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JUN-27-2002 THU 02:48 PM INTERGRAPH LEGAL FAX NO. 2687302247 P. 02
’ AMENDMENT NO, 1 '

TO
ASSET PURCHASE AGREEMENT

This Amendment No, 1 to Asset Purchase Agroement is entered into as of December 7,
2001 (the "Effective Date") bolween Bentley Systems, Incorporated, a Delaware aorparation, as
representativo for itself and each of its direct and indirect majority owned subsidiaries
(collectively referred to herein as "Rontley™), nnd Interpraph Corporation, a Delawara
corporation, aa representative far itself and cach of its direct and indiroct majority ownod

subsidiariey (colleotivoly referred 1o herein as "Intergraph").

BACKGROUND

Rentley and Intergraph cntered into that certain Aasset Purchase Agreement dated
December 26, 2000 (the "APA™), pursuant to which Intergraph sald, and Bentley purchased, the
Acquired Assets (as defined in the APA).

Intergraph's Frame Works product was mistakenly included gs one of the Aoquired Asscls -
inthe APA.

Bentley and Intergraph desire to amend the APA in arder to delete all references therein
to FramaWorks es sn Acquired Asset.

AGREEMENT

In considecation of the mutual covemants and promises contained hercin, Bentley and
Intergraph do hersby agree na fallows:

1. Both parties hereto herehy agree that:

(a) notwithstanding the appearance of the FromeWork product on any of the APA’s
schedules, exhibits, or other documents related theveto, FrameWorks 13 not ane of the
Acquired Assots; therefore no right, title, or interest in and to the Frame Works
product Wes granted, transfetred, assignod, conveyced or delivered to Bentley pursuant
lo the APA; and

() as boiween Bentley end Intergraph, Intergraph is the sola owner of all right, title and
interesi (including, without limitation, all applicahle patents, copyrights, and
trademarkas) in and io the product Frame Works.

2. This Amendment shall be effective 03 of the Effective Date,

Bentley and Intergraph, intending fo be legally bound hercby, have executed this
Amendment 85 of the date first writicn ghove,

BENTLEY S8YSTEMS INCORPORATED INTERGRAPH CORPORATION

By:Qj ,)4 S By;

David Nation
Tte: Senior Vico President of Corporate Affairs  Iia:
and General Counge]
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