
November 27,2013 

AnuGary 
Records Manager 
Baldwin County 
312 Courthouse Square 
Suit 12 
Bay Minette AL 36507 

BENlLEY SYSTEM$, INCORPORATED 
685 Stockton Drive 
Exton, Pennsytvalia 19341-1151 
T+161~ 
F +1610-458-1060 

~.., :) '( "u' '\ 'l .. ti c::..... - .) 

B Y: .. --~-~------ -

Re: Letter of Transmittal - Executed Bentley SELECT Program Agreement & SELECT 
Amendment 

Dear Anu: 

Enclosed please fmd one (1) executed copy of the Bentley Systems, Incorporated 
SELECT Program Agreement & SELECT Amendment, as agreed upon by Baldwin 
County and Bentley Systems, Incorporated for your records_ Bentley has retained one (1) 
executed original for its records. 

If you have any questions, please contact Glenn McCracken, Bentley Systems, 
Incorporated by phone at 610.458.3135 or by email atglenn.mccracken@bentley.com. 
Thank you very much. We look forward to working with Baldwin County. 

Respectfully 

Glenn McCracken 

Legal Contract Administrator 



~:Bentley' 
BENTLEY SYSTEMS, INCORPORATED 

SELECT PROGRAM AGREEMENT 
NORTH AMERICA 

BenUey SELECT Agreement CLA Number 16131830 

Bentley SELECT' 

This SELECf Program Agreement (together with all exhibits and attachments hereto as in effect from time to time, the "Agreement") is made as 
of the Effective Date by and between Bentley Systems, Incorporated, a Delaware corporation with its principal office and place of business at 685 
Stockton Drive, Exton, Pennsylvania 19341, and the subscriber identified below ("Subserlber''). All references herein to ''Bentley'' include Bentley 
Systems, Incolporated and its direct and indirect subsidiaries. 

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

Subscriber, upon signing this Agreement, is bound by the terms of this Agreement and Exhibits A and B hereto. Subscnber shall be bound by any 
amended or supplemental exhibit provided by Bentley upon Subscriber's license or purchase of products or services to which such amended or 

- _ .- -- -supplementa~exhibits-apply. The lettered-exhibits attached-to .this . Agreement. are...incorporated.herein .and.made a.. part.oHhiLAgreement,_1Il sU2!l . _ 
exhibits may be updated, amended and supplemented with additional exhibits from time to time upon thirty (30) days after delivery through 
electronic or other means to the Subscriber; provided, that as to particular products and services licensed or purchased hereunder, Subscnber 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 

- .... uPdited;"ameiidoo 'orsiipplemeiited exnibits in effect" aftlie-'tiirie-ofSliclfrenewa1, if any; shrUrbe appliCiiblcno alllicens!ng·ptivilegcs· and-services '" 
under the SELECT Program provided from and after the date of such renewal. Notwithstanding the foregoing, unless Bentley and Subscnber 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 petpetuallicense purchase shall limit or impair the rights of Subscriber under the petpetuallicense terms and conditions in effect at the time 
such license is acquired. 

For definitions of the eapltallzed terms used In this Agreement and the Exbiblts hereto, lee Seetlon 1 of the General Terms and Conditions 
Ineluded as Exhibit B. The term of tbis Agreement Is set forth In the General Terms and Conditions under the caption "Term; 
Termination." The terms of all Product Ueenses aequlred hereunder shaD be as set forth In Seetlon 5 of Exhibit A to this Agreement, and all 
Product Ueenses hereunder are subject to the termination provisions appUeable to such Ueenses In Section 5 of Exhibit A to this Agreement 
and In the General Terms and Conditions. Subseribers may not use the Ueenses, servlees and other benefits provided under tbis Agreement 
for purposes of developing software appUeations for dlltrlbutlon outside of their organization or for providing end-user training on Bentley 
Produets other than to Internal end users. If your organization faUs Into either of the foregoing prohibited categories, then please contact 
Bentley about other programs that are better lulted for your business. 

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

SUBSCRIBER 

Baldwin County Commission - Highway Dept. 
Company Name 

JgIl8ture 

Charles F. Gruber 
Printed Name 

Commission Chairperson 
Title 

wpennlngton@baldwlncountyal.gov 
E-mail Addnlss ( 

Address: P.O. Box 220 

Silverhill, AL 36576 

Telephone: 251.937.0371 

Date Signed:._..:..ll-f--lI--L+-""_.!...7'-+-~ 
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BENTLEY 

~ 
Signature 

IttJ10,.),<J ~o 
Printed Name 

Title 

685 Stockton Drive 
Exton, Pennsylvania 19341 

Telephone: 610-458-5000 

Date Signed: 'IL~~ I UJ/3 



BENTLEY SELECT PROGRAM AGREEMENT 
SELECT Program Benefits 

Exhibit A 
Dated as of January 2010 

1. General. 

3.02. 

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

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

Subscriber agrees to pun:haae SELECT Pl'Osram coverage for all 
Bendey Products lictmed and CALI acquired by Subscn'bcr. Bentley 
shaU provi~ SELECT Program aervices to Subscriber for aU Bendey 
Products lictmed by Subscriber, subject to the provisions of this 
~t. Subscriber may complete aDd IUbmit to Bentley a 
IUpplcmental fbrm referenced by Bendey u Attachment I 3.03. In order for Subscriber to be e!igt'ble to receive Upgrades, U~ or 
("Attachment 1"), BDd if completed Attachment I sbaIl be Platform &changes, Bendey may require that Subscn'bcr first mum 
iDcorporatec1 into this Agreement, provided that (except with rapect the Product (or component thereof, BUCh as hardware lock or CD-
to the duration of the initial term of the Agreement) in the event of ROM) subject to the Upgrade, Update, or Platform Exc:hanF directly 
any inconsistency between this Agreement and Attachment I, this to Bentley. 
Agreement shall control with respect to Subscriber's SElECT 

--~.aubscription;-Any-additicmal' Bentley-'Products- licenscd-br- . _ _ ~-,91.. .. _ .. If.Ji''~Dca:. ~ycs ,,!.J,1p'~e. aDd U8eS._BUCh .~ then 
Subscriber during the term of this Agreement shan be added Subscriber's aggregate use of the Upgrade and the original produce · 
automatically to Subscn'bcr's SBLECT Program coverage hereunder subject to BUCh Upgrade may not exceed the number of licenses 
BDd the additional SELECT Program Fees will be included in purchued for BUCh Product. If Subscn'bcr receives a Platfbrm 
Subscriber's periodic invoices forSBLECT Prognllll'Scrvicea. - -. .. .. _&~.~ Su~~ mqat. g~iI!~ly .~ using the origiDal Product subject to such Platform Exc:hangc. ..--. -- - ... '" _.. .. ........ .. _. 

2. 

2.01. 

2.02. 

2.03. 

SELECT Support Services 

Bentley may provide SElECT SUPPOrt SClVices to Subscriber either 
directly or, at its discretion, through authorized Bentley C1uume1 
Partners. A Channel Partner's authorization may be limited to a 
particular Site or Sites. Subscriber acknowledges that Channel 
Partners arc independent contractora of Bentley, and that there is no 
employer/employee relationship between Bentley and its Channel 
Partners. 

Bendey shall provide Technical Support services to Subscn'ber 
which includes telephone, flIcsimile, electronic mail, and Internet 
based support to assist Subscn'bers regarding the usc of Bendey 
P~ucts, CALI and services (however, not to include professional 
SCIVlCC8 or professional training services) and reuonable efforts to 
respond to technical inquiries within tour hours during regular 
business houra. 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, Subscn'bcr may be required to contact another Bentley 
support center. 

Ben~ sha1l have no obligation to provide a response or other 
~ce he~nder if Subscn'ber's technical inquiry is caused by: (a) 
mcorporation or attachment of a feature, program, or device to a 
Product not approved or supplied by Bentley; (b) any 
nonconfunnance caused by accident, transportation, neglect, misuse, 
alteration, modification, or enhancement of a Product; (c) fililurc to 
provide a suitable installation environment; (d) use of the Product 
other than u dcscn'bed in its Document Set or as authorized under 
this Agreement; or (e) fililure to incorporate any Update previously 
rel~ by Bentley. Bentley shall offer SELECT support services for 
a 8lVOD voraion of a Product, for at !cut twelve months, or until two 
Upgrades have been relcucd by Bentley, whichever occurs first. 

2.04. If Subscn'ber experiences a production-stopping anomaly, Bentley 
will usc good filith efforts to create an appropriate solution BDd 
deliver !t ~lectronicaUy, or thro~ such other means u Bentley may 
choose m Its sole discretion. 

J. Upgrades, Updates, and Platform Exc:hanges 

3.0 I. Subscriber sha1l have the right to receive, at no additional charp 
(other than shipping BDd handling, if applicable), Upgrades BDd 
Updates fur each Product covered by the SELECT Program u such 
Upgrades and Updates become available. Subscriber shaD also have 
the riaht to exchange, at no additional charge (other than shipping BDd 
handling, if applicable), a license fur a Product (other than a 
Subscription license) covered by the SBLECT Program on one 
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4. 

4.01. 

4.02. 

4.03. 

s. 

5.01. 

SELECf OnDne. 

Subscn'ber sba1l receive access to SELECT Online u set fbrth below 
BDd in more detail in the applicable online agreement fuund at 
www.bendey.com (the "OnlIne Agreement"): 

Bentley may, from time to time, offef certain services, including, but 
not limited to, training services, to its SELECT subscnbers on a 
computer online service, electronic bulletin board, Internet site or 
through technology developed in the future ("SELECf Online"). 
Subscriber shan use SELECT Online only in accordance with and 
subject to this Agreement, the terms provided herein BDd u 
supplemented from time to time in the Online Agreement that Is a 
condition precedent to usc of SELECT Online. The Online 
Agreement supplements this Aarcement but does not supetSedc it in 
any respect. In the event of a conflict between the Online Agreement 
and Ibis Agreement, the terms of this Agreement shall control. 

Bendey shall have the sole right to control the fbrmat, content, 
delivery BDd all other aspect!! of SELECT Online. Bentley specifically 
reserves the right at any time to modify the infbrmation provided 
through SELECT Online, discontinue any portion of SELECT 
Online, or terminste the SELECT Online service altogether without 
providing Subscn'ber any prior notice. 

Absent a written agreement with Bentley to the contraty, Subscriber's 
usc of SBLECT Online conatitutea Subscriber agreement to be bound 
by the terms of the Online Agreemart. 

Product Licensing 

General 

(a) Exbdng Llcen" .. Bentley and Subscn'bcr agree that the terms 
of this Agreement shall amend and BUpplcment all license 
agreements existing u of the Effective Date for Products 
(including prior vcrsions thereof). In the event of a conflict 
between the terms of any license agreements existing u of the 
EfTective Date for Products and the tenus of this A8recment, the 
terms of this Agreement sba1l control until termination of this 
Agreement, wbcrcupon, with rapect to any pclpCtually lictmed 
Products, the terms of the license agreement provided with the 
Product upon its delivery to Subscriber shan govern 
Subscn'ber's use of any such Product. 

(b) Future Llc_ea. In the event that Subscriber acquires or 
licenses a copy of a Product, Subscriber's usc of such Product 
shall be governed by the terms of the license agreement 
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Dated as of January 2010 

provided with the Product upon ilB delivery to Subscriber, as Subscn'ber using pooled liceDsina hereby apes to inatall and 
amended or supplemented by the terms of this Agreement in implement Bentley's SELECTservet or such other Bentley 
effect at the time of such purchase. Subscriber b=by agrees licensing tec:hnoloiY 88 may be required by Bentley from time 
that its downloading or use of any Produc:IB deliwred to it sball to time to monitor usage. Subscriber agm:a and acknowledges 
coostitule Subscriber's aeceptance of the Iiceose agn:ement that Bentley's SELECTserver wi11liom time to time trauamit to 
terms provided with the Product upon ilB delivery to Subscriber. Bentley the usage log files generated by SELECTserver or such 
If Subscn'ber licenses additional copies of a Product that is other Beutley licensing teclmoloiY. Subscn'ber agrees to allow 
already licensed by Subscriber, such additiona1licenses may be the above transmission to Bentley or otherwise to transmit to 
authorized through delivery of a new Ucense Key and without Bentley true and aCCUl1lte copies of such uaage loa files. For 
delivery or download of any additiona1 Product In such purposes of clarity, the right to pool licenses ofProduc:ts granted 
instances, Sub&cn'ber apes that the Iic:ense agreement terms to Subscriber punuant to this Section S.02(a) ofBxhl'bit A sbaIl 
contained or CI08I-refi:renced in the License Key shall govern terminate in the event of any termination or non-renewal of this 
Subsc:n'ber's use of such Product. In the event of a conflict Agreement, notwithstanding that the subject Products may be 

_ _ ." ._ . __ . _ _ ... between the .. temIS...of thcLlicCllSC. ~.pmid!:d .witb IL ... ___ ... _ ... " .... ~~.on ".P!~~PC!J,,!!Uasis,-.~J?Q9~J.i.c~inJ. ~.!!.efi!S .. ~_ 
Product upon ilB deliverY to Subscriber and the terms of this forth in this Section 5.02(a) of Exhibit A are not applicable to 
Agteement in oflect at the time such Product is purc:hased, the Server ProduclB, Client Software and associated CALI. 
terms of this Agreement in eflect at the time such Product is 

...... . ......... purchased sbaIl .. c:oatroLfor .. the ... term . of .. this. Agreemeot. ... .. 
Howe~, with respect to any perpetually licensed Product, 
upon any termination of this Agreement the terms and 
conditions of the license agreement provided with the Product 
upon its delivery to Subscn'ber shall aovern Subscn'ber's use of 
the Product. 

(c) No Tl'lUIIfen. Subject to Section 8.0 I of Exhibit B, Subscriber 
shall not soil, transfer, assign, grant a security interest in, 
subliceDso, loRD, 1ease or rent any of ita rights under ilB CALI or 
licenses to use Bentley Products without the prior written 
consent of Bentley. If consent is given by Bentley, Subscriber 
may pennanently transfer a license to another end user, 
provided all software and related doclMllentation and medis 
covered by such license are tranaterred to the transferee end 
user and the Subscriber does not ~tain any copies thereof. and 
provided fbrther that the transferee end user agrees in writing 
with Bentley to cover all of its CALI and licensed Products 
UDder the SELECT Program and be bound by the terms of the 
license agreement then in effect fur such CAL or Product 

(d) No Commerdal Ho .... ProducIB are licensed for Production 
Use only. Products may not be used to provide commercial 
hosting services or 88 the basis fur fee or transaction based 
services. 

S.02. Llcelllln& Programs. Unless otherwise specific:aUy set forth herein, 
Bentley ProducIB are Hcensed on a Per Device basis 88 set forth in the 
applicable end user license that ships with the Bentley Product. The 
fullowing Iicensina programs are not available fur all Products; please 
c:heck SELECT ' Online to see which Products are eligible for the 
respective licensing programs (absent a specific designation of 
eligibility, a Product is ine\igt'ble for any such program). Bentley 
reserves the right to sdd or remove any Product from eligibility fur 
licensing. under the fullowing programs. Bendey reserves the right to 
discontim1c any of its licensing programs at any time, without notice 
to Subsc:n'ber. However, until renewal or termination of this 
Agreement, such termination of any licensing program shall not aflect 
the Iic:enses for Products previously granted pursuant to such 
teoninated licensing program. For purposes of clarity, all licenses 
previously granted pwauant to a terminated Iiceusing program shall 
terminate upon the renewal or termination of this Agreement. 

(a) Pooled Lkenalng. If a Product is designated 88 eligl'ble on 
SELECT Online, then Bentley hereby grants to Subscriber a 
limited non-transferable non-exclusivo right to use such Product 
fur Production Use only on multi-user computer networks, and 
to install a licensed Product on mons than one computer or hard 
disk, provided that all users under this 81T811gC1Dent are at 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 fur which Subscriber has licenses at such Site. Any 
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(b) ... 1'!lo-Clwg. Llceu.ew. ..... 

(I) If a Product is designated 88 e\igt'ble on SELECT Online, 
Subscriber is hereby entitled on a non-exclusive basis, 
without payment of Iicenso fees but othelwise subject to 
the terms of this Agreement, to create Production Use 
copies, for use only by Subscn'ber, of certain Products 
made available by Beutley from time to time and which 
are desipated by Bentley 88 no-clJarge software. 
Subscriber is entitled to redistn'bute such Products, which 
are designated by Bentley as available fur such 
redistnDution, in machine readable form to third parties to 
which Subscn'ber distributes its Bentley Products files; 
provided that Subsc:n'ber procures each such third party's 
agreement not to tin1ber redistn'bute such Products. Unless 

. Bentley specifically authorizes otherwise in writing, such 
fi'ee lic:enses granted or redistn'buted hereunder will expire 
upon termination oflhis Agreement. 

(2) For each of Subscriber's licenses of a Product designated 
by Bentley as eligible on SELECT Online, SubIcriber may 
at DO charp receive a single CAL allowing one additional 
User (whicb User may, under the terms of Section S.02(t) 
of Exhibit A, be an Extema1 User) of that desipated 
Product to insta\I and use Client Sof.twans to access any 
properly 1icensed Server Products, for Production Use, and 
in accordanc:o with Section S.02(t) of Exhibit A Such 
CALI granted hereunder will expire upon termination of 
this Agreement. 

(c) Home Use LIcenses. Unless Subscn'ber notifies Bentley in 
writing that Subscn'ber's emp10yees shall not be entitled to 
obtain homo use editions of a Product, Bentley will distribute 
upon an employee's request made through Subacn'ber's site 
administrator, and pamit Subscriber's employees to use, 
without charge, home use editions of certain Products (fur 
which such editions are available, 8S designated on SELECT 
Online) in accordance with the tenDs 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 tbllowing: home use Iic:enses are 
Dot permitted to be used fur Production Use or any commercial 
use, including training; home use licenses are not for use in 
Subscn'ber's oflic:es; home use licenses may not be stored on 
any electronic media; home use licenses must be permitted in 
Subscn'ber'l jurisdiction. The total number of home use editions 
available to Subscn'ber's employees may not exceed the number 
ofSubscn'ber's Product licenses to which the home use editions 
relate. Home use editions of Products are ineligible fur 
Teclmic:aI Support even if Subscn'ber has purchased SELECT 
Program services. Subscn'ber shall not be responsible for 
ensuring compliance by its employees with the Bentley home 

Pace30fU 



BENTLEY SELECT PROGRAM AGREEMENT 
SELECT Program Benefits 

Exhibit A 
Dated as of January 2010 

use license, nor shall Subscn'ber be liable for any breaches of 
such license by its employees. Such home use licenses granted 
heRunder will expire upon termination of this Agreement. 

SELECT Program services that the same CAlB or 
Products under a pcIJlCtual license would entitle 
SubIJcn'ber to RlCeive. 

(d) Evaluation of Products. If a Product is designated u eligible (5) Subscriber n:cognizes that the CAlB, Products and 
on SELECT Online, Bentley heRby grants to Subscriber, Portfolios acquired or licensed under a Subscription 
subject to its compliance with the procedures of this Section License are provided to Subscriber for use only for the 
5.02(d) of Exhibit A, a limited non-transferable non-exclusive applicable Ucense Term or any renewal term. In DO event 
riaht to create, using SELECT Online (futlowing the registration will a Subscription Licenae continue beyond the expiratioo. 
mtuimnents set furth on SELECT Online), one (I) copy per or earIler termination of the SELECT Agreement under 
Site of each Product contained on SELECT Online solely for which it is granted. Subscriber n:cognlzes that CAL 
Evaluation Use of such Product, provided that Subscriber shall Subscriptions, Product Subscriptions and Portfblio 
have no riaht to create evaluation copies of Products pn:vioualy Subscriptions may be delivered to Subscriber with 

_Ji!1OlIB.CLb~ .SJlblQn'bcr • ..1he . .dunItiQI,U~(~ .Qf.II!1IlYBt!!!l~_ .. ___ . ____ ._ ... _ _ ... .I!m~.c!e~U]!1!\L .qoc~, . Sut-.:!:n~ .. ~ ~t_ !~~ _ .... _ 
copy shan not exceed thirty (30) days, and Bentley may provide Clocks are not considered a defect of such Subscription 
the Product with a mechanism that will cause the Product to Ucenses and releases Bentley from any and an claims, 
time out or expire after thirty (30) days. Upon the earlier of the however characterized, arising from or Rllated to Time 
conclusion of such (30) dayeva1uation periodor.the tenDinatioo. ..... . .... . ........ CIQllQ. or .. ~.qpm~. Su~ ~y~~ve ~ ... __ 
of this Apeemcnt, Subscn'ber shaI1 destroy all copies of evade Time ClockB. 
Products created fur evaluation beRluncier and, upon mtucst by 
Bentley, certify such destruction in writing. 

(e) SublCrlpdon Llcenlln" 

(I) Subscnber may, upon Bentley's approval, licenae certain 
Products, or acquiRI CALs, fur a specified term (a 
"Subsc:rlpdon License"). A Subscription License may 
entitle Subscn'ber to license rights in a single Product (a 
"Product Subsc:rlpdon") or a specified portfolio of 
Products (a "PortfoUo Sublcrlptlon',) for Production Use, 
in Object Code form and within the Country. Each 
Portfolio Subscription is liceDsed fur use on a aingle 
c:omputa' at one time, and its component paI1s or 
individual Product elements, if any, may not be separated 
fur use on maRl than one computer. To be eligible to 
participate, Subscnber must be cunent on all outstanding 
invoices for amounts owed to Bentley. 

(2) The license term fur a Product Subscription or Porttblio 
Subscription shall commence upon SubIJcn'ber's RlCeipt of 
the Ucense Key and, unless earlier terminated, shall 
continue fur the RlmBining cwrent term of the Agreement 
or such shorter term (not less than one (I) month) u 
Subscriber may elect at the time the purchase order is 
delivered and reflected in the Ucense Key (the "LIcense 
Term"), The Ucense Teen (and each successive term) 
shan automatically renew at its expiration fur a successive 
term equal to the then RllDBining term of the Agreement, 
or such shorter tenD. (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 1cast thirty (30) days prior to the 
expiration of the then cuncnt tenn. The License Tenn fur 
a particular Product Subscription or Portfblio Subscription 
shall terminate upon termination of the AgRIcment or in 
the event of non-renewal at the end of the then cunent 
Ucense Teen u provided in the preceding sentence. 

(3) The fees in effect u of the date a Subscription License for 
a CAL, Product Subscription or Porttblio Subscription is 
initiatW or renewed hereunder shall remain in efl'ec:t for 
such CAL, Product or Portfolio Subscription until the 
expiration or renewal date of the License Term fur such 
CAL, Product or Portiblio Subscription. On the renewal 
date, the prices in effect on such date ~ be applicable. 

(4) During the License Tenn, and any renewal term, all 
Subscription Licenses fur CALs, Product Subscriptions 
and Portiblio Subscriptions shall entitle Subscriber to all 
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(6) In the event of any inconsistency between this Section 
5.02(e) of Exhibit A and any other Section or Exhibit of 
this Agreement, or belMen this Section 5.02(e) of Exhibit 
A and the tams and conditions in the license agreement 
provided with any Product or CAL that is the subject ofa 
Subscription Ucense, this Section 5.02(e) of Exhibit A 
shall cootrol with mpect to Subscription UceDBeB. 

(f) CUent Software Benefits. "CUent Access IJcenle" or "CAL" 
is a licenae right to install and use Client Software and peanit a 
User to ac:cess Server Products licensed by Subscn'ber. If Client 
Software is designated as eligible on SELECT Online, 
Subsc:riber may, up to the total number of CALs licensed by 
Subscn'ber, for Production Use only: (I) install and use Client 
Software; (2) permit Users, including External Uscra, to access 
Server Products licensed by Subscriber; and (3) access Server 
Products licensed by an External User, and the totaI number of 
CALs counted aa used hereunder shall be the number of unique 
Users, which number shall include External Users, recorded in 
the usage log files IraDlmitted punuant to this Section 5.02(f), 
during the term of this AgRIcment. The parties acknowledge 
and agRIC that an External User may be permitted to access 
Server Products licenaed by Subacn'ber using a CAL owned by 
that External User. Subscn'ber agRICS to transmit to Bentley, 
upon Bentley's request, true and accurate copies of the usage 
log files generated by Server Products or IlUCh other Bentley 
Iicenain& technology u may be mtuired by Bentley from time 
to time, and infbnnation identifYing any External User that bu 
accessed Server Products licensed by Subscriber. Upon 
expiration or earlier termination of this AgRICIDcnt, the terms of 
the license agreement provided with the Client Software and the 
CAL shall thereafter govern the use of such Client Software and 
the usociated CAL, and Subscnber shan no Iooger be entitled 
to the Client Software Benefits as set furth in this Section. 

(g) SELECfserver. Subscn'ber may, upon Bentley's approval, and 
at no charge, receive a Subscription License fur Bentley's 
SELECTserver Product (or such other server-besed license 
lIIBDIIICIDent technology that Bentley may offer). The terms of 
Subscn'ber's use of the SELECTserver Product shall be u set 
furth in the license agreement provided with the SELECTserver 
Product, u such terms are amended or supplemented in this 
Agreement. Subscnber acknowledges that SELBCTserver (or 
such other servcr-bued lic:ense management technology that 
Bentley may offer) may be delivered to Subscriber with 
embedded Time Clocb. Subscriber agRICS that Time C\ocb are 
not considered a defect of the Product and RlIeases Bentley from 
any and all claims, however characterim1, arising from or 
related to Time Cloc\cs or their operatioo. SUbscn'ber may not 
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remove or evade Time Clocks. Subscn'ber agrees and 
acknowledges that Bentley's SELBCTserver will from time to 
time 1rallsmit to Bentley the usage log files generated by 
SELBCTserver or such other Bentley licensing technology. 
Subscn'ber agrees to allow the above transmission to Bentley or 
otherwise to transmit to Bentley true and accurate copies of 
such usaac log files. 

6. SELECT Program Fees 

6.01. Subscn'ber shall pay to BentJoy the applicable SELECT Program Fee 
in efIi=ct fur each Product licensed or CAL acquired as of the 
Effective Da~ of this Aareement. Subscriber shall pay to Bentley the 

_. _ . - apjiIiC8lilc·SBLECT'PrOgiBiil'F"cielii Ciffiicf fur'Ciclliidilitioiiill PriiiliicC ._ ._- ..... - . . _ ....... _ ............ . -.......... - _ .. ..._. ._... .- - - - ... ' - - -

licensed or CAL acquired during the term hereof as of the da~ such 
additioDaI. Product license or CAL is purchased. With respect to the 

... . _ ....... ··· ~~c::'ihi~~~b~l~~~n~o!:;~~~" ...... ......... _ ...... .......... .. 
respect to additional Products licensed or CALI acquired, as of the 
da~ of such purchase, shall remain in effect fur the Subscn'ber until 
the ~ of the next renewal of this Agreement, at which time the files 
shall be cbaDaed to those charged by Bentley as of such renewal ~. 
provided that no c:banges in files fur Products or CALI covered shall 
be effective until thirty (30) days after Subscn'ber receives notice of 
such changes. SubscriptiOll License fees as set forth in Section 
S.02(e) of this Exhibit A are inclusive of SELECT Program coverage 
and no additional files fur SELECT Program coverage shall apply for 
Products licensed or CALI acquired under a Subscription License. 

6.02. Bentley shall initially invoice Subscriber fur one (1) year of SELECT 
Program Fees fur all Product licenses and CALI as of the Effective 
Da~ of this Agreement. Bentley shall provide Subscriber with a pr0-
rated 1IIIIIIII1 invoice fur all Product licenses and CALI pun:based 
durlna the first year fullowing the Effective Da~ of this Agreement. 
As of the fint anniversary of the Effective Date of this Agreement, 
invoices fur SELECT Program Fees fur Product licenses and CALI 
shall be issued quarterly or annually. Invoices reflecting new Product 
licenses or CALI will include a prorated amount reflecting coverage 
of the Product or CAL under the SELECT Program during the 
preceding invoice period plus the full amount for the current invoice 
period. Bentley may modifY the timing of invoicing hereunder at any 
time. 

6.03. Calculation and payment of the SELECT Program Fee hereunder 
shall be based on the local price and local CUll'ency of the 
Subscn'ber's Si~ where the'related Products or CALI are used. 
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1. DefinItions. 

1.01. 

1.02. 

The capitalized words, tenD8 aDd phrases in this Agreement shall 
have the meanings set forth below: 

"Agreement" means the SELECT Program Agreement executed by 
Bentley and the Subscn'ber aDd an exhibits, attadImeots and 
ameodmcnts as in etrcct from time to time. 

"Bentley ProductJ" or "Produ~h" mean the software products, dsta 
and other materisls, prmously or hereafter distributed by Bentley 
through delivery mechanisms determined in Bentley's sole discretion 

1.16. 

1.17. 

1.18. 

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

"OIIlIne Agreement' shaD be defined as set forth in Ex1ubit A, 
Section 4 herein. . 

"Order" shan be defined as set forth in Exhibit C, Section 1.01 
herein. 

- - - _ ._. _ _ (induding,bulnl>.t.~.to dWriwtipD..via...S.~.cr O~ d!!"!!.uglL. ... 
download or by ordering throuah CD furmat) that Bentley makes 1:19: '- ""PrFExlsting"Workl" shaH ·be- defined 'as' setfotth in· Exhibit-C _ .... 
avai1able to Subscn'ber typically in Object Code fonn only, for Section 1.08 herein. ' 
licensing hereunder, including Updstes and Upgrades thereto • 

.. .... '... . .. ..... ___ . .. _ ........................... . ___ .... _. _ . , .... ... _ .............. 1~0. . .. "Platform Exchang'" shaD be defined as set forth in Exhibit A, 
1.03. "C~" shaD be defined as set forth in Exhibit A, Section S.02(t) . Sectkiir3;01-herein; . .. . .......... . - ........... .. .. ..- ... . 

1.04. 

1.0S. 

1.06. 

1.07. 

1.08. 

1.09. 

1.10. 

1.11. 

1.12. 

1.13. 

1.14. 

herem. 

"Channel Partner" or "Bentley Channel Partner" means 
individuals aDd companies who are authorized by Bentley to provide 
SELECT support services as set forth in Exlnbit A, Section 2. 

"CHent Software" means software that allows a Device to access or 
uti1ize (or where applicable, be managed by) Server Products (and, 
also where applicable, to utilize certain aspects of the Products when 
disconnected from the Server). 

"Country" means the country: (I) where the Product is first obtained 
from Bentley or a Channel Partner; or (iI) specified in the pun:hase 
order for which a Production Use copy of the Product may be made 
or the Product is al11horizcd to be used. 

"DeftnItion of Ute" shan have the meaning set forth in each Liceose 
Key. 

"DevlH" means a single penonal computer, workstation, terminal, 
hand held computer, pager, telephone, personal digital assistant, 
Server, or other electronic device. 

"DIstribute" means distribution by Bentley through an means now 
known or hereinafter deve1oped. 

"Document Set" means, with respect to a Product, one copy of one 
or more user guides developed for use with such Product in e1cctronic 
format or such other format as elected by Bentley in its sole 
discretion. 

"Effective Date" means the date that this Agreement is accepted by 
Bendey as indicated on the tint page of this Agreement 

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

"External Uler" means any User (not an organization) who is not 
(i) ~e of Subscnber's fWl-time, part-time, or temporary emplo~; 
or (u) agency temporary penonnel or an independent contractor on 
assignment at Subscriber's place of business or work-site. 

"Lleense Key" means the document furnished by Bentley in 
electronic or such other furmat as determined in Bentley's sole 
discretion, to Subscn'ber identifYing the Product licensed and 
authorizing use of a ProducL 

1.1 S. "License Term" shaD be defined as set forth in Ex1ubit A, Section 
S.02(e)(2) herein. 
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1.21. 

1.22. 

1.23. 

1.24. 

1.2S. 

1.26. 

1.27. 

1.28. 

1.29. 

1.30. 

1.31. 

1.32. 

1.33. 

"Portfolio Sublerlption" shall be defined as set forth in Ex1u'bit A 
Section S.02(eXI) herein. ' 

"Pro duet SubIerlption" sbaIl be defined as set forth in Exlnbit A 
Section S.02(eXI) herein. ' 

"Produedon 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, aDd excludes Extemal Users (except 
with respect to use ofCALs and access of Server Products punuant to 
Ex1u'bit A, Section S.02(f) herein) and Service Bureau Use. 

"ProprietaQ' Informadon" shaD be defined as set forth in EldIibit 
B, Section 3.06{a) herein. 

"SELECT Onnne" shall be defined as set forth in Exhibit A, Section 
4.0 I herein. 

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

"SELECTlcrver" means Bentley's server-based licensing 
technology. 

"Serial Number" means a unique number issued by Bentley for 
identification of a particular copy of a Product, which number shaH be 
registered to Subscnber and assigned by Subscnber to a particular 
copy ofsuch Product 

"Server" means one of Subscriber's computen that can run a Server 
Product. 

"Server Product" means a Product that provides services or 
t\mctiona1ity to Subscriber's Server(s). 

"Bernee Bureau Ule" includes managing, hosting, distributing or 
otherwise providing access to Products across a wide area network. 

"SIte" means all of the discrete geographic locations at which 
Subscriber Uses or manages the operation of Products within the 
geographic boundaries ofa single Countt)'o 

"Subleriber" shall be defined as set forth on the front page of this 
Agreement, and with respect to Usc of Products the term 
"SublCrlbcr" shall refi:r to: (I) one of Subscriber's fUIl-ti:me, part
time, or temporary employees; or (Ii) agency temporary per80IIIlel or 
an independent contractor engaged in Production Use on assignment 
at Subscnber's place of business or work-site. 
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"Subscription License" shall be defined as set forth in ExhI'bit A, 
Section S_02(e)(l) herein. 

"Sublc:rlptlon Llc:enslng" means acquisition of a CAL or licensing 
ora Product or portfolio of Products as set forth in Section S.02(e) of 
ExhI'bit A of this Aareement. 

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

"TIme Clockll" means copy-protection mechanisms, or other security 
devices which may deactivate Products or CALs, including Bentley's 
SEtBC'fsmrer;-·after-termlnatinn--or-expirstiOlrof"the'"Agreement,-any- --
applicable Ucense Term or any applicable renewsl term. 

"Update" means a maintenance release of a Product. 

3. 

3.01. 

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

Intellectual Property Rights 

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

-- _·(a)- The-ProduciS; incil.idliig-ilie'i)ooumCiit seiSror-each"PrOduct. ,- - ,
and any information which Subscn'ber obtains through the 
SELECT Program or the use of SELECT Online or any other 

.. '" ~ ._ .. ---- ... ..... ..... .. .. - . -.. , ....... "" ........ , .- ,--- ~_, _9L, e~!,rQgic _~~ .. con,~_i!! _ prtlp1'ietary .. _ 
139. 

1.40. 

1.41. 

1.42. 

1.43. 

2. 

2.01. 

2.02. 

2.03. 

2.04. 

"UplP'ade" means a commercial release of a Product which has 
substantial added functionality over the Product it is intended to 
replace. 

"Ule" (whether or not capitalized) means utilization of the Product or 
CAL by an individusl 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. 

"User" means an individual person. 

"Work" shall be defmed as set forth in ExhIbit C, Section 1.0 I 
herein. 

"Work Product" shall be defined as set forth in ExhI'bit C, Section 
1.0 I herein. 

Payment of Bentley Invo1c:es. 
3.02. 

Payment TerDII. Subscn'ber shall pay each Bentley invoice fur all 3.03. 
CALs, Product licenses and services provided hereunder within thirty 
(30) days from the date of such invoice. Interest shall accrue on 
delinquent payments of such invoices at the rste of one and one-half 
percent (I.S%) per month or the highest rste permitted by applicable 
law, whichever is less. In the event any payment hereunder is past 3.04. 
due, Bentley, at its discretion, may suspend ~, after notice of ~uch 
overdue payment and a thirty (30) day penod to cure, terminate 
Subscn'ber's services, rights, and licenses provided under thia 
Agreement 

Taxes. Subscriber shall pay to Bentley all levied taxes that 3.0S. 
Bentley is required under applicable law to collect from Subscn'ber by 
reason of the transactions contemplated by this Aareement, 
including, but not limited to sales, use, occupation, value added, 
excise, and property taxes (except for taxes based on Bentley's net 
income). If Subscriber is obligated under an applicable law to 
withhold or deduct taxes from any payment of SELECT Progrsm 
Fees to Bentley, Subscriber shall furnish to Bentley official receipts 
evidencing Subscriber's payment of such taxes. 

Local Price and Currency. Calculation and payment of the SELECT 3.06. 
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 Subscn'ber's Site where such CAL, Product or service 
is used. 

Rec:onll' Audit. Subscriber shall maintain complete and accurste 
records ~f 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 detennine whether 
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,- 'information of Bentley, its licensors or other suppliers, and are 
protected under United States copyright laws, other applicable 
copyright laws, other laws relating to the protection of 
intellectual property, and international treaty provisioDS; 

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

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

(d) Bentley retains all rights not expressly granted. 

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

Copyright Notlcet. Subscriber shall reproduce and include on all 
copies of the Products created by Subscriber all copyright ~ces and 
proprietary legenda of Bentley or its licensors as they appear m or on 
the original media containing the Products supplied by Bentley. 

Reproduction of Document Sets. Subscribei' may reproduce the 
Document Sets for its intema~ non-commercial use only, but the 
cumulative number of such reproduced Document Sets may not 
exceed the number of Products licensed by Subscn'ber that 
correspond to the Document Sets. 

Reverie Englneerlnl. Subscn'ber may not decode, reverse engineer, 
reverse assemble, reverse compile, or otherwise trsnalate 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 Subscn'ber is expressly permitted by law to 
undertake any of the activities listed in the previous sentence, 
Subscriber will not exercise those rights until it has provided Bentley 
with thirty (30) days prior written notice of its intent to exercise such 
rights. 

Proprietary Information. 

(a) Subscn'ber undmtanda and agrees that Bentley may, in 
connection with the provision of CALs, Products and services 
hereunder, disclose to Subscn'ber confidential, proprietary and 
technical information pertaining to Bentley Products and to 
Bentley's technology and business prsctices (collcctively 
"Proprietary Information"). Subscriber agrees to treat all 
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Proprieta!y Information in accordance with this Section 3.06 of 
ExhibitB. • 

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

(c) Subscn'ber 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 

- - peffijmr thc if"iliitieSpliIiiiiiUit' to1hiB'-Agmment S~"-' 

shaU not disclose or make Proprietary Infonnation available to 
any third party at any time. 

. .. ... - .. ". ." (df SUbscri1iCfiliiiU' treaf~ liifOiDiafiOlfWittitli688iiie ' 4:03: . 
degree of care as it uses to protect ita own confidential 
information, and in DO case less than a reasonable degree of 

3.07. 

4. 

4.01. 

4.02. 

care. 

(e) Upon the tmnination or non·rmewaI of this Apement, 
Subscriber ahal1 return to Bent\ey or, if ao requested, destroy all 
Proprietary Information in its possession. 

(f) Subscn'ber shall have DO obligation of confidentiality with 
respect to any Proprietary Information that (i) has entered the 
public domain other than through a breach of this Agreement, 
(ii) has been rightfWly obtained by Subscriber from a third party 
with DO ob1iption of confidentiality, or (iii') is previously 
known by Subscn'ber as demonstrated by clear and convincing 
evidence. 

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

No Bendunarkl. Subscn"ber may not disclose the reauIts of any 
Product testing, includiog but not limited to benclmwks, to any third 
party without first obtaining Bentley's written consent to do so. 

Limited Warranty; Limitation of Remedies and L1ab1l1ty 

LImIted · Warranty to Subserlber. Except for Products licensed 
under Section 5.02(b), Section 5.02(c) or Section 5.02(d) of Exhibit A 
hereof. which are provided to Subscriber "AS·IS" and without 
wamnty of any kind, Bentley hereby wamnts for the benefit only of 
Subscriber that (a) for a period of ninety (90) days ("Warranty 
Period") from the date of delivery to Subscn'ber of a Serial Number 

4.04. 

or Product, as the case may be, the Product shaU, UDder normal use, 4.05. 
operate in substantial conformance with the tbnctional specifications 
set forth in the Document Set applicable to such Product, and (b) for a 
period of ninety (90) days &om the date of delivery, other products 
and materials furnished by Bentley to Subscnber shall, under normal 
use, operate in substantial conformance with the Bentley 
documentation applicable to such products and materials. If any 
modifications, enhancements or changes are nIade by Subscriber or at 
Subscriber's direction to the Products: if the Products are n:verse. 
engineered, decompiled or disassembled; or if Subscn'ber breaches 
the terms of this Agreement, then the wananties in this section shaU 
be immediately terminated. This limited ~ty gives Subscn'ber 
specific legal rights, Subscriber may have other rights which may 
vary from. state/jurisdiction to state/jurisdiction. 

ExcludoD of Warrandes. 'IlIE WARRANTIES STATED IN 
SECTION 4.01 ARE BENTLEY'S SOLE AND EXCLUSIVE 
WARRANTIES PERTAINING TO THE PRODUCTS, SELECT 

SELOO252D-1/000S 6/11 

SUPPORT SERVICES AND 01llER MATERIALS AND 
SERVICES LICENSED, DELIVERED OR O'lllERWISE 
FURNISHED BY BENTLEY UNDER THIS AGREEMENT. 
BENlLEY DOES NOT WARRANT 'IlIAT TIlE PRODUCTS, 
SELECT SUPPORT SERVICES, OR ANY 01llER 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 STAnITORY, EXPRESS OR IMPLIED, 
INCLUDING WITHom LIMITATION, WARRANTIES 
AGAINST NON-INFRINGEMENT AND TIlE IMPLIED 
WARRANTIES OF MERCHANTABILITY, SATISFACTORY 
QUALIlY AND FITNESS FOR A PARTICULAR PURPOSE. 

. THESE-mcCLUSIONSMAY·NOT'APPI:.Y-TO SUBSCRIBER--AS .. ·_·· ... -
SOME STATBSIJURISDICTION DO NOT ALLOW 'IlIE 
EXCLUSION OF CERTAIN WARRANTIES. 

. . EielUiM Remt"dy.1bHlltire Hability of Bentley and the sole and .. 
exclusive remedy of Subscn'ber shall be, in BentICy's sole and 
absolute discRltion, (i) to repair or replace a Product or other 
materials in. breach of the foregoing wananties, (ii) to advise 
Subscriber how to achieve the same functionality with the Product as 
described in the Document Set through a procedure different ftom 
that set forth in the Document Set, or (lii) to return the purchase price 
or fees paid therefore, where written notice of such bmach, specifYing 
the defect, is furnished to Bentley during the Warranty Period. 
Repaired, COll'eCted, or Rlp1aced Products and Document Sets shall be 
covered by this 1imited warranty for ninety (90) days after the date: 
(a) of shipment to Subsen'ber of the repaired or replaced Products and 
Document Sets, or (b) Bent1ey advised Subscn'ber how to operate the 
Products so as to achieve the timctionality described in the Document 
Sets. 

ExelulloD of Damales. 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 
NAnJRE OF THE CLAIM, INCLUDING WITHOUT 
LIMITATION LOST PROFITS, COSTS OF DELAY, 
INTERRUPTION OF BUSINESS, LOSS OF USB, INABILITY TO 
ACCESS ONLINE SERVICES, ANY FAILURE OF DELIVERY, 
COSTS OF LOST OR DAMAGED DATA OR 
DOCUMENTATION, OR LIABILITIES TO nURD PARTIES 
ARisING FROM ANY SOURCE, EVEN IF BEN11.EY HAS BBEN 
ADVISED, KNEW OR SHOUlD HAVE KNOWN OF THE 
POSSIBILllY OF SUCH DAMAGES OR CLAIMS. BECAUSE 
SOME STATES/JURISDICTIONS DO NOT ALLOW FOR THE 
EXCLUSION OR LIMITATION OF LIABILITY FOR 
CONSEQUENTIAL OR INCIDENTAL DAMAGES, 'IlIE ABOVE 
LIMITATION MAY NOT APPLY TO SUBSCRIBER. 

Dlldalmer. Subscriber acknowledges that the Products are not filu\t· 
tolerant and have not been designed, manufilctuml or iotended for 
use and win not be used in the development of weapons of mass 
destruction, as on-line control equipment in hazardous environments 
requiring tiill-safe performance, such as in the operation of nuclear 
mcilities, ainDA navigation or communication systems, air traffic 
control, direct Jife support machines, or weapons systems, in which 
the fiU\un: of the Products could lead diIect\y to death, personal 
iqiury, or severe physical or environmental damap. Subscriber 
further acknowledges that the Products are not substitutes for 
Subscriber's professional judgment, and accordingly, neither Bentley 
nor its licensors or aupplim are responSIble for Subscriber's use of 
the Products or the results obtained ftom such use. The Products are 
intended only to assist Subscn'ber in its business, and are not meant to 
be substitutes for Subscn'ber's independent testing and verification of 
stress, safety, utility or other design parametm. 
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4.06. LImitation of Bentley L1abWty. IN THE EVENT THAT, 
NOlWITHSTANDING 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,WHBTHBR IN CONTRACT, TORT OR 
OTIlBRWISE. AND REGARDLESS OF WHEllIBR ANY 
REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL 
PURPOSE BY LAW. BENTLEY'S CUMULATIVE LIABILITY 
HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY 
SUBSCRmER FOR (i) SUCH PRODUCT. (ii> A ONE-YEAR 
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH 

- .- - - ._., ._ ..... "OTHBRDEFECTlVE'SBRVICE'ORMATERIALS;AS-Tm!'CA"SB-
MAY BE. THE PROVISIONS OF 1mS AGREEMENT 
AlLOCATE THE RISKS BETWEEN BENTLEY AND 
SUBSCRmBR. BENTLEY'S PRICING REFLECTS TInS 

. . ..... AILOCATION'OF RISK AND THE LIMITATION OF'LlABILTlY' 
SPECIFIED HEREIN. 

4.07. IndemnlflcatiOIl by Bentley. Bentley shall pay any damages finalI;y 
awanted against Subscn'ber based on a claim against Subscriber that a 
Product which i8 developed and owned by Bentley infringes a third 
party's copyright under the laws of a Bcme Convention signatory 
country. or results in a misappropriation ofa third party's trade secret, 
in the Country where Subscriber has been authorized to place the 
Product subject to such claim into Production Use, if Subscriber 
provides to Bentley: (a> prompt written notice of any such claim. (b) 
all available intbnnation ' and assisllU1ce, and (c) the opportunity to 
exercise sole control of the defense and settlement of any such claim. 
Bentley shall also have the right, at its expense. either to procUJe the 
right for Subscn'ber to continue to use the Product or to replace or 
modi1Y such Product so that it becomes non-infringing. If neither of 
the foregoing a1tematiws is available on terms that Bentley, in ita 
sole discretion, deems desirable, Subscriber shaI~ upon written 
request ftom Bentley, return to Bentley the allegedly infiinsini 
Product, in which event Bentley shall reftmd to Subscriber the price 
paid by Subscn'ber 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 sha11 have no liability and this 
indemnity shall not apply if the alleged infringement is contained in a 
Product which ia not developed or owned by Bentley or is due to 
modification of the Product by SUhscn'ber 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 supeneded or altered release of a Product if the infringement 
would have been avoided by the use of a current, UDa1tered release of 
the Product In no event shall Bentley's liability hereunder to 
Subscn'ber exceed the license fees paid by Subscriber for the 
a11eaedly infringing Product. This Section 4.07 sets forth Subscn'ber's 
sole remedy for intellectual property intiingement 

5. Export Controls. 

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

6. U.s. Government Restricted RJlhts. 

If the Products are acquired for or on behalf of the United States of 
America. its aaencies andIor instrumentalities ("U.S. Oovennnent''). 
it is provided with restricted righta. The Products and accompanying 

.. 4~~~Q!!..~ ~c:Qm!!!~.W.~~~~~an.~ '~~~i!1 ..... " ........ . 
computer software documentatioo," respectively. pursuant to 48 
C.F.R. 12.212 and 227.7202. and "restricted computer software" 
pursuant to 48 C.F.R. 52.227-19(a), as applicablo. Use. modification. 

.... reproduction, .. rcleaso . .. pedblJlW1co, . d~lIy" or.", dj_~~ _<!L~ .... 
Products and accompanying documentation by the U.S. Government 
are sullject to restrictions as set forth in this Agreement and punuant 
to 48 C.P.R. 12.212, 52.227-19. 227.7202, and 1852.227-86. as 
applicable. 

7. Term; TermInation 

7.01. Term. This Agreement and Subscn'ber's SELECT Prosram 
subscription shall become etTective on the Effective Date. and shall 
continue fur an initial tmn of twelve (12) months (unless Attachment 
I provides for a longer duration of the initial tenn), and shall 
automatically mlCw for terms of like tenUJe unless either party gives 
notice of its election to not renew the tenn at 1east thirty (30) days 
prior to the expiration of the tben-current tenn. 

7.02. Termination for Materlal Breach. Either party may. at its option. 
tenninate this Agreement in the event of a material breach of this 
Agreement by the other party. Any such termination may be effected 
only through a written notice to the other party. specifically 
identifying the breach or breaches on which termination is based. 
Pollowing receipt of such notice. the party in breach shall have 
twenty-one (21) days to cure such breach or breaches. and Ibis 
Agreement sha11 tenninate in the event that such ClUe is not made by 
the end of such period; provided, however, Bentley shall have the 
right to tenninate this Agreement immediately if Subscriber bmlches 
any ofita obligations under Section 3 of this Exhibit B. The failUJe of 
Subscn'ber to pay an outstanding invoice of Bentley shall always 
constitute a material breach of this Agreement 

7.03. lnlOlvency. If, under applicable insolvency laws. Subscriber becomes 
unable to pay its debts or becomes insolvent or bankrupt or makes 
anangementa with ita creditol1. or othenvise goes into liquidation. 
administration or receivel1hip. then Bentley shall have the right to 
terminate this Agreement immediately by written notice. 

7.04. Consequences of Termination. Upon the termination of this 
Agreement for any reason. all of the rights and licenses granted to 
Subscn'ber. in this Agreement shall terminate immediately. With 
respect to any perpetually licensed Products, the tenns and conditions 
set forth in the license agreement delivered with such Products and 
the Definition of Use shall govern Subscriber's use of such Products. 
Subscn'ber shall immediately discontinue use ofSBLECT Online. 

7.05 Re1nJtatement Followlnl Termination. Following a termination of 
the SELECT Program, Subscn'ber may reinalate such services only if 
Bentley consents to such reinatatement and Subscn'ber pays to 
Bentley. in advance. a SELECT reinstatement fee. in an amount to be 
determined in Bentley·s sole discretion, such amount not to exceed 
the BIDOIDIt of all fi:es that would have accrued and been paysble, 
excluding discounts. fur the period between the date of termination 
and the date of reinstatement. 
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BENTLEY SELECT PROGRAM AGREEMENT 
General Tenns and Conditions 

Exhibit B 
Dated as of January 2010 

8. Miscellaneous. 

8.01. 

Internationsl 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. 

Aulpment. Subscn'ber shall not assign this Agreement or delegale 
ita duties hereunder without prior written consent by Bentley. For 
purposes of this Agreement, a change in control of Subscriber shall be 
considered an assignment fur which Bentley's prior written consent is 8.10. ArbItration. In the event of any dispute, controversy or claim 
hereby granted provided that the survivinS entity from such change in between the parties arising under this Agreement, the parties shall 
control. must enter into a SELECT Agreement. This Agreement may submit to binding arlritration before a single arbitrator in Philadelphia, 
be assIgned by Bentley to any successor in interest to Bentley's Pennsylvania in accordance with the Commercial Arbitration Rules of 
business or to any direct or indirect wholly-ownecl subsidiary of the American Arbitration Association. The decision of the arbitrator 
Bent1ey Systems, Incorporated. Any purported assignment in shall be final and binding on the parties, and the judgment upon the 
violation of this provision shal1 be void and without effect. award rendered by the arbitrator shall be enforceablo in any court of 

competent jurisdiction. Each party shall bear ita own attorney's fees, 
-s.aC - EntiA-Almment'TIiiS-Agn,eijient; tOiCther Wiih1he'lWiibii88Dd- - . - " .- - -costa"andexpenses-incum:d·inllUdtarbitratien.- · . __ ._ .... _-,-_ .. _._- _ ............ , .. 

signed Amendments, if any, inCOlpOl'llte the entire agreement of the 
parties and supersede and merge all prior oral and written agreements 8.11. 

·-·~=:s:rtteru:::~~~c!dt::~t~= .. · 
and of the applicable Bentley confinnation shall apply to each order 
accepted or shipped by Bentley hereunder. Any additiooal or ditferent 
tenna or conditions appearing on a purchase order issued by 8.12. 
Subscn'ber hereunder, even if Bentley acknowledges such tams and 
conditions, shall not be binding on the parties un1ess both parties 
expn:ssly agxee in a separale writing as provided under Section 8.03 
of this Bxhibit B. 8.13. 

8.03. Amendments. Except as otherwise contemplated herein with respect 
to updating. amending and supplementing the exhibita, this 
Agreement may only be amended or modified by a writing duly 
executed by authorized representatiws of the parties, provided, 
however, that any additional or difli:rent terms or conditions 
appearing 00 a pun:hase order, even if required to be acknow1edged 
by Bentley, shall not be binding on the parties. 

8.04. Notices. Notices under this Aarmnent shal1 be made or given as of 
the dale of either hand delivery or mailing to such party, If sent 
prepajd certified mail or next day air delivery to the address set forth 
on the first page of this Agreement AU DOtices under this Agreement 
shall be addressed, If to Bentley, to ita General Counsel, and if to 
Subscriber, to ita authorized representative identified in this 
Agreement or in a subsequent notice to Bentley. 

8.05. Foree Majeure. Bentley shall not be liable for fitilure to tUItiIl the 
tams of this Aamment due to fire, strike, war, government 
regulations, acta of Ood, labor disturbances, acts of tarorism or other 
causes which are unavoidable and beyond ita control 

8.06. WaIver. The fililure of either party to insist upon any of ita righta 
u~er ~ AgRement upon one or more occasions, or to exercise any 
of Its rights, shall not be deemed a waiver of such righta on any 
subsequent occasions. 

8,07. SurvivaL The coveoants cootained in this Agreement which, by their 
terms, require or contemplate performance by the parties after the 
expiration or tennination of the Agreement (including. but not limited 
to, Sections S.OI(a), (b), (c) and (d) and 6.01 of Exhibit A, Sections I, 
2,3,4,5,6,7.04,7.05 and 8 of Exhibit B, and Sections 1.06, 1.07, 
1.08, 1.09, 1.10, 1.11, 1.12, 1.14, 1.16 and 1.17 ofExhtbit C) shall be 
enfurceable notwithstandiDg said expiration or termination. 

8.08. SeverabWty. The provisions of this A&reement shal1 be severable and 
the invalidity or unenfon:eability of anyone provision shall not aft'ect 
any other uoIess otherwise noted. 

8.09. Governlnl Law. This Agreement shall be governed by, interpreted, 
and enforced in accordance with the laws of the Commonwealth of 
Pennsylvania, without regard to contlicta of law provisions. To the 
maximum extent permitted by applicable law, the parties agree that 
the provisions of the United Nations Convention on Contracts for the 
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Independent Contractor. Bentley's relationship with Subscriber fur 
all pwposes hereunder shall be that of an independent contractor and 
nothing · herein shall- be"constaued .. as creatiDg;-·at "any · time;-"an · . 
employer and employee relationship between the parties. 

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

HeadJnp. The headinp in this Asreement are intended solely fur 
convenience of reference and shall not affect the meaning or 
interpretation of this Agreement. 
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BENTLEY SELECT PROGRAM AGREEMENT 
Professional Services 

ExhibitC 
Dated as of January 2010 

1. Professional Services. 

1.0 I. Subscriber may request professional services from time to time and 
Bentley may agree to perfonn such services pursuant to this 
Agreement. The description of professional services requested by 1.08. 
Subscn'ber and which Bentley agrees to perform shall be set forth 
in one or more written descriptions labeled "SELECT 
Professional Service." and signed by Subscn'ber and Bentley 
(each an "Order''). Bentley shall have the right to accept or 
decline any proposed Order. Each Order shall set forth, at a 
minimum, the work to be done, the number of Bentley's personnel 
to be assigned to Subscriber's work, the duration of each 1.09. 
individual's assiP.JII~ and the fbes for th rk. 1b . 

- 'amCother-'proVlsiiinS-desCD'iie<i"On' the~~-m ~c:-' - ,,- ",-" 
collectively as the "Work" while the resulls of the Work, if any, 
are referred to as the "Work Product" 

1.02~-· ··~~·M~thod'···of 'perf~-.:mc~-w B'en:ttCY, .. -ul"oonjUiiCiioo -'Witit--' iii -- .. ". .. . ..-
personnel, will determine the method, details, and means of 
performing the work to be carried out for Subscriber, including the 
usc of sub-contractors if deemed necessmy. Subscn'ber shall bsve 
no right to, and sbsll not, control the manner or determine the 
method of sccomplishing such work. Subscn'ber may, however, 
require Bentley's personnel to observe at all times the security and 
safety policies of Subscn'ber. In addition, Subscriber shall be 
entitled to exercise a broad general power of supervision and 
control over the results of work performed by Bentley to ensure 
satisfilctory perfonnance. This power of supervision shall include 
the right to inspect, stop work, make suggestions or 
recommendations as to the detaila of the work, and request 
modifications to the scope ofan Order. 

1.03. Schedullng. Bentley will try to accommodate work schedule 
requests of Subscn'ber to the extent possible. Should any personnel 
of Bentley be unable to perfonn scheduled services becausc of 
illness, resignation, or other causes beyond Bentley's reasonable 
control, Bentley will attempt to replace such personnel within a 
reasonable time, but Bentley sbsll not be liable for fililure if it is 
unable to do so, giving due regard to ils other commibnenls and 
priorities. 

1.04. Report1nl. Subscriber will advise Bentley of the individuals to 
whom Bentley.'s manager will report progress on day-to-day work. 
Subscn'ber and Bentley sbal1 develop appropriate administrative 
procedures for perfonnance of work at Subscriber's site, if 
necessary. Subscn'ber shall periodically prepme an evaluation of 
the work performed by Bentley for submission to Bentley upon 
Bentley's request. 

1.0S. Place of Work. Certain projecls or tasks may require Bentley's 
personnel to perform work for Subscn'ber at Subscriber's premises. 
In the event dlat such projecls or tasks are required to be performed 
at Subscn'ber's premises, Subscn'ber agrees to provide working 
space and filcilities, and any other servicea and materiala Bentley 
or ils personnel may reasonably request in order to perform their 
work. Subscriber recognizes tbst there may be a need to train 
Bentley's personnel in the unique procedures used at Subscriber's 
location. When Subscn'ber determines tbst such training is 
necessary, Subscn'ber shall, unless otherwise agm:d in writing, pay 
Bentley for ilB personnel's training time. 

1.06. Non-Exclusive. Bentley shall retain the right to perform work for 
others during the term of this Agreement. Subscn'ber shall retain 
the right to cause work of the same or a different kind to be 
performed by its own personnel or other contractors during the 
tenn of this Agreement. 

1.07. Perpetual License. Upon full payment for the Work, Bentley shall 
grant Subscn'ber a paid-up, perpetual, royalty-me right and license 
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1.10. 

1.11. 

1.12. 

1.13. 

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 Subscn'ber. 

Preexisting Works of Bentley. Notwithstanding Section 1.07 of 
Bx1u'bit C hereof, Bentley hereby reserves and retains ownership of 
all worb which Bentley created unrelated to the Work perfonned 
pursuant to any Order, including but not limited to Products (the 
"Pre-Exbting Works"). Bentley doea not grant Subscriber any 
righls or licenses with respect to the Pre-Existing Works. 

ResIduals. n is mutually acknowledged dial, during the nonnal 
~urse of ils dealings with Subscn'ber and the Work, Bentley and 

·-·11s personnel and -agents may-' become- acquainted- with--ideas;·" 
concepts, know-how, methods, techniques, processes, skills, and 
adaptations pertaining to the Work, including those that SubscrI'ber 
considers to be proprietary or secret Notwithstanding anything in 

, this Agreement'to the contrary, and-regardless 'of-any' termination ... , 
of this Agreement, Bentley shall be entitled to usc, disclose, and 
otherwise employ any ideas, concepls, know-how, methods, 
techniques, processes, and skills, adaptations, including 
generalized features of the sequence, structure, and organization of 
any works of authorship, in conducting lis business (including 
providing services or creating programming or malerials for other 
customers), and Subscn'ber shall not assert against Bentley or lis 
personnel any prohibition or restraint from so doing. 

ThIrd-Party InterestL Subscn'ber's interest in and obligations 
with respect to any programming, materlala, or data to be oblBined 
from third-party vendors, regardless of whether obtained with the 
assistance of Bentley, shall be determined in accordance with the 
agreemenls and policies of such vendors. 

Fees. Bentley shaD be paid the fee as specified in each Order 
(which Bentley reserves the right to cbsnge 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. Subscnber shall also pay lUther 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 perfunnance of 
Work set forth in each Order along with all other out-of-pocket 
expenses incurred by Bentley. 

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

ContldentiaUty. In the perfonnancc of the Work, Bentley may 
acquire information of Subscn'ber which is proprietary, non-public 
and identified in writing as confidential by Subscriber. Bentley 
shall not disclose to anyone not employed by Subscriber nor usc 
except on behalf of Subscriber any such confidential information 
acquired in the performance of the Work except as authorized by 
Subscn'ber in writing and as may be permitted by Section 1.09 of 
this Exhibit C. Bentley sbsll have no obligation of confidentiality 
with respect to any infonnation of Subscriber tbst (i) has entered 
the public domain other than through a breach of this Agm:ment, 
(if) has been right1Wly obtained by Bentley from a third party with 
no obligation of confidentiality, or (iii) is previously known by 
Bentley as demonstrated by clear and convincing evidence. 
Notwithstanding the foregoing restrictions, Bentley and ils 
personnel may usc and disclose any infonnation to the extent 
required by an order of any court or other governmental authority 
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or as necessary fur it or them to protect their interest in this 
Agreement, but in each case only after Subscriber bas been so 
notified and has bad the opportunity, if possible, to obtain 
reasonable protection fur such intbnnation in connection with such 
disclosure. 

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

1.16. Termination of Orden. Subscriber or Bentley may terminate any 
uncompleted Order at any time by giving thirty (30) days written 
notice to the other party. Upon such termination, Bentley agrees to 

- stOp" WOii. ili!der lhe Older-iii' qaation- lild - to ' fOtWaId to .. ., 
Subscnber aU completed or uncompleted drawings, reports or 
other docwnents relating to the Work. In the event of such 
termination Subscnber shall be liable 0IIly fur such fees, costs and 

,-_ ...... , ....... ~'·u liave iiCaucd" pnoi"tO the ' et'fiCliw ' date"Of 'SuCh .. 
termination. 

1.17. Prohlbltloa OD HIrIDg. Subscnber sbaII not solicit fur 
employment or hire any Bentley employees providlng professional 
services hereunder fur the dwation of the Work, plus a period of 
one (I) year after completion of the proCessional services provided 
hereunder. 
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BENTLEY SYSTEMS, INCORPORATED 

ATTACHMENT 1 

SELECT PROGRAM AGREEMENT 

BenUey SELECT Agreement Number: 16131830 

_ .. . '-' . Steps to, a.Proper-ly.Complet-ed. Attachment-I:-.. _" ",._. ,._- ........ , _ ... _ ... _ ... -. -- ,,- . __ .. _" ._ 

1. Indicate the Term of the Agreement below. 
"'2," "'Complete'a 'Site'huormatton"form"for'each"covered Siie '"-'' ' .. ,. . .... ...... ..,' 

3. Review the information regarding SELECTserver Online. 

4. Insert Attachment I into the Bentley SELECT Program Agreement 

Agreement Term *: Q 12Months 

Q 24Months 

~ 36Months 

Q Other: ___ _ 

*The Agreement Tenn Is subject to Bentley's review and approval 
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Attachment I 
BENTLEY SELECT PROGRAM AGREEMENT 

SITE INFORMATION 

Please complete a copy of this form for each covered Site (as defined in Exhibit B, Section 1.32) 

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

Bentley will establish Online SBLBCfservices User permissions for the Technical Administrator 
designated below. The Technical Administrator may grant all or some of those permissions to other users 

_ .within_the _Drganization... ..All _licensing .. fulfillment documents .will .be.. d.~liv.e..r.e.d._~o the .. I.e9h.gjcal 
Administrator. 

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

Shipping Address: Billing Address (if different): 

Baldwin County Commission Baldwin County Commission 

Company Company 

Highway Department Highway Department 
Site Site 

Wesley Pennington Travis McHenry 
Technical Administrator Name Account I Billing Contact Name 

wpennington@baldwincountyal.gov tmchenry@baldwincountyal.gov 

E-mail Address E-mail Address 

22070 U.S. Hwy. 59 P.O. Box 220 
Address/Street (no P.O. Box) Address/Street (no P.O. Box) 

Robertsdale Silverhill 
City City 

AL 36567 AL 36576 
State nnd Zip State and Zip 

USA USA 
Country Country 

251.937.0371 251.937.0386 
Phone Phone 
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Bentley will add this site to SELECTserver Online (a hosted, managed solution) for the management of your Bentley 
Product licenses. 

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

(Optiollal): 
To discuss other Licensing options, please check the box below and a Bentley Representative will contact the Technical Administrator 
identified in the "Shipping Address" section. 

o Please contact the site Technical Administrator regarding other licensing options. 

For more infonnation on Bentley, please visit www.bentle.y,com or call1-800-BENTI..EY 

Bentley SELECT-
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BALDWIN COUNTY AL 
AMENDMENT No.1 TO 

SELECT PROGRAM AGREEMENT 

Amendment No.1 
to 

Bentley SELECT Program Agreement No. (CLA No. 16131830) 

This Amendment No. 1 (the "Amendment") made between Bentley Systems, Incorporated 
("Bentley"), and Baldwin County, Alabama with principal offices at 205 Dickman Rd., Bay 
Minette, AL 36507 ("Subscriber',) as of November 20, 2013 (the "Amendment Effective 
Date"). 

WHEREAS, Bentley and Subscriber wish to amend the Bentley SELECT Program Agreement 
No. (CLA Number 16131830) effective as of the Effective Date made between the parties (the 

................ ~·Original Agreement''). ..... .. ... ..... .... .. . . . ....... . 

NOW THEREFORE, the parties hereby mutually agree as follows: 

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

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

1.2. "Effective Date" shall mean November 20. 2013. 

2. Proprietary Information. Section 3.06 (h) shall be added to the Agreement and shall 
read as follows: 

"(h) Notwithstanding any proVISion of this Agreement to the contrary, Bentley 
acknowledges that Subscriber is a governmental entity and may be required to disclose 
information in accordance with applicable federal and state laws, rules and regulation or as 
required by any court or other governmental authority." 

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

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

Baldwin County AL 
Amendment No. 1 

[Signature page to follow] 
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BALDWIN COUNTY AL 
AMENDMENT No. 1 TO 
SELECT PROORAM AOREEMENT 

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

Baldwin County AL B~t s, Incorpora-.....ted~_ 

-- - , .. " ,_ .. -".. -.... _. J~y: ~~ -4 ~.k _~y; - _- . -... -._ -___ . _ _ _ _. _ 

PrintName:d()..Y'\-e,~ f.&ru.b.er Print Name: /!'\J lpAIO ~O 
.......... '-~~~';it1~: . (j\'~1 ~ ~'M' ..... ,....... .. --. -... -~t ~it1~:"'''' ... -V i(j' ' lit:i '~ ;; '~;.j r · .... --· .... ... .. .. ,..... .. .... -.... -.. -

Date: \I I \q ~ ,).0 I?> Date: 1/ (L-(., !L<P f3 

Baldwin County AL 
Amendment No. 1 
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~~,Bentley® ~ • 1.lfIIla'a,lnfra.truct.,. 

18 October 2013 

Baldwin County 
203 Dickman Rd 
BAY MINETTE AL 36507-2724 
USA 

Attentlon:.Mr. Wesley Pennington .. 

Dear Mr. Pennington, 

Additional Information about our products and the benefits of SELECT cen be found at bttp'lAMNw bentlev rorn. We look forward to 
receiving your purchase order and fulfilling our commitment to you, our valued customerl 

If I may be of any further assistance, please do not hesitate to cell the number below. 

Thank you for your Interest In Bentley products. 

Yours sincerely, 

Brian Blake 
+1 (610) 458·5000 
+1 (203) ·755-7961 
Bentley Account Manager 

Bentley Systems, Incorporated 685 Stockton Drive, Exton, PA 19341 
Phone: 1 800 513 5103 Fax: +1 (610) 458 2779 

Website: www.bentley.com E-mail: baC@bentley.com 



Date: 
Valid Until: 
Customer ID: 

Ship-to: 

Tel No: 
- Fax-No: _._. 

18 October 2013 
31 October 2013 
1000370108 

Baldwin County 
203 Dickman Rd 
BAY MINETTE Al 36507-2724 
USA 

+1 (2519370278) 

Bill-to: 

Tel No: 
·Fax .. No: 

Quotation 
Quote Number: 40535332 
Number of Pages: 2/4 

Baldwin County 
203 Dickman Rd 
BAY MINETTE Al 36507-2724 
USA 

+1 (2519370278) 

If your organization Is a subscriber to Bentley SELECT, the pricing listed on this page of the quote Is prorated to the end of your current 
billing· cycle. If-appllcable, future Invoices will be generated, based on the blillng·cycle shownon.the.followlngpages ... The.total from this . 
first section of the quote Is your Immediate purchase value. 

5 4,867.00 21,901.50 
-486.70 

2 8,623.00 15,521.40 
-862.30 

3 Gross Value 503.00 1,358.10 
Discount/Surcharge -50.30 
Net Price 452.70 

,200 1003/ MlcroStatlon SELECT Subscription 5 Gross Value 837.00 3,975.75 
Subscription Period 31 October 2013 Through 30 Discount/Surcharge -41.85 
October 2014 Net Price 795.15 
SELECT Annual Subscription Includes 24" Technical 

600 2 Gross Value 1,675.00 3,182.50 
Discount/Surcharge -83.75 
Net Price 1,591.25 

800 3 Gross Value 183.00 521.55 
Discount/Surcharge -9.15 
Net Price 173.85 

Bentley Systems, Incorporated 685 Stockton Drive, Exton, PA 19341 
Phone: 1 8005135103 Fax: +1 (610) 458 2779 

Website: www.bentley.com E-mail: baC@bentley.com 



Date: 
Valid Until: 
Customer ID: 

18 October 2013 
31 October 2013 
1000370108 

Quotation 
Quote Number: 40535332 
Number of Pages: 3/4 

Subscription Sub Total 

Total of ImmedIate Purchase 

Grand Total of Quote. (over life of contract) 
Currency 

Bentley Systems, Incorporated 685 Stockton Drive, Exton, PA 19341 
Phone: 1 8005135103 Fax: +1 (610) 458 2779 

Website: www.bentley.com E-mail: baC@bentley.com 

7679.80 

48480.80 

46,480.80 
USD 



~- iBentley® ~ . '.star.,.,'nfrastructur. 

Export Control: 

Quotation 
Quote Number: 
Number of Pages: 

40535332 
4/4 

You acknowledge that these commodities, technology or software are subject to the export control laws, rules, regulations, restrictions and 

national security controls of the United States and other agencies or authorities based outside of the United States (the "Export Controls"). 

You must not export, re .. xport or transfer, whether directly or Indirectly, the commodities, technology or software, or any portion thereof, or any 
eystem containing such commodities, technology or software or portion thereof, without flret complying strictly and fully with all Export Controls 
that may be Imposed on them. 

The countries subject to restriction by action of the United States Government or any other governmental agency or authority based outside of 

the United States, are subject to change, and It Is your responsibility to comply with the applicable United States Government requlremants, or 
those of any other governmentel agency or authority based outside of the United States, as they may be amended from time to time. For 

- 8ddltl; nai ilifonn~tlon~-se8' hHP;/iWWW.bi8.doc~go; . "-' .- - .- -- .. - .--- .. - .. _- . . _.. - .. .. _.. . •. _... ....... -- . _ .. ._ . 

** Note: 

Pricing Is only applicable to the products and quanti tie. contained within this quote and may not be applied to a subset of the quotation. If you 
are a SELECT Subscriber, the term. of your SELECT Progrem Agreement .hall apply to any purchases made purauant to this quote. 

Your payment term shall be: Net 30 Days 

Any additional or different terms or conditions appearing on your purchase order, even If Bentley acknowledges such terms and conditions, shall 

not be binding on the parties unless both parties agree In a separate written agreement. 

Agreed and accepted by: 

(Sub~ber's Signature) 

Bentley Contact: 
Name: Brian Blake 
Tel: +1 (610) 458-5000 
Fax: +1 (203) -755-7961 

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

I» Please bill against PO N#_1_3_27_6_8 ___ _ 

o Purchase Order Is not required. We will accept 
Bentley's Invoice on the basis of this signed quote. 

(Subscriber's Signature) 

(Date) 

Bentley Systems. Incorporated 685 Stockton Drive, Exton, PA 19341 
Phone: 1 8005135103 Fax: +1 (610) 458 2n9 

Website: www.bentley.com E-mail: baC@bentley.com 



~ -,. -

~'u: : '~;C" H A:O E" . '0"" ·· ·mM~·E'[3· r -.' ': ';I~. '--,' " 0 : -_ . ', F\U:C" 

BlUing: 
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p. 0,. p~l)t Qa~~ 
Oep~ttmet:'!t 
Vendor 

132768 OP 
1"Q1.29/201'3: 
. '531:00 

·{3a.:561 
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S,ld.wln County Purcl:lllaf(1g D~~t 312. Cpurthouse squaf8tsUlte t5 Ph.one: ~1,937-oaae 
~y Mkletle, At 365<i7 F.ax: 251-937.0288 
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