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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

- Denis Goulet
. Commissioner

October 21, 2021

His Excellency, Governor Christopher 7. Sununu
" and the Honorable Executive Council.

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Information Technology (DolT), for the benefit of Department of
Transportation (DOT), to amend a current contract with Bentley Systems, Inc., Exton, PA {Vendor # 176230),
by exercising a contract renewal option by increasing the price limitation by $378,481.29, from $316,395.62
to $694,876.91 and extending the completion date from December 31, 2021 to December 31, 2024, to
provide software maintenance and support for the DOT Computer Aided Design & Drafting {CADD) System,

“effective upon Gavernor and Council approval through December 31, 2024. The original contract was
approved by Governor and Council on October 31, 2018, [tem # 51.

100% Other Funds (Agency Class 027 used to reimburse DolT is 35.01% General and 64.99% Other).

Funds are available in the following account for SFY 2022 and SFY 2023 and are anticipated to be available
in FY 2024 upon the availability and continued appropriation of funds in the future operating budgets, with
the authority to adjust encumbrances between State Fiscal Years through the Budget Office if needed and
justified.

CAT# DEPT# AGENCY# ACTIVITY# ACCTG UNIT#‘ :
DEPT NAME AGENCY NAME ACCTG UNIT, NAME

- “SFY 2023::

Aétwi_ty_g}"?;,:-SFx-zogz-‘_ B SFY 2024 -} % Total ™

DESC & a0 TR R o fed Ry 0 SR i Ay O
01-03- 03-030010 76960000 DolT IT for COT| 03960020 | $114,344.80 | $125,779.28 | $138,357.21 | $378,481.29
038-509038 Agency Application Software :




His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council
Page 2

EXPLANATION

DolT, on behalf of DOT, is exercising the renewal option included with the original contract. This
“extension, for three additional years, will provide for the continued software maintenance and support of -
the DOT Computer Aided Design & Drafting (CADD) System. The DOT oversees all highway and bridge
construction projects in New Hampshire and uses Microstation and MX, the DOT’s Computer Aided
Design/Drafting {CADD) software, to develop plans for those projects. The Bentley CADD software has
been dependable, secure, and a cost-effective means by which both the State and consultants providing
services to the State have greatly benefitted. .

The Department of Information Technology respectfully requesis your approval. .
Respectfully submitted,

Denis Goulet .

DG/ik
2017-014A
RID # 64567

Cc: Charles Burns, DoTIT Lead



STATE OF NEW HAMPSHIRE
DEPARTMENT QF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax; 603-271-1516 TDD Access 1-800-735-2964

* www.nh.gov/doit

Commissioner

October 21, 2021

Victoria F. Sheehan

~ Commissioner )
Department of Transportation
State of New Hampshire

" John O. Morton Bldg., 7 Hazen Drive
Concord, NH 03302-0483 '

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency's request for DolT, on behalf of the Department of Transportation, to amend
a contract agreement with Bentley Systems, Inc., as described below and referenced as DolT No. 2017-

Y 014A. ' '

This is an a'mendh‘\ent to extend the contract with Bentley Systems, Inc., for an additional three
years, for continued software maintenance and support of the DOT Computer Aided Design &
Drafting {CADD) System. The NHDOT oversees all highway and bridge construction projects in
New Hampshire and uses Microstation’and MX, the Department’s Computer Aided
Design/Drafting (CADD) software, to develop plans for those projects.

The Price Limitation will increase by $378,481.29, from $316,395.62to 5694,876.91,and the
contract completion date will extend from December 31, 2021 to December 31, 2024 effective
upon Governor and Council approval through December 31, 2024,

A copy of this letter will accompany the Department of Information Technology’s submission to
the Governor and Executive Council for approval.

Sincerely,

bi As—

Denis Goulet

. DG/ik _
"DolT No. 2017-014A
DolTRID # 64567
cc: Charles Burns



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM
2017-014
CONTRACT AMENDMENT #1

. WHEREAS, pursuant to an Agreement approved by Governor and Council, on October 31, 2018, Ttem # 51

{herein after referred to as the “Agreement™), Bentley Systéms Tnc. (hereinalter reforred Lo ps “Vendor") agreed to

supply cerlain services upon the terms and conditions speeified in the Agreement'and in consideralion of payment by

the Department of Information Teehnology on behalf of thc Department of Transporiation (hc1 cinafter referred to as the
- “Department™), cerlain sums as specified therein,

WHEREAS, pursuant to the Agreement Section 18: Amendment and the provisions of the Agreement, the

Agreement may be modificd or amended only by o written mstrumcnl exccuted by the partics thereto and approved by
the Governor and Executive Council; .

WH EREAS, the Vendor and the Department have agreed (o amend the Agreement in certain respects;
WI-IEREAS, the Deparlment wishes to extend the contract based upon the terms of the original contracl;

WHEREAS, The Vendor wishes to extend the contract to provide ficensing, maintenance and suppart scrvices
as described in the Bentley SELECT Program Agreement (Attachment A) for the products and scrvices described in
. (Attachment B) in the originel contracl, as amended by this amendment. in accordance wilh the Payment Schedule -
{IZxhibit B), as amended by this amendment;

WHERCAb the Department and the Vendor wish to extend the completion dalc from Dcccmbcr 31,2021 0
December 31, 2024;

WHFREAS the Department and the Vendor wish to increase the Contract price by $378,481.29 to bring the
-total contract price to $694,876.91; and

WHEREAS, the Department and the. Vendor seck to cl.arit"y the Agreement;

NOW THEREFORE, in consideration of Lhe fureguing, and the covenants and condilions contmncd in the
_Agreement and set for th herein, the partics agree as follows: .

The Agreement is hcrcby amended as follows:
). Effective January I, 2022, Attachment B is hereby deleted and replaced with Attachment B- 2 which is

attached as Attachment B-2 to this amendment. Commencing January 1, 2022, all references to “Attachment
B” within the body of the Agreement will be read to refer to Altachmcnt B-2 instcad.

2. Amend Section 1.7 of the Agreement (Page 1) by extending the Lomplct!on Date lrom December 31,2021 lo
December 31, 2024, . .

-3. Amend Section 1.8 ofthe Agreement (Pagc 1) by increasing the Price Limitation by $378.481.29, Irom
$316,395.62 10'8694,876. 9] :

Amendment templare revision 11/28/18
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

BENTLEY CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

"3, ExhibitB- Payment Schédule, Table 1: Payment Schedule, is updated to add the following:

‘ Product

.01/01/22-12/31/22

01/01/23-12/31/23

01/01724-12/31/24 .

Total_.

See Altachment B-
for List of Products

2 | $114,344.80

$125,779.28

'$138,357.21

537_3,431'.'29

" 4. 'Exhibit B - Payment Schedule 1.3 Total Contract Price is updated as follows:

Notwlithstanding any other provision of this Contract, in no event shall the total payment ‘

made by the State exceed $694,876.91

"Table 2 CONTRACT HISTORY 2017-014 — Bentley CADD System

'Hqg&'m’\c' B
o i AN 2” B A
y\ME‘NDM NFEL
li L"iNU.N‘BFR %‘S, E‘\" 47 e o, lm( }1' RN R nil - 4 N =
. | 2017-014 Original Contract 10/310018 Al 12/31:‘202! 5316 395 62
’ EL Item # 51
12017-014 1* Amendment TBD : 12/31/2024 $373,481.29
 Amendment A .
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Initial all pagp;_g 7
-VMendor Initials. = Datc_].:?__ff_e_mi

Page 2 of §
Amendiment terplate ravision 11/28/18

A Al A AR o N bkl T

7

=

E"*"ti -

Ry
APt Pt




STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM

CONTRACT AMENDMENT #1

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shell

take effect upon the approval date from the Governor and the Execulive Council.

IN .WI'I'NESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written,

Bentley Systems, Incorporated

By.; Wl pximoan 1 ariply,

James Kaiser
VP, Financial Operation

State of New Hampshire

I Ai$—

‘Denis Goulet
Stdte of New Hampshire.
Department of Information Technology

S~

Date:

Date:

10/28/2021

10/29/21

Vendor Inifinls g

“Tnitial ali pages )
% oae 1072812021

Page 3 of 5
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. : STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM '
2017-014
CONTRACT AMENDMENT #1

. The prcccding Amendment, having been reviewed by this office, is approved as to form, substance, and

_execution.

.Approved by the Attorney General

15! Sncie B, Plaeser , ‘Date: _11/02/2021
State of New Hampshire, Departiient of Justice ' ’

I hereby certify that the foregoiné amendment was approved by the Governor and Executive Councii of the
- State of New Hampshire at the Meeting on: {date of meeting) ’

Offlce of the Secretary of State

. By.

Title:

Date:

TnitalallpegesC L2 1o 128/2021 -
Vetidor Initidlsy Date Page 4 of 5
v ’ ' : . Amandment teniplare revision 11/28/18
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: STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM
2017-014
CONTRACT AMENDMENT #1

Attachment B-2

Effective Date: January 1, 2022

(See attached) . : S i,
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?@ Bemﬁ.eg Renewal Quote _.
) . : 1
AdVﬂnClﬂg lnfrastructure . SELECT Agreemanl: 10401425 L ;
. : RQ Number: . 41586892 T
08 October 2021 _ " Customer ID: 4026642 .
. ) ' : Expiration Date: 20 November 2021 ;
New Hampshire DOT ' ‘Pages: 113 ' L
IT Services ' .
Attn: Bill Caswell
7 Hazen Drive .. .
PO Box 483 . . ' : - .
CONCORD NH 033020483
usa .
Oear SIriMadam._
Qur records show that your current Bentley SELECT Agreement is due for renewal on 01 January 2022. We are very pleesed that you -‘ ;
have chosen Bentley as your technology partner and trust you have enjoyed the benefits of the program. We look forward to strengthening !
our relationship with your organization and continuing to sustain the productivity of your people, software and information. .
Subscription Period: 01 Jénuary 2022 - 31. December 2022
Billing Frequency: Annual -
Payment Terms: Net 45 Days - _ C ) ’
. . .w«.n-. Jlkl\t-‘_n‘ll:lllflul -
Renewal Total Value: 114,344.80* (Subscriber's Slgﬁature)
.Currency: USD ‘
William S. Caswell Jr.

(Subscriber s Name)

@] Purchase Order is not required. Wa will accept (Title)
Bentley's invoice on the basls of this signed quote. . ] 10/08/2021
If you would like us to bill this quote dgainst a Purchase Order, please indicate (Date) )
the purchase grder number above and attach a copy with your acceplance of . ’ .
this quote. Any additional or different terms or conditions appearing on your . .

purchase order, even if Bentley acknoivledges such terms and conditions,
shall not be bindlnyg on the parlles untess both partles agree In a separats
written agreement.

**Prices shown on this quotation are excluding taxes. Applicable taxes will be included on.invoices.

Bentley Systems, [ncorporated 885 Stockton Drive, Exton, PA 19341
Phone; 1-800-Bentley ( 1-800-238-8539) Fax: +1 (610) 458 2779
"Website: www.bentley.com . E-mail: bac@bentley.com




SELECT Agreement:

== Benfley

P . . ‘ .
Advancing Infrastructure - RQ Number:
- ‘ : * Customer ID:
Expiration Date:
Pages:
Bill-to: - New Hampshire DOT Tel No:
IT Services Fax No:
Attn: Bill Caswell :
7 Hazen Drive
PO Box 483

CONCORD NH 03302-0483

J - — - [

J0004026842 New Hampshice DOT', PO Box 483 GO D, NH.03202-0483 ; USA,

Site:

Renewal Qubt’e

10401425
415868892
4026642

20 November 2021
2/3

Part No [Description '‘Quantity | Unit Pricing Discount/ 7 Total
- . : ‘Surcharge . | . .
4675 | gINT Professional SELECT Subscription 6 105400 | . -79.05 | . 584970
3722 | Bentley. CONNECTIONS Passport - Annual 1 180.00 4360 |1 . 186.50 .
2963 .| StormCAD Standalone 25 Inlets SELECT Sub | 1 _ 1,006.00 7545 | 830.55
1013 | Bentley Descartes for MS.SELECT Sub 1 708.00 | -53.10 7 654.90
2918 | CiviiStorm Standalone 50 Links SELECT Su 1 1,340.00 .100.50 1,239.50
2964 | StormCAD Standalone Unlim Inlets SELECT 1 1,676.00 | -125.70 155030 |
12662 OpenRoads Designer SELECT Subscription 17 2,634.00 -197.56 41,419.65
8243 | LEAP.Bridge Concrete SELECT Sub 1. | . 2g2.00 | . -21195 | 2,614.05 |
13777 | OpenRoads SignCAD SELECT Subscription 6 908.00 68,10 [ .. 5,039.40
1003 | MicroStatlon SELECT Subscription 43 1,208.00 - -90.60 48,048.20
12662 | OpenRoads Designer SELECT Subscription | 1 283400 | 18755 | 2,436.45
10312 | OpenCities Map Advanced S'alone SELECT 1 111400 | -83.55 ) 1,030.45 |
12612 | OpenRoads ConceptStation SELECT Sub -2 " 1,819.00 -136.43 |- 3,365.15
' ' ' ' ' ~ Amount Due: | 114,344.80
Currency |.. . - Usbh

Bentloy Systems, Incorporated 685 Stockion Drive, Exton,'PA 19341

Phone: 1-800-Bentley { 1-800-238-8539)
© Websile: www.bentley.com

Fax: +1 (610) 458 2778
E-mail: bac@bentley.com




Renewal Quote

Be n ﬁ R@ Q "SELECT Agreemenl 10401425

) RQ Number: © 415868082
-A'dvancing‘Infrastruc’ture Customer |D: 4026642
: . Ex_plralion Date: 20 November 2021
Pagsas: 3713

By continuing your SELECT subscription, you benefit from a comprehensive program for the suppor of your Bentley applications. Your
Bentley SELECT agreement is our commitment to continue to provide you and your organization with the highest levels of service.
SELECT provides you with tha flexibility you need io adapt to changing project requirements while keeping expenditures under control,
Renewal of Bantley SELECT will ensure continuity of your following benaefits: .

' Flexible Licensirig Options, including annual portfolic belancing and pooled licensing

‘m  24/71365 Support :

= Anytime Software Upgrades”

a Adaptive Learning. Services: Users master use of Bentley applicatlons through persconalized, conlextual
learmng delivered in application via CONNECT Advisor.”

" This Renewal'summary is in accordance with the terms and conditions of your SELECT Agreement.

Please do not hesltate to contact your Bentiey representative Stacey Siirling or file a Service request hera If you have any inguiries or
require any assistance. R

Sincerely,

Stacey Stirling

Tel: +1 (610) 458-6000

Fax: .

E-mail: STACEY.STIRLING@BENTLEY.COM

Export Control: -

You acknowledge-thet thase commodities, technology or software are subject to the export control laws, rules, regulations, restrictions and
natlonal security controls of the United States and other agenties or authorltlas based outside of the United smes {the "Export Controls"}).

You must not export, re-export or transfer, whethor dlraclly of indiractly, the commodilias technology or soﬂwaro. or any portion thereof, or any
_system containing auch commodities, technology or softwara or portion theraof, without first complylng strictly and fully with all Export Controls
‘that may be Imposcd on them.

The countries subject to restrictlon by action of the United States Government or any other govommenlal agency or authority based outside of
the United States, are subjact to change, and It is your responsibility to complv with the applicable Unlted States Government requirements, or
those of any other governmantal agancy or authority based outside of the United States, as thay may be amended from tima to tims, For
additional Information, see http:/iwww.bls.doc.gov '

Bentley Syslerﬁs. Incorporated 685 Stockton Drive, Exton, PA 19341
Phone: 1-800-Bentley ( 1-800-236-8539) Fax: +1 (810} 458 2779
Website: www.benlley.com E-mail: bac@bentley.com
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Account Name: ) " Néw Himpirire 00T | Cantratt Start Date:{ 1122

v

Hierarchy & O0TeEMY: End Date:]| 12.31.21

3 Bentley

ClAt: -1

. . . ) pré:Exchange . . Post—Exchange
Part-No. _ MBtetial Name - . . SELECT unit B0 SERECTNet. | Oty TSELECT Total SELECT Total P3
3722. BorﬂoyCO&\EﬂTﬂ!S Passpoit - Ahriial: 1000y 7500 B=E - : 166,501 ]
G | Berstoy Descaites o M5 SELECT:Sub7 ¥ B R ST Lot SSUR QAN D C654:901[ "
298 CrAlStom Standalore 50 Einks SELECT S¢° - 1,340,001 TSD‘/: S 1233501 17 C . 1.23350] 1.239.50]°
. o PR TN T -
1

4675 | gNTProlessional SEVELT Subtciptans 3] . -~ A : ; z § 5.843.70]
§293 | LEAP Bodge Concress SELECT Sub, - 282500 7.5::: YT T T 26R.05
003 [McioSiation SELECT Submorioton .o - [@ ! -208.00], F504 |r. .~ ATHAO[ 48 . k-, . 753.695201 BOEAL 5
Feeiil Opmc:nesmapnd.wmdrmmsa_ms\a T Te00| 1.50% “654.30 i 690
12662 | Openficads Designes SELECT. Sibsciption” 11| . v, 2BIA0C) 750 | . . Z436.45[ 7 1. -}~ 41485
293, | SvormCAD Standions 25 hiets SELECT S’ |- 00600 7504 | =] R 93055
4| SomiAD Scrddone Untmnes SELECT, . 2] ABIBOC] 380l . F55030|m T ol . 155030|
YO | OpenCiies Mip Adsanoed 5 alons SELEET LIH.OC| 7.500, 103045]  .0: z
0
B

g
R
] -
?3
i
3‘5
i
o

43, BSb tl 3

2V . jOpenRoads ConcercSiaton SELECT Sub . . ..y o ABROGE JISg | . --:ie8268]l.. .
13777 Openfoads SignCAD SELECT Stbscripuion’ 308.00 TSO'/ .839.90] - 503&40|

M - . - . - o .- e . - -

a:m....,...aso'z,‘,-og-e,-;-og

TDAEAODRNIE D00 UawN

usp 11375465 USD 114,344.8C
This Portfoiio Balance Accepted by:

_Print Name: Wiliiam 5. Caswell, Jr.

Signanne: T ey

=
Date: o
.
.
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2021 New Hampshlre DOT 1001386949 Bentley’

Renewal Quote 41586892 Revused awaltmg
Slgnature

Final Audit Report , - 2021-10-08
Created: . 2021- 10—05

| By: Stacey Stiring (Stacay. Stirllng@bentlay com)
Status: ‘ S_Igned
Transaction ID: cBJ(:HacAABAARZJve_qukpprmSewmquwzsxvev

"2021 New Hampshwe DOT 1001386949 Bentley Renewal Quot
e 41586892 Revised awaiting Signature" History

) 'Document created by Stacey Stiding (Stacey. Stlrllng@bentfey com)
2021-10:08 - 3:12:01 PM GMT- [P address: 74.109.115.181

E3 Document emalled to Willlam S. Caswell, Jr. (wlillam caswall@dot nh.gov) for signature
. 2021-10-08 - 3:13:35 PM GMT

D Email viewed by William $. Caswell, Jr. (william.caswell@dot.nh.gov)
2021-10-08 - 3:14:18 PM GMT- IP address: 199.192.11.34

éf, Docurnent a-signed by William S, Caswell, Jr. (wiiliam.caswall@dot.nh.gcv)
Signature Data: 2021-10-08 - 2:119:25 PM GMT - Tima Source: srrvar- IP address: 199.192.11.34

& Agreement completed.
2021-10-08 - 3:19:26 PM GMT

B Bentlegf i

L= Amnrmg Infmsgiee




2017-014 Amendment No. 1 to NH DOT
- Bentley Agreement with Attachment B- 2
(EXECUTION 27 OCT 2021) o

Final Audit Report 2021-10-28
Croated: J 2021-10-27
By: . Ellana Alclvar (ellana.alcivar@bentiay.com) -
Status: Signad

" Transaction 10: CBJCHBCAABAAGKBGUF EaDeimtrarthSX3cmfBdgYAuYe

"2017 014 Amendment No. 1 to NH DOT Bentley Agreement W
ith Attachment B-2 (EXECUTION 27 OCT 2021 )" History

' Document created by Eliana Alclvar (eliana. atclvar@bent[ey com}
| 2021-10-27 - 8:14:15 PM GMT- IP address: 68.162.70.192

€3 Document emailed to James Kaiser (james.kaiser@bentley.com) for signature
2021-10-27 - 8:17:30 PM GMT

¢% Document e-signed by James Kaiser (james.kaiser@bentley.com)
Signature Date: 2021-10-28 - 5:37:35 PM GMT - Tima Source: server- [P address: 88.80.235.240

& Agreement completed.
" 2021-10-28 - 5:37:35 PM GMT

%) Bentley preicr

Advencing lalrapnu e,
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State of New Hampshire
Department of State

" CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that BENTLEY SYSTEMS,
INCORPORATED is a Delaware Profit Corporation registered (o do business in New Hampshire as BENTLEY SYSTEMS
DELAWARE on January 20, 1999. [ further certify that all fecs and documents required by the Secretary of State’s office have

been received and is in good standing as far as this oftice is concerned.

Business TD: 306682 .
Certificale Numbcr: 0005447614

IN TESTIMONY WHEREQF.

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 24th day of September A.D. 2021.

G Bk

William M. Gardner -

Secretary of State




BENTLEY SYSTEMS, INCORPORATED
B85 Stockion Drive -
“Exton, Pannsyhiania 19341-1151

L o : : © L T+16104585000
e n e U - ‘ < F +1 810-456-2900

Advancing Infrastructure

'BENTLEY SYSTEMS, INCORPORATED
Assistant Secretary’s Certificate

Cétober 20, 2021

The undersigned, béing Assistant Secretary of Bentley Systéms, Incorporated,
{the “Company”), hereby certifies on behalf of the Company as follows:

1. That-James Kaiser is a duly appointed, qualified, and acting officer of the
Company occupying the.office of Vice President, Operations.

2. That pursuant to the Corporation’s By-Laws, as amended, and certain
resolutions adopted by the Board of Directors of Bentley Systems,
Incorporated, James Kaiser, Vice President, Operations, has sufficient
authority to act on behalf of and to bind the Company in the following:
Agreements between the Company and the State of New Hampshire
Department of Information Technology, and amendments thereto.

The foregoing shall be deemed to be a certlflcatlon made by the Company
and not by the undersigned personally.

Michael Fischette _
Assistant Secretary, Deputy General Counsel
Bentley Systems, Incorporated

COMMONWEALTH OF P.ENNSYL.VANIA : )

)
COUNTY OF CHESTER )

On thlsa day of {)Qb)!g Al before me a Notary Public, the,

undersigned, personally appeared Michael Fischette, known to me to be the person
whose name is subscribed to the within instrument, and acknowledged that he
executed the-same for the purposes herein contamed

In witness whereof, | hereunto set'my hand and official seal.

¥ * . N
’WI(AJO KLM L 0\7’\1
Commonwaahh of Pennsylvania - Notary Seal 7 i izab
Marlel Elizabeth Quigloy, Notary Pruybllc Mariel E“zaﬂeth Quigley N
Chester County
My commission expires June 2, 2026

Commission number 1313125

Member, Pannsylvania Association ef Naiarias




ACORD" CERTIFICATE OF LIABILITY INSURANCE . . SATE AmOMYY
e , C 09/23/2021

'

THIS CERTIFICATE (S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND CR ALTER THE COVERAGE AFFORDED BY THE.POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER({S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder s an ADDITIONAL INSURED, the policy(ies} must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of tha policy, certain policies may raqulra an endorsement, A statement on
this certificate does not confer rights to the certificate holder In lleu of such endorsemaent(s).

PRODUCER . et .
HMK Insurance [PHONE ™ "(610) 866-8507 [T, woj, (610} 868-7604
54 South Commerce Way ' " { ADDRESS: .
Sulte 150 ' INSURER(S) AFEORDING COVERAGE NAIC 8
Bethlehem PA 18017 NSURER 4: NatlFire Ing Co of Hartiord ~ 20478
INSURED wNsurerB: Continental Insurance Company i 35289
" Bentlay Systems Incorporated . INSURER € :
And all Subsidiarles INSURER O :
. 685 Stockion Drive ) . INSURER € :
. Exton . PA 19341 INSURERF :
COVERAGES CERTIFICATE NUMBER: _ 2igliauto/umbhwe REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES: LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TSR X T FOLEYEXF
LTR TYPE OF INSURANCE o [wvp POLICY NUMBER g.’.’ﬁb’%ﬁ {MM/DD/YYYY} LIMITS
| COMMERCIAL GENERAL LIABILITY . s EACH OCCURRENCE s 1,000,000
. ' "OAMAGE TO RERTED
I CLAIMS-MADE OCCUR . PREMISES (Ea occurenca) s 1.000.000
|| . . MED EXP {Any one person) 3 15,000
A ] . 7011383203 01/0172021 | 01012022 | pepsomas 8 AoviNsuRY | s 1000.000
GENL AGGREGATE LIMIT APPUES PER: : ‘ - | cENERAL AGGREGATE s 2000.000
X poicy e Loe . ' ) " |eropucTs- compiopaga | 2:000.000
OTHER: 3
| AUTOMOBILE LIABILITY ' & DUEIRED SINGLE LI $ 1,000,000 -
| any auto BODWLY INJURY (Per parson) | §
| ownED . SCHEDUWLED . .
A || Ruros omy Ao 7011383217 01/01/2021 | 01/01/2022 | BODILY INJURY {Per acckdent) | $
HIRED NON-QWNED [ PROPERTY DAMAGE 3
|| autos omy AUTOS ONLY | {Per wccident)
combined single limit s
| ><| vMBreLLALIAB | 3] occur . ' EACH OCCURRENGE 3 20.000.000
B EXCESS Lua CLAMSMADE 7011383248 - 010172021 | 01/01/2022 | pecnpaate s 20,000,000
pep_| >X| reTenmion s_10.000 - 3
WORKERS COMPENSATION R OTH-
AND EMPLOYERS' LIABILITY “YIN ) X syre | IE“' 3300
B |OFHOERMENREN exolUBEDy o T Ntal | 7011383220 101/01/2021 | 01/01/2022 [ EL EACHACCIDENT s
{Mandatory In ) EA. DISEASE - €A EMPLOvEE | 3 100,000
H yes, describe . : 1,000,000 -
DLSCAIPTION OF OPERATIONS beiow £1. DISEASE . POLICY Ly | 3 1,000,

OESCRIFTION OF OPER.A'HONSA'LOCA'HONS {VEHICLES {ACORD 101, Additional Romanu Schaduie, may be hed If more spaca is required)

Contract Number: 2017-014
Addltional Insured: State of New Hampshire, Department of Information Technology

CERTIFICATE HOLDER CANCELLATION:

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFCRE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN :

Stata of New Hampshire, Dapt. of Information Technology ACCORDANCE WITH THE POLICY PROV,'S'ONS‘

Attn: Chief Info. Officer

AUTHORIZED REPRESENTATIVE
27 Hazen Drive

Concord NH 03301 /‘éwdo.c Schay
e ‘“’ﬂ"’

. ) . © 1988-2015 ACORD CORPORATION. All rights resarved.
ACORD 25.(2018/03) The ACORD name and logo are registerad marks of ACORD
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STATE OF NEW HAMPSHIRE '

DEPARTMENT OF INFORMATION TECHNOLOGY"
27 Hazen Dr,, Concord, NH 03301
Fax 603-271-1516 TDD Access: 1-800-735-2964
WWW, nh gov/doit

Denis Goulet
Commissioner

September 26, 2018

- His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council
State House
Concord, New Hampshire 03301

]
]
]

REQUESTED ACTION
i

\ . .

Authorize the Department of Information Technology (DolT), for the benefit of Department of
Transportation (DOT), to enter into a sole source contract with Bentley Systems, Inc., Exton, PA {Vendor #
176230), in the amount of $316,395.62, to provide software maintenance and support for the 0DOT
Computer Aided Design & Drafting (CADD) System, effeétive January 1, 2019 with Governor and Executive
Council approval, through December 31, 2021 with the Pption 1o renew for an additional three years
through December 31, 2024. 100% Other Funds {Agency Class 027 used to reimburse DolT is 35.01%
General and 64.99% Other).

Funds are avajlable in the following account for!SFY 2019, and are anticipated to be available in SFY
2020 and SFY 2021 upon the availability and continued appropriation of funds in the future operating
budgets, with the authority to adjust encumbrances between State Fiscal Years through the Budget Office if
needed and justified. :

CATH-DEPTH-AGENCY#-ACTIVITY#-ACCTG Activity # SFY 2019 SFY 2020 .| SFY2021 Total
LUNIT#H- DEPT NAME-AGENCY NAME-ACCTG :
LUNIT NAME CLASS CODE-ACCOUNT CODE -
[0B) (ACCOUNT) DESC : i ‘ : .
01-03-03-030010-76960000 DolT - IT for DOT( 03960020 $95,587.80 | $105,146.58 | $115,661.24 | $316,395.62
038-509038 *Agency Application Software




His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council

Page 2.

DG/ik

-2017-014
RID # 27149

Ce:

. julie Seiger, DOT IT Lead

" EXPLANATION

This is a sole source contract with Bentley Systems, Inc. because DOT requires continued
software maintenance and support for the DOT Computer Aided Design & Drafting {CADD} System
which is proprietary to this vendor. The DOT oversees all highway and bridge construction projects
in New Hampshire and uses Microstation and MX, the (CADD) software, to develop plans for those

" projects. Currently there are approximately 60 trained CADD users throughout the DOT.

Additionally, there are approximately 30 design-consuiting firms under comract to DOT developing
construction plans using this CADD software. .

This CADD software was originally procured through an RFP competitive bid process. The
contract was amended muitiple times to provide ongoing technical support and software
maintenance. Inrecent years support and maintenance was purchased via the statewide contract
with Software House International (SHI). At the recommendation of the AG’s office, DolIT and DOT,
have determined the best route for contracting with Bentley Systems; Inc. is via a state IT contract
which offers added protections and provides the opportunity for a negotiated price for multiple

"years. The Bentley CADD software has been dependable, secure, and a cost-effective means by

which both the State and consultants providing services to the State have greatly benefitted.
The Department of Information Teéhnology respectfully requests your approéal.,

Respectfully s t:limitted,

Denis Goulet

i

Dane Prescott, DOT ' )




. STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr.. Concord, NH 03301
Fax: 603-271-1516 TDD Access 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

August 29, ZOIQ

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire

John O. Morton Bldg., 7 Hazen Drive
Concord, NK 03302-0483

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request for DolT, on behalf of the Department of Transportation, to enter-
into a sole source contract agreement with Bentley Systems, Inc., as described below and referenced as
DolIT No. 2017-014. '

- This is a sole source agreement with Bentley Systems, Inc. for software maintenance and
support for the DOT Computer Aided Design & Drafting (CADD) System. The NHDOT oversees all
highway and bridge construction projects in Nsw Hampshire and uses Microstation and MX, the

- Department’s Computer Aided Design/Drafting (CADD) software, to develop plans for those
projects. Currently there are approximately Gp trained CADD users throughout the Department,
Additionally, there are approximately 30 design-consulting firms under contract to NHDOT
developing construction plans using this CADD software.

The total contract amount is $316,395.62 for a period of three years from January 1, 2019
through December 31, 2021, effective upon Governor and Council abproval. '

I
A copy of this letter will accompany the Department of Informatlon Technology s submission to
, the Governor and Executive Council for approval.

Denis Goulet

DG/ik

DolT No. 2017-014

DolT RID # 37149

cc: Julie Seiger, Dane Prescott
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FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and al! of its atachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or propriciary must
be clearly identified 1o the agency and agreed 10 in writing prior Lo signing the contracL

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

I. IDENTIFICATION.

GENERAL PROVISIONS

1.1 State Agency Name :
New Hampshire Department of Information Technelogy en the
behalf of the Depariment of Transportation

i

.2 State Agency Address
27 Hazen Drive
Concord, NH 03301

|.3' Contractor Name
Bentley Systems, Inc,

Contraci: 2017-014 Bentley CADD System

1.4 Contractor Address
685 Stockion Drive

‘| Exton, PA 1934

1.5 Contractor Phone
Number
1-800-236-8539

1.6 Account Number

010-00307696-0300-038-9038

1.7 Completion Date 1.8 Price Limitation

December 31, 2021

$316,395.62

1.9 Contracting Officer for State Agency
Denis C. Goulet, Commissioner/C10, DolT

1.10 State Agency Telephone Number
603-223-5703 -

1.12 Name and Title of Contractor Signatory

Tn& 1lhseie
VP fFamicac ©PLeta 70X

1.3 Ackpéwledgement: State of 9LM%’Nc.n:-s, County of _'Ckukf

On Sept 7,209

s before the undersigned officer, personally appeared the person idenlified in block 1.12, or satisfactorily

proven to be the person whose name is signed in block 1.i1, and acknowledged that she executed this document in the capacity

indicated in block 1.12.

i.13.1 Signature of Notary Public or Justice of the Peace
Mok Epblt G fy

{Seal]

1.13.2 Name and Title of Notary or Justice of the Peace

Meciel € Lizabeth G.'I)g\txl , W M'\‘

Mm
Marie! Elizaboth Quigley. Notary Publlc

My Commisaion Expires June 2, 2021

* ROTARIAL SEAL

Uwehtan Twp., Chester County

C g

.14 Eutc AganSignatu__rc

Date: ?/%/aol &

1.15 Name and Title of State Agency Signatory

1.16

By:

Approval by the N.H. Department of Administratidn, Division of Personnel (if applicabic)

CDV\HM“%@V\G/ & (Y u\ﬂ?}fé@‘d"

Director, On:

117

o PUSE

Approval by the Attarney General (Form, Substance and Execution) (if applicable)

On:

/o/u/g/ -

1.18

Approval by the Governor and Executive Council (if applicable)

On:

By:

Page | of 5.




FORM NUMBER P-37 (version 5/8/15)
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The Siate of New Hampshire, acting
through the agency identified in block 1.1 (“State™), engages
contractor identified in block 1.3 (“Contractor”) to perform,
and the Contractor shall perform, the work or sale of goods, of -
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
("Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor

and Executive Council approve this Agreement as indicated in |

block 1,18, unless no such approval-is required, in which case
the Agreement shall become effective on the date'the
Agreement is signed by Lhe State Agency as shown in block
1.14 (“Effective Date™).

3.2 if the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become ¢fective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.

Contractor must complete all Services by the Completion Date -

specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or terminstion of
appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of -
payment are identified and more particularly described in
EXHIBIT B which is incorporated herein by reference,

5.2 The payment by the Stale of the contract price shali be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
pcrformancc hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price. -

Page 3 of §

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permmcd by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, excccd the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS! EQUAL EMPLOYMENT
OPPORTUNITY. .

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulaiions,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement 1o utilize auxiliary
aids end services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will Lake
affirmative nction to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the
United States, the Contractor shall comply with all the
provisions of Executive Order No. 11246 (“Equal
Employment Opportunity”), as supplemented by the .
regulations of the United States Department of Labor {41
C.F.R. Pan 60), and with any ruies, regulations and guidelines
as the State of New Hampshire or the Uniled Siates issue to
implement these regulations. The Contractor further agrees to
permiit the State or United Siates access to any of the
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL. .

7.1 The Contractor shall et its own expense provide all
personnel necessary to pecform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in wnung, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this

Contractor Initials
Date ! y



Agreement. This provision shall survive termination of this
Agreement.

7.3 The Contracting Oﬁ'mer specified in block 1.9, or his or
her successor, shall be the State’s representative. tn the event
of any dispute concerning the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the State. |

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
{“Event of Default™):

8.1.1 failure to perform'the Scrvnccs satisfactorily or on .
schedule;

8.1.2 failure 10 submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condmon
of this Agreement.

8.2 Upon the occurrence of any Event of Defaull, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Evem
of Default and requiring it 10 be remedied within, in the
absence of a greater or lesser specification of time, thinty (30)
days from the date of the hotice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such natice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

B8.2.3 set off against any other obligations the Stale may owe (o
the Contractor any damages the State suffers by reason of any
Event of Defeult; and/or

8.2.4 rreat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION,

" 9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reasan of, this
Agreement, mcludmg, but not limited to, all studies, reports,
files, formulae, surveys, maps, chans, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations; computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All date and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the Swate upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiality of data shall be govemed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior writien approval of the State.

Page@ of §

io. TERMINATION. In the event of an early termination of

this Agreement for any reason other than the completion-of the
Services, the Contracior shall deliver 10 the Contracting
Officer, not later than fifteen (1 5) days after the date of
termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance af this Agreement the Contractor is in all
respects an independent contracior, and is neither an agent nor
an employee of the State. Neither the Contractor nar any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers' compensation
or other emoluments provided by the State 10 its employées.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written aotice and

‘consent of the State. None of the Services shall be

subcontracted by the Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
eniployees, from and against any and all |osses suffered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemned to constitute a waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph |3 shail
survive the termination of this Agreement.

!
14, INSURANCE,
14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcantractor or
aSslgnec to obtain and maintain in force thé foltowing
insurance:
14.1.1 comprchcnsivc genersl liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000per occurrence and $2,000,000
aggregate ; and
14.1.2 specia) cause of loss coverage form covcrlng all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shail
be on policy forms end endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.

Contractor [nitia




14,3 The Contractor shall furnish o the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for all insurance required under this Agreement.
Contractor shalt also fumnish 10 the Contracting Officer
identified in btock 1.9, or his or her successor, certificate(s) of
insurance for all rénewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his -
or her'successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS' COMFPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contracior is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
{"Workers' Compensation'’).

15.2 To the extent the Contractor is subject to the.
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure .
and maintgin, payment of Workers’ Compensation in
connection with activities which the person proposes Lo
undertake pursuant to this Agreement. Contractor shall
fumish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers’ Compensation in the
menner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall notbe
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontracior or employee of Contractor, which might
arise under applicable State of New Hampshire Workers™
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof afier any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and 2!l of the
provisions hereof upon any further or other Event of Default
on the pan of the Contractor. -

17. NOTICE. Any notice by a party hercto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by centified mail, postage prepaid, in 8 United
States Post Office eddressed to the parti¢s at the addresses
given in blocks 1.2 and 1.4, herein,

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the partics hereto and only after epproval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon‘and
inures 1o the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third.partics and this Agreement shall not bc
construed to confer any such benefit.

21, HEADINGS. The headings throughout Lthe Agreement
are for refercnce purposes only, and the words contained
therein shall in no way be held 10 cxplain modif'y amplify or
aid in the interpretation, construction or mcamng of the
provisions of this Agreement.

22, SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incorporated herein by
reference.

23. SEVERABILITY. [n the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any state or federal law, the remaining ’
provisions of this Agreement will remain in full force and
effect, .

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreenent and
undersianding between the pariies, and supersedes all prior
Agreements end understandings relating hereto.

Page 5 of 5
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STATE OF NEW HAMPSHIRE .
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT A - STATEMENT OF WORK

1. [NTRODUCT ION

This Contract is by and between the State of New Hampshire, Department of Information
Technology for the benefit of the Department of Transportation (“State™), and Bentley
Systems, Inc. (“Bentley™), having its principal place of business at 685 Stockton Drive,
Exton, PA 19341. '

_ Bentley shall provide licensing, maintenance, and.support services as described in the
Bentley SELECT Program Agreement (Attachment A) for the products and services
described in (Attachment B) in accordance with the Payment Schedule (Exhibit B).

The Contract price is:

2019 - $ 95,587.80 (Estimated Amount)

2020 - $105,146.58 (Estimated Amount)
- 1,24 (Estimated nt

Total $316,395.62 (Estimated Amount)

© 2. CONTRACT DOCUMENTS
This Contract consists of the following documents in the order of precedence
(“Contract Documents™):

1. Form-P-37 State of New Hampshire Terms and Conditions, General Provisions
2. Exhibits:
a. Exhibit A Statement of Work
b. ExhibitB Payment Schedule
c. ExhibitC - Special Provisions
d. Exhibit D Certificates
3. Attachments’ ' : :
a. Atachment A Bentley SELECT Program Agreement -
- b. Attachment B Confirmation of Perpetual License Rights- Bcnllcy Products

3. SCOPE OF SERVICES
Bentley shall provide the State with SELECT Program coverage for all Bentley licensed
Products and shall provide Technical Support and otlier Professional Support services on
all licensed products

31 Licensing Servmes
Bentley agrees to sell and license products to the State and otherwise perform
services under the Bentley Systems, Incorporated SELECT Program Benefits
Agreement (the “SELECT Agreement”), dated as of June 2014, as amended, and
attached hereto as Attachment A-and Attachment B.

2017-014 Exhibit A _ Bentley initials ‘
Initial and date all pages Page | of 3 Date ¢



STATE OF NEW HAMPSHIRE® .
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT A - STATEMENT OF WORK

32 Maintenance and Support Services
Bentley agrees to maintain and support the products and services described on
Attachment B,

33 Inconsistencies in Terins and Conditions
Any inconsistencies between the SELECT Agrccment, as amended, and the
State’s Standard P-37 Agreemcnt will be resolved as addressed in Exhibit C
_attached hereto. Any additional inconsistencies shall be resolved based upon the
order of precedence as identified-in Section 2, above.

34 Reference to Exhibits
The SELECT Agreement consists of several exhibits that are referenced as
Exhibit A, B, C and F. All references to Exhibits A, B, C and F in the SELECT
Agreement refer to the Exhibits A, B, C and F in the SELECT Agreement and
not to the Contract Documents, Exhlblts A,BandC.

. 4. TERM
4.1 Period of Performance ‘ _
* The Contract shall take effect after full execution by the parties, and receipt of
required governmental approvals, including, but not limited to, the New
Hampshire Governor and Executive Council approval. It shall remain in effect
through December 31, 2021.

The State reserves the option to extend the Contract for an additional three (3)
year term through December 31, 2024 The partnes may agree o amend the
contract at any time.

5. CONTRACT ADMINISTRATION :
5.1 -BENTLEY CONTRACT MANAGER '
Bentley shall designate a Contract Manager who shall be responsible for all
contractual authorization and administration under the Contract. This person is:

Lara Lamparski
Benltley Systems, Inc.
685 Stockion Drive
Exton, PA 19341
Tel: 610-321-6327
Email: Lara.Lamparski@bentley.com

-
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: STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT A - STATEMENT OF WORK

52 STATE CONTRACT MANAGER .
The State shall designate .2 Contract Manager who shall function as the State’s
representative with regard 10 Contract administration. This person. is:

jutie Seiger
NH Department of Information Technology @NHDOT
4 - 7 Hazen Drive
Concord, NH 03301
Tel: 603-271-2061
Email: Julie.Seiger@doit.nh.gov

6. FINAL REPORT
There shall not be a Final Report for this Contract.as refercnccd in section 10 of the
State of New Hampshire Form P-37.
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STATE OF NEW HAMPSHIRE.
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT B - PAYMENT SCHEDULE |

PAYMENT SCHEDULE.

All charges by Contractor under this Contract shall be in accordance with the -
schedules set forth in Tablc 1 below.

Table 1;: Payment Schedule
Annual Licensing, Maintenance and Support Fees

12/31/19

Product QL9 = 0101720=12/31720 |. 0101721 = 12731721 " Total
Sec Attachment B $95.587.80* $105,146.58* $115661.24* $316,395.62*
-| For list of Praducts :
[}
1
Total $95,587.80* $105,146.58* SLLS.661.24* $316,395.62*

* - Estimated Amount

1. Annual Payments

Annual payment amounts for future years (2019 — 2021) are based upon the 2018
baseline cost of $86,898 with additional annual price adjustment based uponthe
Consumer Price index (CPI) for the prior 12- month period. The estimated payment
amounts above in Table | reflect an estimated 10% CPl increase per year when in
actuality the annual CPI may be much less than 10%. As a result, these estimated costs
may be lower than the Estimated Amounts depicted in Table |. Annual payments of the
SELECT Program Fees will be made, in edvance.

1.2 Annual Licensing

Three years of annual Licensing Scrwccs are included in the Contract. The State may
also request up to three more annual Licensing Services at its sole discretion. All years
beyond the first three years shall require a contract amendment and approval by Governor
and Council.

2017-014 ExhibiL B _
Initial and date all pages

[

Bentley initia

Page of2 Date



. STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT B - PAYMENT SCHEDULE

1.3 Total Contract Price

Notwithstanding any other provision of this Contra;:t, in no event shall the 'tonwi payment .
made by the State exceed $316,395.62. '

2. PAYMENTS .
The State shall pay Bentley within thirty (30) calendar days of the State’s receipt -
of a correct and undisputed invoice.

Invoices shall be sent to:

. Julie Seiger
NH Department of Information Technology @NHDOT
7 Hazen Drive
Concord, NH 03301
Tel: 603-271-2061
Email: Julie. Seiger@doit.nh.gov
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
' '2017-014 BENTLEY. CADD SYSTEM -
EXHIBIT C - SPECIAL PROVISIONS

l. The following modifications are made to the Standard P-37 provisions:

1. Section 3 is hereby amended as follows:

“Effective date’” means January 1, 2019 or the date this Agreement is approved by
Govemor and Executive Counsel as evidenced by the execution of block 1.18 of
the General Provisions, whichever is later.

2. Section 12, Assignment, is hereby deleted and replaced with the followipg:

Notwithstanding anything in this agreement to the contrary, the Contractor shall
not assign, or otherwise transfer any interest in this agreement without the prior
written notice and consent of the State. However, this Agreement may be

assigned by Bentley to any successor in interest. '

3. Section 13, Indemnification, is hcre;by deleted and replaced with the following
language consistent with Section 4.07 of Attachment A, the Bentley Select
Agreement:

(a) Bentley shall pay any damages finally awarded agamsl Subscnber 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 Subscnber
provides to Bentley: (a) prompt wriiten 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.

(b) 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
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM '
EXHIBIT C - SPECIAL PROVISIONS

cAom'mcnccmcn't of the -license for such copy. In no event shall Bentley’s
liability under this sub-section (b) to Subscriber exceed the license fees paid
by Subscriber for the allegedly infringing Product. -

(c) Bentley shall have no liability and this mdemmry 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 this Agreement.
Bentley shall also have no liability, and this indemnity shall not apply, for the
portion of any claim of infringement based on use of a superseded or altered
release of a Product if the infringement would have been avoided by the use of'
a current, unaltered release of the Product.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM-
EXHIBIT D — CERTIFICATES

The fo!]owing Certificates are hereby included hérein.

1. Contractor’s Certificate of Vote/Authority
. 2. Contractor’s Certificate of Good Standing
3. Contractor’s Cértificate of Insurance

L
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FlBentley S

Sostalaing Infrastructure

~ BENTLEY SYSTEMS, INCORPORATED
Assistant Secretary’s Certificate

September 10, 2018

The undersigned, being Assistant Secretary of Bentley"Systems, Incorporated, {the
“Company”}, hereby certifies on behalf of the Company as follows:

1. That James Kaiser is a duly appointed, qualified, and acting officer of the Company
occupying the office of Vice President.

2. That pursuant to the Corporation’s By-Laws, as amended, and certain resolutions
adopted by the Board of Directors of Bentley Systems, lncorpora'tedf James Kaiser has
sufficient authority to act on behalf of and to bind the Company in Contracts with the
State of New Hampshire.

The foregoing shall be deemed to be a certification made by the Company and not
by the undersigned personally. '

7

Michael Fischette

Assistant Secretary

8entley Systems, Incorporated

COMMONWEALTH OF PENNSYLVANIA )
)
COUNTY OF CHESTER . )
On this lU“‘ day of { , 72 Oﬁ b, before me a Notary Public, the undersigned,

personally appeared Michael Fischette, known to me to be the person whose name is
subscribed to the within instrument, and acknowledged that he executed the same for the
purposes herein contained. '

In witness whereof, | hereunto set my hand and official seal.

Mo bty %QL

* Mariel Elizabeth Quigley

‘ NOTARTAL SEAL
Meriel Elizabeth Quiglay, Notary Public

Uwchlan Twp., Chaster County
My Commlsslon Explm June 2, 2021




State of New Hampshire
Department of State

CERTIFICATE

1, Williogm M. Gardner, Secretary t;f State-of the State of New Hampshire, do hereby certify that BENTLEY SYSTEMS,
INCORPORATED is & Delaware Profil Corporation rcéistcred 10 do business in New Hampshire as BENTLEY SYSTEMS
DELAWARE on January 20, 1999. [ further certify that all fees and documents required by the Secretary of State's office have
been received and is in good standing as far as this office is concemed.

Business ID: 306682
Centificate Number: 0004186651

IN TESTIMONY WHEREOF, )
[ hereio set my hand and cause to be affixed
the Seal of the Statc of New Hampshire,
this 19th day of September A.D. 2018.

William M. Gardner

Secrctary of State
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDMTYTY)
oW1872018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE ROLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND QR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE ACONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: H the certificate holder s an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.
i SUBROGATION 1S WAIVED, subjact to the tarms and conditions of tha policy, certaln policles may rcqulrn an shdorsement. A statement on
this cartificato does not confar righta to the ceriificate holder in lleu of such endorsement(s).

PROOUCER ket ]
HMK Insurance M . {810)858-8507 -
54 Souvth Commerce Way ADGRESS: . ]
Suile 150 IIURER(S) AFFORDING COVERAGE HAK 8
Bethlehem PA 18017 mguner s Grest Northam tnsurance Co 20303
WIURED ” mgungn p; Foders! insurance Company 20281
Beontioy Systems Incorporated 1 pesumen ¢ :  Pacific Indemnhty Company 20348
_ end fl subsidinries . INSURER O : [
835 Siockion Drive NIURER €
Exton PA 183414 INSURER ¥ :
COVERAGES CERTIFICATE NUMBER:  18gUaulo/SMumbiwe REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLIGIES OF INSURANCE USTED BELOW HAVE BEEN 1SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REGUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES OESCRIBED HEREW IS SUBJECT TO ALY THE TERMS,
EXCLUSHONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REQUCED BY PAID CLAIMS,
4 TYPE OF BIURANCE man | wyp POLICY NUMDER [EWDONYYY] Wh Lnars
D] COMMERCIAL QENERAL LIABLITY EACH DCCURRENCT ¢ 1000000
["OAMCE TO RERTED
CLAIMS-MADE @ occuR MISES (Eapovatgregt | 5 1:000.000
_ . ! MED EXP (Asty ona parsen) s 10.000
A 35351433 010122018 | 0VD1/209 [ prpeomat a sovmamer | 3 1.000.000
| FERS A
h:m, AGGREGATE LAAT APPLEES FER: GENERAL AGGREGATE 3 2.000,000
POLCY = Loc | PrOOUCTS - CoMPORAGE | 3 2,000,000
oTHER: | - !
TIRABNED BINGLE U 1
| AUTOWODLE LuABSLITY Fa==3 s 1,000,000
] Ay auTO BOOILY BASTY (P parsen) | 5
[ | owaveD SCHEDULED
A | | Arros ory e+ 1324-76-24 QVOW2018 | 0VON2000 | BODLY IKAURY (Per scciient) | 3
MIAED NON-OWNED [TRUPERTY DAMALE s
|___I AauTOS OneLY AUTOS OneLY | (Poy pocident)
f
E UMBRELLA LIAD 5 ocoun i . : EACH OCCURRENCE 3 5.000.000
B EXCERS LAD CLAMSMADE 7976-15-84 010172018 | 01012018 | \ooarcare ' s 5.000.000
peo | XX rereremon s 0 . E s
WORKERS COMPENSATION &R}T l l o
AND EMMLOYERS' LABIITY Yiu . TEO0.50%
C | e B eth D HiA 71844399 010172018 | 010172019 { L EACHACCIOENT L
in N E1_ IXSEASE . Ea Emp ovee | 5 1.000.000
DESCRIPTION OF GPERATIONS beiow EL CRSEASE . POLCY umry |5 1.000.000
DEICRIFTION OF OPERATIONS | LOGATIONS | VEHICLER (ACORD 111, Assitionsl R Schotuls, My be I mere spacs ks roquired)
Additional Insured: State of New Hampshire
CERTIFICATE HOLDER CANCELLATION

STATE OF NEW HAMPSHIRE, DEPT. OF TRANSPORTATION
ATTN: IT SERVICES
PO BOX 483

CONCORD . NH 03302

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE‘
THE EXPIRATION DATE THEREOF, NOTICE WILL BE OELIVERED IN
ACCORDAMNCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Themas R deuﬁf? CrouU

ACORD 25 {2016/03)

© 1988-2015 ACORD CORFORATION. All rights resarved.

The ACORD name and logo are regisiered marks of ACORD
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BENTLEY CADD SYSTEM — ATTACHMENT A

BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
ExhibitA
Dated as of August 2018

General : Beatley Sclect Agreement CLA No,_10401428

“The New Hampshire Department of Informztion Technology on the behalf of the New Hampshire Departmient of Transportation (“Subscriber”) agrees 1o

purchase SELECT Program coverege for all Bentley Products licensed by Subscriber. Bentley shall provide SELECT Progsam scrvices to Subscriber for all
Bemicy Products licensed by Subscriber, subject to the pravisions of this Agreement, Subscriber Licensed Beniley Products List is attached hereto as
Atschment A-1. Subscriber and Bentley hereby agree thal Allachmem A-| sets forth o complete list of all of Subscriber's Bentey Products licensed by
Subscriber es of the Effective Date of the Agreement and the Sites where such products arc used, . Any additiona! Beruley Produets licensed by Subscriber
during the term of this Agreement shall be approved by the Stale in writing before being sdded 1o Subscriber’s SELECT Program coverage hereunder and
the edditionat SELECI‘ Program Fees will be included in Subscriber's period:c invoices for SELECT Program services or in o scparate invoice if the Sutie so
requires. .

SELECT Support Services
Bentley shall provide SELECT support services directly 10 Subscriber and shall not delegate the SELECT support Services to any third pany.

Beniley shall provide Technical Suppon services to Subscriber, which includes tetephone, facsimile, el.eclromc mail, end Intemer based suppon Lo assisi

Subscribers regarding the use of Bentley Products, Passports and services {however, not to include professional services, managed services or professionsl

wroining scrvices) and reasanabie efforts 1o respond to technica) inquiries within four hours during regular business hours. The sekephone portion of Technical
Suppon services will be available seven days a week, 24 hours per doy, provided that afler normal busmess hours at & Subscriber's regional suppon locmon.
Subscriber may be required 10 contact another Bentley suppont center,

Bentley shall have no obligation to provide o response ar other service hercunder if Subscriber’s technical inquiry is ceused by: (a) incorporstion or
atlachment of a feature, program, or device 10 o Product nol gpproved or supplied by Beniey; (b) any nonconformance caused by accidend, transportation,
neglect, misuse, alncmion, modifieation, or enhancemen of o Product; (€) feilure 10 provide a suitable installation environment; {d) use of the Product other
than as described in its Documentation or as authorized under this Agreement; or (¢} failure to incorpornic any Updsic previously reicesed by Bentkey.
Bentley shall offér SELECT suppon s:rwces for & given version of a Produat, for at |cast twelve months, or until two Upgrades have been released by
Bentley, whichever occurs first,

If Subscriber experiences a production-stopping nnomaly Bentley will use good (aith effons to create on eppropriate solution and deliver u clecuronically, or
through such other means as Bentley may choose in its sole discretion.

‘Upgrades, Updates, and Platform Exchanges

Subscriber shall have the right 1o reccive, o1 no additional charge (other than shipping and handling, if applicable), Upgrades and Updetes for cach, Product
covered by the SELECT Progrem a5 such Upgrades and Updaics become ovailable, Subscriber sholl also have the right 1o exchange, at no odditiona! charge
{other than shipping and handling, if spplicable), e ticense (or 8 Product (other than 8 Subscnpllon Licenic) covered by the SELECT Prosrn.m on one
platform for an equivalent license for such Product on another platform (2 “Platform Exchange™).

Such Upgrode, Updau: or Platform Exchenge may be in downloadable electronic form, or any other meens as Bentley may choose from time to time in its
sole discretion. In order for Subscriber 10 be cligible to receive Upgrades, Updates, or Platform Exchanges, Bentley may require thal Subscriber {irst return
the Product (or component thereof, such as hardwa:c lock or CO-ROM) subject 1o the Upgrude, Update, or Plotform Exchange directly (o Bentley.

If Subscriber rcceives an Upgrede and uscs such Upgrade then Subscrider’s cggregate use of the Upgrade and the original Produci subject to such Upgrade
may nol cxceed the number of licenses purchased for such Product, If Subscriber receives a Platform Exchange then Subscriber must immediately ccase
using the original Product subject to such Platform Exchange.

Online SELECT.

Bentley may, from time to Lime, ofTer Subscriber services, including, but not limited 10, cerwin soflwere fulfillment, support, social media, end ‘training
services, 10 its SELECT subscribers via the imcmet, or through technology developed in the future (collectivety “Online SELECT™). Subscriber- may only
use an Ontine SELECT service in accordance with and subject (o this Agreement, and ony Lermis of use for the applicable Online SELECT service, which
terms supplement this Agreement. In the event of o confict with eny Online SELECT service terms of use, the Lerms of this Agreement shall control.

Bcnllcy shal) have the $olc right o control the farmal, conteny, dclwu'y. and all other aspecis of Online SELECT Bentley specifically reserves the right at
any time 1o modify the information provided |hrough Online SELECT, discontinue any portion of Online SELECT, or iemiinate any Online SELECT
service aliogether without providing Subseriber any prior notice.

Product Licensiag

Genenl.

(s} Exlsting Licenses. Bentley and Suhscnbcr ngrec than Lhe terms of this Agreement shall emend and supplement all license agrecments cxmmg s of the
Effective Date for Products (including priar versions thereof). In the evenl of a conflict benween thé terms of any license ngreements existing as of the
Effeclive Dote for Producis end the terms of this Agreemenl, the terns of This Agreement shall control until termination of this Agreement, whercupon,

with respeet to eny perpetuslly licensed Products, the 1orms of the license egreement provided with the Product upon its delivery 1o Suhscnbcr shall
govem Subscriber's use of eny such Product. .

Puge 1ol 1S
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
Exhibit A
Dated as of August 2018

Future Licenses, In the event that Subscriber licenses a copy of o Product, Subscriber's use of such Product shall be governed by the terms of the
license agreement, provided with the Product upon its delivery 1o Subscriber, ns amended or supplemented by the tenms of this Agreement in effect ot
the lime of such licensing. Subscriber hercby grees that its downloading or use of eny Producis delivered to it shall constitule Subscriber's acceptance
of the license agreement lerms provided with the Product upon ils delivery (0 Subscriber, [n the eveni of a conflict berween the serms of the license
egreement provided with a Product upon its delivery 1o Subscriberand the lenms of this Agreement in effect at the lime such Product is purchesed, the
terms of this Agrecment in effect ot the time such Product is purchesed shall control for the term of this Agreemient, However, wilh respect 1o any
perpetun!ly licensed Product, upon any termination of this Agreement the terms and conditions of the license agreemeni provided with mc Product
upon il delivery to Subscriber shall govern Subscriber's use of the Product.

No Transfers. Subject 10 Scction 8.01 of Exhibit B, Subscriber shall not sell, transfer, assign, gram o sccurity interest in, sublicense, loan, leete or rent
any of its rights ynder its licenses 10 use Bentley Products without the prior writien consent of Bentley. IT consent is given by Bentley, Subscribér may
permanently transfer a license to another end user, provudcd 2l software and related documentation end medin covered by such license are iransferred
(o the ransferce end user and the Subscriber does not retsin any copics thereof, and provided further that the transleree end user agrees in writing with
Beniley 1o cover all of ils licensed Products under the SELECT Progrlm and be bound by the terms of the license agreemeat then in efTect for such
Product.

5.02. Licensing Programs. Unless otherwise specifically set forth herein, Beniley Products sre licensed on 8 per Device basis as st forth in the epplicable end
- user license thot ships with the Bentley Product. The following licensing programs are not available for all Products; pleese check Online SELECT 1o see
which Products are Eligible Products for the respective licensing programs. Bentley reserves the right 10 add or remove any Product from cligibility for
licensing under the following programs, Bentley reserves the right (0 discontinue any of ils licensing programs st any lime, withou! nolice Lo Subscrider.
However, until renewsl of termination of this Agreement, such termination of eny licensing pragram shell not affect the licenses for Products previously
granted pursuant 1o such lerminaied licensing program. For purposes of clarity, ail licenses previously gronted pursuant 10 o terminated llcensing program
shall icrminate upon the renewal or termination of this Agrecment.

{0)

(b
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Poaled Lleensing. Beatley hereby grants 16 Subscriber a limited non-transferable non-exclusive right 10 use Eligible Products for Production Use only
on mulli-user computer networks, and (o install 8 licensed Product on more than one computer or hard disk.

Subscriber shall allow the mansgemeat and monioring of pooled licensing usage by SELECTservices, Subscriber ocknowicdges they the conlinuing
opcration of Bentley Products under pooled licensing is predicaled.upon Usage Dats communicetions between Bentley Products and SELECT services.
Subscriber hereby egrees not 10 interfere with the transmission 16 Bentley of sccurstc Usege Data by instatled Products.-

In the aliemative, upon Bentley's consent, Subscriber may instell and implement Bentley's SELECTserver or such other Dentley hccnsmg technology
&3 moy be required by Beritley from dime to time (o monitor usage. Subscriber agrees and scknowledges that, in such instance, Bemley's
SELECTscrver will from time to time trangmit to Bentley the Usege Data files gencrated by SELECTscrver or such other Benlley licensing
tcchnology. Subscriber ngrees 1o allow the shove transmission to Bentley,

Bentley shall establish time intervals and micasure the number of unique Devices on which Subseriber Uses each Product per Site per intervel (“Pooled
Usage™). The interval over which Pooled Usage is measured is subject 1o chenge and may vory per Eligible Product, os well os other criteria. Further
in'f'om_wtion on the duration of inlervals and mensurcmcnl of Pooled Usugc for Eligible Products is published via Cnline SELECT.

SELECT Program covernge of licensed Products entitles Subscriber 10 Pooled Usagc in cach umcrval a1 each Site up to the number of copies of such
Produci lor which Subscriber has licenses at such Site.

For purposes of clarity, the right (0 pool licenses ol Producis granted 1o Subscriber pursuent to this Section 5.02(a) of Exhibil A shall terminate in the
event of any terminalion or non-renewal of this Agreemen, notwithstanding that the subject Producits moy be licensed on o perpetual basis.
Quarterly Term Licenses. IV, during a calendar quarier, the number of unique Devices 21 & Subseriber Site that wiilize s Product in any imierval
exceeds the number of copics of such Product for which Subscriber has licenses 1 the Site (“Excesi Use™), Bentley may grant Subscriber retrosctive
licenses 1o cover Excess Use (“Quarterly Term Licenses™) and invoice Subscriber fees per Site and per licensed Produet for the peak amount of Such
Excess Use (“Quarterly Term License Fees”), where such Quarterly Term Licenses shall be effective upon Subscriber's payment of the Querterly
Tenn License Fees only. Quarterly Term License Fees shell be those in efTect as of the stant of the calendar querter 1o which (hey apply, as-calculated
and published by Bentley via Online SELECT.

In the event Subscriber fails to pay Quanerdy Term License Fees, Bentley moy, in addition to etcrcmng any rights provided in Scction 7.02 af Exhibit
B of this Agreement, i) take lechnical mersures aimed al resiricting Subscriber's capacity to éngage in Excess Use andfor ii) discontinue Subscriber’s
groni of the right 10 pooled licensing pursuant 10 Scction 5.02(8) of Exhibit A of this Agreement.

SELECT Open Access. Subscriber may, upon Bentley's approvel, be alfowed to panticipaic in Beniley's SELECT Open Access program (“SELECT
Open Access™. The Use of Products under SELECT Open Access requires SELECT services and is otherwise subject 1o the moniloring and
measuring epplicable to pooled licensing &s provided in Section 5.02(a) of Exhibit A,

SELECT Open Access benefits include (i) o non-exclusive, limiled, revocable, non-transferable, non-assignable ficense 1o instnll and use for
Production Use only any Eligible Products, cven those for which Subscribér has not otherwise licensed any copies of such Eligible Preduct and (if)
User dccess 10 on-demand and virtus! ¢lastroom irsining, as made gvailable by Beniley under the Bcnll:y LEARN Program, corresponding per Product
10 Lhe amount of Subscriber’s SELECT Open Access Use (as defined below). Any such panicipation in SELECT Open Access by the Siate shall be
made in wriling and require prior written approval by the Suate,
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BENTLEY CADD SYSTEM — ATTACHMENT A

BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Bencfits ‘
Exhibit A
Dated as of August 2018

Brmtq shall, ot the end of each calendar quarter, invoice Subscriber Quanterly Term License Fees l'or the peak amount of Subscriber's Poolcd Usage
during the quaner on # per Site per Product basis, including Excess Use of separately licensed Products (“SELECT Open Access Use™), ‘Quanerly
Term License Fees for SELECT Open Access Use shall be those in effect as of the stant of the calendar quarter to which they ‘apply, es ¢alculsted and
published by Bentley via Qnline SELECT. By panicipating in SELECT Open Access, Subscriber hereby agrees lo pay Quarterly Term License Fees
for all Usc of Products hereby gramied, such amount, in respect of any sepantely leensed Products, being limited to Excess Use only.

Portfalic Balancing. -

(1) At lenst thirty (30) days prior to cech anniversary of eny renewal of the lorm of this Agrecmieni pursuant 16 Section 7,01 of Exhibit B, Subscriber
may, upon Bentley's approve! and under the terms set forth hercin, request Portfolio Balancing (“Portfolio Balanting™). Portfolio Balancing
allows Subscriber 10 cxchange Eligible Product licenses Subscriber has purchased from Bentley for use on a perpetunl basis {*Perpetust
Licenses™) for licenses for other Eligible Products in substitwtion for o Perpetual License (*Exchanged Portfolio Licenses™) for use m the Site of
the Perpetun! Licenses under the 1erms of Section 6.01 of Exhibil A,

(2) Subscriber may exchange Perpelual Licenses for Exchanged Ponfolio Licenses having o toial aggregaie velue based on Uk list price in cflect as

" published by Bentley in the Country of use for perpetual license of o Product (“Current License Price™) that is cqual to or less than the 1o

eggregate value based on the Current License Prices for the Perpetual Licenses. Upon exchange, license rights granted by Beniley 10 Subscriber

in respect of the Perpewunl Licenses shall cease, and license rights in respect of the Exchanged Portfolio Licenses shall commence for an initial

term of twelve (12) months, with by-defoull automatic requests for renewels of like terms to follow, unless Subscriber notifics Bentley of its

clection not 10 request s renewal lerm.  Notwithsianding the obove, upon termination of this Agreement or the Portfolio Batancing licensing

program any Exchanged Portfolio License granied (o Subscriber shall terminate end Subscriber's right to use Pempetual Licenses shall be
reinstated. To be eligible to panticipate, Subscriber must be current on ol outstanding invoices for amouns owed to Dentley.

No-Charge Licenses. Subscriber is hereby entitled on a non-exclusive basis, without payment of license Tees but otherwise subject 1o the teomis of this
Agreemient, 10 create Production Use copies, for use only by Subscriber, of centain Eligible Products made available by Bentley from time (o time and
which nre designated by Bentley as no-charge sofiwere. Subscriber is entitled to redistribuie such Products, which gre designated by Bemley as
available for such redistribution, in machine readable form to third parties 10 which Subscriber distributes its Benlley Products files; provided thal
Subscriber procures each such third paty's agreement not 10 funther redistribute such Products. Ualess Bentley specificelly authorizes otherwise in
wriling, such free licenses geanted or redisiributed hereunder will expire upon 1eomination of this Agreement.

Home Use Licenses. Unless Subscriber notifics Bentley in writing thal Subscriber’s employees shall nol be entitled 1o oblain home usc editions of a
Product, Bentley will distributc upon an employee's request made through Subscriber's site administrotor, and permit Subseriber’s employers Lo use,
without charge, home use editions of certain Products (for which such cditions are svailable, as designated on Online SELECT) in accordance with the -
tenns sct (orth in the license agreement provided with such home use cdition of o Product, as amended and supplementéd by this Agreement,
Resirictions on home use licenses include the following: home use licenses ere nol permitted (o be used for Production Use or any commercial use,
including raining; honie use licenses are not for use in Subscriber's offices; home use licenses may not be siored on eny electronic inedia; home use
licenses must be permitted in Subscriber's jurisdiction. The total aumber of home use cditions available (o Subscriber's employees may noi exceed the
aumber of Subscriber’s Product licenses (o which the honie use editions relate. Home use editions of-Products are incligible for Technical Suppon even
if Subscriber has purchased SELECT Program services. Subscriber shall net be responsible for ensuring compliance by its employees with the Bentley
home use license, nor shatl Subscriber be lisble for any breaches of such license by its employees. Such home use licenses granted hercunder will
expire upon lermination of this Agreement.

Evaluation of Products, Bentley hereby granis to Subscriber, subject 10 its compliance with the procedures of this Section 5.02(g) of Exhibil A, &
limited non-tronslerable non-cxclusive right to creete, using Online SELECT (fotlowing the registration requirements published on Online SELECT),
one {1} copy per Site of cach Eligible Product solely lor Evaluation Use of such Product, provided that Subscriber shall hove no right to cresee
cvalustion copies of Products previously licensed by Subscriber, The duration of use of an cvaluation copy shall not exceed thiny (30} days, and
Hentley may provide the Producl with 8 mechenisny that will cauge the Product to time out or expire ofler thiny (30) days. Upon the cerlicr of the
conctusion gf such (30) day cvalustion period or the 1cmiinotion of this Agreement, Subscriber sholl destroy all copics of Products cremted for
evaluation hereunder and, upon request by Beniley, cenify such destruction in writing.

Documentation. Benlley may, in essociation with Products, Passports or Cloud Offerings, make cengin Documeniation aveilable o Subscriber.
Documentntion is Bentley Proprieiary information, Bentley hereby. grants 1o Subscriber a limited non-transferable non-exclusive license (o use such
Documentation in support of Production Use.

-Sutm:rlpllons.

Beruley makes avaoilable for purchase by Subscriber certain services, ond Produgt ficenses for o specified 1emn only, (“Subscription”™, such term being the
“Suhscription Term®). Subscriber's use of such Products and services under Subscrspuon shol be governed by the terms of this Agreement, including, es
epplicable, Section 5.01 of Exhibil A. Subject 1o Section 6.02(c), Benley will invoice Subscription Fees based on the fees charged by Bendey for such
Subscription as of the start of the Subscription Term. Any such purchase shall be medc in writing and require prior wrilten gpproval by the State.

Subscription Licenses.

(2)

Subseriber may, upon Bentley's approvel, purchase Subscripliou: 1o license Eligible Products in advance of Usc (a “Subscription License™). A
Subgcnpuon Licensc catitles Subseriber 1o license rights in 8 Product for Production Use, in Object Code form and within o Coimtry To be eligible 10
participete, Subscriber must be current on all outstanding invoices for smounts owed to Benley, Some Subscnpuon Licenscs require panicipetion in
SELECT Open Access.
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{b) Subscriber recognizes than the Products licensed under a Subscriplion License are provided to Subscriber for use only for the applicable Subseription
Term or eny renewal term. [n no evenl will o Subscription License continuc beyond the expirntion or easlies terminetion of the SELECT "Agréement
under which it is granted. Subscriber recognizes that Subscription Licenses moy be delivered 1o Subscriber with embedded Time Clocks. Subseriber
agrees that Time Clocks arc riot considered 8 defect of such Subscription Licenses ond releases Benlley from any and all claims, however
characterized, arising from or telated 1o Time Clocks or their aperntion. Subscriber may not remove or evade Time Clocks. .

{c) “In the event of any inconsisiency berween this Section 6.01 of Exhibit A end eny other Section or Exhibit of this Agr.ccmcm.. or between this Section
6.01 of Exhibit A and the iesms and conditions in the license agreement provided with any Product tha is Uhe subject of s Subscription License, this
Section 6.01 of Exhibit A shall conwro! with respect to Subscription Licenses, ' :

(d)  If s Subscription is designated es automatically rencwing by Bealley, the Subscription Term (and cach successive term) shall sutomalically renew at its
expiration for o suceessive temm of equa! length unless cither party gives notice of is eleclion noi 10 renew the Subscription Tenn at least thirty (30)
days prior 10 the expiration of the then current term. .

Passporis.

(8) A Passport (“Passport™) is & Subscription granting cights and beacfits to a specific named User. The Subscription Term for & Passport is the twelve
month term deseribed in Secion 7.01 of Exhibit B of this Agreement. Subscriber mey purchase incremental Passports end ssign such Passports ©
Users a1 eny time during the Subscriplion Term. Passports are non-trensferreble and cannot be pooled or shared emang Users. Passporu shall
auiomaticelly renew on the eaniversary of the Effective Date, unless Subscriber evidences 1o Benlley, with 21 least thiny (30 days' notice, thal
Subscriber has revoked the prior assignment of a Passpon 1o o particular named User, )

-(b) Subscriber shall allow the mansgement and monitoring of Possport assignment end usage, and Server Product usage, through SELECTservices.

Subscriber acknowledges thet the continuing availability of Passports 1o Users may be predicaied upon communications with SELECTservices. The
total number of Passports counted as assigned by Subscriber during o Subscription Term shall comprise, in eddition to eny renewing Passports, the
number of new Passports so purchased or assigned, including cach unique new User recorded in Subscriber’s SELECTservices Usage Dota files
pursuani 10 this Section 6.02(c), during the Subscription Term. ’ . '
E R

(c) Subscriber shéll pay to Benlley Subscription Fees for eoch Passpost purchased or assigned by Subscriber as of the stert of the Subscription Term. Any
such Passport purchase or assignmeni shall be made in writing and sequire prior writlen approval by the Stele. Bentley moy nlso invoice Subscription
Fres for any sdditiona! Passports purchesed or assigned by Subscriber during the Subscription Term. For Pesspons purchased or assigned ofter the
siar of 8 Subscription Term, the Subscription Fees sholl be those os published by Bentley as of the date Subseriber purchases or essigns such Passports.

. (d) Bentley offcrs Passponts granting license rights and access to services. These Passports inchide the right for an suthorized User 1o run Passport-¢nabled

offerings (including Eligible Products end other clicnt spplications and mobile apps) and to connect 10 and access infonnation and collaboraie on en
unlimited aumber of projects, whether those projects are hosted i) on 8 Server Product deployed behind Subscriber’s firewall, i) on 8 Server Product
licensed by en extemal organization, or iii) by Bentlcy as v cloud-based service. The partics ecknowicdge end egree that an External User may be
permilied 1o access Server Products licensed by Subscriber using such a Passport owned by thal Extemal User. .

{(¢) Bealey funher offers Visas (“Visas™), which are Subscriptions graming a User with 8 Passport Lhe right 1o secess specified incremental services
during the Subscription Term of the Passport. A list ol availoble Beatley Visas may be found on Online SELECT. '

SELECTservices. Subject 10 the terms of this Agreement, Subscriber moy, upon Bentley's approva, and al no chorge, be granted 8 Subscriplion to
SELECTservices to monlior ond manage Subscriber's use of Bentey Products and Pessports. 1n the slicmntive, upon Bentley's opproval, Subscriber may
receive o Subscription Liceuse for Bentley's SELECTserver Product {or such olher server-based license management technology that Bentley mey ofler).
"The terms of Subseriber's use of the SELECT server Product shall be gs set forth in the license ngreement provided with the SELECTserver Product, as such
lerms arc nmended or supplemented in this Agrecment. ‘

SELECT Program Fees

. Su'bscribr.r shell pay to Bemley the applicable SELECT Program Fee in cfTect for each Product licensed as of the Effective Date of this Agreement.

Subscriber shall pay 1o Beniley the appticable SELECT Program Fee in ¢ffect for each additions! Produci licensed during the Lenn hereof as of the date such
additional Product license is purchased. Any such purchase of edditional froduct shall be made in wriling and require prior written spproval by the Statc.
With respect 10 the Products licensed by Subscriber duting the torm of the Agreement, Lhe fees in place as of the Efective Date, or, with respect 1o additiona)
Products Ticcnsed, ts of 1he date of such purchase, shell cemain in effect for the Subscriber until the date of the nexi renewal of this Agreement, at which
tine the fees shall be changed 1o thase cherged by Bentley as of such renewel date, provided that no changes in fees for Products cavered shall be clfective
until thirty {30) doys afler Subscriber receives notice of such chonges.

Subscriplion Fees s set forth in Section 6 and Quanerly Term License Fees as se1 forh in Section 5.02(b) of this Exhibil A are inclusive of SELECT
Program coverage and no additiona fees for SELECT Progrem coversge shall epply for Passports. utilized or Producls licensed under a Subscription.
Subscription Fees, including Subscription Fees for Passpons, may be invoiced in conjunciion with Subscriber's SELECT Progrem Fees.

. Bentley shall initiatly invoice Subscriber for one (1) yeer of SELECT 'Pmnmm Fees lor sl Product licenses as of the Effective Doie of this Agreement,

Bentley shell provide Subscriber with p pro-rated annual invoice for all Producl licenses prchased during the first year {ollowing the Effective Date of this

~ Agreement. As of the firsi anniversary of the Effective Date of this Agreenwent, invoices for SELECT Program Fees for Product licenses shail be issued

quarterly or annually, Invoices reflecting new Product licenses -will include o procaied amount reflecting coverage of the Product 'under the SELECT
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Progrom during the preceding invoice period plus the full amount for the current invoice period. Bentley mmay modify the timing of invoicing hereunder nt
. any lime.
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" Definitions.

The cnpimlizcd words, terms and phrases in this Agreement shall have the meanings sct forth below:

1.01. “Agreement” means the SELECT Proamm Agreement exccuted by Bentley and the Subscriber and ol exhibis, stiachments and emendments ns in effect
from time 1o time.

1.02. "Bcntlcy Producis™ or “Products” mean the soflware products, dm and other materials, previously or hereafier (including soﬂwnrc products, data and
other msterials acquired by Bentlcy during the term of this Agreemen) distributed by Bentley through delivery mechanisms determined in Bentley's sole

- discretion {including but not limited to distribution via Online SELECT through download or by ordering through CD formul) thet Bentley makes availabte
“10 Subscriber typically in Object Code form only, for licensing hcrcunda including Updates and Upgrades thercio,

1.03. . “Chanrnel Partner” or “Bentley Channel Partner™ means individuals snd companics who are suthorized by Bentlcy to provide SELECT suppon services
as.set forth in Exhibit A, Section 2,

1.04. “Country” means the covntry; (i} where the Product is firsi obtained (rom Bentley or 8 Channel Partner;.¢r {ii) specified in the purchase order for which a
Production Use copy of the Product iay be made or the Producl is guthorized 1o be used.

1.05, “Pevice™ means o single personal computer, wc-ark.mtion. 1ierminal, hand held computer, pager. 1elephone, personal digita! assislant, scever, or other
electronic device,

1.06. “Distri-bulc“ means distribution by Beatley through all means now known or hereinafler developed,

107, “Documentation™ meens descriptive, inleractive or iechnical information resources perigining to Products, Possports, or Cloud Offerings..

1.08.  “EfTective Date™ mecans January. |, 2018; provided, however, thst this Agreement shall only be valid upon sccepiance by the Govemor end the Exccutive
Counsel of the Siate of New Hampshire as evidenced by the execution of this Agreement by duly authorized representatives of the State of New Hampshire.

i.09. . "Ellgiblc Product™ nmicons a Benlley Product cligible under a licensing progrom or Subscriplion, as desigraied by Benlley and publashcd on Online
SELECT, nbsenl of which'a Product is m.-.hgublc for any such program or Subscription. )

1.10. “Evatuation Use™ means the usc of & Bcnlley Product solely for internal evnlunuon of such Product Evaluntion Usc expressly excludes use in connection
with ongoing projects, use for compensation of any kind, and Preduction Use. -

L1, “External User” means any User (not an orgamunon) who is not: (i)} one of Subscriber's futl-time, pant-time, or temporary cmployees; or (i) agency
temporary personacl or an independent ‘contracior on easignment al Subscriber's place of business or work-sm

112, “Object Code” meens the Producls in o machine readable form that is not convenient to human undersianding.of the program fogic, snd that can be
executed by b computer using the eppropriate opernting system withowt compilstion or inlerpretation, Objcet Code specifically excludes source code.

3. "Onlint SELECT™ shall b¢ defined as set forth in Exhibil A, Section 4,01 herein,

1.4, ] “Order™ shall be dcl‘ncdns set I'orlh in Exhibit C, Sccuon 1.01 herein.

1.15. “Passport™ shall bc dcﬁned #s sct forth.in Exhibil A, Section 6. 02(0) hercin.

1.16. “Platform Exchange” shall be defined as set forth in Exhibil A, Section 1.01 herein.

(HFR “Pre-Existing Works™ shall be defined os st forth in Exhibit C, Section 1.08 hercin,

t.18. “Production Usc” means use of o Deniley Product in Object Code form by a User or Device, as applicable, solely for Subscriber’s intemal production
purposes, end excludes Extemal Users (except wilh respect 10 use of Passports and access of Server Products pursuent 1o Exhibit A, Section §,02 herein),

1.19. “Proprietary Information™ shall be defined as set forth in Exhibil B, Seclion 3.06(a) herein.

1.20. “SELECT Program Fec" means the fee for SELECT Program services as published from time 10 time in Bentley’s sole discretion.

1.21.  “SELECTserver™ means Bentley's server-based licensing technology.

1.22. “SELECTservices” means Benlley‘s cioud-based licensing service,

1.23. “Serial Number" means b unique number issued by Beniley for identification of o particular copy of 2 Producl which number shalt be regisicred 1o
Subscrlbcr and assigned by Subscriber 1o a panticular copy of such Product

1.24. Server Product™ means a 'roduc thal resides on a server and prowdcs functionality that Users access by connecting to the server using clicnt applications
or mobile apps.
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1.25. “Site” means one or more discrete geographic locations o which Subscriber Uses ar manages the opersiion of Products within the geographic boundaries of
a single Coum.r) .

i.26, “Subscriber™ shall be defined as st forth on the front page of this Agreement, and wuh respect to Use of Products the term “Subscriber sholl refer to: (i)
one of Subscriber’s full-time, part-time, or iemporary employees; or (i) agency temporary personnel or an independent contractor cngaged in Produclion
Use and working under Subscriber’s direct supervision and control.

1.27, “Subscription Fee™ means the fee for a Subscription as published from time to Lime i_n Beniley's sole discretion,

1.28. u§uhseription License” shall be defined as st forth in Exhibil A, Section 6.01(a) herein, .

1.29. “Suhscription Term” shall be defined s set forth in Exhibil A, Section & herein,

1.30. “Technlcal Support™ means iclephone, facsimile, Internet and electronic tisil based suppon 1o assist a subscriber to the SELECT Prograsn as described in
Exhibit A, Section 2.02 of this Agreement,

1.31, “Time Clocks” mepns copy-protection mechanisms, or other security devices ‘which may deactivale Products or Passpors, including Bentley’s
SELECTscrver, after termination or expirstion of the Agreement, any applicoble Subscription Term or any epplicable renewal term. .

1.32. “Update™ means o mainltnlnce release of a Product.

1.3} “Upgrade™ means a commercial release of o Product which has substantial added functionality over the Product if is inicnded to replace.

1.34, “Usage Data" means such daia or infomstion as Bentley may collect relating to Subscriber's installation, eccess or usc of Products, Product features end
functionality, Cloud Offerings (as defined in Exhibit F, Section 1(d)), Passports, Online SELECT and other Bentley scrvices.

135, “Use” (whether or not capitslized) means utilization of tie Product or Passport by an individual.

1.36. HUser™ means an individual person.

1.3%. “Work" shall be defincd as set forth in Exhibit C, Section 1.0) herein,

1.38. “Wark Produci™ shall be defined as sct forth in Exhibit C, Section 1.01 heeein,

S PI)’mcnt of Bcnlley Involtn

201 Payment Terms. Subscriber shall pay each Bentley invoice for all Passpons Product licenses and services provided hereunder within thirty (30) days from
the date of such invoiceln the event any payment hercunder is pasi due, Beniley, gt its discretion, may suspend or, afler notice of such overdue poyment and
a thirty (30) day period Lo cure, termingte Subscriber’s services, rights, and licenses provided under this Agreement.

202. © Taxes. Subscriber shall pay to Bentley all levied 1axes that Bentlcy is required under applicable law to collect from Subscriber by redson of the unnsactions
conlemplated by this Agreement, including, but not limited to snies, vse, occupation, valuc added, excise, and propeny taxes {except for texcs based on
Bentley's net income), 1f Subscriber is obligated under en epplicable low o withhold or deduct taxcs from eay poyment of SELECT Program Fcr_s o
Beniley, Subscriber shalt furnish to Bentley official receipts evidencing Subscriber's payment of such loxes.

2.03. Local Price and Currency. Caleulation nnd poayment of the SELECT Program Fec or any separate price for all Passports, Products and services hercunder
shall be badcd on the tocal price and local curvency of the Subscriber's Site where such Passport, Product or service is used.

204, Recards; Audit. Subscriber shall maintain compleie and accurate records of Product licenses acquired prior 1o the date of this Agreement and its crestion
and use of Passports-and Products hereunder to permit Bentley 10 determine whether Subscriber has complied with its obligations hereunder. These records
shell include the location and identification of the Subscriber hardware on which Subscriber uses each copy of the Products and ideniify the Users'to whom
Subscriber has assigned the Passports. |1 Bentley suspects Usage Data is incomplete, inaccurste or indicative of non-compliance with Subscriber's granied
righis, Bentley may request, and Subscriber shall, upon seven (7) doys sdvence writlen notice by Bentley, pennit, reasonabic inspection and copying of such
records by Bentley or o third-panty suditor relgined by Bentley.

k " Intellectual Property Rights

3.01. “Title; Reservation of Rights. Subscriber acknowledges and ogrees (hat:

{8} The Products, including the Documentation for each Product, and any information which Subscriber obtgins through the SELECT Program or the use
of Online SELECT or any other means of clectronic Lransmission, comain proprictary information of Benlley, its licensors or other supplicrs, and erc
protected under United Siates copyright taws, other apphc.nblc copyright lows, olher laws releting Lo the protection of intcllectual propcny, and
international treaty provisions;

{by The entire nghl., title and interest in and to the Products, the D;ocmlenlnhon any information Subscriber obtains through the SELECT Program or the
use of Online SELECT or any olhcr means of ctcctromc transmission, ‘ond ofl associaied inteteciual propeny rights, shall remain with Bcnllcy or its
licensors;
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{¢) The Products arc licensed, not sold, and title 10 each copy of the Products shall rcmam wilth Bentley or its licensors, and shzll not pess 10 Subscriber;
and

" (d) Denitey retaing el rights not expressly granied.

Source Cade. Subscriber shall have no right hereunder to receive, review, use or otherwise have access 1o the source code (or the Products,

Copyright Notices. Subscriber shalt reproduce and inelude on all capics of the Products created by Subscriber oll copyright notices snd proprictary legends
of Bentley or its licensors os they eppear in or on the original media containing the Products supplied by Bentley.

Usage Data. Subscriber agrees and acknowledges that Bentley will from time (o time collect Usage Date and thnt all Usage Date shall be owned-by B:nl.[:y
and dccmcd Bentley Proprictary Inrorma:ion Subseriber agrees not 10 aheror interfere with the collection by Benitey of sccurate Usage Data.

Reverse Engineering. Subscriber may no1 decode, reverse engineer, roverse assemble, reverse compile, or otherwise translale the Products or
Documentation cxcept and only (o the extent that such activity is cxpressly pcrrnmcd by applicable law notwithstending this limitation, To the exteni that
Subscriber is expressly pennitted by law 1o underiake any of the activilies listed in the previous senience, Subscriber will not exereise those rights until it has
provided Bentley with thiny (30) doys prior written notice of its intent o exercise such rights,

v

Propriciary Information,

(o) Subscriber undersiands end pgrees that Bentley moy, in connection with the provision of Passports, Products and services hercunder, disclose (o

Subscriber confidential, propriciary and technical information pertoining ‘o Bentley Products and 10 Bentley's technology and business practices
{collectively “Proprietary Information™). ,

{b) Any Proprictary Information submitied as port of this sgreement may be subject to public disclosure under RSA 91-A, New Hampshire's Right-to-
Know Law. Accordingly, busincss financial information and propriciary information such as trode sccrets, busincss and financials models and
forccasts, and propriciory formulas inay be exemp! from public disclosure under RSA 91-A:S, IV, The nondisclosure of documents or any portion of o
document submitted by Benllcy to Subscriber may depend upon officinl or judicial determinations mede pursuent 10 the Siatutes when Subscriber
receives a request from o third pany for the disclosure of informstion designated by Beniley as “confidential information,” Subscriber shall notify
Bentley within a reasonable period of 1ime of the request, and Bentley shall be exclusively responsible for defendmg Bentley's position concemmg the

- confidentiality of the requested information. Neither the State of New Hompshire nor zny of its agencies is or shall be obligated (o nssist in Bentley's
defense. 1€ eny requests for disclosure of such information are made 10 Subscriber, disclosure shall only be made ccms:slcnl with and to the extent
ollowable under law. .

{c) Subject to Section 3.06 (b) sbove, Subscriber shall maintain the confidentiolity of all Proprictary Information. Subscriber shall a0t reproduce of copy

Propriciary Information except as® pennmcd in this Agreement or 28 may be expressly nuthoﬂzcd in writing in sdvance by Bentley. All such copies
shall be marked by Subscriber as propricigry and confidential information,

(d) Subscriber shall only use Proprictary Information in funherence of this Agreement, and miey disclose Proprictary Information only 10 lhosc‘cmploycr.s
required do have knowledge of some to perform their dulics pursun.nl 10 this Agreement.

() Subscriber shall (reat Proprictory Informatien with the same dcgrcc of corc as it uses to protect its own conﬁdcnllal information, and in no casc less
than a reasonable degree of care.

_{f)  Upon the ienmination or non-renewal of this Agreement, Subscriber shall retum 1o Bentley or, if $0 requested, destroy all l‘mprrelnx)' lnformation in ils

passession.

. (gj Subscriber shall have no obligation of conlidemiality with respect to eny P}opriclnr)' Informetion that (i) has entercd the public domain other than

through o breach of this Agreement, (ii) has been righifully oblained by Subscriber from a 1hird pany with no obligation of confidentialily,-or (iif) is
previously known by Subscriber as demonstraied by clear and convincing evidence.

(h)  Subscriber shalt promptly inform Bentley upon knowledge of any actual or potentiat unauthorized use or disclosure of the Proprietary Information, -
No Benchmarks. Subscriber may nol disclose the results of any Prodict iesting, including but not limited to benchmorks, 10 any third party without firs:
obtaining Bentley’s wriltcn cansent to do so.

Limited Warranty; Limlistion of Remedies and Liablilty

Iimited \Warranty to Subscriber. Exccpl for Products licensed under Section 5.02(e), Section 5.02(M) or Section 5.02(g) of Cxhibit A hereof, which are
provided to Subscriber “AS-I1S” and without wasrsnty of any kind, Bentley hercby wamanis for the benefit only of Subscriber that {a) for o period of ninety

" (90) days (“Warranty Period™) from the dete of delivery 1o Subscriber of a Serinl Number or Producy, s the case may be, the Produet shall, under normal

use, operale in substantial confonmanee with the lunclionat specifications sei fonth in the Documentation applicable 10 such Product, and (b) for 8 period of
ninety (90) days from the date of delivery, other products and matcrisls furnished by Bentley to Subseriber shall, under normal use, operate in substantiol
conformance with the Dentley documentation epplicable 1o such products end materinls. If any modifications, enhancements or changes are made by
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Subscriber or of Subscriber’s direction to the Products; if the Products are reverse~cnginecred, decompiled or disassembled; or if Subscriber breaches the
terms of this Agreement, thea the wamanties in this section shell be immediacly rminated. This limited warranty gives Subscriber specific Icgnl oghts,
Subscriber may have other rights which may vnry from staie/jurisdiction to state/jurisdiction.

Exclusion of Warranties. THE WARRANTIES STATED IN SECTION 40! ARE BENTLEY'S SOLE AND EXCLUSIVE WARRANTIES
PERTAINING TO THE PRODUCTS, SELECT SUPPORT SERVICES AND OTHER MATERIALS AND SERVICES LICENSED, DELIVERED OR
OTHERWISE FURNISHED BY BENTLEY UNDER THIS AGREEMENT. BENTLEY DOES NOT WARRANT THAT THE PRODUCTS, SELECT
SUPPORT SERVICES, OR ANY OTHER SERVICE OR MATERIALS WILL MEET SUBSCRIBER'S REQUIREMENTS, BE FREE FROM VIRUSES
OR OPERATE UNINTERRUPTED OR ERROR FREE. BENTLEY HEREBY DISCLAIMS ALL OTHER WARRANTIES EITHER STATUTORY,
EXPRESS OR IMPLIED, INCLUDING WITHOUT 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/JURISDICTION DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES,

Exclusive Remedy. The catire lisbility of Bentley and the sole and exclusive remedy of Subscriber for claims under Section 4.01 of this Exhibit B shali be,
in Bentley's sole and absolite discretion, (i) to repair of replace a Product or ather materials in breach of the foregoing warranties, (ii} to advise Subscriber
how 10 achieve the same functionality with the Product os described in the Documentation through a procedurc different from that s&t forth in the
Documentation, of (iii) to retum the purchase price or fees paid thercfore, where wrllten notice of such breach, specifying the defect, is furmishied to Beatley
during the Warranty Period. Repaired, corrected, o replaced Products and Documentation shall be covered by this limited wasranty for ninety (90) days afier
the date: {a) of shipment to Subscriber of the repaired or replaced Producis and Docunientation, or (b) Bentley advised Subscriber how 1o operate e
Products 50 as 1o achieve the functionality described in the Documentation. . ’

Exclusion of Damages. EXCEPT FOR LIABILITY ARISING UNDER OR RELATED TQ BENTLEY'S INDEMNIFICATION OBLIGATIONS UNDER
SECTION 4.07 OF EXHIBIT B,IN NO EVENT SHALL BENTLEY OR ITS LICENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER FOR ANY
INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING
WITHOUT LIMITATION LOST PROFITS, COSTS OF DELAY, INTERRUPTION OF BUSINESS, LOSS OF USE, INABILITY TO ACCESS ONLINE
SERVICES, ANY FAILURE OF DELIVERY, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TO THIRD
PARTIES ARISING FROM ANY SOURCE, EVEN IF BENTLEY HAS GEEN 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.

Disetaimer. Subscriber.acknowledges ihat the Products are noi [auli-tolerant end have not been designed, manufactured or intended for use and will not be
used in the development of weepons of mass destruction, as on-line control equipnient in hazardous environments réquiring fail-safe performance, such as in
the eperation of nuclear lecitities, gircraft navigation or communication systems, air traffic control, direct lifc support machines, or weapons sysicms, in
which the laiture of the Products could lead dircctly o deoth, personal injiry, or severe physicat or cnvironmental damage, Subscriber further acknowledges
that the Products are not substilutes for Subscriber’s professiona) judgment, end occordingly, neither Bentley nor its licensors or suppliers are responsible for
Subscriber’s use of the Products or the results obiained from such use. The Products arc intended only 1o assist Subscriber in its business, and are nol merni
10 be substitutes for Subscriber’s independent lesting and verification of stress, safety, utility or other design parameters,

Limitation of Bencley Liability. IN THE EVENT THAT, NOTWITHS TANDING-SECTIONS 4.01, 4, 02, 4.03, 4,04 AND 4.05 OF THIS EXHIBIT B,
BENTLEY 15 FOUND LIABLE FOR DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY OR NON-CONFORMITY IN A PRODUCT,
IN SELECT SUPPORT SERVICES, OR IN ANY OTHER SERVICE OR MATERIALS WHETHER IN CONTRACT, TORT OR OTHERWISE, AND
REGARDLESS OF WHETHER ANY REMEDY SET FORTH MEREIN FAILS OF [TS ESSENTIAL PURPOSE BY LAW, BENTLEY'S CUMULATIVE
LIABILITY HEREUNDER SHALL NOT EXCEED THE PRICE.PAID BY SUBSCRIBER FOR (i) SUCH PRODUCT, (i) A ONE-YEAR
SUBSCRIPTION-TQ THE SELECT PROGRAM, OR (iii) SUCH OTHER DEFECTIVE SERVICE OR MATERIALS, AS THE CASE MAY BE. THE
PROVISIONS OF THIS AGREEMENT ALLOCATE THE RISKS BETWEEN BENTLEY AND SUBSCRIBER. BENTLEY'S PRICING REFLECTS
THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY SPECIFIED HEREN.

indemnification by Bentley.

(a) Benllcy shall poy any damapes (inally swarded against Subscriber based on o claim ngainst Subscriber that o Product which is developed and owned by
Benlley inl‘ringes a third pany's copyright under the laws of a Berne Convention signatory country, or resuits in a misappropristion of a third party's
urede secret, in the Country where Subscribér has been authorized 10 plece the Product subject to such claim inlo Production Use, il Subscriber provides
to Bentley: (a) prompt wrilten notice of any such claim, (b) all available information and assistance, and (c) the opponunuy 1o exercise sole contegl of
the'defense and senlement of any such claim,

(b) Beniley shall aiso have the nghl. Al its expense, cither to procure the right for Subscriber to continue 10 use the Product or (o replace or modnl'y such
Product so that it becomes non-infringing. If neither of the foregoing alternalives is avoilable on teems thot Bcntlcy, in its sofc discretion, deems
desirable, Subscriber shall, upon wrilten request from Bentley, reiem 10 Bentley the ellegedly infringing Product, in which event Bentley shall refund
to Subscriber the price peid by -Subscriber for each copy of such returned Produci, less twenty percent (20%) (or eoch clapsed year since the
commencement of the license for such copy. In no event shall Beatley’s liabitity under this sub-scction {b) to Subscriber exceed the license fees paid
by Subscriber for the allegedly infringing Product.

{c) Benticy shol) have no lishility and this indemnity shall not apply if the alleged infringement is contained in a Product which is not dévclopcd or owned

by Bentley or is due Lo modification of the Product by Subscriber or the combination, operation or use of 8 Product with other soflware that does nol
originate from Dentey or if Subscriber is in breach of this Agreement, Beatley shall elso have no liability, and this indemaity shall not apply, for the
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portion of any clzim of infringement based on use of a superseded or aliered release of 0 I"roduct nl‘ the infringement would have been avoided by the
usc of & current, unsltered release of the Product,

This Scction 4.07 scis forth Subscriber’s sole remedy for intellectua! propenty infringement,
Export Coilrols.

The Products hove been menulastured or developed in the United States of America and accordingly nuy'bc subject 1o ULS. export control aws, regulations

 and requircments, Regardiess of any disclosure made by Subscriber to. Bentley of sn ultimate destination of the Products, Subscriber must not expont or

tronsfer, whether directly or indirectly, the Products, or any portion thereof, or any system containing such Products or portian thereof, to anyone ouside Lhe
United Siotes (including further cxport if Subscriber took delivery of Ihe Products gutside the United States) without first complying striculy and fully with

_ il expon conirols that may be imposed on the Products by the United States Govermment or any country or organizalion of nations within whose jurisdiction

Subscriber uses the Producis. The ‘countrics subject 10 restriction by oction of the United Sintes Government erc subject Lo change, and it is Subscriber’s
responsibility 1o comply with the United Sintes Govemnmient requirements &8 they.may be amended from time to time. Subscriber shall be solely responsible
for any breach of is obligations pursuant 10 this Section, .

US. Goveroment Resiricted Rights.

If the Products arc acquired for or on behalf of the United Stales of Arierica, its agencics endfor instrumentalitics (U.S. Govemmeni™), it is provided with
restricted rights. The Products end secompanying documeniation are “commercial compuler sofiware” end “commercial computer software documeniniion,”
respectively, pursuent (o 48 CF.R, 12,212 and 2277202, and “restricted compuler software” pursugnt 1o 48 C.F.R. 52.227-19(n), es applicable. Use,
maodilication, rcproduciion, release, performance, display or disclosure of the Products and nccompanying documentation by the U.S. Government are
subjecl to restrictions es sct forth in this Agreement and pursuant 10 48 C.F.R. 12.212, 52.227-19, 227.7202, and 1852.227-86, 23 applicable.

Tcrm; T:rminndon

" Term. This Agreement end Subscriber's SELECT Program subscription shall become effective on the Effeciive Date, and shall continue for en initizl term

of twelve (12) months, and upon mutual wrilten agreement of the paries, end subject 1o the availability and continued appropristion of State funds, this
Agreement and Subscriber's SELECT Program subscription may be renewed for subsequent one (1) year renewal 1erms (each o “Renewal Term™).

Termination for Material Bresch. Either party may, at its option, ierminate this Agreement in the event of o material breach of this Agreement by the other
pany., Any such termination maoy be ¢ffected only through s wrillen notice to the other party, specifically identifying the breach or bresches on which
terminetionis based. Fo!lowlng receipt of such notite, the party in breach shalt have 1wenty-one (21) days 10 cure such breach or breaches, and this
Agreement shatl terminate in the event that such cure is not mode by the cnd of such period; provided, however, Beniley shall have the right to terminate this
Agreement immediotely if Subscriber breaches any of its obligations under Section 3 of this Exhibit 8. The failure of Subscnbcr 10 pay an oulstanding
invoice of Bentley shall elways consmule s material breach of this Agrc:mcnl

Insolvency. IT, under spplicable insolvency laws, Subscriber becomes unabie 1o pay ils debls or becomes insolvent or bankrupt or makes arrgngements with

its creditors, or olherwise goes into liquidation, sdministration or receivership, then Bentley shall hnvc the right 10 terminmie this Agreement immediately by

- \\'ﬂlltt‘l notice,

'3

Consequences of Termination. Upon Lhe terminatien of this A;rcemcnl for “any reason, all of the nghu and licenses grnmcd 10 Subscriber in this
Agreement shall terminate immedintely. With respect 10 any pempetually licensed Products, the lerms and conditions set forth in the license agrccmcnl
delivered with such Products shall govern Subscriber's usc of such Producws. Subscribei shall immediately discontinue use of any Online SELLECT services.

Reinstatement Following Termination. Following a termination of the SELECT Program, Subscriber may reinstate such services only if Bentley and
Subscriber consent to such reinsiatemen and Subscriber agrees in writing to pay to Bentley, in advance, & SELECT reinstatement fee, in g0 emount to be
determined in Bentley's sole discretion, such amount not (o exceed the amount of all (ees that would have tocrued md been payeble, excluding discounts,
for the period belween the date ol‘l:rmmnlion and the daie of reinstolement. .

Miscellancous.

Notlees. Notices under this Agreemient skiall be made or given as of the date of :uher hand delivery or mailing 10 such party, if sent prepaid centified mail or
acxt day air delivery to the address sct forth on the (irst page of this Agreemeal. All notices under this Agreement shall be eddressed, if to Bentley, to it
Genernl Counsel, and if (o Subscriber, 10 ils authorized represcniative identified in this Agreement or in 8 subsequent notice to Bendey.

Foree .;alljcurc. Bentley shall not be liable for faiture 1o fulfif) the terms of this Agreement due o fire, strike, war, government regufalions, ccts of God,
1abor disturbances, acts of icrrorism or other causes which are unavoidable and beyond its control,

Walver. The failure of cither panty 1o ingist upon any of its rights under Lhis Agreemeni upon onc of more occasions, or 1o cxergise any of its rights, shall not
be deemed a woiver of such rights on any subsequent occasions,
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1
8.07. Survival. The covensnts contained in this Agrecment which, by their tenms, require or contemplate ﬁcrfomance by the partics afier the expiration or
_termination of the Agreemeni (including, bul not limited to, Sections 5.01(a), (b), (¢} and (d) and 7.01 of Exhibit A, Sections 1,2,1,4, 5.6, 7.04, 7.05 and 8
of Exhibit B, and Sections 1,06, 1,07, 1.08, 1.09; 110, 111, 1.12, 1.14, 1.16 and 1.17 of Exhibit C) shall be cnforccable notwithstanding said expitation or
termination. . )
8.08.
8.09.
8.10.
8.1 Independent Contractor. Bcﬁ:ley's relmionship with Subscriber for all purposes hercunder shell be that of an independent contracior and aothing herein
shall be construed as creating, &1 gny time, en employer and employce relotionship between the partics.
812,
8.13. "Headings. The headings in this Agseement are intended solely for convenience of reference and shall nol affect the meaning or interpretation of this
Agreement.
V4
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Professional Services.

© Subscriber may request professional services from lime 1o time and Bentiey may agree to perform such services pursuant (o this Agreement. The description

of. professional services requested by Subscriber and which Bentley agrees to perform shall be set forth in one or more wrillen descriplions [abeled

. “SELECT Professional Services” end s:gn:d by Subscriber and Dentiey (each an “Qrder™). Bentley shall have the right 10 accept or decling any proposed

Order. Esch Order shall s¢1 fanh, ot a minimum, the work Lo be done, the numbesof Bcnllcy s personnc! (o be zssigned 1o Subscriber's work, the durstion of
each individual's sssignment, and (he fees for the work. The services and olher provisions dcscnlxd on the Order(s) are referred to wllecnvcly as the
“Work" while the results of the Work, if eny, are referred 1o as the “Work Product™.

. ! ) ) .
Method of Performance. Bentley, in conjunction with its personnel, will determinc the method, detgils, end meens of performing the work 10 be’carried out
for Subscriber, including the use of sub-conlroctors if deemed necessary. Subscriber shalf have no right to, end shall not, contro! the mnnner or detennine the
method of accomplishing such work. Subscriber may, Iwwevcr. require Bentley's personnel Lo observe gt all times the sccurity and safety policics of
Subscriber. In addition, Subiscriber shall be entitled 1o exercise s brood general power of supervisnon ond control over the resulis of work performed by
Benticy to ensurc satisfoctory performance. This power of supervision shall include thc right to inspect, stop work, make suggestions or recommendations as
to the details of the wark, and request modifications to the scope of an Order,

" Scheduling. Benley will ry to accommodate work schedule requests of Subscriber to te extent possible, Should any personne! of Bentley be unable 10

perform scheduled services because of iliness, resignotion, or other causes beyond Bentley's reasonnble control, Bentley will antempt to replace such
personnel within 8 reasonshbic lum:. but Bentley shal! not be liable for failure if it is unable to do so, giving due regard 1o its other commitments and

" priorities,

Reporting. Subscriber will edvise Bem.ley of the individuals 10 whom Bentley* s‘managcr will report progress on day-to-day work. Subscriber and Bentley
shail develop appropriate administrative procedures for performance of work o1 Subscriber’s site, if necessary. Subscriber shall periodically pr:pnrc en
evpluation of the work performed by Benticy lor submission to Bentley upon Bentley's request.

Place 6f Work. Ccnmn projects or Lasks may require Beniley's pcrsonncl to perform work for Subscriber at Subscriber’s premises. in the cveni Lhat such
projects of tasks are required to be performed st Subscribers’s premises, Subscriber agrees 10 provide workmg space end focilities, and any olher services and
moterials Bmtley or ils personnel moy reasanzbly request in order 10 perform their work. Subscriber recognizes that there may be 8 need 10 (rein Benlley's
persannel in the umque procedures used at Subscriber’s location. When Subscriber’determines that such (raining is ncccssary, Subseriber shall, uniess
otherwise sgreed in wriling, poy Beniley for its personnel’s treining llmc

Non-E:cluslve. Bentlcy shall retain the right to perform work or athers during the term of this Agreement. Subscriber shail retain the right Lo cause work of

the some or a different kind to be performed by ils own personnel or other contractars during the lcml of this Agreement,

Perpetual License. Upon full pnymcnl for the Work, chlcy shall grenl Subscriber a pnid-up, peepetual, royalty-free right and Iu:cn:c 10 use the Work
Product for Production Use. Beatley retains all right, title and interest 1o the Work' Product nol otherwise granted to Subscriber.

Preexisting Works of Bentley. Notwithstanding Section 1.07 of Exhibit C hereaf, Bentley h:rcby reserves and retning ownership of all works which
Bentley created unrelated to the Work perfornied pussuant to any Order, including but aot limited to Products-(the “Pre-Existing Worka”). Dentley does not
grant Subscnbcr any rights or licenses with respect 1o the Pre-Existing Woﬂ:s

Residuals. ll is mutually acknowlcdged that, during the nomal course of its dealings with Subscriber and the Work, Beniley ond its personncl nnd agents
may become acquainied with ideas, concepts, know-how, methods, techniques, processes, skills, and adapuations pertaining 10 the Work. Notwithstanding
anything in this Agreemeni 1o the contrery, and regardless of any lermination of this Agreement, Bentley shall be entitied to usc, diselose, and otherwise

. cmploy sny ideas, concepts, know-how, methods, lechniques, processes, and skills, adaptations, including gcncraluzcd features af the sequence, Struciure,

and organization of any works of euthorship, in conduchng its business (including providing services or cresling progiamming or materials for other
customers), and Subseriber shall nol assen againsi Bentlcy or its personncl any prohibition or restraint from so doing.

‘Third-Party Interests. Subseriber's interes! in and obligations with respect (o any programming, materials, or data Lo be obtained l'mmllhird-pnﬂ)' vendors,

regardiess of whether gbinincd with the ‘ssistance of Bentley, shail be determined in accordance with Uie agreements and policies of such vendors.
Fees. Dentley shall be paid the fee, inclusive of travel expenses, if uny, es specified in each Order (which Dentley reserves the right to change upan o least

sixty (60) days advance notice or o1 any time for eny new Order or modified portion of an exisling Order), or, if no fec is specified, at Benuey's customary
rates for the kevel of personnel providing such services,

Estimates, Estimates of toial fees for projects may be provided in an Order, but Bentley does nol aumﬁtcc such estimates. Bcnlley will, however, notify

. Subscriber as soon o8 possible if it wil) exceed the estimale, and Subscriber may then terminate the project and pay only for services actually rendered if

Subscriber so chooses.

. Conﬂdentlalily In the performance of the Work, Bentley may scquire information of Subscriber which is proprietary, non-public and identified in writing

ts confidential by Subscriber. Bentley shall not disclose to anyone not emplayed by Subscriber nor usc except on behalf of Subscriber any such canfidential
information acquired in the performance of the Work except as avthorized by Subscriber in writing, Bentley sholl have no obligation ‘of confidentiality with
respect L0 any information of Subscriber thar (i} hes entered the public domain other than through a breach of this Agreement, (i) has been rlghil’ully
obisincd by Bentley from a third party with no obligation of conlidentiatity, or {jii) is previously known by Bentley a5 demonsirsted by clear and convinging
evidenee. Notwithsianding the foregoing resirictions, Bentley end its personnel may use and disclose any information to the extenl required by ‘an order of
any court or olher governmental authority or as nccessary for it or them 1o protect their interest in this Agreement, but in each case only afier Subscriber hos
been so natificd and has had ihe opportionity, if possible, 1o cbtain reesonsble proiection for such information in connection with such disclosure,
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1.15. Teem. This Exhibit C will become efMective o3 of the date of the first executed Order and will conlinu in <ffect through the completion of each Order,

1.16. Terminatian of Orders. Subscriber or Bentley may l:rminaltc'any uncompleted Qrder 81 any lime by giving thicty (30) days written notice 10 the other paty.
Upon such termination, Bentley agrees 1o stop Work under the Order in question ond to forwasd 1o Subscriber !l completed or uncompleled drawings,
repons or other documents relgting to the Wark. In the cvenl of such wermination Subscriber she!l be liable only for such fees, costs and expenscs as have
scerued prior to the effective dote of such termingtion, - :

1.17.  Prohibition on Hiring. Subscriber sholl not solicit for employment or hirc eny Bentey employees providing professional services hercunder for the
durmion of the Work, oplus & period of one {I) year after completion of the. prolessional services provided hereunder.

)
1
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I. - Definltions. The capitalized words, lorms and phrases in this Exhibil F shall have the meanings set forth below:
(n) “Rentley Data” ateans Bentley's Proprictary Information :ncludmg, but not limited 1o, the methods by which the services described in this Exhibit F are
performed and the processes thal make up such services.
(b) “Dats Starage™ means the smount of data storage space (mciudmg Lhe beckup and ofT-site storage), il any, 1o be sllocated for Subscriber Dats within the
Beniley environment.
«© . “Internet” means any sysiems for distributing digital clectronic content and information to end users vio ironamission, broadcasl. public disp!ny. or other

forms of delivery, whether direct or indirect, whether over ielephone lines, cable ielevision sysiems, opical fiber connections, cellular telephones, setcllites, wircless
broadeast, or other mode of ransmission now known or subsequently developed. .

()] " “Nentley Cloud Offerings™ or “Cloud Offeﬂngs" mean the Beniley products and services made available (o Subseriber and sccesstd by Users via the
Internet for use under the teems herein,

[(3] “Subscriber Data™ means data collecied or stored by Subscriber using Cloud Offerings, including. but not limited to, fingncinl, business and technical
information, engineering plans, cusiamer end supplier information, rescarch, designs, plans, end compilations, but not including any Bentlcy Data.

2, Applicabitity. Upon Bentley's approval, Subscriber may be entitled 1o subscribe 1o Bentley Cloud Offerings pursuant (o the specific terms st forth herein,
Cioud Qfferings arc ovailable as Subscnpuons only s described in Seetion 6 of Exhibit A. Subscriber acknowledges and agrees that Bentley may in its sole discretion
utilize a third perty service provider 1o provision Benlley Cloud Offerings and/or Subscriber Data. To be cligible to pamc:patc Subscriber must be current on all
outslanding invoices for smounts owed 1o Bentley.

3. Bentley Qloud Orferlngs A User in possession of a valid Pessport may be sble to access certgin Cloud OfTerings at no additionat charge to Subscriber.
Qther Cloud Qiferings also require the purchnsc by Subscriber of n Visa for such User. Certain other Cloud Offerings may be purchased by Subscriber for additionel
fees (“Cloud Offcring Fees™) 16 be specificd in a quotation from Bentley to Subscriber {the “Cloud Offering Quote™), which may include, as opplicable, (a) the
number of Passport holders nccessing the Cloud Offering, {b) the number of assets monaged using the Cloud Offering: (c) Data Storage sizc, (d) the Professional
Services, il any, to be detivered by Bentley 10 Subscriber for the initial deployment of the Cloud Offcring; and {¢) Professional Services rclated 1o the ongomg
miansgement and support of the Cloud Offering. including svailabilily and suppon service level terms, Any such Cloud Offerings purchase shall be made in writing and

require prior writicn approval by the State. -

4. Permitted Use. Bentey will gram Subscriber a non-exclusive, non-iransferrable, non-essignable, revocable, limited license 1o use ond'access purchns:d
Bentley Cloud Offerings {subject 10 the terms of this Exhibit F and any terms ‘of use (“Terms of Use™) p:cs:nlcd upon access) solely for Production Use (the
“Permitted Use™). Subscriber ncquircs only the right 1o use the purchased Cloud Offering and does not acquire any rights of ownership to the Cloud Offering or any
pant thereof. Bentley and its supptiers retgin ell righs, title and interest in the Cloud O!Tcnng. and any usc of the Cloud Qffering beyond the Permitted Use shall
constitule @ material breach of the Agreement. In addition 10 the use rcstncnons sei forth in the Terms of Use, Subscnbcr s Permifed Us: rights shall be subject to the
I‘ollowmg conditions:

(2) Subscriber purchasing against 8 Cloud Offering Quote shall nol exceed oy limits set fonh in such Cloud Offering Quolc In the event use of a Cloud
Qfering by Subscriber exceeds that purchased by Subscriber as specified in the oppliceble Cloud Ol‘l‘:rmg Qumc Bcndcy may invoice, and Subscriber shatl pay,
additional Cloud Offering Fecs. Bentley shall, in its sole discretion, add such edditional fees 10 subsequent invoices or invoice Subscriber separnlcly

(b) . In the event of o past due batance, Btml_cy reserves the right'to suspend use of the Cloud Offerings until all-past due amounts have been rcccivcd.

(3] Bcntlcy reserves the right 10 modify or suspend use of 8 Cloud Offering, or any part thereof, if (i) Benlley determines in its sole discretion that such
suspcnsnon is necessary 10 conply with any applicable taw, regulation or order of any govemmenial authority or with the terms of its agreement(s) with its third pany
service providers; or (i} Benley determines in its sole discretion that the performance, integrily or security of the Cloud Oﬂcnngs is being adversely impacted or in
denger of being compromiscd as a resuli of Subscriber’s or its Users” access.

{d) Subscriber shall not tamper in any way with the sollware or I'unctmnélily of Cloud Offerings or nny pert thereof. Without limiting the foregoing, Subscriber .
agrees nol lo put any meterial into the Cloud Offerings which contain any viruses, time bombs, Trojan horses, wonms, cancelbots or other eomputer programming
routines that may dnmnge interfere wilh, intercept or exproprisle any system or data. Subscnber shall not wiilize bois; agents, suction cruulcrs or gther computer based
crawting pmgru.ms in conjunction with its usc of the Cloud Offerings.

(e) Subscriber shall communicate the above listed use restrictions 10 o]l Subscriber employees and External Users accessing or ising any Cloud Offerings. The
acts or omissions of any such User accessing the Cloud Offerings shall be deemed (o be the acts or omissians of the Subscriber under the Agreemient, such that
Subscriber shall be fully responsible for the performance and fulfillment of ofl obligations set forth in the Agrccmcnl Subscriber shall be solely responsible for oll
liobility rrsulhns from Subscriber’s and Exiemnal Uscrs non-compliance with the terms herein. .

. Access and Availablilty. Subscriber is rcsponsuble for providing all equipment and the connectivity MlECEsSary (o access and usc Cloud Offerings vin the
Internet. Subscriber agrees that from time 1o time the Cloud Offerings may be inaccessible or inoperable for various reasens, including without limitatien (i) sysiem
malfunctions: (ii) periodic malnienance procedures or repairs which Bentley of its service provider(s) may undenake from time to time; (iii) compatibility issues with
Subscriber's or & third parmy's hardware or seflware; or {iv) causes beyond the coniro! of Bentley or which are not reasonably forcscesble by Beniley, including network
or device failure, interruption or foilure of telecommunication or digite! iransmission links, hostile network attacks or network congestion or other failures (collectively
“Downtime™). Benilcy shell use reasonable efforts Lo provide advance notice 10 Subscriber in the event of any scheduted Downlime, and 10 minimize any disruption of
the Cloud Offerings in connection with Downlime.

6. Data. Bentley acknowledges, end Subscriber warvamis and represents, that Subscriber owns all right, mlc and.interest in Subscriber Data. Subscriber shall
be salely responsible for any and il claims ngainst Benticy slleging that the Subscriber Data collected or stored for use with the Bentley Cloud Offerings infringes any
patent, trademark, trode seeret, copyright or other proprietary rights of any third peny, or in any way violates eny privocy or dewa pmlccuon lows. Bentley shall not be
responsible for any failure or impairment of the Cloud Offerings caused by or related to the Subscriber Data. Dentley shail mmmnm the confidentintity of all Subscriber
Data, and. shall nol reproduce or copy such dolo execpt as required o provide services under this Agreement or as may be expressly nuthorized by Subscriber.
Subscriber shall be solely responsible for the Subscriber Data, including without timitation for uplooding such daia and/or gppropristely formatting and configuring
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such data for use with 8 Clodd Offering.  Subscriber pgrees and acknowledges that Bentley will from time to time collect Usage Data and that all Usage Data shallf be
owncd by Benticy and deemed Bentley Proprictary Information, Subseriber ngrees not 10 alter or interfere wilh the collection by Bentley of nccurate Usage Data,

7. . Terminstion. In addilion to the termination rights of the panties set forth in Section 7 of Exhibit B, Bentley may terminete & Cloud-Offering Subscriplion,
upon notice to Subscriber, in the event of Lhe termination of Bentley's sgreement(s) with its Lhird party service provider(s). Termination of .o Cloud Offering
Subscription by either  party  shall  suiomatically terminate  any  license  granied  pursuami 10 Seclion 4 of this  Exhibii  F.
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