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The Enterprise 365 Public Sector Program Agreement (EPS) is governed by the following terms

and conditions that, together with any applicable Offering Document, comprise the Enterprise

365 Public Sector Program Agreement (the “Agreement”) between Subscriber and the Bentley

Contract Entity:

EPS-365 11 XI14&3K /EPS-365 Program Terms;

Bentley i FH 2% 5] F1 2644 / Bentley General Terms and Conditions;

SCFEAIYEY 2% 2K / Support and Maintenance Terms; LA & and;

Bentley IR 55 253K / Bentley Services Terms»
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EPS-36511RIZ%K
EPS-365 Program Terms

1. 3E X /Definitions.
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The capitalized words, terms and phrases in these EPS-365 Program Terms shall have the meanings set forth
below or in the Bentley General Terms and Conditions.

2. & %/Applicability.
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At Subscriber’s request and upon Bentley’s approval, Subscriber may participate in the Enterprise 365 -
Public Sector Program ( “EPS-365" ), subject to the terms and conditions of the Agreement. To be eligible
to participate, Subscriber must (i) be current on all outstanding invoices for amounts owed to Bentley; (ii)
have a current Agreement; and (iii) utilize CONNECT Licensing or any successor Bentley tool for license
administration.

3. HER/Overview.
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Upon Bentley’s acceptance of Subscriber into the EPS-365 Program, Subscriber shall be granted rights to Use
certain EPS-365 Products (as defined below) without limitation as to the number of Employees who may Use
such EPS-365 Products. Subscriber shall execute an EPS-365 Purchase Contract, which shall designate the
Annual EPS-365 Fees, the subscription start date (“Start Date”) and the length of the subscription
(“Subscription Term”). If Subscriber executes multiple EPS-365 Purchase Contracts over time, the EPS-365
Purchase Contract with the most recent execution date shall supersede all previous EPS-365 Purchase
Contracts.

4. EPS-3657=/EPS-365 Products.
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Bentley Products eligible under the EPS-365 Program (“EPS-365 Products™) are licensed on the following
bases: i) named user or unique machine per day (“Category A Products™); ii) named user or unique machine
per quarter (“Category B Products”); or iii) fixed fee (“Category C Products”). License model and pricing
information for EPS-365 Category A and B Products are included in the Enterprise 365 Price List; such prices
shall be fixed for the Term. Category C Products will be quoted separately, and the list price in effect when
Subscriber begins using the Category C Product shall be fixed for the remainder of the Term. Bentley may
amend the list of EPS-365 Products from time to time in Bentley’s sole discretion.

5. EPS-3657% ¥ A]#2-F/EPS-365 Products License Grant.
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Production Use. In consideration for full payment of the Annual EPS-365 Fees and, provided that
Subscriber is not otherwise in breach of the Agreement, Bentley hereby grants to Subscriber a non-
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exclusive, limited, revocable, non- transferable, non-assignable license to Use the EPS-365 Products
in Production Use during the EPS-365 subscription, without limitation as to the number of
Employees who may Use the EPS-365 Products.
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Evaluation Use. Subscriber may request, and Bentley may at its sole discretion grant to Subscriber a
limited, non- transferable, revocable, non-exclusive right to use Eligible Products for internal
evaluation or testing use only (an “Evaluation License”), provided that such Evaluation Licenses are
not used for Production Use. To the extent that an Evaluation License is used in breach of the
restrictions set forth herein (an “Unauthorized Use”), then each such instance of Unauthorized Use
shall count as an instance of Use of EPS- 365 Products.

6. EPS-3654E%%/Annual EPS-365 Fees.
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The EPS-365 Purchase Contract will designate one or more Annual EPS-365 Fees, depending on the
Subscription Term (i.e., the number of years, each defined as a “Contract Year”). Each Contract Year shall
be a twelve-month period, with the first period (“Year One”) covering the first twelve months from the Start
Date, and subsequent periods covering twelve-month terms from the anniversary of the Start Date. Annual
EPS-365 Fees after Year One will incorporate a fee increase as stated on the EPS-365 Purchase Contract to
accommodate for anticipated increase in usage of EPS-365 Products. Each EPS-365 Annual Fee is based on
the preceding twelve months’ usage of Bentley Products, specifically Category A Products, Category B
Products, and Category C Products, applicable to Subscriber’s Ecosystem (as defined below). Subscriber shall
pay in advance the total of the Annual EPS-365 Fees for each Contract Year, from which Bentley, on a
quarterly basis, shall draw down one quarter (%) the value of that Contract Year’s Annual EPS-365 Fees. In
the event of early termination pursuant to clauses 6, 7 or 10 herein, any remaining portion of the Annual EPS-
365 Fees shall be used to fund Subscriber’s continued access to Bentley Products under the SELECT Program.

7. HF 1A%/ Fee Adjustments.
7.1 A AR L/ Fee Adjustment Process.
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The parties acknowledge that the Annual EPS-365 Fees are based on actual or projected usage of certain
Bentley Products by Subscriber, including any third-party organizations accepted and authorized by
Bentley (as of the Start Date as indicated on the EPS-365 Purchase Contract) to use Bentley Products
under Subscriber’s EPS-365 Subscription (collectively, “Subscriber Ecosystem”). The parties further
acknowledge that significant, unanticipated changes to Usage or to Subscriber Ecosystem (as detailed
in this clause 7 below) may require an increase or decrease to the Annual EPS-365 Fees (“Fee
Adjustment”). For the sake of clarity, the Fee Adjustment process detailed in this clause 7.1 shall
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govern Fee Adjustments made pursuant to clauses 7.4, 7.5 and 7.6 and shall not be applicable to
Fee Adjustments made pursuant to clause 7.3. For Fee Adjustments made pursuant to clause 7.2, and
with respect to applicable invoicing, clause 7.1(a)(1) below shall apply and not that of clause 7.1(a)

2.
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Subject to the threshold limits for any such increase or decrease in Usage of Category A and B
Products as described in Section 7.2 herein, Fee Adjustments may be proposed in writing by either
party at any time during a then current Contract Year (“Fee Adjustment Notice”). Within ninety
(90) days after a receiving party’s receipt of a Fee Adjustment Notice, and upon concurrence of
the parties, a Fee Adjustment shall be made part of the Agreement in the manner set forth below
for any such increase or decrease, respectively, as follows:
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For a Fee Adjustment for an agreed upon increase, Subscriber shall pay the annualized pro-rata
amount of such increase: (1) in the then current Contract Year for which such increase first
applies and within ninety (90) days of Subscriber’s receipt of an applicable invoice; or (2) at the
time when payment is due for the immediately following Contract Year’s Annual EPS-365 Fees,
with such annualized pro-rata amount of such increase to be paid in addition to said following
Contract Year’s Annual EPS-365 Fees, which shall have been revised to include the agreed upon
Fee Adjustment.
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A Fee Adjustment for an agreed upon decrease shall be made part of the Agreement with the
annualized pro-rata amount of such decrease for the then current Contract Year deducted from
the immediately following Contract Year’s Annual EPS-365 Fees, which shall have been revised
to reflect the agreed upon Fee Adjustment. If the parties are unable to agree to a Fee Adjustment
within ninety (90) days after a receiving party’s receipt of a Fee Adjustment Notice, the EPS-
365 Subscription may be terminated by either party, to be effective at the end of the then current
Contract Year, with not less than thirty (30) days written notice (notwithstanding the termination
notice provisions below) to the other party.
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Category A and B Products. Bentley will review EPS-365 Usage during each Contract Year. Should
the usage value of Category A and B Products, based on the EPS-365 Price List, exceed or drop below
20% of the then current Contract Year’s Annual EPS-365 Fees (as revised by any Fee Adjustment made
during that Contract Year), the Annual EPS-365 Fees may be adjusted, subject to the process set forth
in clause 7.1 herein.
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Category C Products. Annual EPS-365 Fees assume usage of only Category A and B Products
listed in the EPS-365 Price List plus any Category C Products subscribed to as of the Start Date.
Should Subscriber add or modify a Category C Product subscription during a given Contract Year,
the value of the added subscription will be prorated to the end of the Contract Year and billed
based on then-current pricing. Annual EPS-365 Fees for subsequent Contract Years will be
adjusted to include the added subscription. Category C Product additions and fee adjustments will
not be subject to the process set out in clause 7.1 above.
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Bentley Acquisitions. Should Bentley make available to Subscriber new software via acquisition, the
Fee Adjustment Process described in clause 7.1 herein shall apply. This potentially includes technology
currently in use by Subscriber that Bentley acquires.
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Subscriber Reorganization, M&A and Divestiture. If Subscriber is part of a reorganization, merger
or acquisition, or divestiture that involves Bentley software (including but not limited to perpetual
licenses or subscription rights to Bentley Products), Subscriber shall notify Bentley within thirty (30)
days following the event or transaction. Related Fee Adjustments, if any, shall be subject to the Fee
Adjustment Process set out in clause 7.1 herein.
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Third-Party Access. Subscriber, at any time during a Contract Year, may request to include an
additional third party organization (including, but not limited to an affiliate, consultant, contractor or
other organization outside of Subscriber Ecosystem) under its EPS-365 entitlement, subject to
Bentley’s consent, which shall not be unreasonably withheld. Related Fee Adjustments, if any, shall be
subject to the Fee Adjustment Process set out in clause 7.1 herein. Subscriber shall be responsible for
all Users, including those of third-party organizations, within Subscriber Ecosystem, including
compliance with the terms and conditions of the Agreement.

8. EPS-36572 5 KR A /Versions of EPS-365 Products.
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Subscriber’s participation in the EPS-365 Program is conditioned on Subscriber’s use of the latest available
versions of the EPS-365 Products. Subscriber agrees to fully adopt the latest available version as at the Start
Date.

9. EPS-36550I RS /EPS-365 Success Services.
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Subscriber Access. Participation in the EPS-365 Program affords Subscriber access to EPS-365
Success Services, including discrete services projects (each an “Enterprise Blueprint”), success

advisors, industry evangelists, support account manager, learning paths, user insights and industry
newsletters.
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Credits. Each Enterprise Blueprint will have a fixed cost expressed as a given number of Credits. Each
Credit is valid for twelve months from either the Subscription Start Date, as set forth on the EPS-365
Purchase Contract, or a given anniversary of the Subscription Start Date (each an “Anniversary Date”),
as applicable. For the sake of clarity, if one or more relevant Credits expire after delivery of an
Enterprise Blueprint has commenced but before it is completed, delivery shall continue to completion
on the basis of the expired Credits, and Subscriber will not be asked to expend any additional Credits
for that Enterprise Blueprint.
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Subscriber will be allocated a number of Credits, based on Subscriber’s Annual EPS-365 Fees

as set forth on the EPS-365 Purchase Contract (“Allocated Credits”). For the sake of clarity,
the number of Allocated Credits may be zero.
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Additional Credits may be purchased by Subscriber and will expire on the next Anniversary Date
in time regardless of the date of purchase (“Purchased Credits”).
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Delivery Timelines. Enterprise Blueprint delivery timelines are estimates only and should not be

construed as deadlines. Actual delivery schedules for given Enterprise Blueprints may vary according
to various dependencies, including timeliness of needed cooperation from Subscriber.
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Territory. Enterprise Blueprints are subject to geographic availability, and Bentley reserves the right

to modify the list of Enterprise Blueprints from time to time in its sole discretion. For the sake of clarity,
such modification shall not apply to any Enterprise Blueprint ongoing at the time of the modification.
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Assistance with non-Bentley products, services or technologies, including implementation,
administration or use of third-party enabling technologies such as databases, computer networks or
communications systems;
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Assistance with installation or configuration of hardware, including computers, hard drives,
networks or printers; and
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Creation of custom code development, data manipulation (de-duping, merging, cleansing) or creating
deliverables using Bentley software, except when a specific Enterprise Blueprint includes such
activities.

9.6 ZEK. Bentley AT AV i K F™ A= 1 22 MR A 9 HDRE FE N 55 2 D o

Travel. Bentley travel and accommodation expenses incurred in the performance of Enterprise
Blueprints will be incorporated into the Success Services charges.

10. & /Governance.
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Quarterly Business Review Meetings. Notwithstanding and in addition to the Success Services
governance processes, Bentley and Subscriber shall make best efforts to meet at least once every 90
days during the term of the EPS-365 subscription to review program success and areas for improvement.
Meeting topics include but are not limited to:
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ajongoing success stream work and new areas for engagement per Subscriber’s and Bentley’s mutual goals:
b) application version use, and pricing transparency and foreseeability; c) potential efficiency and cost saving
improvements through use of Bentley Products; and d) organizational engagement plan.
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Escalation. Either party may, by written notice to the other party, request the escalation of any issue
arising: a) at a Success Manager progress meeting; b) at any Quarterly Business Review or other
meeting described in clause 10.1 above; or c¢) according to the Fee Adjustment Process set forth in
clause 7.1 above. Any such escalation shall be conducted in the following manner. Subscriber’s EPS-
365 Purchase Contract shall list, in ascending order of seniority level (each an “Escalation Level”),
the names and titles of authorized individuals from each party. Both parties acknowledge that
substitutions of specific individuals may occur as required; provided that such substitutions are of the
same level of seniority. Each party agrees to use best efforts to resolve such escalated issues at the
lowest applicable Escalation Level and shall only call for further escalation: 1) upon making a
determination that resolution of the issue requires the next higher Escalation Level, and 2) by written
notice to the other party. For clarity, the parties agree that, notwithstanding the escalation process as
described herein, the time frames as required by Section 7.1 Fee Adjustment Process shall remain in
effect at all times.

11. HFRFIZ&1E/Term and Termination.
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Term. Subscriber’s EPS-365 subscription shall begin on the Start Date, and shall continue until the end
of the Term, unless either Bentley or Subscriber terminates the subscription for convenience at any
time with ninety (90) days prior written notice (the “Termination Notice”) to the other party. Prior to
the start of the EPS-365 subscription, Bentley may extend Subscriber’s then-current Bentley
subscriptions on a pro- rated basis to the end of the then-current calendar quarter.
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Termination for Material Breach. Notwithstanding anything to the contrary contained herein,
Bentley reserves the right to terminate Subscriber’s participation in the EPS-365 Program upon thirty
(30) days’ prior written notice in the event Subscriber is in breach of the terms and conditions of the
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Agreement unless Subscriber cures such breach within such thirty (30) day period. Subscriber
hereby acknowledges that this right to cure shall not be extended to any breach by Subscriber
which by its nature cannot be cured within the thirty (30) day cure period. An incurable breach
shall result in immediate termination, which will be set out in the notice.
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Insolvency. If, under applicable insolvency laws, Subscriber becomes unable to pay its debts or
becomes insolvent or bankrupt or makes arrangements with its creditors, or otherwise goes into
liquidation, administration, examinership or receivership, then Bentley shall have the right to terminate
this Agreement immediately by written notice.
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Event of Termination. In the event of any termination of Subscriber’s EPS-365 Program subscription
according to this Section 11, Subscriber’s continued access to and use of Bentley Products shall be
governed by the terms and conditions of the Agreement or other relevant Bentley subscription program
agreement entered into by Subscriber. In the event of a termination for convenience of Subscriber’s
EPS-365 subscription according to Section 11.1 herein, all delivery of services towards any Enterprise
Blueprint shall cease immediately following the receipt by Bentley or Subscriber of a Termination
Notice, and the amount paid for all Purchased Credits that remain unused shall be refunded to
Subscriber.
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Bentley General Terms and Conditions

1.

E X /Definitions.

Bentley i FH 26K & A o BUIN R AR LR IR 16« AR TE AR 4L ST

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

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

“P” REAEH TR SRR T 2 E B
“Agreement” shall be defined as set forth in the applicable Program Terms.

“Bentley” f&Bentley % [F] 9244 UL K At A5 # #i| Bentley 7 [R] S A4 5% 57 Bentley £ [R) S A4 il (1) 75 4 5k
&, 85 Bentley & [7] S4 32 3 [m) 4% il (R A 924k, 046 (HAS BRI A1 AT 6 B 03 PR P 5 B0 57 BT
WO P I 2 S A
“Bentley” means the Bentley Contract Entity and any legal entity controlling, controlled by, or under

common control with the Bentley Contract Entity, including, without limitation any such entity created or
acquired during the term hereof.

“Bentley & [FISEAR” /& F6Bentleyit FH 2 3R 25 14 55745 P 20 5E 19 VF W Bentley ™ i AR 45 138 FH 5K
A

“Bentley Contract Entity” means the applicable Bentley entity set out in Article 7 of these Terms for the
license of Bentley Products and services.

“Bentleyf': M7 BC“FEMY 4R B Bentley il H B AT HRE BIASATHLHIZE LT B 5 23 K R R
at B AL A AL R (B Bentley 75 VMUY R A IRAF AU FAE P it B AL AT EL) 5 Bentley
AL L HARRDIE R 2% P 5t T AWMU 5 P VFRT, B4 32 S AR SR
“Bentley Products” or “Products” means the software products, data and other materials, previously or
hereafter (including software products, data and other materials acquired by Bentley during the term of an
Agreement) Distributed by Bentley through delivery mechanisms determined in Bentley’s sole discretion

that Bentley makes available to Subscriber typically in Object Code form only, for licensing hereunder,
including Major Updates and Minor Updates.

“IREAVEIKAE” 5L “ Bentley RIEGEAKAE” 2 FE AR SCHF M ZE S 263K 0 £ 5E £ Bentley IR AR
PSR S A NI A ]

“Channel Partner” or “Bentley Channel Partner” means individuals and companies who are authorized
by Bentley to provide support services under the Support and Maintenance Terms.

“EZE” R (1) B E IR Bentley S IRTE G AE AL IR O E 2K 8 (2) TRW
A [R] F 2A RE BYAT S 7 e REAT A 7 A P B i R R AR 11 R 5K

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

BT RIS NN, TR S, EIERN . B, Masas i T i

“Device” means a single personal computer, workstation, terminal, laptop, mobile device, server, or other
electronic device.

“orR” JEEBentleyif it T ORI B R IT R B TT kAT 1970 K
“Distribute” means distribution by Bentley through all means now known or hereinafter developed.
“PLEASCHE” Refr 57 Bl e AR R P L 28 B EE AR A B R R

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

“AR B fRE T REE G T RIS R 0 B SO B A T A S L SO H
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“Effective Date” means the date Subscriber executes an Offering Document that references the
applicable Program Terms, or otherwise accepts the Offering Document in writing.

L1 “3FEHR P& 7 /2 8 Bentley VF 7 11 &I 3& H 51 38 ' 29 %€ 1 Bentley 7= &, 1% 41 & 7] il i
https://www.bentley.com/wp-content/uploads/SELECT-Licensing-Program-Eligibility-List.pdf 1/ ],
WARFINBEHIZR, = A IE AT AT 2 h R BT B

“Eligible Product” means a Bentley Product as designated on the Bentley Licensing Program Eligibility
List, which can be accessed at https://www.bentley.com/wp-content/uploads/SELECT-Licensing-
Program-Eligibility-List.pdf , absent of which a Product is ineligible for any such program or Subscription.

112 “IMEAP” RIEAATTE FARMMH P GEAZD -
“External User” means any User (not an organization) who is not:
(1D ZHAIRL HPAmE I 6y 5R
one of Subscriber’s full-time, part-time, or temporary employees; or
(2) FEZ 7 B BORZAR] R MR A 7 A P A A e AR B3 S 7 LT

agency temporary personnel or an independent contractor engaged in Production Use and
working under Subscriber’s supervision and control.

113 “EBEFF” 257 AR AT, 1% i EEUR R B BN T B T RE .

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

114 “RETEHF” FEARIvYES 7 ShmmaEAT f7 h AAi -
“Minor Update” means a maintenance release of a Product.

115 “ B 248 DAINLE nl ks AR 0, AR P8 88 DUy NP B AR, O & i is T
F G HUIK TC AN 1 2 AN R R AT RO = o H AR AR B A AN R AR AR
“Object Code” means the Products in a machine-readable form that is not convenient to human

understanding of the program logic, and that can be executed by a computer using the appropriate
operating system without compilation or interpretation. Object Code specifically excludes source code.

116 “EL3CH” Z4EBentley K H BT EL), FIRAAEW. TIETHR. TERHB. W
i B BRI 5 T
“Offering Document” means a written commercial offer from Bentley that may be variously referred
to as a proposal, work order, statement of work, quotation or Purchase Contract.

117 “HAPEER” RIR LN N EA 2 B i s ek Grd i) i [ ARSI Al
MIBentley/™ i, FFRESNE P HEBRAESN CBR USRI S5 4877 dh A0

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

118 “TFRISKIK” SE45Z A Bentley 1T [l v X1 HH < 5 il 2 A
“Program Terms” means the relevant terms and conditions governing a Bentley subscription program.

1.19 “EBHFBR” N N Bentleyi” i B & Bentley H A I b SEEAH KR . THMHEAREE.

“Proprietary Information” shall be defined as confidential, proprietary and technical information
pertaining to Bentley Products and to Bentley’s technology and business practices.

120 “FF315 7 ‘iEBentley Ay ¥ AN — 7 i (KIRF5E 5 DU B ELAOVEE — 2 5, 2 5 K 08 &
1% 1 7 BC4e 7 fn AR SE 45 L
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“Serial Number” means a unique number issued by Bentley for identification of a particular copy of a
Product, which number shall be registered to Subscriber and assigned by Subscriber to a particular copy
of such Product.

121 “PRSE7= 07 IO T o5 4% L™ i, F P nT DU P2 i I FH A P 8% s 2 PR e 12 3
HRs5a%, DME R St dR pE I hRE. BUSRARSSPTRENZ T (1) BBEBAE R B Kb e AN/s ) R 2%
WIIAR S as = ih b, (2) SMRALAIVERT AR S5 a7 B, B0 (3D HiBentley B2 (1= A 55

“Server Product” means a Product that resides on a server and provides functionality that Users access
by connecting to the server using client applications or mobile applications. Such server may reside: i) on
a Server Product deployed behind Subscriber’s firewall and/or within Subscriber’s network, ii) on a Server
Product licensed by an external organization, or iii) by Bentley as a cloud-based service.

122 “BAR7 AR — E SR B A R A BV B SIS AT B — s A LB

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

123 “&P7 MAAMREL AT LERE S RS MMM, RiE “BF7 215:
(D /el SR s e 0, B0 (2) £E% 7 B B AN i) T AF 2L PR A AT AT AR
[T EAEZ N ARE R VAN

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

1.24 “ITRATBBURS” 5 “SES” & fEBentleysE T 2 (177 1] & B AR 45 BT A7 )5 2 Bentley V7 ] & #E T H. .

“Subscription Entitlement Service” or “SES” means Bentley’s cloud-based license management service
or any successor Bentley tool for license administration.

1.25 “ITBA%R” REfkBentley AN F AT R E I B A AT KT 54 2% H o

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

126 “ITERBAA” SR L9 SR BRI 563K 2058 #EAT E o
“Subscription Term” shall be defined as set forth in the relevant Offering Document or Program Terms.

127 “HORIZHR” RARMEA R RIS N SRR 5 e 5K 05, 38 o IR 0 0 B 7 D 2 1
ROEHISCRR .

“Technical Support” means Internet and electronic mail-based support to assist a Subscriber as described
in the relevant Program Terms and Support and Maintenance Terms.

128 “BpP” FRAEAYMS . AT IE AT [ 393 18] S0 ] 32 P PO 8 PR 0 ) 2 L e Jei e, P08 i T 2K
[ DLORA B Bl A 2 43

“Time Clocks” means copy-protection mechanisms, or other security devices which may deactivate
Products after termination or expiration of the Agreement, any applicable Subscription Term or any
applicable renewal term.

129 “fER%IE" Zf5Bentley il RENCR I 5% 228, PRI EAEHT 0. P ARFERIZIBE . 57 i
GE X W7 it 2650 A H Al Bentley ik 55 #1 X FOBHE S5 2, BFHEEART AL SEMN NS
s BRI GE it B, anf A&, BERTIIR . RIS IR) . R o, A Dhae i P AL E .

“Usage Data” means such data or information as Bentley may collect relating to Subscriber’s installation,
access or use of Products, Product features and functionality, Cloud Offerings (as defined in the Cloud
Offering Terms, and other Bentley services, including but not limited to usage statistics that do not consist
of any personally identifiable information, such as volume of use, duration of use, time of use, number of
users, features used, and location of users.

130 “fEM” CE2E MR TAER) RN M.
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“Use” (whether or not capitalized) means utilization of the Product by an individual.
131 “HP7 Z4RRMmEAA.

“User” means an individual person.
132 “RBMERER” 25— e SR AR R R i R i ) R G

“Virtualized Environment” means a system that provides remote access to software applications for one
Or more Uusers.

2. Bentley X /57 f}/Payment of Bentley Invoices.

2.1 SAFSEK. BAEEL SR RE L, BN NAE R S H I = +(30) K P9 X Bentley $2 4L 1
e VR CRFER ST RV A AR AT F RSS2 A Bentley R ZZECSSAT 3k iE K . W% /o
IREAT, BUH A2 — st (1.5%) KIRIREGEE R AT R FIER, DL # RN
W, AR . G0 SR BT TR T AT, Bentley A A [ 47 1% 36 o b B AR I 125 %S AT IR S AT
HeET=1 (300 HEITE R 2 1E% 7 % Bentley 3R (72 5 AAH 55 AR 55« BRI ANVE AT 935 o)
L

Payment Terms. Unless otherwise specified in an Offering Document, Subscriber shall pay each Bentley
invoice or CSS Payment Request for all Product licenses (including Product Subscription Licenses and
Term Licenses) and services provided by Bentley within thirty (30) days from the date of such invoice.
Interest shall accrue on past due payments of such invoices at the rate of one and one-half percent (1.5%)
per month or the highest rate permitted by applicable law, whichever is less. In the event any payment
owed to Bentley is past due, Bentley, at its discretion, may suspend or, after notice of such overdue
payment and a thirty (30) day period to cure, terminate Subscriber’s access and use of Products and
associated services, rights, and licenses provided by Bentley.

22 B %) Bentley 3 A Bentley fRAE e FH VAR L) 5 B 24 ) % PO B, L5 (B AN B T4
AL AR AR HEEB RPN BL (BT Bentley i F I IBLHSN) Wik %
JUMRYE & P2 20 [ Bentley SCAS AR I Hh Tl g AN BRAE AT B, %5 7 8217 Bentley 4 {1 11 W
P AT R B A I A

Taxes. Subscriber shall pay to Bentley all levied taxes that Bentley is required under applicable law to
collect from Subscriber, 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 to Bentley, Subscriber shall furnish to
Bentley official receipts evidencing Subscriber's payment of such taxes.

23 B3 Wb B RYRIRAR I VR AT LA K i A AR R AT S R v R e s, DU
Bentley RE 1% JI Wi & & 15 JBAT 7 HAF AT 55 o IR0k N A5 & P A — 77 b 3% DL RO B A
R RS, FEAR IR P S H  BCVF T A P o WS Bentley P& 18 H BIE AN 2 8 . ANifE
HER I 55 7% P BRIARF, WBentley 1] LAELR & P AP IS5 A2 Rl %, DLl A
E23% ML TARFFER, H& /T N AEI S Bentleyil &0 1) & BRI IR A F DABR A . 2 5 b 28 T 4R
H A2 LA A2 Bentley [ 223K, WIFESRAT-L (7)) RAH BHEGEFAE M T, Bentley¥ ik H % F
I 8 Vi Bentley Bk Bentley 1 A 158 — 77 1 iH A\ Az il sk AT & B A S A 1

Records; Audit. Subscriber shall maintain complete and accurate records of Product licenses acquired
and its creation and use of Products to permit Bentley to determine whether Subscriber has complied with
its licensing obligations. These records shall include the location and identification of the Subscriber
hardware on which Subscriber uses each copy of the Products and identify the Users to whom Subscriber
has assigned licenses. If Bentley suspects Usage Data is incomplete, inaccurate, or indicative of non-
compliance with Subscriber's granted rights, Bentley may request, and Subscriber shall, within a
reasonable period of receiving Bentley's notice, provide a written report with supporting records to meet
the record keeping requirements of this Section 2.3. If the written report is not sufficient for Bentley's
requirements, Bentley may request, and Subscriber shall, upon seven (7) days advance written notice by
Bentley, permit, reasonable inspection and copying of such records by Bentley or a third-party auditor
retained by Bentley.

3. 41iR7=fUIntellectual Property Rights
3.1 FTEB; BURREE/ Title; Reservation of Rights
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B HIEIE[FR: / Subscriber acknowledges and agrees that:

(1) 7™ CRUHERAS™ it (K0 B SO DL 3 P Sl A A H 7 A% U QRS AR A 77 i 5 U2
& Bentley. HVFAT ABCHARBER BRI L AE R, 12586 B2 ERBGE. HAE K
FRORZ LA A AT SRR LIRS AR [ B 2 20 B £R 7

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

(2) 7P BHISCHE. B AT B AR I U5 sURAT HOAE B DUR T A SR AR B 4
HRBCR] BT AT BRI 2, #N S T Bentley SUHVF AT AFTAT 5

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

(3) 7l CPF AL o A AT AR 2 R, 7 i RSP DL T AR 2 U Bentley B VR AT
NiidEE BT I H

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

(4) Bentley & B FIT A5 R BI85 T % ) BORLA o
Bentley retains all rights not expressly granted.
32 ARG, F S TEREE d A A DL A T AR IR

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

3.3 RRAEBA. 27 NAEFTA 2 0 AR P % UL L JECE & A Bentley T A7 il 1 JRU AR 3800k B EILEY
FIT AT R 75 B A Bentley S VE IT A& 47 B il

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

3.4 MEHSIE. %/ RN, Bentley¥s B WS FI%cHE ,  H A 45 FH #0308 57 24 i Bentley T AT
FHHAL A Bentley ) LA fE B o &7 [RIEASFEN BT Pt Bentley 5 42 HER ) 43 FH £ -

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

3.5 PLEASCHF. Bentley AJ eS0T 7 i 2 7 i A — L2 P W) A U A SC A I B T B ST
Bentley (L4715 B o Bentley 4% 7% ' X ISR UL B SCAFA BR AT  ANRTRELL AL AR 5 ) VF
A, DISCRRA R

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

3.6 REE. BRI RNE AR, BPAETE AT R Y. R PRk
N P i B B SO AT R R . ES BN R IL R, B AN R R R VE AT
EiRAT R, IF HAERRET=1(30)H BB &1 BentleyiZ & [ 2 B, % A AT X AR

Reverse Engineering. Subscriber may not decode, reverse engineer, reverse assemble, reverse compile,
or otherwise translate the Products or Documentation except and only to the extent that such activity is
expressly permitted by applicable law notwithstanding this limitation. To the extent that Subscriber is
expressly permitted by law to undertake any of the activities listed in the previous sentence, Subscriber

13
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will not exercise those rights until it has provided Bentley with thirty (30) days prior written notice of its
intent to exercise such rights.

3.7 &% 18 E/Proprietary Information.

QP

(2

(3)

(4

(5

(6)

7

(8

P ERITFIE, Bentley A REFE IR 27 SR ah R LIRSS iR, % P R R AR
Bo B RBERIEAE TR ML EL B LAER.

Subscriber understands and agrees that Bentley may, in connection with the provision of
Products and services, disclose to Subscriber Proprietary Information. Subscriber agrees to treat
all Proprietary Information in accordance with this Section 3.7.

RN A B AR BT ORE . R WMLV rl BiBentley H 58 Bl # BEIFALSL, &P
AR S WEHER. T/ BRI %S A E BRI IARE N A REER .

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

F P AR JEAT A DR E A E S IF B A AT B A 3O B AT B S AT A4 20
FIEEAEENEREETAEE. %FTEHH@%THﬁM#ﬁH%%ﬁE%iﬁ
BT UM AR .

Subscriber shall only use Proprietary Information in furtherance of the Agreement and may
disclose Proprietary Information only to those employees required to have knowledge of same
to perform their duties pursuant to the Agreement. Subscriber shall not disclose or make
Proprietary Information available to any third party at any time.

FRCA IR H RS IR T A E R, 2SR ERAEAE M EE T A
FHET & F A A .

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

AP BN SR, 25 7 B2 [ Bentley V3 SR B R 44 ST AT HLARAT & A7 15
B

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

P AE LA R DL S T 25 BA A TRE 55 ()E B AR T AT 2
ﬁﬁﬁ?EﬁA NI (i) B BT AN AT DR S5 S =07 IE AR IUE R s B(i)
FoESERER. BAERIIERER R CmRE T aEE.

Subscriber shall have no obligation of confidentiality with respect to any Proprietary Information
that (i) has entered the public domain other than through a breach of the Agreement, (ii) has been
rightfully obtained by Subscriber from a third party with no obligation of confidentiality, or (iii)
is previously known by Subscriber as demonstrated by clear and convincing evidence.

% PG RE AT S B BB AE B R 24X B T sl e T A B B RS IR Ja . N2 R i A
Bentley

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

Bentley#f It &I\, % O A B3R A 73 1 35 R W RE 52 2 7 TR s A I A T A 3%
RSB HENERAR . A% RIS =T 2RI FR Bentley 1 € N “REELE” 1
TR, AP ER 73 i) DR R R TR I LSRR R (0 5 BRI R E

Bentley hereby acknowledges that disclosure by Subscriber of the Agreement, or portions
thereof, may be subject to Subscriber’s state statutes, such as open public records or freedom of
information acts. The nondisclosure of the Agreement, or portions thereof, may depend upon
official or judicial determinations made pursuant to such statutes when Subscriber receives a
request from a third party for the disclosure of information designated by Bentley as “confidential

EHT 202341 H
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information.”

(9) ZEXMBHR T, & MNIEERK S YR A & %1 Bentley, Bentley M 4= X 1 57 4E
Bentley < T Frifi SRA5 BAREVERI LI & P BT TR TC L5 Vi B Bentley i #E AT ##4F
W P B fE P s 7RG E, SR B B 07 RV A 4k e HAXAE & VAR 2R e
Bl P AT B %

In such cases, Subscriber shall notify Bentley within a reasonable period of the request, and
Bentley shall be exclusively responsible for defending Bentley’s position concerning the
confidentiality of the requested information. Neither the Subscriber nor any of its agencies is or
shall be obligated to assist in Bentley’s defense. If any disclosure is subsequently made of such
information by Subscriber, disclosure shall be made consistent with such official or judicial final
determination and only to the extent required under applicable law.

3.8 DWEHME. T AFAREBentley I MHFEE, A5 =J7 EARM MIKE R, BHEEA
BRIk e v

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

4. BRIFFIEF ) Bentleyi= 5 F/Use of Bentley Products in a Virtualized Environment

4.1 HIPACATAE RIS b (0 22 FH P TSI 2% B XS Bentley ™ i EAT AL P PEAE T, (EAURF & AR S5 45%
T E R ST

Subscriber may use Bentley Products for Production Use only on a multi-user computer network in a
Virtualized Environment subject to the conditions set forth below in this Section 4.

4.2 HJINH, Bentley™ fh H BT RZNERTAE P A MRS AL, %0 7 X Bentley 7 i £ R 42 WAAIE
O RE AU I8 A AT TN SRR AR HH 2 i A

Subscriber acknowledges that Bentley Products are presently not certified for use in all Virtualized
Environments and that Subscriber is solely responsible for testing and supporting Bentley Products for
operation in a non-certified Virtualized Environment.

4.3 Z PRI IR R A T SESSRME R 4% K U PR BT Hh Bentley ™ i A I 00, HRAUIA S h T a6 A1
DG E L R E—VFT

Subscriber hereby agrees to utilize SES to allow for accurate monitoring of Use of Bentley Products within
the Virtualized Environment such that each session started within the Virtualized Environment requires
its own unique license.

4.4 ZYAEHEIIIAEE. Certified Virtualized Environments.

(D WFTMELELE, EFEBentley \IEMEIMIAEFIR, LUK Bentley BUR IS HT, 5151w
https://aka.bentley.com/VirtualizedEnvironments ( “VE Wiki” ).

Further information, including a list of Bentley certified Virtualized Environments, and updates
to Bentley’s policy may be found at https://aka.bentley.com/VirtualizedEnvironments (“VE
Wiki”).

(2) K& Bentley\iFE I RAEVE Wiki b4 H 7E JE 855 A8 F (1) Bentley 7™ i 5 43 7k B 78 Bt Ak
295 I ERIEZ Ak o

Bentley Products used in a Virtualized Environment that have not been certified by Bentley and
listed on the VE Wiki shall be excluded from the warranties set forth herein.

(3) X T % E A4 BentleyMlE F-7EVE Wiki b 41 Hi 1 62 #0034 5% 7 4 F Bentley 7= i BT 5 30/
B 52 MG ) R, AR E A RV E N, Bentley AN [) % R R ST AR S .

Bentley will not provide Subscriber with technical support services for problems, errors or other
operating difficulties caused by or related to Subscriber’s use of Bentley Products in a
Virtualized Environment that has not been certified by Bentley and listed on the VE Wiki.

4.5 OAWIREIL, AP BANFR AR, BT S ONR AVE AT b, 5 P A RE A S R A
Bentley ™ il FRIAURI 1 R 24 11
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For the sake of clarity, Subscriber’s right to use Bentley Products in a Virtualized Environment shall
terminate in the event of any termination or non-renewal of the Agreement, notwithstanding that such
products are licensed on a perpetual basis.

5. FRRE; BHr5FMERH/Limited Warranty; Limitation of Remedies and Liability

51 MBEFEARRIE. BBt <8557 2O AR &AL ORIE T b 2% VF R b
41, Bentley{X £E A 5 OLX 20 S EORAIE: (D) AP FI 5 B 77 i AS AT 45 % 7 2 g i+ (90)
HCARUIERA” D W, 77 W AE IR AT JEZ AT AT & 38 Y T 1255 7 it U B ST o B 1 R A
1% QAT ZHEILt (900 HA, Bentley$2 257 /7 (Al S AR, £ IEH AT OLT
FOB AT B AR FF 408 H T %55 77 A BT R Bentley B B S o a0 SR 7 06 7= il Al N 3% &
WG R X P S AT TR AR, AR R S i RS B R, s R i
BT ARV, ARKLERRIEE LB 20k . A BRARIES T % P A€ AR, &P n]
RE A A G [ 5/ DX VR A BT I T 18 A AR

Limited Warranty to Subscriber. Except for Products licensed on a no fee basis, which are provided to
Subscriber “AS-IS” and without warranty of any kind, Bentley hereby warrants for the benefit only of
Subscriber that (a) for a period of ninety (90) days (“Warranty Period”) from the date of delivery to
Subscriber of a Serial Number or Product, as the case may be, the Product shall, under normal use, operate
in substantial conformance with the functional specifications set forth in the Documentation applicable to
such Product, and (b) for a period of ninety (90) days from the date of delivery, other products and
materials furnished by Bentley to Subscriber shall, under normal use, operate in substantial conformance
with the Bentley documentation applicable to such products and materials. If any modifications,
enhancements, or changes are made by Subscriber or at Subscriber’s direction to the Products; if the
Products are reverse- engineered, decompiled or disassembled; or if Subscriber breaches the terms of the
Agreement, then the warranties in this section shall be immediately terminated. This limited warranty
gives Subscriber specific legal rights, Subscriber may have other rights which may vary from
state/jurisdiction to state/jurisdiction.

5.2 fRERIHERR . EIREES.15% 4 5 B ARIIE R Bentley AR #E A U S X S VE AT IS . 324 B BRAR L 72
iy TSR AR 55 DL % S At 3 R0 AR 95 BT 48 1 o) e — B He A A% RATE . Bentley NMRIEIL™ i, 4
ARSZ K R 55 BT fA oAt AR 45 BR BRI A & 2 P O BESR L 7S 4595 5 BRAS IR 7 3t 38 47 BROAS i 4R
Bentley 7 BEHERR BT SABIERE . BIRBRIE S I ARAE, BIEEARRTAERAGRIE ., X7 i s 4
5 B R DU i E A TR E IBORARUE . 36T B840 B 5K/ (X D3 A SRR S fe e HE
BRI B R R, DL RAEEIHFBR AT BB TR .

Exclusion of Warranties. THE WARRANTIES STATED IN SECTION 5.1 ABOVE ARE
BENTLEY’S SOLE AND EXCLUSIVE WARRANTIES PERTAINING TO THE PRODUCTS,
TECHNICAL SUPPORT SERVICES AND OTHER MATERIALS AND SERVICES LICENSED,
DELIVERED OR OTHERWISE FURNISHED BY BENTLEY. BENTLEY DOES NOT
WARRANT THAT THE PRODUCTS, TECHNICAL SUPPORT SERVICES, OR ANY OTHER
SERVICE OR MATERIALS WILL MEET SUBSCRIBER’S REQUIREMENTS., BE FREE
FROM VIRUSES OR OPERATE UNINTERRUPTED OR ERROR FREE. BENTLEY HEREBY
DISCLAIMS ALL OTHER WARRANTIES EITHER STATUTORY, EXPRESS OR IMPLIED
INCLUDING WITHOUT LIMITATION, WARRANTIES AGAINST NON-INFRINGEMENT
AND THE IMPLIED WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY
AND FITNESS FOR A PARTICULAR PURPOSE. THESE EXCLUSIONS MAY NOT APPLY TO
SUBSCRIBER AS SOME STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF
CERTAIN WARRANTIES.

53 HEMhHERFT. Bentley ] DL B AT YL@ R HE IR S5 145 M 20 @ SO R BT A 77 S SRR & P
RESRAF I ME—HE MR B4 (1) 4B E0E il [ Ai b PRk i 7= B AR B RE, - (2) #illE
FrArsE it 5 1 SO 20 sE AN RIAR A3 50 B SO rh itk 1 S A R PR D e, B (3D
BB P AT LN A B B A, AT A2 % 7 AR DR E S N 7] Bentley 52 1 8 BH i F 11 1% 55 3 AT
IR TE R . SABEE. R IEECE S R R B SO R PRIE B AR B2 5 Lt (90D
H: (1) FAEFEE S 17 5 A B SCHg 1845 K 7 2 Hs 8 (2) Bentley%h T /7 @i,
T & Wl 2 5 DA BB B SRR iR Thee 2 H -

Exclusive Remedy. The entire liability of Bentley and the sole and exclusive remedy of Subscriber for
Product claims under Section 5.1 above shall be, in Bentley’s sole and absolute discretion, (i) to repair or
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replace a Product or other materials in breach of the foregoing warranties, (ii) to advise Subscriber how
to achieve the same functionality with the Product as described in the Documentation through a procedure
different from that set forth in the Documentation, or (iii) to return the purchase price or fees paid therefore,
where written notice of such breach, specifying the defect, is furnished to Bentley during the Warranty
Period. Repaired, corrected, or replaced Products and Documentation shall be covered by this limited
warranty for ninety (90) days after the date: (a) of shipment to Subscriber of the repaired or replaced
Products and Documentation, or (b) Bentley advised Subscriber how to operate the Products to achieve
the functionality described in the Documentation.

54 BWEHER. BentleyBRFE VAT NAPEN B FEAEFTH AL T A AXMEMANIEBIR . BABRD . BIEER
B AEBE. BN PR BRI BRSO AT R A . RIS B R R DURATAE |

R, fE. EHsEERERES AT, TRFEAAMMERKRE, SFHEERRTEHEEM.

TR GRS ARATRIR AT R IR RAE (] SR R SE RIS =T I F4F, B Bentley B 4R
R RIBRERN 2 O 2 AITE SR R BRI AT Be . p 5k B 5)) R) v X & R A
FoVF o BRER PR 1 IR B BRAR 4R R B R BN B AE,  EIR ST BRI T Be A TR R .

Exclusion of Damages. IN NO EVENT SHALL BENTLEY OR ITS LICENSORS AND
SUPPLIERS BE LTIABLE TO SUBSCRIBER FOR ANY LOST PROFITS., LOSS OF REVENUE
LOSS OF GOODWILL, DAMAGE TO REPUTATION, INTERRUPTION OF BUSINESS,
COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, COSTS OF DELAY, OR
FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES,
REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING WITHOUT LIMITATION
LOSS OF USE, INABILITY TO ACCESS ONLINE SERVICES OR ANY FAILURE OR
DELIVERY OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF
BENTLEY HAS BEEN ADVISED, KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY
OF SUCH DAMAGES OR CLAIMS. BECAUSE SOME STATES/JURISDICTIONS DO NOT
ALLOW FOR THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL
OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY TO
SUBSCRIBER.

55 &BEH. BREORNGAEE HSMETREHF HRAER . FHlERERATHBASHH
TIHRRRIER TR, DAENTEER PR T T2 A 5 B i gE i FE SR F bl e &, fndfe
NBETBEE. MRSMEGERRR. FhEE . HRAEGREE RARES RREHEL
Bk, FWRAGY, AR RBSERSBOET . N\ 547 5 8 5™ B Y B 53R
B . ZPHE—PHIN, PRATEARE PR E N HIRT. ik, BentleyBRILHF AT ABRBLN Y
HRA Xk 2 7 X 7= i T AT SRS PR B T AR B JE SR AR BT . 7 A RRA R A DA B B 7 Ol 5
iBfE, AKATTIRAE XSS %4, BOHSRH A S HETE RS L AR .

Disclaimer. Subscriber acknowledges that the Products are not fault- tolerant and have not been
designed, manufactured or intended for use and will not be used in the development of weapons of
mass_destruction, as on-line control equipment in hazardous environments requiring fail-safe
performance, such as in the operation of nuclear facilities, aircraft navigation or communication
systems, air traffic control, direct life support machines, or weapons systems, in which the failure of
the Products could lead directly to death, personal injury, or severe physical or environmental
damage. Subscriber further acknowledges that the Products are not substitutes for Subscriber’s

professional judgment, and accordingly, neither Bentley nor its licensors or suppliers are
responsible for Subscriber’s use of the Products or the results obtained from such use. The Products

are intended only to assist Subscriber in its business and are not meant to be substitutes for
Subscriber’s independent testing and verification of stress, safety, utility or other design parameters.

5.6 Bentley{ FAEMRH. BIEEAMINES.1. 5.2, 5.3, 54H5.5%KLE, WEBentley, AERH
TERZA . BT ASIEMIBE THERIMAEF 5 SRR S ST ] Fo A AR % 5 B ek 4 B
B B DEBAFESERABETIE, TRAEM BT BT Rosr 75 SRR 7 T A ek it
ERFEAHNK, MM TFEMN, Bentley BRI FAEARHEERESN (1) FFE&H;  (2) RS
WHEGFMERBERREZ BIR+—a2) M KF= ST % (3) FERAH<Bentley ML IT B £
EHEHERREZ A=A ABHRIET %% 5 (4) HAhFF7E ok AR sk gt kl, Brsefd
IR . REAPINEKL %2, Bentley M2 /7 N 433 XK . Bentley ) 24 BIARIN T %50 XU
SRS FAFRR .
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Limitation of Bentley Liability. IN THE EVENT THAT, NOTWITHSTANDING SECTIONS 5.1,
5.2,5.3.5.4 AND S.S HEREIN, BENTLEY IS FOUND LIABLE FOR DAMAGES BASED ON ANY

BREACH, DEFECT, DEFICIENCY OR NON-CONFORMITY IN A PRODUCT, IN SUPPORT
SERVICES., OR IN ANY OTHER SERVICE OR MATERIALS, WHETHER IN CONTRACT,
TORT OR OTHERWISE, AND REGARDLESS OF WHETHER ANY REMEDY SET FORTH
HEREIN FAILS OF ITS ESSENTIAL PURPOSE BY LAW, BENTLEY’S CUMULATIVE
LIABILITY HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY SUBSCRIBER FOR
(i) SUCH PRODUCT, (ii) PRODUCT SUBSCRIPTION FEES FOR THE TWELVE (12) MONTHS
PRECEDING AN APPLICABLE CLAIM WITH RESPECT TO A PRODUCT SUBSCRIPTION
LICENSE, (iii) PROGRAM SUBSCRIPTION FEES FOR THE TWELVE (12) MONTHS
PRECEDING AN APPLICABLE CLAIM WITH RESPECT TO THE RELEVANT BENTLEY
COMMERCIAL SUBSCRIPTION PROGRAM, OR (iv) SUCH OTHER DEFECTIVE SERVICE
OR MATERIALS, AS THE CASE MAY BE. THE PROVISIONS OF THE AGREEMENT
ALLOCATE THE RISKS BETWEEN BENTLEY AND SUBSCRIBER. BENTLEY’S PRICING
REFLECTS THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY
SPECIFIED HEREIN.

5.7 BentleyJ#Ms/Indemnification by Bentley.

(1) X FAEAEBentley VT AT 222%™ dh LAREAT £ PEAE FH I E 5, 4k 1 T Bentley JF AR AT 1
PR IRIE T =TT RIRYE (H/RIE QL)) 82 [ BVE S AR, B B 58 =75 ) e
NP BAEE AN A I T % Sl 2 R IG, WAES S [ Bentley 424t 10 (a) A FRAZR GBI SN
ToHmE A, (b)FrA W LLERAF 15 S AN BY, DAL (c)Bentleyfit F #2115 2% R A S I HUA#
AAMERIILZ DL, Bentley R A FHAT AT e 28 &5 P AR S2 [0 K

Bentley shall pay any damages finally awarded against Subscriber based on a claim against
Subscriber that a Product which is developed and owned by Bentley infringes a third party’s
copyright under the laws of a Berne Convention signatory country, or results in a misappropriation
of a third party’s trade secret, in the Country where Subscriber has been authorized to place the
Product subject to such claim into Production Use, if Subscriber provides to Bentley: (a) prompt
written notice of any such claim, (b) all available information and assistance, and (c) the
opportunity to exercise sole control of the defense and settlement of any such claim.

(2) Bentley WA H TR 5% H % 71 5 R 4k S48 FH 7™ it (R AOR B B8 48 A8 iz ™ i 4 e A
PG AR B . W R Bentley iR 415 B O 1 I Wr ) N AT IRMAE — TR #A AT AT, 2% 2 N AR 4
Bentley ] 13 [ 17 3K [7] Bentley iR iE g 2 2 AP 7= i, fEUEIE DL T, Bentley B [a] 25 FIR b %
FURNBEANZEE P i DU S, (HEAENZEE MY G, Bl —48, Fnkicr4
BRIk E 2 =+ (20%) o fEARFEDL R, BentleyfEA 5 5.7.(2) 4 Rt T-% 1 it £ 1)
TR AN 25 P A A5 AR AR 7 it It AN B PP AT 9% o

Bentley shall also have the right, at its expense, either to procure the right for Subscriber to continue
to use the Product or to replace or modify such Product so that it becomes non- infringing. If neither
of the foregoing alternatives is available on terms that Bentley, in its sole discretion, deems
desirable, Subscriber shall, upon written request from Bentley, return to Bentley the allegedly
infringing Product, in which event Bentley shall refund to Subscriber the price paid by Subscriber
for each copy of such returned Product, less twenty percent (20%) for each elapsed year since the
commencement of the license for such copy. In no event shall Bentley’s liability under this sub-
section 5.7.(2) to Subscriber exceed the license fees paid by Subscriber for the allegedly infringing
Product.

(3)  WIRPHERBUAT 72 thAFBentley JT A& BAMA 177 il B b 20 7 00 377 dh T4 BB oo i 7
(1, B T8 b 5 R ARIR T Bentley I H AR B AR 45 & 3 AT B8 H o3& el i e 1
AL, Bentley ¥ AVKIATHE, AU ANE T . W RIRBGE i T % 7 e (il HI R 248
SR BB R AR i, TTSEBRAE ] T e R AT . SRS T AR R Bentley 5 A
ARIETUE, IR AT .

Bentley shall have no liability and this indemnity shall not apply if the alleged infringement is
contained in a Product which is not developed or owned by Bentley or is due to modification of
the Product by Subscriber or the combination, operation or use of a Product with other software
that does not originate from Bentley or if Subscriber is in breach of the Agreement. Bentley shall
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also have no liability, and this indemnity shall not apply, for the portion of any claim of
infringement based on use of a superseded or altered release of a Product if the infringement would
have been avoided using a current, unaltered release of the Product.

ARG 5.7 SR ILYE R B PR TARIC AR AT RE SR AT 1 ME— Rt
This Section 5.7 sets forth Subscriber’s sole remedy for intellectual property infringement.

5.8 BB Bentley NAEFTA 7/~ B GEL 20 7 T, X BT 7 i (3 55080 7 G 2 A 2 A
T2 o

Anti-Virus Software. Bentley shall use commercially available, up-to-date virus checking software and
procedures on all Products before they are made available to Subscriber.

6. B3 O #l/Sanctions and Export Controls.

AN Z % E 2 SN AN SR E PR B OB RIER. BRMERPAR, &2
ZEHEAE OBEHEE.. BN ERNAR (FPXARN “HIERME OEHE" ) . TRES
R Y M Bentley #BEARRKMFMBRAMAM, MRBAE TS, TREFUREHATARMG. &
KUEEENEERD . Bl OSRELRMERE G HEHERME OEH%E, EAAEREMAR
BEEEN O, Bl OSSR R BR AR S, BE A AR B R AR T 3 AT
MRS . EEBIFEEEZ IMEM BB S E BN RFUNRHIX RE LA LA fE
FOTRERER 0, &P A TR o) RepE I BEAT B BE A MBI A DB R e . ZFPRER
AL 6 KIMEHI NERT, MEXT Bentley FLAfME. 43 Bentley. [ Bentley A%HE .

The software is subject to U.S. sanctions and export control laws, regulations, and requirements in
addition to sanctions and export control laws, regulations and requirements of other agencies or
authorities based outside of the United States (collectively referred to as “Sanctions and Export
Controls” ). Regardless of any disclosure made by Subscriber to Bentley of an ultimate destination of
the software, Subscriber must not export, re- export or transfer, whether directly or indirectly, the
software, or any portion thereof, or any system containing such software or portion thereof to anyone,
without first complying strictly and fully with all Sanctions and Export Controls that may be imposed
on the software and/or the export, re-export or transfer, direct or indirect, of the software and
transactions related thereto. The entities, end users and countries subject to restriction by action of
the United States Government or any other governmental agency or authority outside of the United
States, are subject to change, and it is Subscriber’ s responsibility to comply with the applicable
Sanctions and Export Controls, as they may be amended from time to time. Subscriber shall indemnify,
defend and hold Bentley harmless for any breach of its obligations pursuant to this Section 6.

7. BentleyS£hk. ERVER. FUUAYLNIESN/Bentley Entity, Governing Law, Dispute Resolution and
Notices

RyEZ 7 R g F (B RE 2NN, WoE P EEL S RKMVE, B 5 TR
Bentley SEARIE AL . A PISCHEE 52 T P75 B S IAT SR VE B AR YE L Re . 7RIS R fo
VPRYEORTEE A, W7 SRR (RS E PR e & S R A L)) KB IE R M CAEAE T R)VEEE X
WA JE R RN (G —1HENUE B 535) T AP EE o a0 RAUTT 2 18] PR B s AR Y
. FeiER I, RO AE DLR G A R U R Sk R R o AR A W USOR R IR P A T R AR T
Bentley VA &, H&HEE FRAPIE MK Bentley 524K bk 5@ i W 7 IF {4 &k 15 &
Contracts@Bentley.com,

Depending on where Subscriber’s principal place of business is (or if Subscriber is an individual, where the
Subscriber is resident), the Agreement is between Subscriber and the Bentley entity set out below. The
Agreement will be governed by and construed in accordance with the substantive laws in force in the
respective country specified in the below table. To the maximum extent permitted by applicable law, the
parties agree that the provisions of the United Nations Convention on Contracts for the International Sale of
Goods, as amended, and the provisions of the Uniform Computer Information Transactions Act, as they may
have been or hereafter may be in effect in any jurisdiction, shall not apply to the Agreement. Any dispute,
controversy or claim between the parties arising under the Agreement shall be resolved pursuant to the
applicable dispute resolution provision set out below. All notices sent under the Agreement must be to the
attention of the Bentley Legal Department and addressed to the applicable Bentley entity according to the
below table or via email to Contracts@Bentley.com.
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AR KK
“Bentley” 2T
Bentley SE4%:
References to “Bentley”
mean the following
Bentley entity:

BENTLEY &4 (Jk
) BRAF, it
hk: W EAE T RARE X
AEE 815 14 10
1TO1 § 05, 06 =

Bentley Systems (Beijing)
Co., Ltd., having its
registered office at Unit
1405-06, Tower 1, China
Central Place, No. 81
Jianguo Road, Chaoyang
District, Beijing, China

8. H/fh/Miscellaneous.

8.1 ¥ik. K& BentleyF LR, ZAAGHIE, ik, R, ZHEM AN EAT BUMEART AR
J5 A B AL A P BOTUT BIBURI B S 55 o i 2 P O i BUR AR a0 )7 B T AL AR 4k
J7 5 BentleyZ5 1T 71T B HRITI, D% 7 ALK AR SR A C S Bentley 2 56 Fi T A K %
il:. Bentleyt] 7] [\ i Bentley A i 7K 4% 77 B Bentley £ [7] S A4 LA K BT A HL B #E L[] e o i sz 4t
Al ) FAE AR SR ik ik HRAF . RSB0V EAT B DT (o A 7 2CAb B A 3000 (9 o
BRI LSS o AR AR B PTE R L 8 TR
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& AR
Governing
law is:

Hag \ R
R A

The laws of
People’s
Republic of
China

PR RFK

Exclusive jurisdiction/forum for
dispute resolution:

U TR T A0 At e DR A i 130 A ) B
5 AP SO R AR ] 4 By 5.
RXT5 TARAEAET—T7 R A7 AE
SRS 30 H ARSI E >
B, ATA — 7l S R A2 [ B
BRI EER S CRME7 D
$22 B FR A7 A R I B A BIAT A ) i ke
FREAT P e, PR IERT,
BARIE LR [, X HFLHRTT .
B PR R T EAE AT R A B R AL
(9 e 9 A AT

The parties agree to resolve amicably
any dispute or difference arising from or
in connection with the Agreement. In the
event the parties are unable to settle the
dispute or difference within 30 days from
the de-livery by any party of a notice
confirming the existence of the dispute,
any party may submit the dispute to the
China International Economic and Trade
Arbitration Commission in Beijing
( “CIETAC” ) for final and binding
arbitration  in  accordance  with
CIETAC’ s rules and procedures. The
award rendered by CIETAC shall be
enforceable by any court of competent
jurisdiction.

20



V2R 365—— A AT HHRITMY

Assignment. Subscriber shall not assign, transfer, charge, sub- contract, delegate or deal in any other
manner with all or any of its rights or obligations under the Agreement without prior written consent by
Bentley. For purposes of the Agreement, a change in control of Subscriber shall be considered an
assignment for which Bentley’s prior written consent is hereby granted provided that the surviving entity
from such change in control must enter into a subscription program agreement with Bentley. Bentley may
also at any time assign, transfer, charge, sub-contract, delegate or otherwise deal in any manner with all or
any of its rights or obligations under the Agreement to any successor in interest to Bentley’s business or to
any legal entity controlling, controlled by, or under common control with the Bentley Contract Entity. Any
purported assignment in violation of this provision shall be void and without effect.

8.2 WMICEBEARME, ARV EL SCAF AR AP 83K BB NUTMEIER (W) M X7 I8 H
AR, AR FFEUR AT e D SRR PR ER . BB R At e B U I R R . A
P 5% 21 B 3E H B Bentley i A B 3&E F TR I8 A Pp i Bentley Fir 2 52 FOEFANW SEAT 31, BRAEL XU
PAAS P L) 5 T T T IR R &, AR & T ST B B B BAS [F) 1) 2 sk sk A (RIS
32| Bentley [IHHIN ) X T X ARALIHK T,

Entire Agreement. The Agreement, together with the Offering Document and any amendments signed in
accordance with Section 8.3 of these Terms, if any, incorporates the entire agreement of the parties and
supersedes and merges all prior oral and written agreements, past practices, discussions and understandings
between the parties with respect to the subject matter hereof. The terms and conditions of the Agreement
and of the applicable Bentley confirmation shall apply to each order accepted or shipped by Bentley
hereunder. Any additional or different terms or conditions appearing on a purchase order issued by
Subscriber hereunder, even if Bentley acknowledges such terms and conditions, shall not be binding on the
parties unless both parties expressly agree in a separate writing as provided under these Terms.

8.3 BIE. AWMU AT i 7 SRR E 1 1E A8 1 A5 T AT BT SE o, (ER AT, R
B 17 B AEART B sl AN [ ) Sk Bl ok A CRIE 225K Bentley N ) AN XU BA 2K

Amendments. The Agreement may only be amended or modified in writing and duly executed by
authorized representatives of the parties, provided, however, that any additional or different terms or
conditions appearing on a Purchase Contract, even if required to be acknowledged by Bentley, shall not be
binding on the parties.

8.4 AFHIA. WRBT KR, B KE PEBATH. BUFEAILHRATABE R KRR, 57
THEEL BHATEN ShELEL A R B AR AN AT ke S AN T] S ERAE I K T B Bentley A REJEAT A P
W5, BentleyXf LA #&$H 51T o
Force Majeure. Bentley shall not be liable for failure to fulfill the terms of the Agreement due to fire,

strike, war, pandemic, acts or restraints of governments or public authorities, acts of God, labor disturbances,
terrorist acts, riots or civil commotion, or other causes which are unavoidable and beyond its reasonable

control.
8.5 FHMo A5 FN— IR IRAREAT (EAR I AW WA LA TR AS S AR AE X LA [R) ZRBUR]
3)1 &2

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

8.6 Jh k. fEAWVM AN, BREE E L E AT A N B a1 S B AT 1 42k (I E
ARFH2. 3. 50 64 THI8LE) TEPVMN BN ek 2 1B 5 1) B s AT /7.

Survival. The covenants contained in the Agreement which, by their terms, require or contemplate
performance by the parties after the expiration or termination of the Agreement (including, but not limited
to, Sections 2, 3, 5, 6, 7 and 8) shall be enforceable notwithstanding said expiration or termination.

8.7 WIrEIk. WRAMI S — IUE 2 Wi 2% Sk AL 7 J5 R AE AR 0 7 T AN TERL. AN Bk BN AT i
HPAT TS RAN R R WA SRR A At 2% 3K, (B PR ORAE S AT RE S B Z 2R R B
o B AN BE ROR IOV A B RS0 1% 26 O BRI AT e, B, 7 BB L EiESE B e T,
I3 AR Bl S R TSR AT fRE, (H2R A2, EIRAT AR R A A UM 5 R AR R
R, XSV ISR R S 5 A AL X7 R AR R, AR T AT I A A M SR B
2 R B IR TR 2
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Severability. In case one or more of the provisions contained in the Agreement shall, for any reason, be
held invalid, illegal or unenforceable in any respect, such holding shall not affect any other provisions of
the Agreement, but the Agreement shall be construed by limiting such provision to such extent as would
nearly as possible reflect the intent, purpose and economic effect of such provision, or, if such is not possible,
by deleting such provision from the Agreement, provided that such shall not affect the validity of the
remaining provisions as contained herein which shall remain in full force and effect in accordance with
their terms. The Parties agree to negotiate in good faith in order to replace such invalid provision by such
provision which come closest to the content and purpose of the Agreement.

8.8 JMILART . Bentley5% ' B HIK R AMALAF T Z MK R, LEAEATIGEXUTT 19K R A LA
BN RS EERKR.

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

8.9 FTBAMAERE. &) utlAra AUas b sl bk it 248 5 5 N 2442 TN+ (600 K [alBentley & Hi 4 i il
Blo WS TR R ) T vk T A B B R T R B A, B LA AT BUAR B R A
5.

Change of Ownership. Subscriber shall provide Bentley with sixty (60) days advance written notice of
any changes in its ownership or location. If advance notice cannot be given regarding change in ownership
due to confidentiality restrictions, Subscriber shall provide such notice as soon as is reasonably possible
following the change in ownership.

8.10 AR AWM AIFR RN TT S R TV, AN A T R SCEARRE

Headings. The headings in the Agreement are intended solely for convenience of reference and shall not
affect the meaning or interpretation of the Agreement.

8.11 Mo AP CECHL 8 0 (0 Bl AR ] B AR 196 Ao SC LA 35 FAS o R AS B WA S SCRRCAS 54 A
BRI L [MAAAEAR AT AN — B2 4, R RASESCRRA e, FEXEXUT R L8 1. R 5wl ikE
R DXCEOR DL TS 5O HE, AR, 11 26 A A FIR R SR AT (7 B AN IE

Dual Language. Copies of the Agreement or parts of it may be provided in languages other than English.
To the extent of any inconsistency between the terms of the Agreement in English and any translation, the
English version shall prevail and be binding upon the Parties. In the event a state/jurisdiction requires local
language to prevail, this Section 8.11 will not apply to the extent required to comply with appliable laws.
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Support and Maintenance Terms
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Bentley Services Terms

1. & XDefinitions.
AR 55 2% 3k b DU 2 AR RO BFAE . RiE A a0 8 B A Bentley 38 253k FI 26 A4F 50T SCL) 5 13 Lo

The capitalized words, terms and phrases in these Services Terms shall have the meanings set forth in the
Bentley General Terms and Conditions or as defined below.

2. ENLRS/Professional Services.

2.1 %A LABE R K Bentley [ A2t %l iR 55, Bentley n] DLRRHE 3 A A 20 7€ [F) 32 AHZ IR 55
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Subscriber may request professional services from time to time and Bentley may agree to perform such
services pursuant to an Agreement. The description of professional services requested by Subscriber and
which Bentley agrees to perform (“Work”) including the output of the Work, if any, (“Work Product”)
shall be set forth in one of more Offering Documents. Each Offering Document shall set forth, at a
minimum, the work to be done, the number of Bentley’s personnel to be assigned to Subscriber’s work,
the duration of each individual’s assignment, and the fees for the work.
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Method of Performance. Bentley, in conjunction with its personnel, will determine the method, details,
and means of performing the work to be carried out for Subscriber, including the use of sub-contractors
if deemed necessary. Subscriber shall have no right to, and shall not, control the manner or determine the
method of accomplishing such work. Subscriber may, however, require Bentley’s personnel to observe at
all times the security and safety policies of Subscriber. In addition, Subscriber shall be entitled to exercise
a broad general power of supervision and control over the results of work performed by Bentley to ensure
satisfactory performance. This power of supervision shall include the right to inspect, stop work, make
suggestions or recommendations as to the details of the work, and request modifications to the scope of
an Offering Document.
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Scheduling. Bentley will try to accommodate work schedule requests of Subscriber to the extent possible.
Should any personnel of Bentley be unable to perform scheduled services because of illness, resignation,
or other causes beyond Bentley’s reasonable control, Bentley will attempt to replace such personnel
within a reasonable time, but Bentley shall not be liable for failure if it is unable to do so, giving due
regard to its other commitments and priorities.
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Reporting. Subscriber will advise Bentley of the individuals to whom Bentley’s manager will report
progress on day-to-day work. Subscriber and Bentley shall develop appropriate administrative procedures
for performance of work at Subscriber’s site, if necessary. Subscriber shall periodically prepare an
evaluation of the work performed by Bentley for submission to Bentley upon Bentley’s request.

24
EHT 202341 H



2.5

2.6

2.7

2.8

2.9

2.10

V2R 365—— A AT HHRITMY

TAEH R HELehr e I H BT 55 1) B 7 % Bentley ) Ji (£ % ' BUAL PR EAT TAE . fEOLBOLT,
P RO SR TAR SR B AR P A 2, BLRAR (T M Ath Bentley B Ji2 63 Dy 76 B LA 1 & 22
FORMIIR S AFEL. Bentley &Ik, 70 /7 W] LI % A AU EBUR AR Y, I 225K Bentley 51 T
FEPL M T IR LB AL T . Bentley 53 TR 18 57 7 /' 556 A Bentley 32 1t 1) i 45 & B AT Ml A v
ZANPRER, BERMIER . &7 AR INAT REAF L0 Bentley i 5% LAE TAFIL 37 6 HY O RF IR AL P
BATREUIMI A 2 R YO b EHHAT AR I, BRAR A B E, &7 B[ Bentley
A Bentley N 53 95T AE B AR [ B AS o

Place of Work. Certain projects or tasks may require Bentley’s personnel to perform work for Subscriber
at Subscriber’s premises. In the event that such projects or tasks are required to be performed at
Subscriber’s premises, Subscriber agrees to provide working space and facilities, and any other services
and materials Bentley or its personnel may reasonably request in order to perform their work. Bentley
acknowledges that Subscriber may have on-site safety and quality policies and procedures to which it
requires Bentley employee adherence while on-site. Bentley employees will comply with all reasonable
industry standard safety and quality requirements, policies and procedures provided to Bentley in advance.
Subscriber recognizes that there may be a need to train Bentley’s personnel in the unique procedures used
at Subscriber’s location. When Subscriber determines that such training is necessary, Subscriber shall,
unless otherwise agreed in writing, pay Bentley for its personnel’s training time.
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Changes in Services. Subscriber or Bentley may request a change to the Work as set out in an Offering
Document, including modification of the Work or Work Product, such as those outside the original scope
of an Offering Document, by submitting such request in writing to the other party (“Change Order”).
Change Orders will become effective only when executed by authorized representatives of both parties.
All Change Orders must be executed by both parties prior to commencement of the Change Order. If
Bentley’s fees or schedule will be impacted by such Change Order, Bentley shall notify Subscriber of
such impact prior to Subscriber’s execution of the Change Order.
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Non-Exclusive. Bentley shall retain the right to perform work for others during the term of this Agreement.
Subscriber shall retain the right to cause work of the same or a different kind to be performed by its own
personnel or other contractors during the term of this Agreement.
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Perpetual License. Upon full payment for the Work, Bentley shall grant Subscriber a paid-up, perpetual,
royalty-free right and license to use the Work Product for Production Use. Bentley retains all right, title
and interest to the Work Product not otherwise granted to Subscriber.
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Preexisting Works of Bentley. Bentley hereby reserves and retains ownership of all works which Bentley
created unrelated to the Work performed pursuant to any Offering Document, including but not limited to
Products (the “Pre-Existing Works”). Bentley does not grant Subscriber any rights or licenses with
respect to the Pre-Existing Works.
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Residuals. It is mutually acknowledged that, during the normal course of its dealings with Subscriber and
the Work, Bentley and its personnel and agents may become acquainted with ideas, concepts, know-how,
methods, techniques, processes, skills, and adaptations pertaining to the Work. Notwithstanding anything
in this Agreement to the contrary, and regardless of any termination of this Agreement, Bentley shall be
entitled to use, disclose, and otherwise employ any ideas, concepts, know-how, methods, techniques,
processes, and skills, adaptations, including generalized features of the sequence, structure, and
organization of any works of authorship, in conducting its business (including providing services or
creating programming or materials for other customers), and Subscriber shall not assert against Bentley
or its personnel any prohibition or restraint from so doing. For the sake of clarity, this Section 2.10 is
subject to, and should not be construed to derogate from, Bentley’s confidentiality obligations in Section
2.15.

B=TA . GG =T N A B ATRRFE BOR BB A R BIBUR . (5K
AL R 2 TF)IE R R BCR I 200K (RS AR BORMAI S (9 HR A5 2 7545 2| Bentley )
D .

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

. %) A Bentley AR BT LERI B, WARORZTE B, U 4 Bentley $2
PRI SAR 55 (N G S5 A58 SR ST R o WA L, T4 (R AR R 2 R 3 T3 H
%5, FAERRRAE L.

Fees. Bentley shall be paid the fee as specified in each Offering Document, or, if no fee is specified, at
Bentley’s customary rates for the level of personnel providing such services. For the sake of clarity,
extended project engagements billed on a time and materials basis will be subject to applicable annual
rate increases.
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Expenses. Subscriber shall also pay either the actual cost of Bentley’s reasonable travel and living
expenses or an agreed-to amount for such travel and living expenses (other than normal commutation
travel) for Bentley employees in the performance of Work set forth in each Offering Document along with
all other out-of-pocket expenses incurred by Bentley.
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Estimates. Estimates of total fees for projects may be provided in an Offering Document, but Bentley
does not guarantee such estimates. Bentley will, however, notify Subscriber as soon as possible if it will
exceed the estimate, and Subscriber may then terminate the project and pay only for services rendered if
Subscriber so chooses.
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Confidentiality. In the performance of the Work, Bentley may acquire information of Subscriber that is
proprietary, non-public and identified in writing as confidential by Subscriber. Bentley shall not disclose
to anyone not employed by Subscriber nor use except on behalf of Subscriber any such confidential
information acquired in the performance of the Work except as authorized by Subscriber in writing.
Bentley shall have no obligation of confidentiality with respect to any information of Subscriber that:

(D A5 EIFAEB FA BT FELAT i - it A2 3Lk
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has entered the public domain other than through a breach of this Agreement;
(2) Bentleyil i AN A IR L5558 =07 1E 43R UE B

has been rightfully obtained by Bentley from a third party with no obligation of confidentiality;
or

(3) Bentleyl#iiG#2M. BAERAHESE IR B 2 AR E &
is previously known by Bentley as demonstrated by clear and convincing evidence.
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Notwithstanding the foregoing restrictions, Bentley and its personnel may use and disclose any information
to the extent required by an order of any court or other governmental authority or as necessary for it or
them to protect their interest in this Agreement, but in each case only after Subscriber has been so notified
and has had the opportunity, if possible, to obtain reasonable protection for such information in connection
with such disclosure.
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Termination of Offering Documents. Subscriber or Bentley may terminate any uncompleted Offering
Document at any time by giving thirty (30) days written notice to the other party. Upon such termination,
Bentley agrees to stop Work under the Offering Document in question and to forward to Subscriber all
completed or uncompleted drawings, reports or other documents relating to the Work. In the event of such
termination Subscriber shall be liable only for such fees, costs and expenses as have accrued prior to the
effective date of such termination.
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Prohibition on Hiring. Subscriber shall not solicit for employment or hire any Bentley employees
providing professional services directly or indirectly hereunder for the duration of the Work, plus a period
of one (1) year after completion of the professional services provided hereunder. This Section 2.17 does
not apply if an employee responds to a publicly available advertisement for recruitment listed by
Subscriber, if Subscriber does not otherwise solicit the employee for the position.
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Survival. The covenants contained in the Agreement which, by their terms, require or contemplate
performance by the parties after the expiration or termination of the Agreement (including, but not limited
to, Sections 2.7, 2.9, 2.10, 2.11, 2.13, 2.15, 2.16, and 2.17) shall be enforceable notwithstanding said
expiration or termination.
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