Bentley Education Network

This Bentley Academic Network Ag; it (the “Agr

" or the “BEN Agreement”) is made as of the Effective Date by and between Bentley Systems, Incorporated, a Delaware

corporation with its principal place of business at 685 Stockton Drive, Exton, Pennsylvania 19341, and Subscriber identified on the cover of this BEN Agreement (“Subseriber”).

Grant of License, Bentley hereby grants to Subscriber a non-exclusive right and license
to use in object code form the number of copies of the software noted and the period
described on the cover of this Agreement (“License Term”). Subscriber shall, in accor-
dance with the procedures prescribed by Bentley from time to time, assign to and
embed in the software the serial number provided to Subscriber by Bentley. Subscriber
recognizes that the software licensed hereunder is not licensed on a perpetual basis and
is provided to Subscriber for use only for the applicable License Term. The software will
he delivered to Subscriber with embedded time clocks, copy protection mechanisms, or
ather security devices that may deactivate the software after the expiration of the
License Term (*Time Clocks™. Subscriber agrees that Time clocks are not defects of the
software and hereby releases Bentley from any and all claims, however characterized,
arising from or relating to the Time Clocks or their operation. Transfer of these license
rights granted o Subscriber or the obligations of Subscriber to a third party is expressly
prohibited.

Academic Use, The license granted is for Academic Use only, and the rights of produc-
tion, distribution, manufacture, sale, or otherwise transfer the licensed software to third
parties is expressly prohibited. “Academic Use” means the use of a Bentley Product in
Object Code from solely for internal academic purposes including instruction and
research excluding timesharing (i.e. allowing multiple concurrent users to have access to
one (1) copy of a Product), student use in a paid-employment setting, service bureav or
facilities management use. Subscriber is responsible for regulating and recording access
to the licensed software used by Subscriber and its students. Bentley reserves the right
to audit Subscriber's software and license access records during the term of this
Agreement for compliance with licensing regulations. Subscriber should submit any
questions about the license and its responsibilities in tracking access to its designated
MVAR, identified on the cover page of this Agreement.

Bentley Education Network CSP: shall consist of periodic distribution to Subscriber of
upgrades and updates as and when published by Bentley during the License Term and
access to SELECTservices Online (the terms and conditions of use of SELECTservices
Online are set forth from time to time on the Internet site).

Fees. Subscriber shall pay to Bentley the applicable fee for the software as indicated on
the cover page of this Agreement. The specified fees shall include the license(s) as well
as the Bentley Education Network CSP. Subscriber shall pay each Bentley invoice here-
undler within thirty (30) days from the date of such invoice. Interest shall accrue on
delinquent payments of such invoices at the rate of one and one-half percent (1.5%) per
maonth or the highest rate permitted by applicable law, whichever is less. In the event
paymeant of such invoices is past due, Bentley, at its discretion, may suspend
Subscriber's rights hereunder to use the software or receive services until full payment is
made. Subscriber shall he responsible for the payment of any and all applicable taxes,
including by not limited to sales, use, occupation, value added, excise, and property
taxes (except for taxes based on Bentley's net income).

Intellectual Property Rights, The software, including the document sets, and any infor-
mation which Subscriber obtains through the Bentley Education Network CSP or the use
of SELECTservices Online, contain proprietary information of Bentley, its licensors or
ather suppliers, and are protected under United States copyright laws, other applicable
copyright laws, other laws relating to the protection of intellectual property, and inter-
national treaty provisions. The entire right, title and interest in and to the software and
related documentation, any information Subscriber obtains through Bentley Ecucation
Network CSP or the use of SELECTservices Online, and all associated intellectual prop-
erty rights, shall remain with Bentley or its licensors. The software licensed hereunder is
licensed, not sold, and title to each copy of the software shall remain with Bentley or its
licensors, and shall not pass to Subscriber. Bentley retains all rights not expressly grant-
ed. Subscriber shall have no right hereunder 10 receive, review, use or otherwise have
access to the source code for the software. Subscriber shall reproduce and include on
all copies of the software created by Subscriber all copyright notices and proprietary
legends of Bentley or its licensors as they appear in or on the original media containing
the software supplied by Bentley. Subscriber shall not tanslate, decode, disassemble,
decompile, alter, reverse engineer or create derivative works from the software or use
the software to develop functionally similar computer software. Subscriber understands
and agrees that Bentley may, in connection with the provision of software and services
hereunder, disclose to Subscriber confidential, proprietary and technical information per-
taining to Bentley’s technology and business practices (collectively “Proprietary
Information”). Subscriber shall maintain the confidentiality of all Proprietary Information.
Subscriber shall not reproduce or copy Proprietary Information except as permitted in
this Agreement or as may be expressly authorized in writing in advance by Bentley.
Subscriber shall not disclose or make Proprietary Information available to any third
party at any time. Upon the ter jon of this Agr Subscriber shall retumn to
Bentley or, if so requested, destroy all Proprietary Information in its possession.
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
50. The terms of paragraph shall survive the termination of this Agreement.

Warranty: Remeddies: Liability  Bentley hereby warrants for the benefit only of BEN
Suhscribers that (2) for a period of ninety (90) days (“Warranty Period”) from the date of
delivery to Subscriber of a serial number, the software shall, under normal use, operate
in substantial conformance with the functional specifications set forth in the document
set applicable to such software. If any modifications, enhancements or changes are
made by Subscriber to the software; if the software is reverse-engineered, decompiled
or disassembled; or if Subscriber breaches the terms of this Agreement, then the war-
ranties in this paragraph shall be immediately terminated. This limited warranty gives
Subscriber specific legal rights. Subscriber may have other rights, which may vary from
state/jurisdiction to state/jurisdiction. TIIE WARRANTIES STATED IN TIIIS PARAGRAPI1
ARE BENTLEY'S SOLE ANI) EXCLUSIVE WARRANTIES PERTAINING TO TIIE SOFT-
WARE ANI) OTIIER MATERIALS AND SERVICES LICENSED, DELIVERED OR OTIIER-

WISE FURNISIIED BY BENTLEY UNDER TIIIS AGREEMENT. BENTLEY DOES NOT
‘WARRANT TIIAT TIIE SOFTWARE OR ANY OTIIER SERVICE QR MATERIALS WILL
MEET SUBSCRIBER'S REQUIREMENTS, BE FREE FROM VIRUSES OR OPERATE UNIN-
TERRUPTED OR ERROR FREE. BENTLEY IIEREBY DISCLAIMS ALL OTIIER WAR-
RANTIES, EITTIER STATUTORY, EXPRESS OR IMPLIED, INCLUDING WITIIOUT LIMITA.
TION, WARRANTIES AGAINST NON-INFRINGEMENT AND TIIE IMPLIEDD WARRANTIES
OF MERCIIANTABILITY AND) FITNESS FOR A PARTICULAR PURPOSE. TIIESE EXCLU-
SIONS MAY NOT APPLY TO SUBSCRIBER, AS SOME STATES/JURISDICTIONS DO NOT
ALLOW TIIE EXCLUSION OF CERTAIN WARRANTIES. The entire liability of Bentley anc
the sole and exclusive remedy of Subscriber shall be, in Bentley's sole and absolute dis-
cretion, (i) to repair or replace software or other materials in breach of the foregoing
warranties, (i) to advise Subscriber how to achieve the same functionality with the soft-
ware as described in the document set through a procedure different from that set forth
in the document set, or i) to return the purchase price or fees paid therefore, where
written notice of such breach, specifying the defedt, is furnished to Bentley during the
Warranty Period. Bentley shall pay any damages finally awarded against Subscriber
hased on a claim against Subscriber that the software infringes a third party’s United
States copyright, if Subscriber provides 1o Bentley prompt written notice of any such
dlaim, all available information and assistance, and the opportunity 1o exercise sole con-
trol of the defense and all negotiations pertaining to such claim. Bentley shall also have
the right, at its expense, either to procure the right for Subscriber to continue to use the
software or to replace or modify the software so that it becomes non-infringing. If nei-
ther of the foregoing alternatives is available on terms that Bentley, in its sole discretion,
deems desirable, Subscriber shall, upon written request from Bentley, retumn to Bentley
the allegedly infringing software, in which event Bentley shall refund to Subscriber the
price paid by Subscriber. This provision shall not apply if the alleged infringement is
due 10 modification of the software by Subscriber or the combination, operation or use
of the software 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 provision
shall not apply, for the portion of any claim of infringement based on use of a super-
seded or altered release of the software if the infringement would have been avoided
by the use of a current, unaltered release of the software. IN NO EVENT SIIALL BENT-
LEY AND ITS LICENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER FOR ANY
INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, REGARDLESS OF
TIHE NATURE OF TIIE CLAIM, INCLUDING WITIIOUT LIMITATION LOST PROFITS,
COSTS OF DELAY, INTERRUPTION OF BUSINESS, LOSS OF UUSE, INABILITY TO
ACCESS ONLINE SERVICES, ANY FAILURE OF DELIVERY, COSTS OF LOST OR DAM-
AGED DATA OR DOCUMENTATION, OR LIABILITIES TO TIIIRI) PARTIES ARISING
FROM ANY SOURCE, EVEN IF BENTLEY I1AS BEEN ADVISED, KNEW OR SIIOULD
TIAVE RNOWN OF TLIE POSSIBILITY OF SUCII DAMAGES QR CLAIMS. BECAUSE
SOME STATES ANIY/OR JURISDICTIONS IDO NOT ALLOW FOR TIIE EXCLUSION OR
LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, TIIE
ABOVE LIMITATION MAY NOT APPLY TO SUBSCRIBER. IN TIIE EVENT TIIAT BENT-
LEY IS FOUND LIABLE FOR DAMAGES BASEL) ON ANY BREACII, DEFECT, DEFICIEN-
CY OR NON-CONFORMITY IN SOFTWARE OR IN ANY OTIIER SERVICE OR MATERI-
ALS, ANI) REGARDLESS OF WIIETITER ANY REMEDY SET FORTII IIEREIN FAILS OF
ITS ESSENTIAL PURPOSE BY LAW, BENTLEY'S TOTAL LIABILITY SIIALL NOT EXCEED
TIIE PRICE PAID BY SUBSCRIBER IIEREUNDER. TIIE PROVISIONS OF TIHS AG!
MENT ALLOCATE TIIE RISKS BETWEEN BENTLEY ANID SUBSCRIBER. BENTLEY'S
PRICING REFLECTS TIIIS ALLOCATION OF RISK AND TIIE LIMITATION OF LIABILITY
SPECIFIED) IIEREIN.

The software has been manufactured or developed in the United
States of America and accordingly may be subject to 7S, export control laws, regula-
tions and requirements. Subscriber must not export or transfer, whether direatly or indi-
rectly, the software, or any portion thereof, or any system containing the software
Products or portion thereof, to anyone outside the United States (including further
export if Subscriber took delivery of the software outside the United States) without first
complying strictly and fully with all export controls that may be imposed on the
Products by the United States Government or any country or organization of nations
within whose jurisdiction Subscriber uses the Products.

Miscellaneous, Bentley shall not be liable for failure to fulfill the terms of this
Agreement due to causes that are beyond its control. The failure of either party to insist
upon any of its rights hereunder shall not be deemed a waiver of other rights. The
terms of this Agreement which, by their nature, require performance of the parties after
the expiration of this Agreement shall be enforceable notwithstanding such expiration.
The provisions of this Agreement shall be severable and the invalidity or enforceability
or one provision shall not affect any other. Bentley's relationship with Subscriber shali
he that of an independent contractor. All notices pertaining to this Agreement, including
but not limited to changes of ownership of Subscriber, changes of location, changes to
the identit(ies) of the authorized representatives, notices of dispute, and the like, shall
be addresses to the authorized representative(s) identified on the cover page of this
Agreement, and to Bentley’s general counsel. Questions relating to the interpretation of
specific terms outlined in this Agreement should be addressed 10 the Bentley represen-
tative identified on the cover page of this agreement, or to Bentley’s Contract
Administrator. Subscriber agrees all claims or disputes relating this agreement shall be
submitted for final, binding arbitration before a single arbitmator in accordance with the
laws of Pennsylvania and within the jurisdiction of Phila., Pennsylvania and according
to the Commercial Rules of Arbitration of the American Arbitration Association.

Eatire Agreement.  This Agreement contains the entire agreement of the parties and
supersedes all prior oral or written understandings or agreements between the parties
with respect to the subject matter hereof. The terms and conditions of this Agreement
shall apply to each order accepted and shipped by Bentley hereunder. Amendments or
modifications to this Agreement shall be in writing and duly executed by both parties.



