {see the next section), the State will send the Contractor written notice. The
State will send the nolice, along with the improper invoice, to the Contractor's address designated for receipt of
purchase orders within 15 days. The nofice will contain a description of the defect or impropriety and any
additional information the Contractor needs to correct the invoice. [f such notification has been sent, the payment
due date will be 30 days after the State receives a proper invoice and has accepted the Contractor's Deliverable.

OHio PaymenT Carp. Participating State agencies issuing orders under this Contract may use the Ohio Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management (“OBM”") has
authorized the agency to exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website. Participating State agencies are requifed
to use the Ohio Payment Card in accordance with OBM's current guidelines for the Ohio Payment Card and the
agency's approved plan filed with the OBM. The Contractor may process a payment in the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partial deliveries or performance, the
Contractor may process a payment for the amount delivered or completed only and not for the entire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order. The Contractor should
receive payment through its merchant bank within the time agreed upon between the Coniractor and its merchant
bank. The Contractor should expect normal processing fees from its merchant bank for payment card
fransactions, which the Contractor may not pass on to the State.

NON-APPROPRIATION OF FUNDS. The State's funds are contingent on the availabllity of lawful appropriations by the
Chio General Assembly. If the Ohio General Assembly fails to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments with respect to the affected
order or orders.

OBM CerTIFICATION. This Contract is subject to Code § 126.07. Any orders under this Contract are void until the
Director of the OBM certifies that there is a balance in the appropriation available to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The Stale's obligations under this Contract are subject to the Ohio
Controlling Board continuing to authorize the State’s use of its term contracts program. If the Ohio Controlling
Board fails fo authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and the Contractor may not take any more orders under it.

TRAVEL EXPENSES. Any travel that the Contractor requires to perform its obligations under this Contract will be at
the Contractor's expense. The State will pay for any additional travel that it requests only with prior written
approval. The State will pay for all additional fravel expenses that it requests in accordance with OBM's fravel
policy in Rule126-1-02 of the Ohio Administrative Code (the "Administrative Code™).

Taxes. The State is exempt from all sales, use, excise, and property taxes and will not pay any such taxes. To
the extent sales, use, excise, or any similar taxes are imposed on the Contractor in connection with any
Deliverable, the Contractor must pay those taxes together with any interest and penalfies not successfully
disputed with the taxing authority.
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3.1

3.2

3.3

OrrseET. The State may set off any amounts the Contractor owes to the Stale under this or other confracts
against any payments due from the State to the Contractor under this or any other contracts with the State.

3 - CONTRACT ADMINISTRATION

DeALERs AND DisTRIBUTORS. The State authorizes the Contractor to name one or more dealers to work with the
State on behalf of the Contractor. But if the Contractor decides to use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Contractor also must submit a completed W9 form for each dealer it
wishes to name under this section. The Contractor's submission must be on its official lelterhead, signed by an
authorized representative, and addressed fo the Depuly State Chief Information Officer, Office of Information
Technology.

In doing so, the Contractor warrants that:

(a) The Contractor has provided the dealer with a copy of this Contract, and a duly authorized
representative of the dealer has agreed, in writing, to be bound by the terms and conditions in this
Contract.

(b) Such agreement specifically provides that it is for the benefit of the State as well as the Contractor.

(c) The Contractor will remain liable under this Confract for the services of any dealer and will remedy any
breach of the dealer under this Contract.

{d) Payments under this Contract for the services of any dealer may be made directly to that dealer, and the
Contractor will look solely to the dealer for any payments due to the Contractor once the State has paid
the dealer.

(e) To the extent that there is any liability to the State arising from doing business with a dealer that has not

signed the agreement required under this section with the Contractor, the Contractor will indemnify the
State for such liability.

If the Contractor wants to designate a dealer that will not receive payments (a “distributor”), the Conlractor may
do so by identifying the perscn or crganization as a distributor in the authorizing letter. In such cases, information
regarding taxpayer identification and payment addressing may be omitted, as may the distributor's W@ form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

The State strongly encourages the participation of small and disadvantaged businesses in its conltracting
programs and has created a certification program to Encourage Diversily Growth and Equity (EDGE) in State
contracting. Sfate agencies are instructed to include in their procurements such participation, including through
the use of State Term Schedule contracts that are either held by EDGE businesses or that offer the opporunity to
work with EDGE dealers or distributors.

Aupits. During the term of this Gontract and for three years after termination, on reasonable notice and during
customary business hours, the State may audit the Contractor's records and other materials that relate to the
Deliverables and to the pricing representations that the Contractor has made to acquire this Contract. This audit
right also will apply to the State's duly authorized representatives and any organization providing funding for any
Deliverable.

Unless it is impracticable to do so, all records related to this Contract must be kept in a single location, either at
the Contractor's principle place. of business or the facilities where the Contractor substantially performed under
this Contract. If this is not practical, the Contractor must assume the cost of collecting, organizing, and relocating
the records, along with any technology needed for accessing the records, to its office nearest Columbus, Ohio
whenever the State or any entity with audit rights requests access to the records. The Contractor must do so
within 15 days of receiving the State’s written nofice of its intent to audit the Contractor's records and must notify
the State as soon as the records are ready for audit.

If any audit reveals any material misrepresentation or overcharge fo the State, the State will be entitled to recover
its damages, including the cost of the audit.

INSURANGE., The Contractor must provide the following insurance coverage at its own expense throughout the
term of this Contract:

a. Workers' compensation insurance, as required by OChio law, and if some work will be done outside Ohio, the
laws of the appropriate states where work will be done. The Conteactor also must maintain employer's
liability insurance with at least a $1,000,000.00 limit.

b. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be outside of the policy limits. Such policy must designate the
State of Ohio as an additional insured, as its interest may appear. The policy also must be endorsed to
include a blankét waiver of subrogation. At a minimum, the limits of the insurance must be:
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3.5

3.6

3.7

$ 2,000,000 General Aggregate

$ 2,000,000 Products/Completed Operations Aggregate
$ 1,000,000 Per Occurrence Limit

$ 1,000,000 Personal and Advertising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Payments

The policy must be endorsed to provide the State with 30-days prior written notice of cancellation or material
change fo the policy. And the Coniractor's Commercial General Liability must be primary over any other
insurance coverage.

a. Commercial Automobile Liability insurance with a combined single limit of $500,000.

b. Professional Liability insurance covering all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Contractor's policy is written on a “claims madse” basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed, If for any reason the
policy expires, or coverage is terminated, the Contractor must purchase and maintain “tail” coverage through
the applicable statute of limitations.

All certificates must be in a form that is reasonably satisfactory to the State as to the contents of the policies and
the quality of the insurance carriers. All carriers must have at least an “"A-" rating by A.M. Best.

ConTrRACT COMPLIANGE. Any State agency that uses this Contract will be responsible for the administration of this
Confract with respect to the orders that it places and may monitor the Confractor's performance and compliance
with this Contract. If an agency becomes aware of any noncompliance with the terms of this Contract or the
specifications of an order, the agency may document the noncompliance and give the Contractor written notice of
the noncompliance for immediate correction. If the Contractor fails to cure the noncompliance, the agency may
nolify the State through the Department of Administrative Services, Office of State Purchasing, by executing a
Complaint to Vendor form to help resolve the issue. Should the Staie determine that the form identifies an
uncured breach of this Contract, the State niay terminate this Contract and seek such other remedies as may be
available to it

Poumicat SuspivisioNs. Ohio politicat subdivisions, such as Ohio cities, counties, and townships ("Political
Subdivisions"), may rely on this Contract. Whenever a Political Subdivision relies on this Contract to issue a
purchase order, the Political Subdivision will step into the shoes of the State under this Contract for purposes of
Its order, and, as to the Political Subdivision's order, this Contract will be between the Contractor and the Political
Suhdivision. The Contractor must look solely to the Political Subdivision for performance, including but not limited
to payment, and must hold the State harmless with regard to such orders and the Political Subdivision's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Contractor fail to honor its cobligations under an order from a Political
Subdivision. Nothing in this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Contractor reasonably believes that the Political Subdivision is or will be unable to perform its obligations in
relation o that order.

RecaLLs. [f a Deliverable is recalled, seized, or embargoed, or if the Contractor, a manufacturer, packer,
processor, or regulatory body finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must notify the State, through the Department of Administrative Services, Office of State Purchasing,
as well as all agencies that have ordered the Deliverable, within ten business days after the Contractor [earns of
any of the above events. At the option of the State, the Contractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacement for each Deliverable at no
additional cost to the State. The Contractor also must remove and replace all affected Deliverables within a
reasonable time, as determined by the State. Further, at the option of the State, the Contractor may be required

- to reimburse the State for storage costs and handling fees, which the Sfate may calculate from the time of

delivery of each affected Deliverable to the Deliverable’s actual removal. Furthermore, the Contractor must bear
ali costs associated with the removal and proper disposal of the affected Deliverables. The State will treat any
failure to refund the purchase price or provide a suitable replacement within a reasonable time, nof to exceed 30
days, as a defauit.

TERMINATION. The State may terminate this Contract or any order under this Contract if the Contractor defaults in
meeting its obligations and fails to timely cure its default. The State also may terminate this Contract or any order
under it if a petition in bankruptcy is filed by or against the Contractor and not dismissed within 80 days. And the
State may terminate this Contract or any order under it if the Contractor violates any faw or regulation while
performing under this Contract or if it appears to the State that the Contractor's performance is substantially
endangered through no fault of the State. In all of the foregoing cases, the termination will be for cause.
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3.9

3.10

OCn written notice, the Contractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach is curable. If the Conlractor fails to cure the breach within 30 days after written notice or if
the breach is not one that is curable, the State will have the right to terminate this Coniract, the applicable orders,
or both immediately upon written notice to the Contractor. Some provisions of this Contract may provide for a
shorter cure period than 30 days or for no cure period at all. Those provisions will prevail over this one. If a
particular section does not state what the cure period will be, this provision will govern.

The State also may terminate this Conltract in the case of breaches that are cured within 30 days but are
persistent. "Persistent" in this context means that the State has notified the Contractor in writing of the
Contractor's failure to meet any of its obligations two times. After the second such notice, the State may
terminate this Contract without a cure period if the Contractor again fails to meet any obligation. The three
defaults do not have to relate to the same obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and without

cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly fails to
appropriate funds for any order under this Contract. Further, if a third party is providing funding for an order, the
State also may terminate this Contract or any order under it should that third party fail to release any funds related
fo this Contract or an order under it.

Any notice of termination will be effective as soon as the Contractor receives it. On receipt of the notice of
termination, the Contractor will immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimize any costs the Contractor will incur related to the affected orders. The
Contractor also must immediately prepare a report and deliver if to the State. The report must detail all open
orders at the fime of termination.

If the State terminates this Contract or any order for cause, it will be entitted to cover for the affected orders by
using ancther vendor or vendors on such commercially reasonable terms and conditions as it and the covering
vendors may agree. The Conifractor will be liable to the State for all costs related fo covering for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Contract for
those orders. The Contractor also will be liable for any other direct damages resulting from its breach of this
Contract or other event leading {o termination for cause.,

If the termination is for the convenience of the State, the Confractor will be entitied to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be available to the Contractor only once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amount the State determines
that it owes the Contractor.

ExcusasLE DELAY. Neither party will be liable for any delay in its performance under this Contract that arises from
causes beyond its reasonable control and without its negligence or fault. The delayed party must notify the other
promptly of any material delay in performance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable delay, the date of performance or delivery
will be extended for a period equal fo the time lost by reason of the excusable delay. The delayed party also must
describe the cause of the delay and what steps it then is taking or will take to remove the cause. The delayed
party may not rely on a claim of excusable delay to avoid liability for a delay if the party has not taken
commercially reasonable steps to mitigate or avoid the delay.

INDEPENDENT STATUS. The parties will be acting as independent entifies. The pariners, employees, officers,
directors, and agents of one party may only act in the capacity of representatives of that party and not as
employees, officers, directors, or agents of the other party and will not be deemed as such for any purpose. Each
party assumes full responsibility for the actions of ifs partners, employees, officers, directors, and agents while
performing under this Contract and will be solely responsible for paying those people. Additionally, each party will
be solely responsible for withholding and paying social security and income taxes, making workers' compensation
contributions, paying disability benefits, and providing fringe benefits, if any, for its partners, employees, officers,
directors, and agents, and neither party may legally bind the other party in any manner.

LOCATION OF SERVICES AND DATA. As part of this Conlract, the Contractor must disclose the following:

(a) All locations where any services will be performed;
{b) All locations where any State data applicable to the Contract will be maintained or made available; and
(c) The principal place of business for the Contractor and all its subcontractors.

The Confractor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data is maintained or made available to any other
location outside the country of the original location without prior written approval of the State, which the State will
not be obligated to provide.
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4.2

4.3

5.1

4 - DELIVERY AND ACCEPTANCE

ACGEPTANCE. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Contract. The Staie will have up to 30
days after installation to do this. The State will not issue a formal [etter of acceptance, and passage of 30 days
will imply acceptance, though the State will issue a notice of noncompliance if a Deliverables does not meet the
warranties in this Contract.

If the State issues a noncompliance letter, the Contractor will have 30 days to correct the problems listed in the
letter. If the Contractor fails to do so, the Contractor will be in default without a cure period. If the State has
issued a noncompliance letter, the Deliverable will not be accepted until the State issues a letter of acceptance
indicating that each problem noted in the noncompliance letter has been cured. If the problems have been fixed
during the 30-day period, the State will issue the acceptance letter within 15 days after all defects have been
fixed.

TiTLE, Title to any Deliverable will pass to the State only on acceptance of the Deliverable, and all risk of loss will
remain with the Contractor until title to the Deliverable passes to the State.

DeLwveries. The Contractor must make ail deliveries F.O.B. destination.
5 - INTELLECTUAL PROPERTY

Commercial. MATERIAL, As used in this section, "Commercial Material" means anything that the Contractor or a
third party has developed at private expense and that is commercially available in the marketplace, subject to
intellectual property rights, and readily susceptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reporis, books, pictures, videos, movies, computer programs, source
code, and documentation.

Any Commercial Material that the Contractor intends to deliver as a Deliverable must have the scope of the
license granted in such material disclosed in an Exhibit to this Contract, if that scope of license is different than
the scope of license contained in this section for Commercial Materials.

Except for Commercial Material that is software ("Commercial Software"), if the Commercial Material is
copyrighted and published material, then the State will have the rights permitted under the federal copyright laws
for each copy of the Commercial Material delivered to it by the Contractor.

Except for Commercial Software, if the Commercial Material is patented, then the State will have the rights
permitted under the federal patent laws for each copy of the Commercial Material delivered to it by the Contractor.

For Comimercial Software, the State will have the following, perpetual rights, subject to the next paragraph. The
State may;

(1) Use and copy the Commercial Software for use in or with the computer or computers for which it was
acquired, including use at any Siate installation to which such computer or computers may be
transferred,

@ Use or copy the Commercial Software for use with a backup computer for disaster recovery and disaster
recovery testing purpeses or if any computer for which it was acquired is inoperative;

(3) Reproduce the Commercial Software for archival, image management, and backup purposes;

4 Modify, adapt, and combine the Commercial Software with other computer software, provided that the

modified, combined, and adapted portions of the derivative software incorporating any of the Commercial
Software will be subject to same restrictions on use;

(5) Disclose to and reproduce the Commercial Software for use on behalf of the State by support service
contractors or their subcontractors, subject to the same restrictions on use; and
{6) Use or copy the Commercial Software for use with a replacement computer.

In the case of any other scope of license (e.g., MIPs, tier, concurrent users, enterprise, site, or otherwise), the
foregoing will apply except as expressly modified by the applicable license description, which must be
incorporated as part of Exhibit [ If the Contractor provides greater license rights in an item included in Exhibit | to
its general customer base for the Software's list price, those additional license rights also will be provided to the
State without additional cost or obligation. No license description may reduce the rights in items 1 through 6
above; it may only define the extent of use, if the use is other than a GPU license.

The State will treat any Commercial Software as Confidential information, in accordance with the requirements of
the Confidential Information section of this Contract, if the Commercial Software is clearly and conspicuously
labeled as confidential or secret.
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5.3

Cusrom DeLiverABLES. All custom work done by the Contractor and covered by this Contract will belong to the
State, with all rights, tille, and inferest in all intellectual property that comes into existence through the Contractor's
work under this Contract being assigned to the State. Additionally, the Contractor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contractor must provide the
State with all assistance reasonably needed to vest such rights of ownership in the State. However, the
Contractor will retain ownership of all tools, methods, techniques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and similar material incorporated in any custom Deliverable
("Pre-existing Materials").

The Contractor grants the State a worldwide, non-exclusive, royalty-free, perpetual license to use, modify, sell,
and otherwise distribute all Pre-existing Materials that are incorporated in any custom-developed Deliverable.
The Contractor may not include in any custom Deliverable any intellectual property unless such has been created
under this Contract or qualifies as Pre-existing Material. If the Contractor wants to incorporate any Pre-existing
materials in a custom Deliverable, the Contractor must disclose that desire fo the State and obtain written
approval from the State for doing so in advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Contractor may reascnably want for any Pre-existing Materials included in a custom
Deliverable in all copies the State makes of that Deliverable.

Subject to the limitations and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverables available to the generai public without any proprietary notices of any kind.

CONFIDENTIALITY. The State may disclose to the Contractor written material or coral or other information that the
State treats as confidential ("Confidential Information™). Title to the Confidential Information and all related
materials and documentation the State delivers to the Contractor will remain with the State. The Contractor must
treat such Confidential Information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with matiers that, if generally known, would be damaging to the best interests of the public, other
contractors or potential coniractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential Information fo third parties and must use it solely to
perform under this Contract.

if any Deliverables contain data, documentation, or other written information that is confidential in nature and
properly labeled as such, then it also will be Confidential Information for purposes of this section. The State will
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the State disclose any such Confidential Information to any third parly without first obligating
the third party to maintain the secrecy of the Confidential Information.

if one parly discloses Confidential Information (“Disclosing Party”) to the other parly to this Contract {"Receiving
Party"), the Receiving Party's obligation to mainfain the confidentiality of the Confidential information will not apply
where such:

(1) Was already in the possession of the Receiving Party without an obligation of confidence;

(2) Is independently developed by the Receiving Party, provided documentary evidence exists o support
the independent development;

(3) Except as provided in the next paragraph, is or becomes publicly available without a breach of this
Contract;

(4) Is rightfully received by the Receiving Party from a third party without an obligation of confidence;

(5} Is disclosed by the Receiving Parly with the written consent of the Disclosing Party; or

(6) Is released under a valid order of a court or governmental agency, provided that the Receiving Party:
(&) Notifies the Disclosing Party of the crder immediately upon receipt of it; and
{b} Makes a reasonable effort to obtain a protective order from the issuing court or agency limiting

the disclosure and use of the Confidential Information solely for the purposes intended fo be
served by the original order of production.

Information that may be available publicly through other sources about people that is personal in nature,
such as medical records, addresses, phone numbers, social security numbers, and similar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as expressly
authorized in this Contract. Therefore, item (3) in the preceding paragraph does not apply, and the
Contractor must treat such information as Confidential Information whether it is available elsewhere or
not.

Except for Confidential Information that the Contractor delivers to the State and that is part of a
Deliverable or necessary for the proper use or maintenance of a Deliverable, the Receiving Party must
return all originals of any Confidential Information and destroy any copies it has made on termination or
expiration of this Contract.

The disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this provision may cause the Disclosing Parly irreparable damage for which remedies other than
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injunctive relief may be inadequate, and each Receiving Party agrees that in the event of a breach of the
Receiving Party’s obligations hereunder, the Disclosing Party will be entitied to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages. However, provision does not diminish or alter any right to ¢laim and recover damages.

Use oF Name, The Contractor may not publicize that it is doing business with the State or use this Contract or the
Contractor's relationship with the State as a marketing or sales tool, unless the State agrees otherwise in writing.
The State has no obligation fo agree to any such advertising, publicity, sales, or marketing activities.

6 — TRANSACTION REPORTING

Contractor's SaLEs REPORT. The Contractor must report the quarterly dollar value (in US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarter (i.e., January-March, April-June,
July-September and October-December). The dollar value of the sales reported must equal the price paid by all
State agencies and Polifical Subdivisions for Deliverables under this Contract during the reporting period.

The Contractor must report the quarterly dollar value of sales to the State via the Internet using the Web form at
the Depariment-of Administrative Services, OIT vendor portal, htips://em.ohio.gov. If no sales occur, the
Contractor must show zero sales on the report. The report must be submitted 30 days after the completion of the
reporting period.

The Contractor also must submit a closeout report within 120 days after the expiration of this Contract. The
Contract expires on the physical completion of the fast, outstanding task or delivery order of the Contract. The
closeout report must cover all sales not shown in the final quarterly report and reconcile all errors and credits. [f
the Caontractor reported all Confract sales and reconciled all errors and credits on the final quarterly report, then
the Contractor should show zero sales in the closeout report.

if the Contractor fails to submit any sales report in a timely manner or falsifies any sales report, the Stale may
terminate this Contract for cause.

Contractor's REvENUE SHARE., The Contractor must pay the State a share of the sales transacted under this
Contract. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay equals .0075 of the total quarterly sales
reported. The revenue share is included in the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activities, and the Contractor may not add a surcharge to orders under this Contract to cover
the cost of the revenue share.

The Contractor must remit any amount due as the resuit of a quarterly or closeout report at the time the quarteriy
or closeout report is submitted fo the Department of Administrative Services, Office of State Purchasing. The
Contractor also must pay the revenue share by check. To ensure the payment is credited properly, the Contractor
must identify the check as a "Revenue Share” and include the applicable State Term Confract Number, total
report amount, and reporting period covered,

The Confractor must make each check payable to “Treasurer, State of Ohio”, and forward it to the following
address:

Department of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

If the full amount of the revenue share is not paid within 30 days after the end of the applicable reporiing period,
the non-payment will constitute a contract debt to the State, The State may setoff any unpaid revenue share from
any amount owed to the Contractor under this Contract and employ all other remedies available to it under Ohio
law for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
timely manner, the failure will be a breach of this Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

WARRANTIES. The Contractor warrants that the recommendations, guidance, and performance of the Contractor
and ali Deliverables under this Contract will:

(a) Be in accordance with the sound professional standards and the requirements of this Contract and
without any material defects;

{b) Not infringe on the intellectual property rights of any third party;

(o] Be the work solely of the Contractor, unless otherwise provided in this Contract; and

{d) Be merchantable and fit for the particular purpose for which the Deliverables were acquired.
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Additionally, with respect to the Contractor's activities under this Contract, the Contractor warrants that:

(a) The Contractor has the right to enter into this Coniract;

(b) The Contractor has not entered inte any other contracts or employment relationships that restrict the
Contractor's ability to perform under this Contract;

{©) The Confractor will observe and abide by all applicable laws and regulations, including those of the State
regarding conduct on any premises under the State's control;

(d) The Contractor has good and marketable fitle to any products delivered under this Contract and in which
title passes to the State; and

(g) The Contractor has the right and ability to grant the license provided in any Deliverable in which title

does not pass to the State.

If any work of the Contractor or any Deliverable fails to comply with these warranties, and the Contractor is so
notified in writing, the Contractor must correct such failure with all due speed, not to exceed 30 days, or refund the
amount of the compensation paid for the Deliverable. The Contractor also must indemnify the State for any direct
damages and any claims by third parties based on any breach of these warrarties.

SOFTWARE WaRRANTY. If Exhibit | includes work to develop custom software as a Deliverable, then on delivery
and for one year after the date of acceptance of any Deliverable that includes custom software, the Contractor
warrants that:

{a) The software will operate on the computer(s) for which the software is intended in the manner described
in the relevant software documentation;

(b) The software will be free of material defects;

(c) The Contractor will deliver and maintain relevant and complete software documentation, commentary,
and source code;

(d) The source code language used to code the software is readily available in the commercial market,

widely used and accepted for the type of programming involved, and support programming in the
language is reasonably available in the open market; and
(®) The software and all maintenance will be provided in a professional, timely, and efficient manner.

For Commercial Software developed by the Contracter or licensed from a third party, the Contractor
represents and warrants that it either has the right or has obtained a binding commitment from the third
party licensor to make the following warranties and commit fo the following maintenance obligations.
During the warranty period described in the next paragraph, the Contractor must:

(a) Maintain or cause the third-party licensor to maintain the Commercial Software so that it operates in the
manner described in its documentation;
(=)} Supply technical bulletins and updated user guides;

{c) Supply the State with all updates, improvements, enhancements, and modifications to the Commercial
Software and documentation and, if available, the commentary and the source code;

(d) Correct or replace the software and remedy any material programming error that is attributable to the
Contractor or the third-pariy licensor; and

(e) Maintain or obtain a commitment from the third-party licensor to maintain the Commercial Software so
that it will properly operate in conjunction with changes in the operating environment for which it was
designed.

For Commercial Software designed for mainframe platforms and for Commercial Software designed for PC or PC-
based servers and costing more than $10,000.00 per license or per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranty period. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranty period will be the
longer of three months after acceptance or the licensor's standard warranty period. For PC and PC-based
servers, the warranty will not include updates, improvements, enhancements, or modifications to the Commercial
Software and documentation, if such are not provided as pait of the licensor's standard warranty or license fee.

Software documentation means well wiitten, readily understood, clear, and concise instructions for the software’s
users as well as a system administrator. The software documentation must provide the users of the software with
meaningful instructions on how to take full advantage of alt of the capabilities designed for end users. 1t also
means installation and system administration documentation for a system administrator to allow proper control,
configuration, and management of the software. Source code means the uncompiled operating instructions. The
Contractor must provide the source code in the language in which it was written and must include such
commentary or annotations as would allow a competent programmer proficient in the source tanguage to readily
interpret the source code and understand the purpose of all routines and subroutines contained within the source
code.

EQuiPMENT WARRANTY. [f any computer hardware or other type of electrical equipment {"Equipment”} will be a
part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmental and safety standards applicable to the Equipment. The Contractor also
warrants for the warranty period described in the next paragraph that the Equipment will perform substantially in
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accordance with its user manuals, technical materials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function described in such writings. The
foregoing warranty will not apply to Equipment that the Stale modifies or damages after titie passes to it. The
warranty period for all Equipment will be the longer of one year after the State accepts the Equipment or the
Contractor's standard warranty period.

If any Equipment does not meet the above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with its user manuals, technical
materials, and related publications, replace the Equipment, or grant the State a refund equal to the amount it paid
for the Equipment. The Contractor must either fix or replace the Equipment or refund the purchase price to the
State with all due speed, not to exceed seven days in the case of a fix or a replacement or 30 days in the case of
arefund. The Contractor will be responsible for all shipping costs associate with fixing, replacing, or returning any
defective equipment.

INpEMNITY. The Contractor must indemnify the State against all liability or expense resufting from bodily injury to
any person (including injury resulting in death) or damage to property arising out of its performance under this
Contract, provided such bodily injury or praperty damage is due to the negligence or other tortious conduct of the
Contractor, its employees, agents, or subconiractors. The Contractor also must indemnify the State against any
claim of infringement of a copyright, patent, trade secret, or other intellectual property rights based on the State's
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringement is based on the maodification. The State wil! give
the Contractor notice of any such claim as soon as reasonably practicable. If a successful claim of infringement is
made, or if the Contractor reasonably believes that an infringement claim that is pending may actually succeed,
the Contractor will do one of the following four things:

(a) Modify the Deliverable so that it is no longer infringing;

() Replace the Deliverable with an equivalent or better item,

© Acquire the right for the State to use the Deliverable as it was intended for the State to use under this
Contract; or

{d) Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for any other

Deliverable that required the availability of the infringing Deliverable for it to be useful {o the State.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS:

(a) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSS
OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOST PROFITS, EVEN IF THE
PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN COF THE POSSIBILITY OF
SUCH DAMAGES.

{0)] THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SoETWARE MAINTENANCE. If this Contract involves any custom software as a Deliverable, then during the warranty
period, the Contractor must correct any material programming errers that are atiributable to the Contractor within
a reasonable time, provided the State notifies the Contractor, either orally or in writing, of a problem with the
software and provides sufficient information fo identify the problem. The Contractor's response to a programming
error will depend upon the severity of the problem. In the case of programming errors that slow the processing of
data by a small degree, render minor and non-critical functions of the System inoperable or unstable, or require
users or administrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
defects with more significant consequences, including those that render key functions of the software inoperable
or significantly slow data processing, the Contractor must respond within fwo business hours of notification and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no cost to the State. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third party, normally provides fo its client base. That maintenance program must include alt new releases,
updates, palches, and fixes to the Commercial Software. It also must include a commitment to keep the software
current with the operating environment in which it is designed to function and a commitment to promplly correct all
material defects in the software.

Additionally, the Contractor will make (or obiain a commitment from the third-party licensor to make) maintenance
available for the software for ai least five years after the warranty period. The Conltractor will limit or obtain a
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commitment from the third-parly licensor, if applicable, to limit increases in the annual fee for maintenance fo no
more than five percent annually. if the licensor, whether it is the Contractor or a third-parly, is unable to provide
maintenance during that period, then the licensor must do one of the following things: (a) give the State a pro rafa
refund of the license fee based on a five-year useful life; or () release the source code for the software to the
State for use by the State solely for the purpose of maintaining any copies of the software for which the State has
a proper license. The State will treat the source code as Confidential Information under the Confidentiality
Section of this Contract. In the case of third-party Commercial Software, the Contractor warrants that it has
legally bound the third-party licensor to the obligations of this Contract or that the Contractor has the right to make
these commitments directly to the State.

For Commercial Software designed for PC or PC-based server platforms and costing less than $10,000.00 per
copy or license, the Contractor must provide the same maintenance and user assistance during the warranty
period at no additional cost fo the State as the Contractor or the third-party licensor makes generally available at
no additional charge to its other customers.

SorrwaRE UpGRADES. After an initial acquisition of a license in Commercial Software, the State may want to
acquire a broader license than the original. Or the State may later want to migrate to another platform for the
Commercial Software. When the Contractor or third-party licensor makes the broader license generally available
1o its customer base or makes the version of the Commerciat Software that runs on the new platform to which the
State wants to migrate, then the State will have a right to upgrade any of its licenses to that broader license or to
acquire the version of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Confractor will provide the broader license or other version of the Commercial Software in exchange
for a license fee that is based on the lesser of the following:

(@) The Contractor's (or third party licensor's) standard upgrade or migration fee;

(b) The upgrade or migration fee in Exhibit |; or

{©) The difference between the license fee originally paid and the then-current license fee for the license or
version of the Commercial Software that the State seeks to acquire.

The foregoing will not apply to Commercial Software for PCs and PC-based server software with a license fee of
less than $10,000.00, uniess the Coniractor or third-parly licensor makes upgrade packages available for the
Commercial Software to other customers. If PC or PC-based server software upgrades are available, the State
will he entitled to the most favorable license fee on which such are made available to other most favored
customers or dealers, as appropriate.

EquiPMENT MAINTENANCE. If this Contract involves computer or telecommunications hardware or other mechanical
or electrical equipment ("Equipment") as a Deliverable, then, during the warranty period and during any period
covered by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working order. This maintenance must include preventative and remedial maintenance,
installation of safely changes, and instailation of engineering changes based upon the specific needs of the
individual item of Equipment. This maintenance also must include the repair, replacement, or exchange deemed
necessary to keep the Equipment in good working order. For purposes of this Contract, Equipment restored to
good working order means Equipment that performs in accordance with the manufacturer's published
specifications. The Gontractor must use its best efforts to perform all faul isolation and problem determination
attributed to the Equipment. The following services are outside the scope of this Contract:

(a) Maintenance to bring the Equipment into compliance with any law, rule, or reguiation, if such law, rule, or
regulation was not in effect on the acceptance date;
(b} Repair and replacement work or increase in maintenance time as a result of damage or loss resulting

from accident, casualty, neglect, misuse, or abuse, if such is the State's fault (and beyond normal wear
and tear), damage resulting from improper packing or failure to follow prescribed shipping instruction (If
such is done by the State), failure of electrical power, air conditioning or humidity control, use of supplies
not approved by the original manufacturer of the Equipment as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;

(© Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, attachments, or other devices except as permitted in the Equipment's user
documentation;

(d) Maintenance or increased maintenance time resulting from any improper use, maintenance, or
connection to other equipment {not done by the Contractor) that results in damage to the Equipment;

(e) Repairs needed fo restore the Equipment to good operating condition if the Equipment has been

damaged by anyone other than the Contractor's authorized service personnel repairing, modifying, or
performing maintenance on the Equipment.

EQuiPMENT MAINTENANCE STANDARDS, Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor will be completed within eight business hours after notification by the State that maintenance is
required. In the case of preventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications. [f maintenance is not completed within eight hours after
notification by the State, the Contractor will be in default. Failure of the Confractor to meef or mainfain these
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requirements will provide the State with the same rights and remedies as specified elsewhere in this Contract for
default, except that the Contractor will only have eight hours to remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

EquipmeNT MAINTENANCE CONTINUITY, |f the Contractor is unable to provide Equipment maintenance to meet the
State's ongoing performance requirements and if, in the State’s sole opinion, the Coniractor is unlikely to resume
providing warranty services that meets the State's ongoing performance requirement, the Contractor will be in
default, and the State will be entitled to the remedies in the default section of this Contract. The State will also be
entitled to the following items from the Contractor:

() All information necessary for the State to perform the maintenance, including but not limited to logic
diagrams, maintenance manuals, and system and unit schematics, with all changes noted;

) A listing of suppliers capable of supplying necessary spare parts;

{c) Adequate information to permit the State to have spare parts manufactured elsewhere; and

(d) A listing of spare parts and their recommended replacement schedule to enable the State to create a

centralized inventory of spare parts.

The State will freat as Confidential Information in accordance with the Confidentiality Section of this Contract any
information in items (a) through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure to a third-party is necessary for the State to continue the maintenance, the State will require any
third-party to whom disclosure is made to agree fo hold the Confidential Information in confidence and to make no
further disclosure of it. Further, the State agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be returned to the Contractor or destroyed when such use Is no longer
needed.

PRINGIPAL PERIOD OF MAINTENANCE {GENERAL), Software and Equipment maintenance must be available nine
working houirs per weekday, between 8:00 a.m. and 5:00 p.m. Eastern Standard Time. Travel time and expenses
related to remedial and preventative maintenance will not be billable and must be included in the price of the
maintenance. ’

MAINTENANCE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State will
provide the Contractor with reasonable access to the Deliverable to perform maintenance. All maintenance that
requires a Deliverable to be inoperable must be performed outside the State’s customary working hours, except
when the Deliverable is already inoperable. Preventative or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published schedule.

9 - ASSIGNMENT AND SUBCONTRACTING

AssIGNMENT. The Contractor may not assign this Contract without the written consent of the State, which the
State will not be obligated to provide.

SUBCONTRAGTING. The State recognizes that it may be necessary for the Contractor to use subcontractors to
perform portions of the work under this Contract. In those circumstances, before the Contractor engages any such
subcontractor, the Contractor must submit a list identifying its subcontractors or joint venture partners performing
portions of the work under the Contract. If any changes to that list oceur during the term of the Contract, the
Contractor must immediately provide the State an updated list of subcontractors or joint venture business
partners. In addition, all subcontractors and joint venture business partners must agree in writing to be bound by
all of the terms and conditions of this Contract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.

10 — CONSTRUCTION

HeapiNGs. The headings used in this Contract are for convenience only and may not be used in interpreting this
Contract.

ENTIRE DocuMENT. This Contract, which includes the Contractor's pricelist atfached as Exhibit | and all documents
referred {o in this Contract, constitutes the entire agreement between the parties with respect to the subject matter
and supersedes any previous agreements, whether oral or written.

BinpinG EFFeCT. This Contract will be binding on and benefit the respective successors and assigns of the State
and the Contractor.

AMENDMENTS ~ WalvER. No amendment or modification of this Contract will be effective unless it is in writing and
signed by both parties. The failure of either party at any time to demand strict performance by the other parly of
any of the terms or conditions of this Contract may not be construed as a waiver of any those terms or conditions,
and either party may at any time demand strict and complete performance by the cther party.

Page 13




10.5 SEVERABILITY, If a court of competent jurisdiction finds any provision of this Contract to be unenforceable, the
remaining provisions of this Contract will remain in full force and affect.

10.6 CoNsTRUCTION., This Contract must be construed in accordance with the plain meaning of its language and
neither for nor against the drafting party.

10.7 NoTices. For any notice under this Contract to be effective, the noticing party must make it in writing and sent it to
the address of the other party first appearing above, unless that party has notified the other party, in wiiting and in
accordance with the provisions of this section, of a new mailing address for the receipt of notices. This notice
requirement will not apply to any notices that this Contract expressly authorizes to be made orally.

10.8 CONTINUING OBLIGATIONS, Any terms, conditions, representations, or warranties contained in this Contract that
must survive termination or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additionally, termination or expiration of this Contract will not affect the State’s right to continue to
use any Deliverable for which it has paid, including licensed material. And no termination or expiration of the
Contract will affect the State’s right to receive maintenance, warranty work, or other services for which the State
has paid.

10.9 PriorITY. If there is any inconsistency or conflict between this document and any provision of anything
incorporated by reference, this document will prevail. '

10.10 Days. When this Contract refers to days, it means calendar days, unless it expressly provides otherwise.

11 - LAW AND COURTS

1141 EQUAL EMPLOYMENT OPPORTUNITY

The Contractor will comply with all state and federal laws regarding equal employment opportunity and fair labor and
employment practices, including Ohio Revised Code Section 125.111 and all related Executive Orders.

Before a contract can be awarded or renewed, an Affirmative Action Program Verification Form must be submitted to
the Department of Administrative Services Equal Opportunily Division to comply with the affirmative action
requirements. Affirmative Action Verification Forms and approved Affirmative Action Plans can be found by going fo the
Ohio Business Gateway at: hitp.//business. ohio.gov/efiling/

11.2 Drue FRee WorkpPLACE. The Contractor must comply with all Ohio laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all its employees do not possess and are not under
influence of illegal drugs or alcohol or abuse prescription drugs while working on State property.

11.3 OHIo ETHICS LAW AND LimITs ON PoLITiIcAL CONTRIBUTIONS. The Contractor cerlifies that it is currently in
compliance and will continue to adhere to the requirements of the Ohio ethics laws. The Contractor hereby
certifies that all applicable parties listed in Ohio Revised Code Section 3517.13 are in full compliance with Ohio
Revised Code Section 3517.13.

11.4-  SECURITY & SAFETY RuLES. When using or possessing State data or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policies, and regulations regarding data security and
integrity. And when on any property owned or controlled by the State, the Contractor must comply with ali
security and safety rules, regulations, and policies applicable to people on those premises.

11.5 Law aND VENUE. This Contract is governed by and will be construed under Ohio law, and venue for afl disputes
will lie exclusively with the appropriate court in Franklin County, Ohio.

11.86 UNRrReEsOLVED FINDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery under
Code § 9.24. |f this warranty proves false when the parties sign this Contract, the Contract will be void.
Additionally, if this representation proves false on the date of any renewal or extension of the Contract, the
renewal or extension will be void.

11.7 REGISTRATION WITH THE SECRETARY OF STATE. By providing a Charter Number and signature within the
Certification Offer Letter, the Contractor attests that the Contractor is:

An Ohio corporation that is properly registered with the Ohio Secretary of State; or

A foreign corporation, not incorporated under the laws of the state of Ohlo, but is registered with the Ohio Secretary
of State pursuant to Ohio Revised Code Sections 1703.01 to 1703.31, as applicable.
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Any foreign corporation required to be licensed under O.R.C. § 1703.01-1703.31, which transacts business in the stale
of Chio, without being so licensed, or when its license has expired or been canceled, shall forfeit not less than $250.00
nor more than ten thousand dollars. No officer of a foreign corporation (hilp://codes.ohio.gov/ore/1703.01) shall
transact business in the state of Ohio, if such corporation is required by O.R.C. § 1703.01-1803.31 to procure and
maintain a license, but has not done so. Whoever violates this Is guilty of a misdemeanor of the forth degree.
Questions regarding registration should be directed to (614) 466-3910, or visit hitp:/fwww.sos state ohus

1.8 ANTITRUST. The State and the Contractor recognize that, in actuat economic practice, overcharges resulting from
antitrust violations are usually borne by the State. The Contractor therefore assigns to the State ali state and
federal antitrust claims and causes of action that the Contractor has or acquires refating to the goods and services

acquired under this Contract.

11.9 Governing the Expenditure of Public Funds on Offshore Services (EO 2011-12K). The Contractor affirms to
have read and understands Executive Order 2011-12K and shall abide by those requirements in the performance
of this Contract, Notwithstanding any other terms of this Contract, the State reserves the right to recover any
funds paid for services the Coniractor performs outside of the United States for which it did not receive a
waiver. The State does not waive any other rights and remedies provided the State in this Contract.

The Contractor agrees to complete the attached Execulive Order 2011-12K Affirmation and Disclosure Form
which is incorporated and becomes a part of this Agreement.

To SHow THEIR AGREEMENT, the parties have executed this Contract on the date(s) identified below, and this
Contract will be effeclive as of the date it is signed on behalf of the State.

CONTRACTOR: STATE OF OHIO,
BENTLEY SYSTEMS, INCORPORATED DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURCHASING

By: QW """ 7(—\ By: A/M’wp/ Dl it /_,f """

JERRY KifG \‘) ROBERT BLAIR, DIRECTOR,
VICEPRESIDENT DEPARTMENT OF ADMINISTRAT!VE SERVICES

Date: AV /4 ; 2807 DATE: Sl gﬁ"".,v‘//gw
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Exhibit I

Bentley GSA Price List

BEMTLEY SYSTEMS, INCORPORATED
685 Stockton Prive

Exton, Pennsylvania 19341-1151

T +1 610-458-5000
F +1 610-458-1060
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BENTLEY SYSTEMS, INCORPORATED
685 Stockion Drive

Exton, Pennsyivania 19341-1151

T +1 610-458-5000
F+1610-458-1060
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Exhibit I1

Bentley Systems, Incorporated

SELECT Program Agreement




Exhibit IT
BENTLEY SYSTEMS, INCORPORATED

SELECT PROGRAM AGREEMENT Bentley SELECT
NORTH AMERICA

Bentley SELECT Agreement CLA Number

This SELECT Program Agreement (fogether 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 683
Stockton Drive, Exton, Pennsylvania 19341, and the subscriber identified below (“Subseriber™). All references herein to “Bentley” include Bentley
Systems, Incorporated and its direct and indirect subsidiaries.

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

Subseriber, upon signing this Agreement, is bound by the terms of this Agreement and Exhibits A and B herefo. Subseriber shall be bound by any
amended or supplemental exhibit provided by Benfley 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 incorperated 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 Subseriber; provided, that as to particular products and services licensed or purchased hereunder, Subseriber 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 afler 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 licenss 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, sce Section 1 of the General Terms and Conditions
included as Exhibit B, The term of this Agrcement is set forth in the General Terms and Conditions under the caption “Term;
Termination.” The terms of all Product licenses acguired hereunder shall be as set forth in Seetion 5 of Exhibit A to this Agreement, and all
Product licenses heveunder are subject to the termination provisions applicable 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
Produects 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.

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED

Company Name

Signature Signature
Printed Name Printed Name
Title : Title

E-mail Address

Address: 685 Stockion Dirive
Exton, Permsylvania 19341

Telephone: Telephone: 610-458-5000

Date Signed: Date Signed:
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A
Dated as of January 2010
General. 3.02. Such Upgrade, Update, or Platform Exchange may be in

Subscriber agrees to purchase SELECT Program coverage for all
Bentley Products licensed and CALs acquired by Subseriber. Bentley
shall provide SELECT Program services to Subseriber for all Bentley
Producis 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 |
(“Attachment 1), and if completed Attachment 1 shall be
incorperated into this Agreement, provided that (except with respect
ta 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
Subseriber’s periedic invoices for SELECT Program services.

SELECT Support Services

Bentley shall provide SELECT support services directly to DAS and
will not delegate the SELECT support services to any third party,

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, CALs and services (however, not to include professional
services or professional training services) and reasonable efforts to
respond to technical inquiries within four howrs 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
sipport center.

Bentley shall have no obligation fo provide a response or other
service herevnder if Subscriber’s technical inquiry is caused by: (&)
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, misuss,
alteration, modification, or enhancement of a Produet; (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 (&) faiture 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 reteased by Bentley, whichever occurs first,

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

Upgrades, Updates, and Piatform 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. Subseriber 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
platform for an equivalent license for such Product on another
platform (a “Platform Exchange”™).
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downloadable electronic form, or any other means as Bentley may
choose from time to time in ifs sole discretion.

In order for Subscriber to be eligible to receive Upgeades, 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 Platforms 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 Subseriber 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 “Online Agreement™):

Bentiey may, from {ime to time, offer certain services, including, but
not limited to, training 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, 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 does nof 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 confrol thé format, content,
detivery and all other aspects of SELECT Online. Bentley specifically
reserves the right at any time to modify the information provided
through SELECT Online, discontinue any portion of SELECT
Online, or ferminate 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 tiis 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 ageeement provided with the
Product wupon its delivery to Subscriber shall govem
Subscriber’s use of any such Produtet,

{b) Future Licenses. In the event that Subscriber acquires or
ficenses a copy of a Product, Subscriber’s use of such Preduct
shall be governed by the ferms 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 purchase. Subscriber hereby agrees
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BeENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits

Exhibit A

Dated as of January 2010

fhat 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 a new License Key and without
delivery or download of any additional Product. In such
instances, Subscriber agrees that the license agreement ferms
contained or cross-referenced in the License Key shall govern
Subscriber’s use of such Product. In the event of a conflict
between the terms of the license agreement provided with a
Product upor 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 af the time such Product is
purchased shall conirol for the term of this Agreement.
However, with respect to any perpetually licensed Product,
upon any termination of this Agreement the terms and
conditions of the license agreement provided with the Preduct
upon its delivery to Subscriber shatl govern Subseriber’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 CALs or
licenses to use Bentley Products without the prior written
consent of Benfley, If consent is given by Bentley, Subscriber
may permanently transfer a license fo another end user,
provided all software and related documentation and media
covered by such license are fransferred 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 CALs and Jicensed Products
under the SELECT Program and be bouad by the terms of the
license agreement then in effect for such CAL or Product.

{d) No Commercial Hosting. Products are ticensed for Preduction
Use only, Products may not be used to provide commercial
hosting services or as the basis for fee or transaction based
services.

5.02. 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 SELECT Onlire to see which Products are eligible for the
respective licensing programs (absent a specific designation of
eligibility, a Product 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 o
discontinue any of its licensing programs at any fime, without notice
to Subscriber. However, until renewal or termination of this
Agreement, such termination of any licensing program shall not affect
the Heenses 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 Onling, then Bentley hereby grants to Subscriber a
limited non-transferable non-exclusive right to use such Product
for Preduction 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 af the
same Site and the number of users that Use a Product during
any one interval does not exceed the number of copies of such
Product for which Subseriber has licenses at such Site. Any
Subscriber using pooled licensing hereby agrees to install and
implement Bentley’s SELECTserver or such other Bentley
licensing technology as may be required by Bentley from time
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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 allow
the above transmission to Bentley or otherwise to transmit fo
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 fo 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. 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.

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 to
the terms of this Agreement, to create Production Use
copies, 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 Producis 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 Heenses granted or redistributed hereunder 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 fenms of Section 5.02(f)
of Bxhibit A, be an External User) of that designated
Product to install and use Client Software to access 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 Agreement.

Hlome Use Licenses. Unless Subscriber notifies Bentley in
writing that Subscriber’s employees shall not be entitled to
obtain home use editions of a Product, Benfley 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. Restrictions on
home use licenses include the following: home use licenses are
not permitted to be used for Production Use or any commereial
use, including fraining; home use licenses are not for use in
Subscriber’s offices; home use licenses may not be stored on
any electronic media; homie use licenses must be permitted in
Subseriber’s jurisdiction. The total number of home use editions
available to Subseriber’s employees may not exceed the number
of Subscriber’s Product Ticenses 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
such license by its employees. Such home use licenses granted
hereunder will expire upon termination of this Agreement.
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BENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits
Exhibit A
Dated as of January 2010

{d) Evaluation of Products. If a Product is designated as eligible
on SELECT Online, 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 Onling (following the registration
requirements set forth on SELECT Online), one (1) copy per
Site of each Product contained on SELECT Online 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 Produet to
time out or expire after thirly (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, centify such destruction in writing,

(¢) Subscription Licensing,

(I) Subscriber may, upon Bentley’s approval, license certain
Products, or acquire CALs, for a specified ferm (a
“Subscription License”). A Subscription License may
entitle Subscriber to license rights in a single Product (a
“Product Subscription™) or a specified portfolio of H
Products (a “Portfolio Subscription™) for Production Use,
in Object Code form and within the Country. Each
Portfolio Subscription is licensed for use on a single
computer at one time, and its component parts or
individua! 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 Subscription or Portfolio
Subseription shall conimence upon Subscriber’s receipt of
the License Key and, unless earlier terminated, shall
continue for the remaining current term of the Agreement
or such shorfer term (not less than one (1) month) as
Subscriber may ¢lect 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
term equal to the then remaining ferm 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 renew the
License Term at least thiny (30} days prior to the
expiration of the then current terin. The License Term for
a particular Produet Subscription or Portfolio Subscription
shall terminate upon termination of the Agreement or in
the event of non-renewal at the end of the then current (2)
License Term as provided in the preceding sentence.

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

(4) During the License Term, and any renewal ferm, all
Subscription Licenses for CALs, Product Subscriptions
and Portfolio Subscriptions shall entitle Subseriber to all
SELECT Program services that the same CALs or
Products umder a perpetual license would entitle
Subseriber to receive.
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(5) Subscriber recognizes that the CALs, Products and
Portfolios acquired or licensed under a Subscription
License are provided to Subscriber for use only for the
applicable License Term or any renewal term. In no event
will a Subscription License confinue beyond the expiration
or carlier termination of the SELECT Agreement under
which it is granted. Subscriber recognizes that CAL
Subscriptions, Product Subscriptions and Portfolio
Subscriptions may be delivered fo Subscriber with
embedded Time Clocks. Subscriber agrees that Time
Ciocks are not considered a defect of such Subseription
Licenses and releases Bentley from any and all ¢laims,
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(¢) of Exhibit A and any other Section or Exhibit of
this Agreement, or between this Section 5.02(¢) of Exhibit
A and the tenns and conditions in the license agreement
provided with any Product or CAL that is the subject of a
Subscription License, this Section 5.02(e) of Exhibit A
shall confrol with respect to Subscription Licenses.

Client Software Benefits, “Client Access License” or “CAL”
is a license right to install and use Client Software and permit a
User to access Server Products Heensed by Subscriber. If Client
Software is designated as eligible on SELECT Oaline,
Subscriber may, up to the total number of CALs licensed by
Subseriber, for Production Use only: (1) install and use Ciient
Software; (2) permit Users, including External Users, fo access
Server Products licensed by Subscriber; and (3) aceess Server
Produets licensed by an Externat User, and the total number of
CALSs counted as used hereunder shall be the number of unigue
Users, which number shall include External Users, recorded in
the usage log files transmitted pursuant fo this Section 5.02(1),
during the term of this Agreement. The parties acknowledge
and agree that an Extemal User may be permitted to access
Server Products licensed by Subscriber 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 gencrated by Server Producis or such other Bentley
licensing technology as may be required by Bentley from time
to time, and information ideatifying any External User that has
accessed Server Products licensed by Subscriber. Upon
expiration or earlier termination of this Agreement, the ferms 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 eatitled
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 SELECTserver
Produet, as such terms are amended or supplemented in this
Agreement. Subscriber acknowledges that SELECTserver {or
such other server-based license management technology that
Beniley may offer) may be delivered to Subscriber with
embedded Time Clocks, Subseriber agrees that Time Clocks are
not considered a defect of the Product and releases Bentley from
any and all claims, however characlerized, arising from or
related to Time Clocks or their operation. Subscriber may not
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
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
Exhibit A
Dated as of January 2010

SELECTserver or such other Bentley licensing technology.
Subscriber agrees to allow the above transmission to Bentley or
otherwise to transmit to Bentley true and accurate copies of
such usage log files,

6. SELECT Program Fees

6.01. Subscriber shall pay to Benttey the applicable SELECT Program Fee
in effect for each Product licensed or CAL acquired 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 or CAL acquired during the term hereof as of the date such
additional Product license or CAL is purchased. With respect to the
Products licensed or CALs acquired by Subscriber during the term of
the Agreement, the fees in place as of the Effective Date, or, with
respect to additional Products licensed or CALs acquired, as of the
date of such purchase, shall remain in effect for the Subseriber ntil
the date of the next renewal of this Agreement, a1 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 Section
5.02(g) of this Exhibit A are inclusive of SELECT Program coverage
and no additional fees for SELECT Program coverage shalf 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 Preduct licenses and CALs as of the
Effective Date of fhis Agreement, Bentley shall provide Subsecriber
with a pro-rated annual inveoice for alf Produet licenses 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
Agreement, invoices for SELECT Program Fees for Product licenses
and CALs shall be issued annually. Invoices reflecting new*Product
licenses or CALs will include a prorated amount reflecting coverage
of the Product or CAL wnder?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.

6.03. Caleulation and payment of the SELECT Program Fee hereunder
shall be based on the local price and focal currency of the
Subscriber’s Site where the related Produets or CALs are used.
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BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B

Dated as of January 2010

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.

“Beniley Products” or “Products” mean the software products, data
and other materials, previously or hereafter distributed by Beatley
through delivery mechanisms determined in Bentley’s sole discretion
(inctuding 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 Partuer” or “Bentley Channel Parfoer” means
individuals and companies who are authorized by Bentley to provide
SELECT suppott services as set forth in Exhibit A, Seetion 2.

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

“Counlry” 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.

“Definition of Use” shall have the meaning set forth in each License
Key.

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

“Distribute” means disiribution by Bentley through all means now
knowa or hereinafter developed.

“TDocument Set* means, with respect to a Preduct, one copy of cne
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 Bentley Product solely for
intemal evaluation of such Product. Evalvation Use expressty
excludes use in connection with ongoing projects, wse 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 fumished by Bentley in
clectronic or such other format as determined in Bentiey’s sole

discretion, to Subscriber identifying the Product licensed and

authorizing use of a Product.

“License Term® shall be defined as set forth in Exhibit A, Section
5.02(e)}2) herein.
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“Qhject 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 Agreement” shall be defined as set forth in Exhibit A,
Section 4 herein.

“Qrder? shall be defined as set forth in Exhibit C, Section 1.01
herein.

“Pre-Existing Works” 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.

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

“Product Subseription” shall be defined as set forth in Exhibit A,
Section 5.02(e)(}) 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 CALs and access of Server Products pursuant to
Exhibit A, Section 5.02(f) herein) and Service Bureau Use.

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

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

“SELECT Program Tee” means the fee for SELECT Program
services as sef 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 Produet, which number shall be
registered to Subscriber and assigned by Subscriber to & particular
copy of such Product.

“Server” means one 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 Burean Use” includes managing, hosting, distributing or
ofiierwise 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
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-
titne, or terporary 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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“Subscription License” shall be defined as set forth in Exhibit A,
Section 5.02{e)(1) herein.

“Subseription Licensing” means acquisition of a CAL or licensing
of a Product or portfolio of Products as set forth in Section 5.02{e) of
Exhibit A of this Agreement.

“Technical Support” means ielephone, facsimile, Internet and
electronic mait based support to assist a subseriber 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 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 commerzcial release of a Product which has
substantial added functionality over the Product it is intended to
replace.

“Use* (whether or not capitalized) means utilization of the Product or
CAlL by an individual or when a Product 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.

“UJser” 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.

Paynient of Bentiey Invoices.

Payment Terms. Subscriber shall pay each Bentley inveice for all
CALs, Product licenses and services provided hereunder within thirty
(30) days from the date of such invoice. Interest shall paid on
delinquent payments of such invoices in accordarce with the
provisions of Section 126.30 of the Chio Revised Code. 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 ticenses
provided under this Agreement.

Deleted in its enfirety.

Local Price and Carrency. Calcutation and payment of the SELECT
Program Fee or any separate price for all CALs, Products and
services hereunder shall 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 hereunder to permit Bentley to determine whether
Subscriber has complied with its obligations hereunder. These records
shall include the location and identificalion of the Subseriber
hardware on which Subscriber uses cach copy of the CALs or
Products. Subscriber shall, upon seven (7) days advance written
natice by Bentley, permit reasonable inspection and copying of such
records by Bentley or a third-pary auditor refained by Bentley at the
offices of Subscriber during regular working hours. This provision
shall survive for three (3) vears after the termination of this
Agreement.
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2.05

3.02.

3.03.

3.04.

3.05.

Non-Appropriation and OBM Certification. Bentley and DAS
understand and intend that the obligation of DAS to pay under this
Agreement shall constitute an expense of the DAS and shall not in
any way be construed to be a debt of DAS in contravention of any
applicable constitution or statutory limitations or requirements
concerning the creation of indebtedness by DAS, nor shall anything
contained herein constitute a pledge of the general tax revenues,
funds or monies of DAS.

Tt is undersiood that the DAS’s funds are contingent on the
availability of lawful appropriations by the Ohio General Assembly.
If the Ohio General Asserably fails at any time to continge funding
for the payments due hereunder, this Agreement is hereby terminated
as of the date that the fimding expires without further obligation of
the DAS. Subscriber shall pay all SELECT Fees annually and all
product terms will be set for that annual period. If Subscriber
terminates the Agreement on or before the expiration of the pre-paid
annual period then Subscriber accepts that all Server based products
will terminate within sixty (60) days of the expiration of the then
curzent annual period.

Intetectual Property Rights

Tifle; Reservation of Rights. Subscriber acknowiedges and agrees
that:

(a) The Products, 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 oter suppliers, and are
protected under United States copyright Faws, other applicable
copyright laws, ofher laws relating to the protection of
intelleciual property, and international treaty provisions;

(b) The entire right, title and interest in and fo 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 intellectual
property tights, shall rernain 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 Subseriber; 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 Subseriber all copyright notices and
proprietary legends of Bentley or its licensors as they appear in or en
the original media coniaining the Produets supplied by Beniley.

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

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 law to
undertake any of the activities listed in the previous sentence,
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Subseriber will not exercise those rights until it has provided Bentley
with thirty (30) days prior writtez notice of its intent to exercise such

rights.
Proprietary Information.

(a) Subscriber understands and agrees that Bentley may, in
connection with the provision of CALs, Products and services
herguader, disclose to Subscriber confidential, proprietary and
technical information pertaining to Bentley Preducts and te
Bentley’s technology and business practices (collectively
“Proprictary Information”). Subscriber agrees to treat all
Proprietary Information in accardance with this Section 3.06 of
Exhibit B.

(b) Subscriber shali maintain the confidentiality of all Proprictary
Infonnation, 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 Benttey. 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 fo this Agreement. Subscriber
shall not disclose or make Proprietary Information avaitable to
any third party af 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.

(¢) TUpon 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 fo 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 Subseriber as demenstrated by clear and convincing
evidence,

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

(h} Bentley hereby acknowledges that any disclosures Bentley
mazkes to Subscriber under this Agreement are subject to the
Section 149.43 of the Ohio Revised Code. The nondisclosure of
doctiments or any portion of a document submitted by Bentley
to Subscriber may depend wpon official or judicial
determinations made pursuant to Section [49.43 of the Chio
Revised Code. If Subscriber receives fiom a third party any
request under Section 149.43 of the Ohio Revised Code for the
disclosure of information designated by Bentley as “confidential
information,” Subscriber shall notify Beniley within a
reasonable period of time of the request, and Bentley shall be
exclusively responsible for defending Beniley’s position
concerning the confidentiality of the requested information.
Neither the State of Ohio 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.
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3.07.

4.01.

4.02.

4.03.

No Beichmarks. 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, such
consent shall not be unreasonably withheld, If any of the
aforementioned information is required to be disclosed in accordance
with the Section 149.43 of the Ohio Revised Code, the Subscriber
agrees not to disclose said information without prior written
nofification and opportunity for Bentley to seek an administrative or
judicial injunction or order preventing the disclosure of such
information.

Limited Warranty; Limitation of Remedies and Liabilify

Limited Warranty to Subscriber, Except for Products Heensed
under Section 5.02(b), Section 5.02(c) or Section 5.02(d) of Exhibit A
hereaf, which are provided to Subscriber “AS-IS” and without
warranty of any kind, Bentley hercby warrants for the benefit only of
Subscriber that (a) for a period of ninely (%0) 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 Document Set applicable fo such Produet, and (b) fora
period of ninety (90) days from the date of detivery, other products
and materials furnished by Bentley to Subscriber shali, 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
Subseriber’s direction to the Products; if the Products are reverse-
engineered, decompilted or disassembled; or if Subseriber breaches
the terms of this Agreement, then ihe warranties in this section shall
be immediately terminated. This dimited warranty 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
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  LIMIiTATION, WARRANTIES
AGAINST NON-INFRINGEMENT AND THE IMPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY
QUALITY AND FITMNESS FOR A PARTICULAR PURPOSE.
THESE EXCLUSIONS MAY NOT APPLY TO SUBSCRIBER 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 sote 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 Document Set through a procedure different from
that set forth in the Docurnent Set, or {iii) to return the purchase price
or fees paid therefore, where written notice of such breach, specifying
the defect, is furnished to Bentley dwing the Warranty Period.
Repaired, corrected, or replaced Products and Document Sets shall be
covered by this limited warranty for ninety (90) days after the date:
(a) of shipment to Subseriber of the repaired or replaced Products and
Document Sets, or (b) Bentley advised Subscriber how to aperate the
Products so as to-achieve the functionality described in the Document
Sets,
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Exclusien 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 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 STATESAURISDICTIONS 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 hazardeus eavironments
requiring fail-safe performance, such as in the operation of nuclear
facilities, aircraft navigation or comununication 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

Subseriber’s professional judgment, and accordingty, neither Bentlay
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 meaat to
be substitutes for Subscriber’s independent testing and verification of
siress, 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
MATERIALS,WHETHER IN CONTRACT, TORT OR
OTHERWISE, AND REGARDLESS OF WHETHER ANY
REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL
PURPOSE BY LAW, BENTLEY’S CUMULATIVE LIABILITY
HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY
SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH
OTHER DEFECTIVE SERVICE CR MATERIALS, AS THE CASE
MAY BE. THE PROVISIONS OF THIS AGREEMENT
ALLOCATE THE RISKS BETWEEN BENTLEY AND
SUBSCRIBER. BENTLEY’S PRICING REFLECTS THIS
ALLOCATION OF RISK AND THE LIMITATION CF LIABILITY
SPECIFIED HEREIN,

Indemuification by Bentley.. Bentley shall pay any damages finally
awarded against Subscriber based on a claim against Subscriber thata
Product which is developed and owned by Bentley infringes a third
party’s- copyright under the laws of a Beme Convention signatory
country, or results in a misappropriation of a third party’s trade secret,
in the Country where Subscriber has been authotized 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.
However, neither Bentley nor any attorney engaged by Bentley shall
defend the claim in the name of the State of Chio or any agency of
the State of Ohio, nor purport to act as legal representative of the
State of Ohio or any of ils agencies, without first receiving from the
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Ohio Attorney General, in a form and manner deemed appropriate by
the Attorney General, authority to act as legal counsel for the state of
Ohio, nor shall Bentley settle any claim on behalf of the State of Ohio
without the approval of the Attorney General The State of Ohio
may, at its election and expense, assume its own defense ad
seftlement in the event that the State of Ohio determines that Bentley
is prohibited from defending the State of Ohio, or is not adequately
defending the State of Ohio’s interests, or that an important
governmentat principle s at issue and the State of Chio desires to
assume its own defense, Bentley shall also have the right, at its
expense, either to procure the right for Subscriber to continue to use
the Product or fo replace or medify such Product so that it becomes
nen-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. Bentley shall
have no liability and this indemnity shall not apply if the alleged
infringement is contained in a Product which is nof developed or
owned by Bentley or is due to medification 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, unattered refease of the Produci. 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 to U.S. export
control faws, 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 portien thereof, to anyone outside
the United States (including further export if Subseriber took delivery
of the Products outside the United States) without first complying
sirictly and fully with alt expori 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 Govemment
requirements as they may be amended from time to time. Subscriber
shall indemnify, defend and hold Bentley harmless for any breach of
its obligations pursvant to this Section.

U.S. Governmeint Restricted Riglits,

If the Products are acquired for or on behalf of the United States of
America, its agencies and/or instrumentalities (“UJ.S. Government™),
it is provided with restricted rights, The Products and accompanying
documentation are “conmmercial computer software” and “commercial
computer software dociumentation,” respectively, pursuant to 48
CFR. 12212 and 2277202, and ‘“testricted computer sofiware”
pursuant to 48 C.F.R. 52,.227-19(a), as applicable. Use, modification,
reproduction, release, perfonmance, display or disclosure of the
Products and accompanying documentation by the U.S. Govemment
are subject fo restrictions as set forth in this Agreement and pursuant
to 48 CFR. 12212, 52.227-19, 227.7202, and 1852.227-86, as
applicable.
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Term; Termination

Term. This Agreement and Subscriper's SELECT Program
subseription 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
automaticatty renew for terms of like tenure unless either party gives
notice of its election to not renew the term af 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 ofher party. Any such fermination may be effected
only through a written notice to the other party, specifically
identifying the breach or breaches on which termination is based.
Foltowing 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, Bentloy shall have the
right o terminate this Agreement immediately i€ Subscriber breaches
any of its obligations under Section 3 of this Exhibit B. The failure of
Subseriber to pay an outstanding inveice of Bentley shall atways
constitute a material breach of this Agreement.

Insolvency, If, under applicable insofvency laws, Subscriber becomes
unable to pay its debts or becomes insolvent or bankrupt or makes
arrangements with its creditors, or otherwise gees into liquidation,
administration or receivership, then Bentley shall have the right o
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 Preducts, the terms and conditions
set forth in the license agreement delivered with such Products and
the Definition of Use shalf govem Subscriber’s use of such Preducts.
Subsecriber shall immediately discontinue use of SELECT Online.

Reinstatement Following Termination, Following a termination of
the SELECT Program, Subseriber may reinstate such services only if
Bentley consents to such reinstaterment and Subscriber pays io
Bentley, in advance, a SELECT reinstatement fee, in an amount to be
determined in Bentley’s sofe 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.

MisceHanecus.

Assignment, Subscriber shall not assign this Agreement or delegate
its duties hereunder without prior waitten 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 eatity 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
business or to any direct or indirect wholly-owned subsidiary of
Bentley Systems, Incorporated. Any purported assignment in
viotation 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 orat and wrilten 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
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8.03.

8.04.

8.05.

8.06,

8.07.

3.08.

8.09.

8.10.

8.12.

8.13.

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, ameading 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

appeating 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 fo 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 Hable for failure to fuifili the
terms of this Agreement due to fire, sirike, war, government
regulations, acts of God, labor disturbances, acts of terrorism or other
causes which are unaveidable and beyond its control.

Waiver. The failure of either parfy to insist upon any of its rights
under this Agreement upon one 0r More o¢casions, of to exercise any
of ifs tights, 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 afier the
expiration or termination of the Agreement (including, but not limited
to, Sections 5.01(a), (b}, (¢} and (d) and 6.01 of Exhibit A, Sections 1,
2,3, 4, 5,6, 7.04, 705 and 8 of Exhibit B, and Sections 1.06, 1.07,
.08, 1.09, .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 govemed by, interpreted,
and enforced in accordance with the Jaws of the Commonwealth of
Pennsylvania, without regard to conflicts of law provisions. To the
maximum extent permitted by applicable law, the parties apree 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. Process
of service will be through a registered agent of Bentley Systems,
Incorporated in the State of Chio or with Ohio’s Secretary of State.

Deleted i its entirety.

Independent Confractor. Beniley’s relationship with Subseriber for
all purposes hereunder shall be that of an independent contractor and
nothing herein shall be construed es creating, at aay 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
focation.

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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8.14. Purchases, Beniley hereby cerifies that all applicable parties listed in

O.R.C. Section 35i7.13 are in fulf compliance with Q.R.C. Section
351713,
8.15. Ethies, All Contractors wio are actively doing business with the State

or who are seeking to do business with the Sfate are responsible to
review and comply with all relevant provisions of OR.C. Sections
102,01 to 102,09,
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Professional Scrvices.

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
Subseriber and which Bentley agrees to perform shall be set forth
in one or more wriiten 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 &
minimum, the work 10 be done, the number of Bentley’s personnel
to be assigned fo 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 ils
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 tight 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
safely policies of Subscriber. In addition, Subsecriber 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
requesis of Subseriber to the extent possible. Should any persornel
of Bentley be unable to perform scheduled services because of
illness, resignation, or other causes beyond Bentley’s reasonable
control, Bentley will attempt 1o replace such personnel within a
reasonable time, but Beniley shall not be liable for failure if it is
unable to do so, giving due regard (o 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.
Subseriber and Bentley shall develop appropriate administrative
procedures for performance of work at Subseriber’s site, if
necessary. Subscriber shall periodically prepare an evaluation of
the work performed by Beniley 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 projecis or tasks are required to be performed

at Subscriber’s premises, Subscriber agrees to provide working
space and facilitics, 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 fo frain
Bentley’s personnel in the unique procedures used at Subscriber’s
location, When Subscriber determines that such fraining is
necessary, Subseriber shall, unless otherwise agreed in writing, pa

Bentley for its personnel’s training time. -

Non-Exclusive. Bentley shall retain the right o 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 personnet or ather 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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1.10.
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i.13.

1.14,

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 ovmership of
all works which Bentley created unrelated to the Werk performed
pursuant to any Order, including but not limited to Products (the
“Pre-Existing Works™). Bentley does not grant Subseriber any
rights or licenses with respect to the Pre-Existing Works.

Residuals. It is mutrally 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, including those that Subscriber
considers to be proprietary or secret. Notwithstanding anything in
this Agreement to the contrary, and regardless of any tenmination
of this Agreement, Bentley shall be entitled to use, disclose, and
otherwise employ any ideas, concepts, knovw-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 Subseriber 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
Subseriber in writing and as may be permitted by Section 1.09 of
this Exhibit C. 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,
(i) 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 convineing evidence.
Motwithstanding the foregoing restrictions, Bentley and its
persannel may use and disclose any information to the extent
required by an order of any court or other governmental authority
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or as necessary for it or them to protect their interest in this
Agreement, but in each case only after Subscriber has been so
notified and has had the opportunity, if possible, to obtain
reasonable protection for such information in connection with such
disclosure.

115 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
rotice te 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 shali be liable only for such fees, costs and
expenses as have accrued prior 1o the effective date of such
fermination.

1.17. Prohibition on Hiring. Subscriber shall not solicit for
employment or hire any Bentley employees providing professionat
services hereunder for the duration of the Work, plus a period of
one () year after completion of the professional services provided
hereunder.

SELO02520-1/0005 6/11
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Exhibit 11

STANDARD AFFIRMATION AND DISCLOSURE FORM

EXECUTIVE ORDER 2011-12K
Governing the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state term schedutes, multiple
award conltracts, requests for quotations, informal quotations, and statements of work. This information is to be submitted as
part of the response to any of the procurement methods listed.

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Executive Order 2011-
12K. If awarded a contract, both the Contractor and any of its subcontractors shall perform no services requested under this
Contract outside of the United States.

The Contraclor shall provide ali the name(s) and location(s) where services under this Contract will be performed in the spaces
provided below or by altachment. Fallure to provide this information may subject the Contractor to sanctions. If the Contractor
will not be using subcontractors, indicate “Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor.

685 Stockton Drive Exton PA 1341-1151
(Address) (City, State, Zip)

Name/Principal location of business of subcontractor(s):

(Name) (Address, City, State, Zip)

(Name) (Address, Cily, State, Zip)

2. Location where services will be performed by Contractor:

685 Stockion Drive Exton PA 1341-1151
(Address) (City, State, Zip)

Name/Location where services will be performed by subcontractor(s):

{Name) {Address, City, State, Zip)

{(Name) {Address, City, State, Zip)

3. Location where state dala will be stored, accessed, tested, maintained or backed-up, by Contractor:

685 Stockion Drive Exton PA 1341-1151

(Address) {Address, City, State, Zip)
Name/Location(s) where state data will be stored, accessed, tested, maintained or backed-up by
subcontractor(s):

(Name) (Address, City, State, Zip)
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(Name) {Address, City, State, Zip)

{Name) (Address, City, State, Zip)
(Name) : {Address, Cily, State, Zip)
{Name) {Address, City, State, Zip)

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the State
any change or shift in location of services performed by Contractor or its subcontractors before, during and after execution of
any Contract with the State. Contractor agrees it shall so notify the State immediately of any such change or shift in ocation of
its services. The State has the right to immediately terminate the contract, unless a duly signed waiver from the State has been
attained by the Contractor to perform the services outside the United States.

On behalf of the Gontractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure form and have
read and understand that this form is a part of any Contract that Contractor may enter into with the Stale and is Incorporated
therein.

By: Benttey Systems, Incorporated
Contractor

LD
Print Nam/ Jerry bénﬂz - \\

Title: Vice President

Date: LMoy 6 , 2002
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BENTLEY SYSTEMS, INCORPORATED
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Exton, Pannsylvania 19341-1151

T +1 610-458.5000
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Attachment I

Bentley Systems, Incorporated
END USER LICENSE AGREEMENT
FOR BENTLEY SOFTWARE




EULA version 2010-10-19-en
END USER LICENSE AGREEMENT FOR BENTLEY SOFTWARE

IMPORTANT — READ CAREFULLY: This End-User License Agreement
(“EULA”) is a legal agreement between you (either an individual or a single entity)
and Bentley Systems International Limited, if you are located outside of the
geographic boundaries of the United States or Canada, or Bentley Systems,
Incorporated if you are located within the geographic boundaries of the United States
or Canada (“Bentley™), for the Bentley software and associated documentation that
accompanies this EULA, which includes the associated media and Bentley internet-
based services (“Software™).

YOU AGREE TO BE BOUND BY THE TERMS OF THIS EULA BY
DOWNLOADING, INSTALLING, COPYING, OR OTHERWISE ACCESSING
OR USING THE SOFTWARE. YOUR ACCEPTANCE OF ALL OF THE
TERMS AND CONDITIONS OF THIS EULA IS A CONDITION TO THE
GRANT OF LICENSE BELOW. THIS EULA, AS MAY BE MODIFIED BY
ANY APPLICABLE SIGNED WRITTEN AGREEMENT BETWEEN YOU
AND BENTLEY, REPRESENTS THE ENTIRE SET OF TERMS AND
CONDITIONS GOVERNING YOUR USE OF THE SOFTWARE AND
SUPERSEDES ALL PRIOR OR CONTEMPORANEOUS ORAL OR
WRITTEN COMMUNICATIONS, PROPOSALS AND PRESENTATIONS
WITH RESPECT TO THE SOFTWARE OR THE SUBJECT MATTER OF
THE EULA.

If this agreement is translated into a language other than English and there is a conflict
of terms between the English and the other language, the English version will control,
You should keep a copy of this EULA for your records. The latest version of this
EULA appears in its entirety on hitp://www.bentley.com/legal/eula_en.txt. Bentley
may update or amend the EULA at any time without notice to you; however, the form
of EULA in effect at the time of the Software acquisition will apply.

Section 1: Terms and Conditions

1. CERTAIN DEFINITIONS.

1.1. “Academic Related Use” means the use of designated Software in object
code form solely for internal classroom instruction or research of your
teaching staff and/or students matriculated in a degree program and not to
include student use in a paid employment setting or any other use
prohibited under this EULA.

1.2. “Academic Software” means Software that is identified as “Academic
Edition” or “Academic License” (or words of similar meaning).

1.3, “CAL" means client access license.

1.4. “Device” means a single personal computer, workstation, terminal, hand
held computer, pager, telephone, personal digital assistant, Server or other
electronic device used by a User.




1.5.- “External User” means any individual (not an organization) who is not: (i)
one of your full-time, part-time or temporary employees; or (ii) agency
temporary personnel or an independent contractor on assignment at your
place of business or work-site.

1.6. “License Key” means the document furnished to you by Bentley in
electronic or such other format, as determined in Bentley’s sole discretion,
that identifies the Software licensed and authorizes use of the Software.

1.7. “Production Use” means use of the Software in object code form by a
single User or a Device, as applicable, solely for internal ploductlon
purposes in support of one Site.

1.8. “Site” means the discrete geographic location where you first instail or use
the Software.

1.9. “Time Clocks” means any time clocks, copy-protection mechanisms, or
other security devices embedded in the Software which may deactivate the
Software after expiration of any applicable subscription or termed license
period.

1.10. “User” means any individual or entity that is not an External User.

. GRANT OF LICENSE. As and for so long as you comply with all of the terms
of this EULA, Bentley grants you the non-exclusive right to (&} install and use one
copy of the Software for Production Use in the country where the Software is first
obtained and (b) use the documentation that accompanies the Software for
internal, non-commercial reference purposes only.

. RESERVED RIGHTS. You acknowledge and agree that the Software is a
proprietary product of Bentley or its suppliers, distributors and unrelated third
parties ("Suppliers") protected by copyright and other applicable intellectual
property laws and treaty provisions, You further acknowledge and agree that the
entire right, title and interest in and to the Software including associated
intellectual property rights, shall remain with Bentley or its Suppliers. This license
grant may be made by Bentley on behalf of Suppliers as third party beneficiaries
of the license rights provided herein. Bentley retains all rights not expressly
granted to you in this EULA. THE SOFTWARE IS LICENSED NOT SOLD.

. REGISTRATION. You acknowledge that registration or activation may be
required in order for you to utilize the full benefits of the Software.

. NO RENTAL OR COMMERCIAL HOSTING. Software is licensed for
Production Use only, You may not rent, lease, lend or provide commercial
hosting services with the Software. You may also not use the Software to provide
fee or transaction based services. Contact Bentley for the availability of alternate
pricing if you desire to use the Software in such fashion.

. NO "MULTIPLEXING" OR POOLING. Use of software or hardware that
reduces the number of electronic devices directly monitored or managed by the
Software or directly accessing or utilizing the Software (sometimes called
"multiplexing” or "pooling" software or hardware) does not reduce the number of
licenses required; the number of licenses required would equal the number of
distinct inputs to the multiplexing or pooling hardware/software "front end."




7.

10.

11.

12

13.

LIMITATIONS ON REVERSE ENGINEERING. You may not decode,
treverse engineer, reverse assemble, reverse compile, or otherwise translate the
Software except and only to the extent that such activity is expressly permitted by
applicable law notwithstanding this limitation. To the extent that you are
expressly permitted by law to undertake any of the activities listed in the previous
sentence, you will not exercise those rights until you have provided Bentley with
thirty (30) days prior written notice of your intent to exercise such rights.

DATA CAPTURE AND USE. You agree that Bentley may collect and utilize
technical information gathered as part of Software support services that may be
provided to you. Data capture in this form will only be used to improve Bentley’s
products and/or provide customized services to you and will not be disclosed or
disseminated to third parties except in an aggregated form.

ARCHIVAL OR BACKUP COPY. You may make a reasonable number of
backup copies of the Software , provided your backup copies are not installed or
used for other than archival or disaster recovery purposes.

RESTRICTIONS ON CERTAIN SOFTWARE., Software identified as demo,
evaluation, BDN, Beta or “NFR” (or “Not for Resale” or with words of similar
meaning) may not be sold, bartered or otherwise transferred. Such Software may
not be used for any purpose other than your testing or evaluation unless specified
otherwise pursuant to a separate agreement signed by both you and Bentley.

ACADEMIC SOFTWARE. For Academic Software, Bentley hereby grants you
a non-exclusive right and license to use in object code form such Academic
Softwate for Academic Related Use only. You may not sell, barter or otherwise
transfer Academic Software. Special Note Applicable to Academic Software: 1f
you have covered the Academic Software subject to this EULA pursuant to a valid
BEN SELECT Agreement (or successor agreement) with Bentley then you may be
entitled to additional and incremental licensing benefits to those set forth in this

"EULA by virtue of that relationship. In the event that Academic Software is no

longer covered by a valid BEN SELECT agreement due to termination of the BEN
SELECT agreement or any other reason, then you will lose those incremental
benefits, and your license rights will only be as set forth in this EULA.

TIME CLOCKS, Bentley’s default licensing term is perpetual unless otherwise
specifically identified for the Software licensed. If you have licensed the Software
subject fo this EULA for a term shorter than a perpetual license, you acknowledge
that the Software may be delivered to you with embedded Time Clocks. You
agree that Time Clocks are not considered a defect of the Software and you
release Bentley from any and all claims, however characterized, arising from or
related to Time Clocks or their operation.

TRANSFER. Internal. You may transfer the Software and the EULA to a
different Device at the same Site, provided you completely remove the Software
from all prior Devices, You may also make a one-time transfer of a CAL to
another of your Users or Devices located at the same Site. In order to accomplish
these transfers you may need to contact Bentley. Exfernal. You may not transfer
the Software and license granted under this EULA, or a CAL, to a third party
without Bentley's prior written consent, which shall not be unreasonably withheld.
If such consent is obtained, you may permanently transfer the Software and the
license granted under this EULA, or the CAL, provided you transfer the Software




14,

15.

16.

17.

i8.

19,
20.

and all and media to such third party, and you do not retain any copies. The
recipient of such transfer must agree to all terms and conditions of the EULA, Any
purported sublicense, assignment, transfer or encumbrance is wvoid without
Bentley's prior consent, Bentley agrees that transfers between Ohio state entities
are permitted. It is understood that Department of Administrative Services
(“DAS™) operates and maintains IT telecommunication and hardware devices as
well related software for other state entities. Licensor agrees that these DAS
services do not violate this provision,

UPGRADES. You may not use any Software identified as an upgrade unless you
are properly licensed to use Software which Bentley has identified as being
eligible for an upgrade. After installing an upgrade, you may use the original
Software product that was eligible for an upgrade provided that at any one time
you use only the upgraded Software or the prior Software version subject to the
upgrade.

NO EXTENSION OF CAPABILITIES. You may develop your own
applications that interoperate or integrate with the Sofiware. Bentley prices its
Software, among other factors, based on capabilities that we expose to you. You
may not extend the Software to enable or unlock capabilities of the Software not
specifically identified by Bentley as forming part of the specified end user
functionality.

SEPARATION OF COMPONENTS. The Software is licensed as a single
product. Component parts of the Software may not be separated and installed or
used on multiple Devices.

TERMINATION, If you breach the terms and conditions of this EULA, Bentley
may terminate this EULA without prejudicing any of its other rights. In such
event you must destroy and remove all copies of the Software from your
Device(s). Sections 1, 3, 13, 20, 21, 23, 25, 26, 27, 28 and 29 specitically survive
termination. '

NO AUTOMATED USE. A license for the Software may not be shared or used
concurrently on different Devices, nor to support multiple User or operational
requests as indicated above. As a result, you imay not use the Software in an
automated, unattended, non-interactive server application or component (including
ASP) where: (i) multiple User requests from different Users are queued for
processing; or (ii) nuitiple requests from one User are queued for processing but
acting against content created or edited by other Users. Examples which would
violate this Section 18 include but are not limited to use as a plot server, file
translator, print server or other applications using or employing similar methods,

Intentionally omitted.

DISCLAIMER. THE FOREGOING LIMITED WARRANTY STATES THE
SOLE AND EXCLUSIVE REMEDIES FOR BENTLEY’S OR ITS SUPPLIER’S
BREACH OF WARRANTY. EXCEPT FOR THE LIMITED WARRANTY
AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
BENTLEY AND ITS SUPPLIERS PROVIDE THE SOFTWARE AS IS AND
WITH ALL FAULTS, AND TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW IN YOUR JURISDICTION, BENTLEY AND ITS
SUPPLIERS DISCLAIM ANY AND ALL OTHER WARRANTIES, FOR




21.

22

23.

ITSELF AND FOR ALL SUPPLIERS, EITHER STATUTORY, EXPRESSED
OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF
GOOD TITLE, WARRANTIES AGAINST INFRINGEMENT, AND THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. THIS LIMITED WARRANTY GIVES YOU
SPECIFIC RIGHTS; YOU MAY HAVE OTHER RIGHTS, WHICH VARY
AMONG JURISDICTIONS.

HIGH RISK ACTIVITIES. The Software is not fault tolerant and is not
designed, manufactured or intended for use or resale as 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 Software could lead directly to death, personal injury, or severe physical or
environmental damage ("High Risk Activities"). Accordingly, Bentley and its
Suppliers specifically disclaim any express or implied warranty of fitness for High
Risk Activities.

END USER REMEDIES. If a defect in the Software appears that constitutes a
breach of the above Limited Warranty, Bentley shall, at its sole option, repair the
Software, refund the price you paid for the Software or replace the defective
item(s), provided that: (i) you notify Bentley of the defect during the Warranty
Period; (ii) the Software is not modified, changed, or altered by anyone other than
Bentley, unless authorized by Bentley in writing; (iii) your computer equipment is
in good operating order and the Software is installed in accordance with the
specifications set forth in the accompanying documentation; and (iv) the non-
conformity is not caused by a third party or by you, your agents, employees or
contractors. Repaired, corrected, or replaced Software shall be covered by this
limited warranty for the period remaining under the warranty covered by the
original Software, or if longer, for thirty (30) days after the date: (a) of installation
by you of the repaired or replaced Software, or (b) Bentley advised you how to
operate the Software so as to achieve the functionality described in the
documentation. YOU AGREE THAT THE FOREGOING CONSTITUTES
YOUR SOLE AND EXCLUSIVE REMEDY FOR BREACH BY BENTLEY OF
THE LIMITED WARRANTY MADE IN THIS EULA.

LIMITATION OF LIABILITY. Regardless of whether any remedy set forth
herein fails of its essential purpose by law, in no event will Bentley or ifs
Suppliers be Hable for indirect, special, incidental, economic or consequential
damages, regardless of the nature of the claim, including without limitation lost
profits, costs of delay, interruption of business, loss of use, costs of lost or
damaged data or documentation or liabilities to third parties arising from any
source, even if Bentley has been advised of the possibility of such damages. In no
event shall the Hability of Bentley or its Suppliers exceed the amount paid by you
(in the currency used to purchase) for the Software. Some jurisdictions do not
allow the exclusion or limitation of implied warranties or limitation of liability for
incidental or consequential damages, so the above limitation or exclusion may not
apply to you, THE PROVISIONS OF THIS EULA ALLOCATE THE RISKS
BETWEEN BENTLEY AND YOU, BENTLEY'S PRICING REFLECTS THIS
ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY
SPECIFIED HEREIN.




24.

25.

26.

27.

28.

29.

30.
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STATUTORY CONSUMER RIGHTS. Nothing in this EULA is meant fo
confravene statutory rights that consumers may have pursuant to local law.

EXPORT CONTROLS. The Software is subject to U.S, export control laws,
regulations and requirements, in addition to export control laws, regulations and
requirements of other agencies or authorities based outside of the United States
(collectively referred to as “Export Controls”). Regardless of any disclosure
made by you to Bentley of an ultimate destination of the Software, you must not
export, re-export or transfer, whether directly or indirectly, the Software, or any
portion thereof, or any system containing such Software or portion thereof, to
anyone without first complying strictly and fully with all Export Controls that may
be imposed on the Software. The countries subject to restriction by action of the
United States Government, or any other governmental agency or authority outside
of the United States, are subject to change, and it is your responsibility to comply
with applicable Export Controls as they may be amended from time to time. You
shall be responsible for all damages, penalties and fines resulting from any breach
of your obligations pursuant to this Section, subject to O.R.C.2743.

U.S. GOYERNMENT RESTRICTED RIGHTS. If the Software is acquired
for or on behalf: of the United States of America, its agencies and/or
instrumentalities (“U.8. Government”), it is provided with restricted rights. The
Software and accompanying documentation are "commercial computer software”
and "commetcial computer software documentation,” respectively, pursuant to 48
C.FR. 12212 and 227.7202, and "restricted computer software" pursuant to 48
C.FR. 52.227-19(a), as applicable. Use, modification, reproduction, release,
performance, display or disclosure of the Software and accompanying
docuinentation by the U.S. Government are subject to restrictions as set forth in
this Agteement and pursuant to 48 C.F.R. 12.212, 52.227-19, 227.7202, and
1852.227-86, as applicable.  Contractor/Manufacturer is Bentley Systems,
Incorporated, 685 Stockton Drive, Exton, PA 19341-0678.

GOVERNING LAW. This EULA is governed by and will be construed under
Ohio law, and venue for all disputes will lie exclusively with the appropriate court
in Franklin County, Ohio. 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,

SEVERABILITY. Ifa court of competent jurisdiction finds any provision of this
EULA will remain in full force and affect.

NOTICES. For any notice under this EULA to be effective, the noticing party
must make it in writing and send it to the Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio 43228 or
Bentley Systemts, Incorporated, Attn: Legal Departinent, 685 Stockton Drive,
Exton, PA 19341-0678.

QUESTIONS. Should you have any questions regarding this EULA, please
contact the Bentley subsidiary serving your country, or write to: Bentley Systems,
Incorporated, Legal Department, 685 Stockton Drive, Exton, PA 19341-0678.

RE-DISTRIBUTION OF BENTLEY® VIEW™, [f you are interested in re-
distributing Bentley View either internally or externally to your organization,




please complete the online Bentley View Distribution Agreement found at:
http//www bentley . com/bentleyview/redistribute. html.

Section 2: Terms Applicable to Server Software

This section details the installation, use and licensing of Server Software and
associated CALs as well as External Connector licenses.

1. CERTAIN ADDITIONAL DEFINITIONS,

1.1

L.2.

1.3.

1.4,

1.5.

1.6.
L.7.

1.8.

“Client Software” means software that allows a Device to access or utilize
Server Software (and, also where applicable to utilize certain aspects of the
Software when disconnected from the Server),

"External Connector' means a separately licensable module for specific
Server Software which authorizes use of the Server Software by External
Users,

"Per Processor' is a Server Software licensing mode where you are licensed
to utilize the Server Software on one or more physical or virtual processors
within a designated Server.

“Per Server” is a Server Software licensing mode where you are licensed to
utilize the Server Software on all processors physically contained within the
designated Server.

"Per User" or “Per Device” are licensing modes that require you to license a
separate CAL for each unique User or Device respectively that accesses or
utilizes the Server Software.

“Server” means any one of your computers that can run Server Software,

y
“Server Software” means Software that provides services or functionality to
your Server(s).

"Server/CAL" is a licensing mode where the maximum number of Users (or
Devices, if applicable) which may access or utilize the Server Software at a
given interval is less than or equal to the number of CALs that you have
acquired and designated for use exclusively with that Server Software.

2. LICENSING MODES,

2.1

2.2,

Servers, Bentley licenses Server Software on a Server/CAL basis with either
Device or User CALs and/or on a Per Processor basis. Some Server Software
may be eligible for External Connector licensing. Server Software may be
limited, even in Server/CAL licensing mode, as to the total number of
Devices and/or Users that may access a designated Server Product. Unless
explicitly specified in the documentation accompanying the Server
Software, the default licensing mode for all Server Software is Server/CAL
with User CALs.,

CALs. CALs are licensed by Bentley on a per Server, per Device or per User
basis. A User CAL permits one User (using any Device) to access or use the
Server Software. A Device CAL permits one Device to access or use the
Server Software. Special Note Applicable to CAL Licensing: If you have
covered the CALs and Server Software subject to this EULA pursuant to a
valid SELECT Agreement with Bentley then you may be enfitled to




additional and incremental licensing benefits to those set forth in this EULA
by virtue of that relationship. In the event your SELECT Agreement with
Bentley terminates or you otherwise elect to remove CALs and/or their
associated Server Software from coverage pursuant to a SELECT Agreement
with Bentley then you will lose those incremental benefits, and your license
rights will only be as set forth in this EULA.

2.3. External Connectors. Certain Server Products may be licensed to support
External Users by virtue of an External Connector license.

3. GRANT OF LICENSE FOR SOFTWARE IN SERVER/CAL MODE. As
and for so long as you comply with all of the terms of this EULA, Bentley glants
you the following rights:

3.1. Installation and Use.

{a) Server Software. You may install and use one copy of the Server
Software for Production Use on a single Server in the country where the
Server Software was first obtained. You may also use the documentation
that accompanies the Server Software for internal, non-commercial
reference purposes only,

(b) Client Software. You may install and use the Client Software on the
aggregate total number of Devices to which you have dedicated a CAL
for such usage,

(c) CALs. A separate CAL is required for each User or Device that accesses
or uses Server Software on any of your Servers. A CAL grants a User
(using any Device) or a Device the right to access or otherwise utilize the
Server Software you have deployed on your Server. The maximum
number of Users or Devices that may access or use Server Software
installed on a particular Server at a given interval equals the number of
CALs (of either type) that you acquire and designate for use exclusively
with that Server. CALs cannot be pooled among internal Users or
Devices and are tied to one Server Software installation,

(d) Passive Fail-Over Server. If the Server Software is used in a clustered
environment, you may use the Server Software on a temporary basis on a
Server that is employed only and exclusively for fail-over support.

4. GRANT OF LICENSE FOR SERVER SOFTWARE IN PER SERVER
MODE. As and for so long as you comply with all of the terms of this EULA,
Bentley grants you the following rights:

4,1, Installation and Use

(a) Server Software, You may install and use one copy of the Server
Software for Production Use on a single Server in the country where the
Server Software was first obtained. You may also use the documentation
that accompanies the Server Software for internal, non-commercial
reference purposes only. In Per Server licensing mode, the Bentley
default is that you may use the Server Software on all processors
physically contained within that one Server, If the Server Software is
licensed in Per Processor mode, you may only use the Software on the
authorized and licensed number of processors (physical or virtual) within
that Server.




(b)

©

(d)

Client Software. In Per Server licensing mode, unless Bentley licenses
the Server Software with a limitation on the maximum number of
Devices or Users that may access it, you may install the Client Software
on any Device in support of any number of Users so long as the Client
Software is being used only in conjunction with the Server Software.

CALs. In Per Server licensing mode, unless Bentley licenses the Server
Software with a limitation on the maximum number of Users or Devices
that may access it, an unlimited number of Users or Devices may access
and use the Server Software. CALs are not required for individual Users
or Devices in the Per Server licensing mode.

Passive Fail-Over Server, If the Server Software is used in a clustered
environment, you may use the Server Software on a temporary basis on a
Server that is employed only and exclusively for fail-over support.

5. GRANT OF LICENSE FOR EXTERNAL CONNECTOR LICENSES. As
and for so long as you comply with all of the terms of this EULA, Bentley grants
you the following rights:

5.1, Installation and Use

(2)

(b)

©

External Connector License. You may install and use one copy of the
External Connector on one Device and connect that Device to the
designated Server Software whether or not located at the same Site, but
always within the same country as the Server Software installation.

External Users. The default licensing mode for an External Connector
authorizes you, for each External Connector license that you acquire, to
permit any number of External Users to access or use a single copy of the
designated Server Software for which the External Connector License
has been obtained without the need for you to acquire a CAL for each
External User. If any User does not clearly qualify as an External User
then you will need to properly license such use and access by the User of
the Server Software by a method other than via the External Connector.
Certain External Connector licenses only authorize a limited number of
External Users to connect via that External Connector, please check your
Product documentation and License Key for specific details, limitations
and qualifications,

Passive Fail-Over External Connector. If the External Connector is
installed on a Device used in a clustered environment, you may use the
External Connector on a temporary basis on a Server or Device that is
employed only and exclusively for fail-over support.
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unrelated to custom work performed pursuant to this Contract, including but not limited
to Commercial Software (the “Pre-Existing Works”). Contractor does not grant the State
any rights or licenses with respect to the Pre-Existing Works.”

Section 5.2 Custom Deliverables. Please add the following at the end of the first
paragraph: “The term “Pre-existing Materials” excludes Commercial Software.

Please delete the last sentence of the 2™ paragraph and replace it with the following:
“State shall have the right to obtain copies of Pre-existing materials at no additional
charge; provided, however that a participating state agency’s use of any Pre-existing
Materials at any one time shall not exceed the number of licenses for any such Pre-
existing materials held by the participating state agency.”

Section 5.3. Confidentiality — Please delete this phrase from the 1% sentence of the 2™
paragraph of the section: “and properly labeled as such”.

Section 7.1. Warranties — Please delete the second to the last sentence of this Section
and replace it with the following: “If any work of the Contractor or any Deliverable fails to
comply with the warranties set forth in subparts (a) and (d) of the 1% paragraph and (a),
(b) and (c) of the 2™ paragraph, and the Contractor is so notified in writing, the
Contractor must correct such failure with all due speed, not to exceed 30 days, or refund
the amount of compensation paid for the Deliverables. [f any work of the Contractor or
any Deliverable fails to comply with the warranties set forth in subparts (b) and (c) of the
1** paragraph and (d) and (e) of the 2" paragraph, State's sole remedy for such failure
shall be that set forth in Section 7.4 Indemnity.” Please add the following redlined phrase
to the end of last sentence of this section: The Contractor also must indemnify the State
for any direct damages and any claims by third parties based on any breach of these
warranties, provided however, that such indemnity obligation shall not be applicable to
any claim alleging damages caused by Company's use or operation of the software.

Please insert the foliowing paragraph at the end of Section 7.1: "State acknowledges
that the Deliverables are not fault-tolerant and have not been designed, manufactured or
intended for use and will not be used as on-line contro! 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 Deliverables could
lead directly to death, personal injury, or severe physical or environmental damage.
State further acknowledges that the Deliverables are not substitutes for State’s
professional judgment, and accordingly, neither Contractor nor its licensors or suppliers
are responsible for State's use of the Deliverables or the results obtained from such use.
The Deliverables are intended only to assist State in its business, and are not meant to
be substitutes for State’s independent testing and verification of stress, safety, utility or
other design parameters.”
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Section 7.2 Software Warranty — Please delete this phrase from subpart (¢) of the 1%
paragraph of the Section: "and source cede”, and replace it with this phrase: “and object
code”.

Please delete this phrase from subpart (¢} of the 2™ paragraph of the Section “and, if
available, the commentary and the source code”

Section 7.4 Indemnity — Please delete this phrase from line 3 of the Section “or other
tortuous conduct of the Contractor, its employees, agents or subcontractors” and replace
the deleted phrase with the following: “or wiliful misconduct of the Contractor, its
employees, agents, or subcontractor committed while on State premises (excluding
claims resulting from the use or operation of the Deliverables)”

Please insert the following at the end of the sentence ending in line 6 of the Section *:
provided that State gives Contractor: (a) prompt written notice of any such claim, (b) all
available information and assistance, and (c) the opportunity to exercise sole contro! of
the defense and settlement of any such claim subject to ORC Section 109.02”

Please insert the following at the end of the sentence ending in line 7: “where the State
has combined, operated or used the Deliverable with other software that does not
originate from Contractor or if State is in material breach of its obligations under the
Contract, if the claim of infringement is based on such combination, operation, use, or
material breach. Further, this indemnity will not apply for the portion of any claim of
infringement based on use of a superseded or altered release of a Deliverable, if the
infringement would have been avoided by the use of a current, unaltered release of such
Deliverable.

Please delete the sentence beginning on line 8 and ending in line 9 and replace it with
the following” “ If a successful claim of infringement is made, the Contractor will do one
of the following four things:”

Please insert the following subpart () “In no event shall Contractor’s liability with respect
to sub-parts (a)-(d) hereunder to State exceed the two times the annual fees paid to
Supplier for the 12 months preceding such claim for any services, licenses, maintenance
and support for the Deliverables pertinent to the claim. If we add your language as
follows to Section 7.4, this will be closed. This proposed cap does not extend to:

(1) Bentley's liability to pay damages and the costs of defending 1P infringement
claims, OR

(2) Bentley's liability for any claims for personal injury or property damage resuiting
from Bentley's wiliful misconduct committed while on State premises.

This Section 7.4 sets forth Subscriber’s sole remedy for intellectual property
infringement.”

Section 7.5. Limitation of Liability — Please delete the text of subpart (b) from this
Section, and replace it with the following text: Except with respect to Contractor's




°y

Sustarm‘nglnirastructure

685 Stockton Drive « Exton, PA 19341-0678 « Tel: (610) 458-5000

indemnity obligations under Section 7.4, in the event that Contractor is found liable for
damages based on any breach, defect, deficiency or non-conformity in a Deliverable,
whether in contract, tort or otherwise, and regardless of whether any remedy set forth
herein fails of its essential purpose by law, Contractor's cumulative lability hereunder
shall not exceed two times the annual fees paid to Supplier for the 12 months preceding
such claim for any services, licenses, maintenance and support for the Deliverables
perfinent to the claim . This is ok.

Section 8.1 Assignment — Please insert the following phrase at the beginning of the
sentence: “Except for assignment to a successor in interest or a direct or indirect wholly
owned subsidiary,”

Please insert the following Section 11.10. “The Deliverables 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 State to Contractor of an ultimate destination of the Deliverables, State must not
export or transfer, whether directly or indirectly, the Deliverables, or any portion thereof,
or any system containing such Deliverables or portion thereof, to anyone outside the
United States without first complying strictly and fully with all export controls that may be
imposed on the Deliverables by the United States Government or any country or
organization of nations within whose jurisdiction State uses the Deliverables. The
countries subject to restriction by action of the United States Government are subject to
change, and it is State’s responsibility to comply with the United States Government
requirements as they may be amended from time to time.”




