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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 T. Sununu

and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED AaiON

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 Governor and Council approval through December 31,2024. The original contract was

approved by Governor and Council on October 31, 2018, Item U 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«
DEPTNAME-AGENCY'.NAME-ACa^^ UNiVnaME
CLASS CODE-ACeOUNTCOpE - Osi (ACCOUNT);
DESC ■ v ;i:'

Actlvjty,#' *

, . 1.1 . *:

SFY 2022-

A

;^SFY 2023 y .

■' : 1'^
:  • i'l;' •

SFY 202'4 . ;
;:;.i

Total'-il."'-'

•  ■' ■

rv
i-i'

01-03-03-030010-76960000 DolT - IT for DOT
038-509038 Agency Application Software

03960020 $114,344.80 $125,779.28 $138,357.21 $378,481.29'



His Excellency, Governor Christopher T. Sununu

and the Honorable Executive Council

Page 2

EXPLANATION

Doll, 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 requests your approval.

Respectfully submitted,

Denis Gouiet

DG/ik

2017-014A

RID ##64567

Cc: Charles Burns, DOT IT Lead



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax; 603-271-1516 TOD Access 1-800-735-2964

www.nh.gov/doit

Denis Goulet

Commissioner

October 21, 2021

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire

John 0. 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-

^ 014A.

This is an amendment 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 $316,395.62 to $694,876.91 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,

Denis Goulet

DG/ik

DolT No. 2017-014A

DolT RID ##64567

cc: Charles Burns



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY !

BENTLEV CADD SYSTEM

2017-014 i
CONTRACT AMENDMENT #1 ^

WHEREAS, pursuant lo an Agreement approved bj' Governor and Council, on October 31, 2018. (tern fl 51
(herein after referred lo as llie "Agreement"), Dcnliey Systems Inc. (hereinafter referred lo us "Vendor") agi'ced to
supply certain services upon Ihe terms and conditions specified in the Agrccmcni'nnd in consideration of payment by
the Department of Information Technology on behalf of the Department ofTransporiaiion (hereinafter referred to as the
"Department"), certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 18: Amendment and the prov'isions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and approved by
the Governor and Executive Council;

WHEREAS, the Vendor and the Dcpaitincnt have agreed to amend the Agreement in certain respects;

WHEREAS, the Department wishes to extend the contract based upon the terms of the original contract;

WHEREAS, The Vendor wishes to extend the contract to provide licensing, maintenance and support services
as described in the Bcntjcy SELECT Program Agreement (Attachment A) for the products and sci"viecs described in .
(Attachment B) in the original contract, as amended by this amendment, in accordance with the Payment Schedule
(Exhibit B), as amended by this amendment;

WHEREAS, the Department and the Vendor wish to extend the completion dale from December 31. 2021 to
December 31, 2024;

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

WHEREAS, the Department and the. Vendor seek to clarify the Agreement;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set Ibrth herein, the parties agree as follows:

The Agreement is hereby amended as follows;

I'. Effective January 1, 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 Attachment B-2 in.sieati.

2. Amend Section 1,7 of the Agreement (Page 1) by extending the Completion Date from December 31 ,'2021 to
December 31, 2024.

3. Amend Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by $378,481.29, from
$316,395,62 to $694,876.91.

Initial all pages CZ^ 10/28/2021
Vendor Inilial.sZ2_ Dale:!2___ 1 ofS

^  AmeitdmtiU leniplaie revision 11/28/1$



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

3. Exhibit B • Payment Schedule, Table 1: Payment Schedule, is updated to add the following;

Product .01/01/22-12/31/22 01/01/23-12/31/23 01/01/24-12/31/24 ' Total.. ..

See Attachment B-2

for ListofProducls

$114,344.80 $125.779;28 ■$138,357.21 $378,481.29

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

Notwithstanding 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

!%nRRQYAIiV

2017-014 Original Contract 10/31/2018
Item # 51

12/31/2021 $316,395.62

2017-014
Amendment A

1''Amendment TBD ■ 12/31/2024 $378,481.29

-rvj

iniiti; •) "J
fi-r*

fS69'4';87.6i9:i/i}?ff::':;
. .a...

if;'.

1

Initial all pages.
-Vendor Initials Date .

10/28/2021 Page 2 of 5
Amtmimint Itmpiali rtvlslon n/28/I8

K'
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

BENTLEV CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shall
Lake effect upon the approval date from the Governor and the Executive Council.

IN wriTMESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written.

Bcntlcy Systems, Incorporated

3y-| I'-Jitnil

James Kaiser

VP, Fmancial Operations

State of New Hampshire

i(U JU

Date: 10/28/2021

Date: '10/29/21

Denis Goulet

State of New Hampshire
Department of Information Technology

Initial all pages
Vendor InitiHl.s. Date

10/28/2021
Page 3 of 5
Amettdrntnt itmplalB rt'vUlon ll/28/JS



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

The preceding Amendment, having been reviewed by thi.s office, is approved as to form, substance, and
.execution.

Approved by the Attorney General

hi Date: 11/02/2021

State ofNew Hampshire, Department of Justice

T hereby certify that the foregoing amendment was approved by the Governor and Executive Council of the
State ofNew Hampshire at the Meeting on: (date of meeting)

Office of the Secretary of State

■  By.: ^ ■

Title: . .. .. .

Date:

.Initial allpagcsri<<^ 10/28/2021 .
Vendor Iniliiil.s^jy Date Page 4 ot 5

■  ̂ Amtndmtnl Irmpialt rtvlslon II/28/I8

(}



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

BENTLEV CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

Attachment B-2

Effective Date: January 1, 2022

(See attached)

I

liiiiial all pages 10/28/2021 „ . ...
Vendor Initials)^ Date Page Sot 5

"  Ameitt/mtiaiemplate nvUlon 11/28/18



Advancing Infrastructure

06 October 2021

New Hampshire DOT

IT Services

Attn; Bill Caswell

7 Hazen Drive

PO Box 483

CONCORD NH 03302-0483

USA •

Altachmcnt B-2

Renewal Quote

SELECT Agreement:
RQ Number:

Customer ID:

Expiration Date:
Pages:

10401425

41586892

4026642

20 November 2021

1 /3

Dear Sir/Madam,.

Our records show that your current Bentley SELECT Agreement is due for renewal on 01 January 2022. We are very pleased 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 January 2022 - 31. December 2022

Billing Frequency: Annual
Payment Terms: Net 45 Days

Renewal Total Value: 114,344.80*

.Currency: USD

Q  Please bill against PO #_

^ Purchase Order is not required. We will accept
Bentley's invoice on the basis of this signed quote. .

If you would like us to bill this quote against a Purchase Order, please indicate

the purchase order number above and attach a copy with your acceptance of
this quote. Any additional or different terms or conditions appearing on your
purchase order, even if Bentley acknowledges such terms and conditions,
shall nut be binding on tlie pai lles unless both parlies agree In a separate
svritten agreement.

(Subscriber's Signature)

William S. Casweil, Jr.
(Subscriber's Name)

CAD/D Section Supervisor
(Title)

k'J
'}

10/08/2021
(Date)

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

Bentley Systems, Incorporated 685 Stockton Drive. Exton, PA 19341
Phone: 1-800.Bentley ( 1-800-236-8539) Fax: +1 (610) 458 2779

Website: svww,benlley.com . E-mail: bac@bentley.com



Advancing \nUasXruQXure

Renewal Quote

SELECT Agreement:'

RQ Number;

Customer ID:

Expiration Date:

Pages;

10401425

41586892

4026642

20. November 2021

2/3

Bill-to; New Hampshire DOT
IT Services

Attn; Bill Caswell

7 Hazen Drive

PO Box 483

CONCORD NH 03302-0483

Tel No;

Fax No;

Site; 0004026642 New Hatnpshiti; DOT . PO Box 483 CONCORD . Nf 103302.0483 . USA,

Part No Description Quantity Unit Pricing Discount/

'Surcharge.

Total

4675 gINT Professional SELECT Subscription 6 1,054.00 -79.05 5,849.70

3722 Bentley.CONNECTIONS Passport - Annual 1 180.00 -13.50 1  . 188.50

2963 , StormCAD Standalone 25 Inlets SELECT Sub .  1 1,006.00 -75.45 930.55

1013 . Bentley Descartes for MS SELECT Sub .  1 708.00 -53.10 '  ' 654'.90

2918 CivilStorm 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 .  .1,550.30.

12662 OpenRoads Designer SELECT Subscription 17 2,634.00 -197,55 41,419.65

8243 LEAP. Bridge Concrete SELECT Sub 1  ■ . .  2,826,00 . -211.95 ;  2,614.05.

13777 OpenRoads SignCAO SELECT Subscription 6 908.00 -68,10 .  5,039.40

1003 MicroStatlon SELECT Subscription 43 1,208.00 • -90.60 ■ 48.048.20

12662 OpenRoadSiDesigner SELECT Subscription 1  . .  . 2,634.00 -197.55 2,436.45

10312 OpenCities Map Advanced S'alone SELECT 1 1,114.00 -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 USD

r

t

Bentley Systems, Incorporated 685 Stockton Drive, Exton.-PA 19341
Phone; 1-800-Bentley ( 1-800-236-8539) Fax; +1 (610) 458 2779

Website: www.bentley.com E-maii: bac@bentley.com



/Idi/onc/ng InfrastruGture

Renewal Quote

SELECT Agreement: 1040U25
RQ Number 41586892 „
Customer ID: 4026642

Expiration Date; 20 November 2021

Pages: 3/3

By continuing your SELECT subscription, you benefit from a comprehensive program for the support of your Bentley applications. Your
Bentiey SELECT agreement is our commitment to continue to provide you arnl your organization with the highest levels of service.
SELECT provides you with the flexibility you need.to adapt to changing project requirements while Keeping expenditures under control.
Renewal of Bentley SELECT will ensure continuity of your following benefits;

'■ Flexible Licensing Options, including annual portfolio balancing and pooled licensing
■ 24/7/365 Support
■ Anytime Software iJpgrades'
■ Adaptive Learning Services; Users master use of Bentley applications through personalized, contextual

learning delivered in application vis CONNECT Advisor.'

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

Please do not hesitate to contact your Bentley representative Stacey Stirling or file a Service request here If you have any .inquiries or
require any assistance.

Sincerely,

Stacey Stirling
Tel;+1 (610)458-6000
Fax;

E-mail; STACEY.STIRLING@BENTLEY.COM

Export Control: - . .

You acknowladge thet these commodities, technology or software ere subject to the export control laws, rules, rogulatlona, restrictions and
national security controls of the United States end other agencies or authorities based outside of the United States (the "Export Controls"). .

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

The countries subject to restriction by action of the United States Government or any other governmental agency or authority based outside, of
the United States, are sublect to change, and It Is your responsibility to comply with the applicable United States Government requirements, or
those of any other govemmental agency or authority based outside of the United States, as th'ay may be amended from time to time. For
additional Information, see http://www.bls.doc.gov

Bentley Systems. Incorporated 685 Stockton Drive, Exton, PA 19341
Phone; 1-800-Bentley (1-800-236-8539) Fax; +1 (610) 458 2779

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



Account Name: N^Hanip^eOOT' ContTM Son Date: 1122

Hierarchy S: 100^85943 EodO»t«: 123121 1^3 4* 1 iQiB !•
CLA#: 107128237 aenTiey

pre-Exchange Post-Exchange
Part No. 'Material Name -  SEUaUnit r/0 SElECTNet: Qty SEUCf'fo^ Qtv SELECT Total P3
3722 Kanpoit - Arviuai «).00 7.so>: 166.50 •1 «6l50 1 166.50
,XT3 . 6enti9vDMBM^f6i'MSt>tLtL|;Sl^''. l .  - ,703.00 :7.50>c. _  .. •.■-.■BS4;30 -■-L■"•I--:- ; >654.90 '1. .654:90
29Q Ch4Stbm> Si andalore 50 Lin<is SELtv 1 ^ i.34aa' 7,5QX " 1,23350 .1." 1.239.50 r uas.so
:4e75'- ^r;1jroi»i:nor>a>at±a.l ^ -• . "-1.054.00: ..7.50-y:l ■  . .;37<t95 V'%L6?'- " .  5549.70 6 (  554570
8243 Brkl^ Cbncf««SaECT Siib- 2826.0C 7.SD>: 2.614.05 1- 2.614,05 1 26W.0S
1003 hteioStadonatLELI'bi.ii$oHpoooT_L ' .•^i;2oaa:' .  .-7.S0X-: _ •■ ; vVn7/40 "- -L48 . fss^ssa) ;43 48,048.20 -5
loan ^enGoes {>Up Ad<.iane*d f« MS SELECT Su 708.00 7.50>; 654:30 1 *  654.90 0 . -1
12662 • Opetiffe3ds£3e5i7w>3ctJibk:x4isop6on' c.. .  •' , 2.634.a^ '  .J.scbc-': ■ 2-436.45 i7_.; • - -. 41.419.55 18 43.856.10 1
296J. ScomCAO Swkl^m 2S Hms SELECT S(ib 1.00&0C- .  7.50X -330.K 1 93055 1 330:S
2364. StonnCAOScarkl^orwL^^k^SEtECT^' ' £ -L67S.0E :-7:5C6-:v. .  . >155030 - i;- . _155O30 1 . . :L550.30
.10312 OpenGbes Maip iUdTanced Salone SELECT ITO.OC 7.50>:. 1530.45 .0.: - 1 .1,030.45 1
121 . Op«nRoads CooceocSlaljon SELECT Sub ■  ,. i , i.Biaoc 7;S0J< . .. • - -168258 .0: . .. ,  -_r-; 2 3,365.-B •  '2
Tj/// C^>erAoads.S^hCAO SELEl l:t«X>$«Cptiori- 308.00 7.50X' .839.90 ■ 6-; ,5,033.40 8 5.039.40

1

USD
This Poftfoiio Safance V^cepted by:

.PrwHName: Wil;iamS.Caswell,,Jr.

113,754.65 USD

Siohanlife- Q*^

Om«:

114,3 44.SC

^.^jft'gaaaapy.gtTii' gi' i',, ^tih^p .



2021 New Hampshire DOT 1001386949 Bentley
Renewal Quote 41586892 Revised awaiting
Signature
Final Audit Report 2021-10-08

.Created: 2021-10-08 .

^y: Stacey Stirling (Stacey.Stirllngigtbentjey.coni)

Status: Signed

TranMcUonID: CBJCHBCAABAARZJvQ_FqQkptpNmSewfVkyHqMJ2SXYGv

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

Q Document created by stacey Stirling (Stacey.Stlrllng@bentley.com)
2021-10^08 • 3:12:01 PM GMT-IP address: 74.109.115.181

Document emailed to William S.' Casweil, Jr. (wiiliam.casweli@dot.nh.gov) for signature

2021-104D8 • 3:13:35 PM GMT

Q Email viewed by William S. Casweil, Jr. (willlam.casweli@dot.nh.gov)
2021-10-08 - 3:14:19 PM GMT- IP address: 199.192.11.34

^ Document e-signed by Wiiiiam S. Casweli, Jr. (wilii3m.casweii@d0t.nh.gav)
Signalure Oflte: 2021-10-08 - .3:19:25 PM GMT - Time Sniirne: .sen/er- IP sflrirftM: 199.192.11.34

O Agreement completed.
2021-10-08 - 3:19:25 PM GMT

:=

j. 1



'2017-014 Amendment No. 1 to NH DOT

- Bentley Agreement with Attachment B-2

(EXECUTION 27 OCT 2021)
Final Audit Report 2021-10-28

CroaJed: / 2021-10-27

By: EllansAlclvar(ellana.6lclvar®bentlsy.com) '

Status: Signed

Transaction ID; CBJCHBCAABAAoKBduFEaDeimfrcrrhSX3cmfBdqYAuY9

"2017-014 Amendment No. 1 to NH DOT - Bentley Agreement w
ith Attachment 8-2 (EXECUTION 27 OCT 2021)" History

Document created by Eliana Alclvar {eliana.alclvar@bentley.com)

2021-10-27 - 8:14:15 PM GMT- IP address: 68.162.70.192

Document emailed to James Kaiser (james.kalser@bentley.com) for signature

2021-10-27-8:17:30 PM GMT

Document e-slgned by James Kaiser (james.kaiser@bentl0y.com)

Signature Dote: 2021-10-28 - 5:37:35 PM GMT - Time Source: server- IP address: 88.80.235.240

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

Ri Bentley
AlAwitrnoM'nBruttuft



state of New Hampshire

Department of State

CERTrFICATE

I, William M. Gardner, Secretary of Stale of the State of New Hampshire, do hereby certify that BENTLEY SYSTEMS.

INCORPORATED is a Delaware Profit Corporation registered to do business in New Hampshire as BENTLEY SYSTEMS

DELAWARE on January 20, 1999. 1 further certify that all fees and documents required by the Secretary of State's ofTicc have

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

Business ID; 306682

Certificate Number: 0005447614

la.

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal.of the State ofNcw Hampshire,

this 24th day of September A.D. 2021.

William M. Gardner

Secretary of State



&ENTIET SYSTEM^ INC'ORPOKATCO
685 SleektOA Drive
'Exton, PBn^l5i(^8nie 19341-1151
T^1610-458.5000
F -1 610-458-2900

Advancing Infrastructure
.... ■■

BENTLEY SYSTEMS. INCORPORATED

Assistant Secretary's Certificate

October 20. 2021

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, 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 certification made by the Cornpany
and not by the undersigned personally.

Michael Fischette

Assistant Secretary, Deputy General Counsel

Bentley Systems, Incorporated

COMMONVYEALTH OF PENNSYLVANIA

COUNTY OF CHESTER

Onthisi^ day of '. 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 sarhe for the purposes herein contained.

In witness whereof, 1 hereunto set my hand and official seal.

CommonwAtlth of Ponntyfvtnia • No(«^ Soil
Marlel Elizabeth Quigiey. Notary Public

Chester County
My commission expires June 2.2026

Commission number 1313125

Mariel ElizalKth Quigley

Member. PennsytvanieAssociaiion ef Neteriee



yXCORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DO/YYYY)

09/23/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR 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 Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER .

HMK Insurance

54 South Commerce Way

Suite 150

Bethlehem PA 18017

COWTACT ■ .
NAME:

(810)888^507 ^ {610)868-7604
ki-MAlL
ADDRESS:

INSURERfSl AFFORDING COVERAGE NAICI

INSURER A Nat'l Fire Ins Co of Hartford 20478

INSURED

'  Bentley Systems Incorporated

Arid all Subsidiaries

. 685 Stockton Drive

Exton PA 19341

INSURER B Continental Insurance Company 35289

INSURER C

INSURER 0

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: 2191/auto/umb/wc REVISION NUMBER:

THIS IS TO CERTIFY THATTHE 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.

INSR
LTR TYPE OF INSURANCE

AUUL

INSD

»UdK

WP POLICY NUMBER
POLICY EFF

(MM/DD/YYYYI
POLICY EXP

(MM/DD/YYYYI LIMITS

A

X COMMERCIAL GENERAL LUBILITY

E  1 X| OCCUR

7011383203 1)1/01/2021 01/01/2022

EACH OCCURRENCE
, 1.000,000

CLAIMS44A0
UAMACb 10 RbNIbO
PREMISES fEa oeairrnnenl

J 1.000,000

MED EXP (Any one peraon] , 15.000

PERSONAL S AOV INJURY
J  1,000.000

GENl AGGREGATE LIMIT APPLIES PER: . GENERALAGGREGATE
, 2,000.000

X POLICY 1 1 1 1 LOC
OTHER:

PRODUCTS - COMP/OP AGG
, 2,000,000

$

A

AUTOMOBILE LIABILITY

7011383217 01/01/2021 01/01/2022

COMBINED SINGLE LIMIT
(Ee accklenil

S 1,000,000

X ANYAUTO

HEDULED
TOS
N-OWNED
nOS ONLY

BODILY INJURY (Per peraon) S

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SC
AU

BODILY INJURY (Per eccMenl) s

NC
At

PROPERTY DAMAGE
(Per aeeidefM)

s

combined single limit s

B

X UMBRELLA LIAB

EXCESS LIAB

X OCCUR

CLAIMS-MAOE 7011383248 01/01/2021 01/01/2022

EACH OCCURRENCE
^ 20,000,000

AGGREGATE ■
, 20,000,000

DEO X RETENTION $ lO-OO® s

B

WORKERS COMPENSATION

AND EMPLOYERS- LIABILITY ' y / N
ANY PROPRIETOR/PARTNER/EXECUTIVE | 1
0FFICERA1EMBER EXCLUDED?
(Mandatory In NH) ' '
If yea, dea^be under
DESCRIPTION OF OPERATIONS below

N/A 7011383220 •01/01/2021 01/01/2022

SX PER OTH-
STATUTE ER •

E.L-EACH ACCIDENT
, 1,000,000

E.L. DISEASE - EA EMPLOYEE
, 1,000,000

E.L. DISEASE • POLICY LIMIT ,  1.000,000

DESCRIPTION.OF OPERATIONS/LOCATIONS / VEHICLES (ACORD 101. AddlUonal R«mar1(« Sch«dut», may M attachad If mert apaca la raqulrad)

Coniract Number: 2017-014

Additional Insured: State of New Hampshire. Department of Information Technology

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire, Dept. of Information Technology

Atln: Chief Info. Officer

27 Hazen Drive

Concord NH 03301

1  •

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELtVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25.(2016/03)

e 1988-2015 ACORD CORPORATION. All rights roserved.

The ACORD name and logo are registered 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

5\ 13

Denis Goulet

Comm\si\or\tr

September 26, 2018

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

State House

Concord, New Hampshire 03301

REQUESTED AaiON

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 DOT
Computer Aided Design & Drafting (CADD) System, effective January 1, 2019 with Governor and Executive
Council approval, through December 31, 2021 with the option to 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 available in the following account forjsFY 2019, and are anticipated to be available in SPY
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.

:ATfl-DEPT#-AGENCY#-ACnvnnr#-ACaG

JNIT»- OEPT NAME-AGENa NAME-ACCTG

JNITNAME CLASS CODE-ACCOUNT CODE-

DBJ (ACCOUNT] OESC

Activity SFY 2019 SFY 2020 SFY 2021 Total

01-03-03-030010-76960000 OolT - IT for DOT

038-509038 'Agency Application Software

03960020 $95,587.80 $105,146.58 $115,661.24 $316,395.62



His Excellency, Governor Christopher T. Sununu

and the Honorable Executive Council

Page 2

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-consulting firms under contract 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 multiple times to provide ongoing technical support and software
maintenance. In recent years support and maintenance was purchased via the statewide contract
with Software House International (SHI). At the recommendation of the AG's office, OolT and DOT,

have determined the best route for contracting with Bentley Systeins, Inc. is via a slate 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 Technology respectfully requests your approval.

Respectfully submitted.

\

Denis Goulet

DG/ik

-2017-014

RID #37149

Cc; . Julie Selger, DOT IT Lead

Dane Prescott, DOT



Denis Goulet

Commissioner

STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazcn O.. Concord, NH 03301
Fax: 603-271 ■ 1516 TDD Access I -800-735-2964

www.nh.gov/doii

August 29, 2018

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire

John 0. fvtorton BIdg., 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 enter-
into a sole source contract agreement with Bentley Systems, Inc., as described below and referenced as
DolT 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 N^w 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 60 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 approval.

A copy of this letter will accompany the Department of Information Technology's submission to

the Governor and Executive Council for approval.

DG/ik

DolT No. 2017-014

DolT RID #37149

cc: Julie Seiger, Dane Prescott

Sincerely

Denis Goulet
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FORM NUMBER P07 (version 5/8/15)

Notice: This agrecmehi and all of its artachmcnis shall become public upon submission to Governor and.
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the coniracL

agreement

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

GENERAL PROVISIONS

1.1 State Agency Name
New Hampshire Department of Information Technology on the
behalf of the Department of Transportation

t

1.2 State Agency Address
27 Hazen Drive

Concord, NH 03301

1.3 Contractor Name

Bcnilcy Systems, Inc.

Contract: 2017-014 Bentley CADD System

1.4 Contractor Address

685 Stockton Drive

Exton, PA 19341

1.5 Contractor Phone

Number

I-800-236-8539

1.6 Account Number

010-00307696-0300-038-9038

1.7 Completion Dale

December 31, 2021

1.8 Price Limitation

$316,395.62

1.9 Contracting Officer for State Agency
Denis C. Goulei, Commissioner/CIO, DoIT

I.IO State Agency Telephone Number
603-223-5703

1.11 Cofitrtictor Sigfe^re - 1.12 Name and Title of Contractor Signatory

V'ff
1 .J^ Ackp^wledgemeni: State of County of

On Stf^ 1 .lOlP , before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily
proven to be the person whose name is signed in block 1.11, and acknowledged that s/he execiJted this document in the" capacity
indicated in block 1.12. . Arnc»iMevi\/AMiA

1.13.1 Signature of Notary Public or Justice of the Peace

rscall'

•  notarial SEAL

Mtriai eilzabath Oulgiay. Notary PubWc
t^wcniafiTwp.. Cheater County

MyCommlaalonEKplroa Juno 2.2021

1.13.2 Name and Title ofNoiary or Justice of the Peace .w

1.14 ^tate Agenw.Signature

(VjM/UA
1.15 Name and Title of Slate Agency Signatory

1.16 Approval by theN.H. Department of Administratiin, Division of Personnel (ifapplicable)

0y: Director, On:

1.17 Approval by the Attorney General (Form, Substance and E.xecution) (ifapplicable)

1.18 Approvarty the Governor and Executive Council fi/"opp//co6/c^

By: On:

Page ) of 5.



FORM NUMBER P-37 (version S/8/15)
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2. EMPLOYMENT OF contractor/services TO
BE PERFORMED. The Slate of New Hampshire, acting
through the agency identified in block I.I ("State"), engages
contractor identified in block 1.3 ("Contractor") to perform,
and the Contractor shall perform, the vvork or sale of goods, or
both, identified and more pahicularly 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 the Slate Agency as shown in block
1.14 ("EfTeciive Date").
3.2 if (he Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be perfomted at the sole risk of the
Contractor, and in the event that this Agreement does not
become effective, 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 termination 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/

PAVtVIENT.

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 State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance 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.
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5.3 The State reserves the ri^t to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or pemiined 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, exceed the Price Limitation set forth in block

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the perfbrmance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
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 to utilize auxiliary
aids and services to ensure that p>ersons 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 take
affirmative action 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. 1 1246 ("Equal
Employment Opportunity"), as supplemented by the .
regulations of the United States Department of Labor (41
C.F.R. Pan 60), and with any niles, regulations and guidelines
as the State of New Hampshire or the United Slates issue to
implement these regulations. The Contractor further agrees to
permit the State or United States 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 at its own expense provide all
personnel necessary to perform 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 writing, 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 efTort 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

of 5
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Agreement. This provision shall survive icrminaiion of ihis
Agreement.
7.3 The Contracting Officer.specified in block 1.9, or his or
her successor, shall be the State's representative. In the event
of any dispute concerning the Interpretation of this Agreement,
the Contracting Officer's decision shall be final for the Slate. .

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"):
i I. I failure to perform'thc Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, 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 Event
of De^ult and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate tliis 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 conoract price
which wOuld otherwise accrue to the Contractor during tlie
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default

shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Conuuctor any damages the State sufTers by reason of any
Event of Default; and/or
8.2.4 treat 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 reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, 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 data and any property which has been received from
the State or purchased witli funds provided for tliat purpose
under this Agreement, shall be the property of.the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91 -A or other existing law. Disclosure of data
requires prior written approval of the State.
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10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Conu^cting
Officer, not later than fifteen (15) 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 Terminatioo
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 of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor 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 to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

The Conwctor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice 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. INDEMNFFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and all losses 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 oO the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the

sovereign immunity ofthe State, which immunity Is hereby
reserved to the State. This covenant In paragraph 13 shall
survive the termination of tliis Agreement.

/

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less tlian S1,000,000per occurrence and S2,000,000
aggregate; and
14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80®/o of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the hl.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.

of5
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificaie(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(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 modificaiion of the policy.

IS. WORKERS'COMPENSATION.

15. I By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements ofN.H. RSA chapter 281-A
("Workers' Compensalion").
15.2 To the extent the Contractor is subject to the
requirements ofN.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure .
and maintain, payment of Workers' Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers' Compensation in the
manner 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 not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor 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 af^er 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 e.xpress
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the fMn of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party

shall be deemed to have been duly delivered or given at the
lime of mailing by certified mail, postage prepaid, In a United
States Post Office addressed to the parties 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 parties hereto and only after approval 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 ofNew Hampshire, and is binding upon and
inures to 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 ihird partles end this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the imerpreiation, construction or meaning of the
provisions of this Agreement.

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

23. SEVERABILITV. In 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 Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT A - STATEMENT OF WORK

1. INTRODUCTION

This Contract is by and between the State of New Hampshire, Department of Information
Technology for the benefit of the Department of Transportation ("Suie"), 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)
2021 - $1 15.661.24 (Estimated Amountl

Total iS316,395.62 (Estimated Amount)

2. CONTRACT DOCUMENTS

This Contract consists of the following documents in the order of precedence
("Contract Documents"):

1. Form P-37 Slate of New Hampshire Terms and Conditions, General Provisions
2. Exhibits:

a. Exhibit A Statement of Work

b. Exhibit B Payment Schedule
c. Exhibit C Special Provisions
d. Exhibit D Certificates

3. Attachments

a. Attachment A Bentley SELECT Program Agreement
• b. Attachment B Confirmation of Perpetual License Rights- Bentley 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 other Professional Support services on
all licensed products.

3.] Licensing Services
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 Exiiibil A Bentley initials
Initial and date all pages Page I of 3 Date



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT A - STATEMENT OF WORK

3.2 Maintenance and Support Services
Bentley agrees to maintain and support the products and services described on
Attachment 8.

33 Inconsistencies in Terms and Conditions

Any inconsistencies between the SELECT Agreement, as amended, and the
State's Standard P07 Agreement 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.

3.4 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, Exhibits A, B and C.

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 parties may agree to amend the
contract at any lime.

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
Bentley Systems, Inc.
68S Stockton Drive

Exton, PA 19341
Tel: 610-321-6327

Email: Lara.Lamparski@bentley.com

2017-014 Exhibit A Bentley initials
Initial and date all pages Page 2 of 3 Date



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT A - STATEMENT OF WORK

5.2 STATE CONTRACT MANAGER

The State shall designate a Contract Manager who shall function as the Stale's,
representative with regard to Contract administration. This person is:

Julie Seiger
NH Department of Information Technology @NH.DOT

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 referenced In section ID of the
State of New Hampshire Form P-37.

2017-014 Exliibit A Bentley initials
Initial and date all pages Page 3 of 3 Date
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT B - PAYMENT SCHEDULE

PAYMENT SCHEDULE.
I

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

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

Product 01/01/19- 12/31/19 01/01/20- 12/31/20 . 01/01/21 - 12/31/21 Total

Sec Attachment B $95.587.80* $105,146.58* $115,661.24* $316^95.62*

For list of Products

f

\

Totel $95,587.80* StOS.146.58* $115,661.24* $316,395.62*

* - ElJtimated Amount

1.1 Annual Payments

Annual payment amounts for future years (2019 - 202!) are based upon the 2018
baseline cost of $86,898 with additional annual price adjustment based upon the
Consumer Price Index (CPI) for the prior 12- month period. The estimated payment
amounts above in Table I reflect an estimated lOYo CPI increase per year when in
actuality the annual CPI may be much less than 10%. As a result, these estimated costs
may be lower tlian the Estimated Amounts depicted in Table I. Annual payments of the
SELECT Program Fees will be made, in advance.

1.2 Annual Licensing
Three years of annual Licensing Services 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 Exhibits
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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 Contract, in no event shall the total payment
made by the State exceed $316395.62.

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@doil.nh.gov

2017-014 Exhibit B Bentley initial
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CAbO SYSTEM
EXHIBIT C - SPECIAL PROVISIONS

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

Section 3 is hereby amended.as follows:

"Effective date" means January I, 2019 or the date this Agreement is approved by

Governor 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 following:

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

(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
Subscri^r the price paid by Subscriber for each copy of such returned
Product, less twenty percent (20%) for each elapsed year since the

2017-014 Exhibit C . " Bentley initials
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT C - SPECIAL PROVISIONS

commencement 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 indemnity shall not apply if the alleged
infringement is contained in a Product which is not developed or owned by
Bentley or is due to modification of the Product by Subscriber or the
combination, operation or use of a Product with other software that does not

■ originate from Bentley or if Subscriber is in breach of 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.

2017-014 Exhibit C Bentley initials
Initial and date all pages Page 2 of 2 Date



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT D - CERTIFICATES

The following Certificates are hereby included herein.

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

2017-025 Exhibit D Bentley initials
Initial and date all pages Page 1 ofl • Dale it
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6ENTLEY SYSTEMSJNCORPORATEO

Assistant Secretary's Certificate

September 10, 2018

The undersigned, being Assistant Secretary of Bentley Systems, Incorporated, (the
"Compan/'), 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, Incorporated, 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.

rvlichael FIschette

Assistant Secretary

Bentley Systems, Incorporated

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF CHESTER

On this [O^ day of ( . 7^^ . 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, I hereunto set my hand and official seal.

Mariel Elizabw Quigley ^—)

CQMMQWWEALTH OF PENNSYLVAMIA

NOTARIAL SEAL
MflrialEllzobethOulgley, Notary Public

Uwchlan Twp.. Chosier County
My Commlsilon Expire* June 2.2021

UMSLR. PfiNHSiilyMtUJiidiiA'nON Of UOYaAiE^



state of New Hampshire

Department of State

CERTIFICATE

1, Willitun M. Gardner, Secretary of State of the State ofNew Hampshire, do hereby certify that BENTLEY SYSTEMS,

INCORPORATED is a Delaware Profil Corporation registered to do business in New Hampshire as BENTLEY SYSTEMS

DELAWARE on January 20, 1999. 1 further certify that aJl fees and documents required by the Secretary of State's ofTicc have

been received and is in good standing as far as this office is concemed.

Business ID: 306632

Certificate Number: 00041866SI

Oot
K

Urn s
o

<1

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be aflixed

the Seal of the Stale of New Hampshire,

this 19th day of September A.D. 2018.

William M. Gardner

Secretary of State
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CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
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Bentley CADD System - Attachment A

Bentley select Program agreement
SELECT Program Benefits

Exhibit A

Dated as of August 2018

General OealleyScleei AgrccmeDt CLA No. KMOUIS

The New Hampjhirc Depanmeni of Informaiion Technology on ihe behalf of the New Hampjhirc Depannieni of Transportation {"•Subscriber") agrees to
purchase SELECT Program coverage for all Bentley Products licensed by Subscriber. Bcniley shall provide SELECT Program services to Subscriber for all
Bentley Products licensed by Subscriber, subject to the provisions of this AgreemenL Subscriber Licensed Bentley Products List is attached hereto as
Attachment A-i. Subscriber and Deniley hcr^y agree thai Aiiachmcni A-1 sets forth a complete list of all of Subscriber's Bentley Products licensed by
Subscriber as of the Effective Date of the Agreement and the Sites where such producu arc used.. Any additional Bentley Producu licensed by Subscriber
during (he term of this Agreement shall be approved by the State in writing before being added to Su^criber's SELECT Program coverage hereunder and
the additional SELECT Program Fees will be included in Subscriber's periodic invoices for SELECT Program services or in a separate invoice if the State so
re<;uircs.

2. SELECT Support Sen-Ica

2.01. Bentley shall provide SELECT support services dirccily to Subscriber and shall not delegate the SELEC1'support Services to any third pony.

2.02. Bentley shall provide Technical Support services to Subscriber, which includes telephone, facsimile, electronic mail, and Iniemci based support to assist
.Subscribers regarding the use of Bentley Products, Passporu and services {houvver. not to include professional services, managed services or professional
training Krviccs) and reasonable eflbrts to respond to technical inquiries within four hours during regular business hours. The telephone portion of Technical
Support services will be available seven days a week, 24 hours per doy, provided that afler normal business hours at a Subscriber's regional support Ixaiion.
SubKribcr may be required to contact another Bentley support center.

2.03. Bentley shall have no obligation to provide a response or other service hereunder if Subscriber's technical inquiry is caused by: (a) incorporation or
aitflchnicnt.of a feature, program, or device to a Product not approved or supplied by Bentley; (b) any nonconformencc caused by accident, t'ninsportaiioii.
neglect, misuse, alteration, modification, or enhancement of a Product; (c) failure to provide a suitable installation environment; (d) use of the Product other
than as described in its Documentation or as authorized under this Agreement; or (e) failure to incorporate any Update previously released by Bentley.
Bentley shall ofTer SELECT support services for a given version of a Product, for at least twelve months, or until two Upgrades have been released by
Bentley. whichever occurs first.

2.04. ' If Subscriber experiences o production'Stopping anomaly, Bcniley will use good faith efforts to create an appropriate solution and deliver it electronically, or
through such other means as Bentley may choose in its sole discretion.

3.. Upgrades, Updates, tod Platform Exchange

3.01. Subscriber shall have the right to receive, at no additional charge (other than shipping and handling, if applicable). Upgrades and Updates for cach.Product
covered by tJie SELECT Program as such Upgrades and Updates become ovailoble. Subscriber shall also have the right to exchange, at no addilional charge
(other than shipping and handling, if applicable), a license for a Product (other then a Subscription License) covered by the SELECT Progrant on one
platform for an equivalent license for such Product on another platfomi (a "Platform Exchange").

3.02. Such Upgrade, Update, or Platform Exchange may be in do»-nloadable ctccUonic fonn. or any other means as Bcniley may choose from time to time in its
sole discretion. In order for Subscriber to be eligible to receive Upgrades. Updates, or Platfomi E.xchangcs, Bentley may require that Subscriber first return
the Product (or component thereof, such as hardivarc lock or CD-ROM) subject to the Upgrade, Update, or Platform E.xchange directly to Bentley.

3.03. - if Subscriber receives an Upgrade and uses such Upgrade then Subscriber's aggregate use of the Upgrade end the original Produci subject to such Upgrade
may not exceed the number of licenses purchased for such Product. If Subscriber receives a Platform Exchange then Subscriber must immediately cease
using the original Product subjed to such Platfomi Exdiange.

4. OnllDe SELECT.

4.01. Bcniley may. from time to lime, offer Subscriber services, including, but not limited to, certain soOivare fulfillment, support, social media, and training
scrviccs.'to its SELECT subscribers via the internet, or through technology developed in the future (collectively "Online SELEC1'"). Subscriber may only
use an Online SELECT service in accordance mih and subject to this Agreement, end any icmis of use for the applicable Online SELECT service, u-hich
terms supplement this Agreement, in the event of a conflict with ony Online SELECT service terms of use, the terms of this Agreement shall control.

4.02. Bentley Shall have the sole right to control the formal, content, delivery and all other ospccu of Online SELECT. Bentley specifically reserves the right at
any time to modify the information provided through Online SELEO', discontinue any portion of Online SELECT, or temiinaie any Online SELECT
service altogether without providing Subscriber any prior notice.

5. Product Uceulng

3.01. General.

(a) Existing Licenses. Bentley and Subscriber agree thai the icnns of (his Agreement shall amend and supplement all license agreements existing as of the
Effective Date for Products (including prior versions therdaO- In the event of a conflict bcttvccn the terms of any license agreements existing as of the
EfTeciivc Date for Products and (he terms of this Agreement, the terms of this Agreement shall control until lemiination of this Agreement, whereupon,
with respect to any perpetually licensed Products, the icrms of the license agreement provided with (he Product upon its delivery to Subscriber shall
govern Subscriber's use of any such Produci.

SEa320-2/0006 6/14
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Bentley CADD System - Attachment A

Bentley select Program Agreement
SELECT Program Benefits

Exhibit A

Dated as of August 20.18

'  (b) Fuiure Ucenscs. In the cvcni that Subscriber licenses a copy of o Product. Subscriber's use of such Product sitall be governed by the terms of the
license agreemeni. provided with the Product upon its delivery lo Subscriber, as amended or supplemented by the terms of this Agreement in elTeci at
the lime of such licensing. Subscriber hereby agrees that its dOMitloading or use of any Products delivered to it shall constitute Subscriber's aeceptance
of the license agreement terms provide with (he Product upon its delivery to Subscriber. In the event of a conflict between the terms of the license
agreemeni provided with a Product upon its delivery lb Subscriber and the terms of this Agreement in effect at the time such Product is purchased, the
terms of (his Agreement in efTeci at the time such Product is purchased shall control for (he term of this Agreement, hlowcvcr, with respect to any
perpetually licensed Product, upon any icmiination of (his Agreement the terms and conditions of the license agreemeni provided with the Product
upon its delivery to Subscriber shall govern Subscriber's use of the Product.

(c) No Transfers. Subject to Section S.Ol of Exhibit D, Subscriber shall not sell, transfer, assign, grant a sceurity interest in, sublicensc, loan, lease or rent
any of its rights under its licenses louse Bentley Products vriihout the prior written consent of Bentley. If consent is given by Bentley, Subscriber may
permanently transfer a license to another end user, provided all soflMitrc and related documentation and media covered by such license are transferred
to the transferee end user and the Subscriber does not retain any copies thereof, and provided furihcr that the triaftsreiree end user agrees in ̂ ^riting wiiJi
Bentley lo cover all of its licensed Products under the SELECT Program and be bound by the terms of the license agreement then in effect for such
Product.

102. Licensing Programs. Unless otherwise spccincally set forth herein, Bentley Products are licensed on a per Device basis as set forth in the oppticable end
user license that ships with the Bentley Product. The following licensing programs are not available for all Products; please check Online SELECT to sec
which Products ore Eligible Products for the respective licensing progranu. Bentley reserves the right to add or remove any Product from eligibility for
licensing under the following programs, Bentley reserves the right to discontinue any of its licensing programs at any lime, without notice to Subscriber.
Ho>^-evcr. until renewal or termination of this Agreemeni, such terminaiion of any licensing program shell not affect the lieenscs for Products previously
granted pursuant to such lermlnaied licensing program. For purposes of clarity, all licenses previously granted pursuant to a terminated licensing program
shall icmiinate upon the renewal or termination of this Agreement.

(a) Pooled IJcensing. Bentley hereby grants to Subscriber a limited non-transferable no(v<vclusive right to use Eligible IVoducis for Production Use only
on multi-user computer rKtworks, and to install a licensed Product on more than one computer or hard disk.

Subscriber shell allow the management and monitoring of pooled licensing usage by SELECTservices. Subscriber acknowledges that the continuing
operation of Bentley Products under pooled licensing is predkafcd.upon Usage Data communications between Bentley Products and SELECT'scrviccs.
Subscriber hereby agrees not to interfere with the transmission to Bentley of accurate Usage Data by installed Products.-

In the alternative, upon Bentley's consent. Subscriber may install and implement Beniley't SELECTscrver or such other Bentley licensing technology
as may be required by Beridey from time to time to monitor usage. Subscriber agrees and acknowledges that, in su^ Instance, Bemlcy's
SELECTscrver will from lime to time transmit to Bentley (he Usage Data files generated by SELECTscrver or such other Bentley licensing
technology. Subscriber agrees to allow the above transmission to Bentley.

Bentley shall establish time iniervals and measure the number of unique Devices on which Subscriber Uses each Product per Site per inicrx'al fPooled
Usage")- The interval over which Pooled Usage is measured is subject to change and may vary per Eligible Product, as well as other criteria. Further
ihforniation on lite duration of intervals and measurement of Pooled Usage for Eligible Products is published via Online SELECT.

SELECT Program eoverage of licensed Products entitles Subscriber to Pooled Usage in each'interval at each Site up to the number of copies of such
Produa for which Subscriber has licenses at such Site.

For purposes of clarity, the ri^t to pool licenses of Producu granted to Subscriber pursuant to this Section S.02(a) of £.vhibit A shall terminate in the
event of any terminaiion or non-rcnevrol of (his Agreement, notwithstanding that the subject Products may be licensed on a perpetual basis.

' (6) Quaiictiy "I'crm Licenses. If, during a calendar quarter, the number of unique Devices at a Subscriber Site thai utilize a Product in any interval
exceeds the number of copies of such Product for which Subscriber has licenses at the Site (**Excess Use"). Bentley may grant Subscriber retroactive
licenses to cover Excess Use ("Quarterly Term Uctnses")and invoice Subscriber fees per Site and per licensed Product for the peak amount of such
Excess Use ("Quarterly Term License Fees"), where such Quarterly Term Licensc.<( shall be effective upon Subscriber's payment of (he Quenerly
Tcnn License Fees only. Quarterly Term License Fees shell be those in cITect as of the start of the calendar quarter lo which (hey apply, as-calculated
and published by Bentley via Online SELECT.

In the event Subscriber fails to pay (^anerly Term License Fees, Bentley may, in addition to exercising any rights provided in Section 7.02 of Exhibit
B of this Agreement, i) take technical measures aimed at ratricting Subscriber's capacity to engage in Excess Use and/or ii) discontinue Subscriber's
grnni of the right to pooled licensing pursuant to Section 102(a) of Exhibit A of this Agreement.

(c) SELKCr Open Access. Subscriber may, upon Bentley's approval,' be allowed to panicipate in Bentley's SELECT 0pm Access program ("SEi..ECT'
Open Access"). The Use of Products under SELECT Open Access requires SELECT services and is otherwise subject to the monitoring and
measuring applicable to pooled licensing as provided in Section 102(b) of Exhibit A.

SELECT' Open Access benefits include (!) a non-c-xclusivc, limited, revocable,.non-transferable, non-assignable license lo inslail and use for
Production Use only any Eligible Products, even those for which Subscriber has not otiierwisc licensed any copies of such Eligible Product and (ii)
User access to on-demand and virtual classroom training, as made available by Bentley under the Bcniley LEARN Program, corresponding per Product
to the amount of Subscriber's SELECT Open Access Use (as defined below). Any such panictpaiion in SELECT Open Access by the State shall be
made in writing and require prior wTiiicn approval by the State.
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Exhibit A

Dated as of August 2018

Bentley shall, at the end of each calendar quaner. invoice Subscriber Quarterly Term License Fees for the peak amount of Subscriber's Pooled Usage
during the quarter on a per Site per Product basis, including E.xcus Use of separately licensed Products ("SELECI' Open Access Use"), Quarterly
Term Uccnse Fees for SELECT Open Access Use shall be those in elTeci as of the sum of the calendar quarter to x^hich they apply, as calculated and
published by Bentley via Online SELECT. By participating in SELECT Open Access, Subscriber hereby agrees to pay Quarterly Tcmt License Fees
for all Use of Products hereby granted, such amount, in respect of any separately licensed Products, being limited to Excess Use only.

(d) Portfolio Balinciog. -

(1) At least thirty (30) daj'S prior to each anniversary of any rencM'al of the term of this Agreement pursuant to Section 7.01 of E.xhibii D, Subscriber
may. upon Dentlcy's approval and under the terms set forth herein, request Portfolio Balancing ("Portfolio Balancing"). Portfolio Balancing
allows Subscriber to exchange Eligible Product licenses Subscriber has purchased from Bemley for use on a perpetual basis ("Perpetual
Licenses") for licenses fx other El.igible Products in substitution for a Perpetual License ("iCxchangcd Portfolio Lkcnses") for use at the Site of
the Perpetual Licenses under the terms of Sect ion 6.01 of E.xhibi( A.

(2) Subscriber may exchange Perpetual Licenses for Exchanged Portfolio Licenses having a tout! aggregate value boscd on the list price in efTcci as
published by Bentley in (he Country of use fx perpetual license of a Product ("Current IJcense Price") (hat is equal to or less than the total
aggregate value based on the Current License Prices fx the Perpetual Lixnscs. Upon exchange, license rights granted by Bemley to Subscriber
in respect of (he Perpetual Licenses shall cease, and license rights in respect of the Exchanged Portfolio Licenses shell commence fx an initial
term of twelve (12) months, with by-default automatic requests for renewals of like terms to follow, unless Subscriber notifies Bentley of its
election nx to request a renewal lerm. Nohrithstanding the above, upon lemiinaiion of this Agreement or the Portfolio Balancing licensing
program any Exchanged Portfolio License granied to Subscriber shall terminate arid Subscriber's right to use Perpetual Licenses shall be
reinstated. To be eligible to ponicii^ie. Subscriber must be current on all outstanding invoices for amounu owed to Dentlcy.

(c) No<Chargc Licenses. Subscriber is hereby entitled on a non-cxclusivc basis, without payment of license fees but oi!)er\yise subject to the tcmts of (his
Agreement, to create Production Use copies, for use only by Subscriber, of certain Eligible Products made available by Bemley from time to time and
which ore designated by Bentley as i>o<harge soflwerc. Subscriber is entitled to redistribute such Products, which arc designated by Bentley as
available fx such redistribution, in machine readable fom> to third parties to which Subscriber distributes its Bentley Products files; provided thai
Subscriber procures each such third party's agreement not lo further redistribute such Products. Unless Bentley specifically authorizes xlKrwise in
wTiling, such free licenses granted or redistributed hcreundcr will expire upon termination of this Agrecmenu

(0 Moine Use Licenses. Unless Subscriber notifies Bentley in writing thai Subscriber's employees shall not be entitled to obtain home use editions of a
Prttduci. Bcntl^ will distribute upon an cmplo>'ce's request made through Subscriber's site administrator, and permit Subscriber's employees to use,
without charge, home use editions of cenain Pr^ucts (for which such editions xe available, as designated on Online SELECT) in accordance with the
terms set forth in tite license ogrccmem provided with such home use edition of a Product, as amended and supplemented by this Agreement.
Restrictions on home use licenses include (he following; home use licenses xe not permitted to be used for Production Use or any commercial use,
including training; honie use licenses are not for use in Subscriber's ofTices; honte use licenses may not be stored on any electronic media; home use
licenses must be permitted in Subscriber's jurisdiciion. The total mirnber of home use editions available to Subscriber's employees may not e.xceed the
number ofSubscribx's Product licenses to which the home use editions relate. Home use editions ofProducis are ineligible for Technical Support even
ifSubscriber has purchased SELECl' Program services. Subscribx shall not be responsible for ensuring compliance by its employees with the Bentley
home use license, nx shall Subscriber be liable for any breaches of such license by its employees. Such home use licenses granted hercundcr will
expire upon termination of this Agreement.

(g) Evaluation of Products. Bemley hereby grams to Subscnbx, stdtjcct to its compliance with the procedures of this Section S.02(g) of E.xhibii A. a
limited non-transferable non<.xclusivc right to create, using Online SELECT (following lite registration requirements published on Online SELECT),
one (I) copy per Site of each Eligible Product solely for Evoiuaiion Use of such Product, provided tiiat Subscriber shall have no right to create
evaluation copies of Products previously licensed by Subscriber. The duration of use of ut evaluation copy shall not c.xcced thirty (30) days, and
Bemley may p^vidc the Product with a mechanism that will cause the Product to time out or expire o(\x thirty (30) days. Upon the earlier of the
conclusion gf such (30) day evaluation period or the tcmiination of this Agreement, Subscriber shall destroy all copies of Products created fx
evaluation hxcundcr and, upon rcqucsi by Bentley, eertil)- such destruction in writing.

(h) Documentation. Bemley may, in association with Products, Pissports or Cioird Offerings, make certain Documentation available to Subscriber.
Documentation is Bentley Proprietary Information. I3cn(lcy hereby.grams to Subscriber a limited non-transfcrabic non-c.xclusive license to use such
Documentation in support of Production Use.

6. Subscriptions.

Bentley mokes availnWc for purchase by Subscriber certain services, and Product licenses for a specified term only. ("Subscription", sucli temi being the
"Subscription Term"), Subscriber's use of such Products and services under Subscription shall be governed by the terms of this Agreement, including, as
applicable. Section S.OI of E.xhibti A. Subject to Section 6.02(c). Bemley will invoice Subscription Fees based on the fees chxged by BcniJey for such
Subscription as of the start of the Subscription Term. Any such purchase shall be made in writing and require prior written approval by the Stue.

6.01. Subscription Licenses.

(a) Subscriber may. upon Bentley's approval, purchase Subscriptions to license Eligible Products in advance of Use (a "Subscription Uccnse"). A
Subscription License entities Subscriber to license rights in a IToduci fx Production Use. in Object Code fxm and within a Country. To be eligible to
participate, Subscriber must be current on all outstxiding invoices fx amounts owed to Bemley. Some Subsxiption Licen^ require participation in
SELECr Open Access.
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(b) Subscriber recognizes ihtii ihe ProducU licensed under ■ Subscription License are provided to Subscriber for use only for the applicable Subscription
Term <3r any reneu-al term. In no event u-ill a Subscription License continue beyond the expiration or earlier lerminQtion of the SCLECT'Agr»meni
under which it is granted. Subscriber recognizes that Subscription Licenses may be delivered to Subscriber with embedded Time Clocks. Subscriber
agrees that Time Clocks are not considered a defect of such SubKription Licenses and releases Bentley from any and all claims, howvcr
characterized, arising from or related to Time Clocks or their operation. Subscriber may not remove or evade Time Clocks!

(c) In ihe event of any inconsistency between this Section 6.01 of Exhibit A and any other Section or E.xhibU of thb Agreement, or between this Section
6.01 of E.xhibii A and the terms and conditions in the license agreement provided with any Produa that is the subject of a Subscription License, this
Section 6.01 of Exhibit A shall control with respca to Subscription Liccrua.

(d) If a Subscription is designated as automatically renewing by Bcnilcy. the Subscription Term (and each successive term) shall automatically renew at its
expiration Tor e successive term of equal length unless either party gives notice ofiu election not to renew the Subscription Tenn el least thirty (30)
days prior to (he e.xpiraiion of the then current temi.

6.02. Passports.

(a) A Passport ("Passport") is a Subscription grmting rights and benefits to a specific named User. The Subscription Tcmi for a Passpon is the twelve
month term described in Section 7.01 of Exhibit D of thb Agreement. Subscriber may purchase incremental Passports and assign such Passports to
Users at any time during the Subscription Term. Passports are non-iransferrable and cannot be pooled or shared among Users. Passpom shall
automatically renew on the anniversary of the Effective Date, unless Subscriber evidences to Benilcy. with at least thirty (30) days' notice, thai
Subscriber has revoked the prior assignment of a I'osspon to a particular named User.

- (b) Subscriber shall allow the management and monitoring of Passport assignment end usage, and Server Product usage, through SELECTservices.
Subscriber acknottledgci that the continuing availability of Passports to Users may be predicated upon communications with SELECTservices. The
total number of Passports counted as assigned by Subscriber during a Subscription Term shall comprbc, in addition to any renewing Passports, the
number of new Passports so purchased or assigned, including each unique new User recorded in Subscriber's SELECTservices Usage Data files
pursuant 10 thb Senion 6.02(c). during (he Subscription Term.

(c) Subsaiber shall pay to Bentley Subscription Fees for each Passport purchased or assigned by Subscriber as of the start of the Subscription Term. Any
such Passport purchase or assignmeni shall be made in wiling and require prior M-riiien approval by (he Stele. Bentley may also invoice Subscription
Fees for any additional Passports purchased or assigned by Subscriber during the Subscription Term. For Passports purchased or assigned ofler the
sian ofa Subscription Term, the Subscription Fees shall be those as publbbed by Bcnilcy as of the date Subscriber purchases or assigns such Passports.

(d) Bentley oners Passports granting license rights and access to services. These Passporu include the right for an authorized User lo run Passport-enabled
olTcrings (including Eligible Products end other client applications and mobile apps) and to connect to and access infonnation and collaborate on an

-  unlimited number of projects, whether ihosc projects are hosted i) on a Server Product deployed behind Subscriber's firewall, ii) on a Server Product
licensed by an extemal organization, or iii) by Bentley as o cloud-based service. The panics ecknotvledge and agree that an External User may be
peTTTtiiied to access Server Products licensed by Subscriber using such a Passpon owned by thai External UKr.

(e) Bentley funhcr olTers Visas ("Visas"), which arc Subscriptions granting a User with a Pa^rt the right to access specified incremental services
during ihc Subscription Term of the Passpon. A list of available Bentley Visas may be found on Online SELECT.

SELECTservices. Subject lo the icrms of this Agreerncm, Subscriber may, upon Dcntley's approval, and at no charge, be granted a Subscription to
SliUiCTscrvices to monitor and manage Subscriber's use of Bemley Products and Passports. In the olicmativc. upon Bemlcy's approval. Subscriber riiay
receive a Subscription License for Bemlcy's SELECTscrvcr Product (or such other server-based license managcmern technology that Bentley may ofler).
The icnns of Subscriber's use of the SELECTserver Product shall be as set fonh in the license agreement provided with the SEI^Cfserver Product, as such
terms arc amended or supplemented in this Agreement.

7. SELECT Program Fees

7.01. Subscriber shall pay to Bemley the applicable SELECT Program Fee in cITcct for each Product licensed as of the EITcaivc Date of this Agreement.
Subscriber shall pay to Bentley the applicable SELECT Program Fee in effect for each additional Product licensed during the term hereof as of the date such

•  additional Product license is purchased. Any such purchase of additional Product shall be made in wiling and require prior written approval by the State.
With respect to the Products licensed by Subscriber during the term of the Agreement, the fees in place as of the Effective Date, or. Nviih respect to additional
Products licensed, as of the date of such purchase, shall remain in effect for the Subscriber until the date of the next renewal of this Agreement, at which
lime the fees shall be changed to those charged by Bemley as of such renewal date, provided that no changes in fca for Products covered shall be effective
until thirty (30) days afier Subscriber receives notice of such changes.

7.02. SubKriplkm Fees as set forth in Section 6 and Quarterly Term License Fees as set forth in Section 3.02(b) of this Exhibit A are inclusive of Sbl-ECT
Program coverage and no additional fees for SELECT Program cox'eftgc shall apply for Passports, utilized or Rroducis licensed under a Subscription.
Subscription Fca, including Subscription Fea for Passports, ntay be invoiced in conjunction with Subscriber's SELECT Progr^ Fca.

7.03. • Bentley shall iniiially invoice Subsaiber for one (I) year of SELECT Program Fea for all Product license as of the Effective Dale of this Agreement.
Bemley shall provide Subscriber with a pro-rated annual invoia for all Product license piJrchased during the fiat year following the Effective Date of this
Agreement. As of ihc first anniversary of the Effective Date of this Agreement, invoice for SELECT Program Fee for Product license shall be issued
quarterly or annually. Invoice rcfiecting new Product license tvill include o prorated amount refleaing coverage of the Product under the SELECT
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Progrsin during ihe preceding invoice period pliu (he full amount for (he current invoice period. Bentley may modib' the liming of invoicing hereunder ot
any lime.
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1. ' Deriallions.

The capitalized worda, ternts and phrases in this Agreemeni shall have the meanings set forth below:

t.Oi. "Agreement" means the SELECT Program Agreement executed by Dentley and the Subscriber and a!) exhibits, attachments and amendments as in elTeci
Trom time to time,

I

1.02. "Bentley Products" or "Products" mean the soflwarc products, data arrd other materials, previously or hereafter (including software products, data and
other materials acquired by Denilcy during (he term of this Agreement) distributed by Bentley throu^ delivery mechanisms determined in Bentiey's sole
discretion (including but not limited to distribution via Online SELECT through download or by ordering through CO fonnai) that Bentley makes available
to Subscriber typically in Object Code form only, for licensing hereunder. including Updates and Upgrades thereto.

1.03. "Channel Partner" or "Dentley Channel Partner" meant individuals end companies who arc authorized by Benilcy to provide SELECf suppcn services
as set forth in Exhibit A. Section 2.

1.04. "Country*" means the cottniry: (i) where (he Product is first obtained from Dentley or a Channel Penner;.or (ii) specified in the purchase order for which a
Production Use copy of the Product may be made or the Product is authorized to be used.

1.05. "Device" means a single personal computer, workstation, terminal, hand held computer, pager, telephone, personal digitol ossistant. server, or oilier
electronic device.

1.06. "Distrihuie" means distribution by Bemlcy through all meansnowknon-nor hereinafter developed.

1.07. "Documentation" means descriptive, interactive or technical infomiation resources pertaining to Products, Passports, or Cloud Offerings..

1.08. "Effective Date" means January.!, 2018; provided, however, that this Agreement shall only be valid upon acceptance by the Governor and the E.xecu(ive
Counsel of the State of New Hampshire as evidenced by the execution of tiiis Agreement by duly authorized representatives of the State of New Hampshire.

1.09. . "Eligible Product" mebns a Bentley Product eligible under o licensing program or Subscription, as designated by Bentley ond published on Online
SELECT, obseni of which a Product is ineligible for any such program or Subscription.

1.10. "Evaluation Use" nKons the use of a Dentley Product solely for internal evaluation of such Product. Evaluation Use expressly excludes use in connection
with ongoing projects, use for compensation of any kind, and Production Use.

1.11. "External User" means any User (not an organization) ivho is not: (i) one of Subscriber's full-time, part-time, or temporary employees; or (ii) agency
icmporao' personnel or an independent contractor on assignment oi Subscriber's place of business or work-site.

1.12. "Object Code" means the Products in o machine readable form that is not convenient to human undcrsionding-of the program logic, ond (hot can be
executed by a computer using the appropriate operating system without compilation or inierpretotion. Object Code specifieaily e.xcludes source code.

1.13. "Online SELECT" shall be defined as set forth in Exhibit A, Section 4.0! herein.

1.14. "Order" shall be defined as set fortli in E.xhibilC, Section I.Oi herein.

1.15. "Pas.tport"sholl be defined asset forth.in Exhibit A, Section 6.02(0] herein.

1.16. "Platform E.tchange" shall be defined as set fonh in Exhibit A. Section 3.0! herein.

1.17. "Pre-Existing Works" shell be defined os set forth in Exhibit C. Section 1.08 lierein.

1.18. "Production Use" means use of a Dentley Product in Objea Code form by a User or Device, as applicable, solely for Subscriber's internal production
purposes, and excludes Exicmal Users (except with respect to use of Passports and access of Server Products pursuant to (Lxhibit A, Section 6,02 herein).

1.19. "Proprietary information" shall be defined as set forth in Exhibit G, Section 3.06(a) herein.

1.20. "SELECT Program Fee" means the fee for SELECT Program services as published from lime to time in Bentiey's sole disaelion.

1.21. "SELECTierx'cr" mcans.Bcntlcy's server-based licensing technology.

1.22. "SELECTierx'ices" means Bentiey's cloud-based licensing service.

1.23. "Serial Number" means o unique number issued by Geniley for idenlificaiion of o particular copy of a Product, which number shall be registered to
Subscriber and assigned by Subscriber to a particular copy of such Product.

1.24. Server Product" means a Product that resides on a server and provides functionality that Users access by connecting to the,server using client applications
or mobile apps.
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1.25. "Site" means one or more discrete geographic locations oi \vhich Subscriber Uses or manages the operation of Products within the geographic boundaries of
a single Count/)'.

1.26. "Subscriber" shall be defined as set forth on the front page of this Agreement^ and with rcspeci to Useof Produas the term "Subseribcr" shall refer to: (i)
one of Subscriber's full-time, part-time, or temporary employees; or (ii) agency temporary penonnel or an independent contractor engaged in Production
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 time in Bcniley's sole discretion.

1.28. "Subscription License" shall be defined as set forth in Exhibit A. Section 6.01(b) herein,

1.29. "Subscription Term" shall be defined as set forth in E-xhibii A. Section 6 herein.

1.30. "Technical Support" means telephone, facsimile, Internet and electronic mail based support to assist a subscriber to the SELECT Program as described in
E.xhibit A, Section 2.02 of this Agreement.

1.31. ••'nmc Clocks" means copy-protection mechanisms, or other security devices which may dcacilvnic Products or Pnssports. including Ocnilcy's
SELECTscrver, after terminitlon or expiration of the Agreement, any applicable Subscription Term or any applicable renewal term.

1.32. "Update" means a maintenance release of a Product.

1.33. "Upgrade" means a commercial release of a Product which has substantial added functionality over the Product it is intended to replace.
1.34. "Usage Data" means such data or infomiation as Bentley may collect relating to Subscriber's installation, access or use of Products, Product features and

functionality. Cloud Offerings (as defined in Exhibit F, Section 1(d)), Passports. Online SELECT and other Bentley services.

1.35. "Use" (whether or not capitalized) means utilization ofihe Product or Passport by an individual.

1.36. ."User" means an individual person.

1.37. "Work" shell be defined as set forth in Exhibit C. Section I.OI herein.

1.38. "Work Product" shall be defined asset fonh in Exhibit C, Section 1.0! herein.

1  Payment of Bentley Invoices.

2.01. Payment Terms. Subscriber shall pay each Bentley invoice for all Passports. Product licenses and services provided hcreunder within thirty (30) days from
the date of such invoicein the event any payment hcreunder is past due, Bentley, at its discretion, may suspend or, after notice of such overdue payment and
a thirty (30) day period to cure, terminate Subscriber's services, rights, and licenses provided under this AgrecmenL

2.02. Taxes. Subscriber shall pay to Bentley all levied ia.xcs that Bentley is required under applicable law to collect from Subscriber by reason of the transactions
conicmplatcd by this Agreement, including, but not limited to sales, use, occupation, value added, excise, and property la.tcs (except for to.xcs based on
Bentlcy's net income). If Subscriber is obligated under en applicable low to withhold or deduct taxes from any payment of SELECT Program Fees to
Bentley. Subscriber shall furnish to Eknilcy offtcial receipts evidencing Subscriber's payment of such taxes.

2.03. Local Priee and Currency. Calculation and payment of the SE1.£CT Program Fee or any separate price for all Passports. Products end services hcreunder
shall be baud'on tlte local price and local currency of the Subscriber's Site where such Passport, Product or service is used.

2.04. Kecords; AudlL Subseribcr shall maintain complete and acciirate records of Product licenses acquired prior to the date of this Agreement and its creation
and use of Passports-and Products hacundcr to permit Bentley to determine whether Subscriber has complied with its obligations hcreunder. These records
shall include the location and identification of the Subscriber hardware on which Subscriber uses each copy of the Products and identify the Users'to whom
Subscriber has assigned the Passports, if Bentley suspects Usage Data.is incomplete, inaccurate or indicative of non<ompliancc with Subscriber's granted
rights, Bentley may request, and Subscriber shall, upon seven (7) days advance Mnitten notice by Bentley, pennil, reasonable inspection end copying of such
records by Bentley or a third-party auditor retained by Bentley.

3. Intellectual Property RIgbu

3.01. Title; Rescn-ation of Rights. Subscriber eckriowledgcs and agrees that;

(a) Tlic Products, including the Documentation for each Product, and any infoimatidn which Subscriber obtains through the SELECT Program or ihe use
of Online SELECT or any other means of clcaroiiic transmission, contain proprietary informaiion of Bentley, its licensors or other suppliers, and are
protected under United States cop>Tight taws, other applicable copyright lows, other laws relating to the protection of intellectual property, and
international treaty provisions;

(b) The entire rigltl, title and interest in and to the Products, (he Documentation, any infomtation Subscriber obtains througli the SELECf Program or the
use of Online SELECT or any other means of electronic transmission, and all associated intellectual propcny rights, shall remain with Bentley or its
licensors;
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(c) The Products are licensed, not sold, and title to each copy of the Products shall remain with 8cntley or its licensors, and shall not pass to Subscriber,
and

(d) Deniicy retains all rights not expressly granted.

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

3.03. Copyright Notica. Subscriber shall reproduce and include on all copies of the Products created by Subscriber all cop>Tighi notices and proprietary legends
ofBeniley or its licensors as they appear in or on the original media eontaining the Products supplied by Bentley.

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

3.05. Reverse Engineering. Subscriber may not decode, reverse engineer, reverse assemble, reverse compile, or otherwise translate the Prodilcts or
Documentation except and only to the extent that such activity is expressly permitted by applicable law notwithstanding this limitation. To the e.x(eni that

'  Subscriber is expressly permitted by law to undertake any of (he activities listed in the previous semcnce. Subscriber will not e.vcrcise those rights until it has
provided Bentley with thirty (30) days prior wTiltcn notice of its intent to e.xcrcisc such rights.

3.06. Proprieltr)' Information,

' (a) Subscriber understands and agrees that Bentley may, in connection with the provision of Passports, Products and services hercundcr, disclose to
Subscriber confidential, proprietary and technical information perlaining to Bentley Products and to Bentley's technology and business practices
(collectively "Proprietary information"). >

(b) Any Proprietary Infonnaiioii submitted as part of this agrcemcni may be subject to public disclosure under RSA 9l>A, New Hampshire's Righi-io-
Know Law. Accordingly, business financial information and proprietary information such as trade secrets, business and financtals models and
forecasts, and proprietary formulas may be e.\cmpl from public disclosure under RSA 91 -AiS. IV. The nondisclosure of documents or any ponion ofo
document submitted by Bentley to Subscriber may depend upon ofl'icial or judicial determinations made pursuant to the Statutes when Subscriber
receives a request from a third party for (he disclosure of information designated by Bentley as "conridcniial infomiaiion," Subscriber shall notify
Bentley within a reasonable period oftime of the request, and Qemley shall be e.xclusively responsible for defending Bentley's position concerning the

■ conddentiality of the requested information. Neither the State of New Hampshire nor any of its agencies is or shall be obligated to assist in Bentley's
defense. If any requests for disclosure of such information are mode to Subscriber, disclosure shall only be made consistent with and to the e.xteni
allowable under law.

(c) Subject to Section 3.06 (b) otwve, Subscriber shall maintain the confidentiality of all Proprietary Information. Subscriber shall not reproduce or copy
Proprietary Information except as'permined in this Agreement or as may be expressly authorized in writing in advance by Bentley. All such copies
shall be marked by Subscriber as proprietary and confidential infomiation.

(d) Subscriber shall only use Proprietary Information in furtherance of this Agreement, and may disclose Proprietary Infomiation only to (hose employees
required to have knowledge of same to perform their duties pursuant to this Agreement.

(e) Subscriber shall treat Proprietary Information with the same degree of care as it uses to protect its own confideniial information, and in no case less
than 0 reasonable degree of core.

(0 Upon the tcnninotion or non-rcncwol of this Agrcemcni, Subscriber shall return to Bentley or, if so requested, destroy all IVopriciar)' Infomiation in its
possession.

• (g) Subscriber shall have no obligotion of conndcniieliiy ivith respect to any Proprietary Information that (i) has entered the public domain other than
ihrougli 0 breach of this AgreiemenL (ii) has been riglnfully obtained by Subscriber from a third party with no obligation of contTdeniialliy.-or (iii) is
previously knou-n by Subscriber as demonstrated by clear end convincing evidence.

3.07.

(h) Subscriber shall promptly infomi Bentley upon knowledge of any actual or potential unauthorized use or disclosure of the Proprietary Information. -

No Benchmarlu. Subscriber may not disclose the results of any Produa testing, including but not limited to benchmarks, to any third pony without first
obtaining Bentley's wriltcn consent to do so.

4. Limited Wamntyt Limlittion of Remedies and Utblllry

4.01. Limited Warranty to Subscriber. Except for Products licensed under Section S.02(e), Section 5.02(0 or Section 5.02(g) of Exhibit A hereof, wlucli ore
provided to Subscriber "AS-iS" and wiilioul warranty of any kind, Bentley hereby n'orrants for (he benefit only of Subscriber that (a) for a period of ninety
(90) days ("Warranty Period**) from the date of delivery to Subscriber of a Serial Number or Product, as (lie case may be, the Product'sliall, under normal

-  use, operate in substantial confomiance with the functional specifications set forth in the Documentation applicobic to such Product, and (b) for a period of
ninety (90) days from the dale of delivery, oiJier products and materials furnished by Bentley to Subscriber shall, under normal use, operate in substantial
conformance with liie Deniley dxumeniaiion applicable to such produas and materials. If any modifications, enhancements or changes are made .by
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Subscriber or ot Subscriber's direccion to (he Products; if the Products arc rcvcrse<nginccred. decompiled or. disassembled; or if Subscriber breaches (he
terms of (his Agreement, then the NN-nrmniies in this section shall be immediately tcmiinucd. This limited warranty gives Subscriber specific legal rights,
Subscriber may have other rights which may vary from staic/jurisdiction to state/jurisdiction.

4.02." . Exclusion of Warranties. THE WARRANTIES STATED IN SECflGN 4.01 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 REQUlREMEhfTS. 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.

4.03. Exclusive Remedy. The entire liability of Bcntlcy and the sole and e.xclusivc remedy of Subscriber for claims under Section 4.01 of this Exhibit B shall be,
in Bcnilcy's sole and absolute discretion, (i) to repair or replace a Product or other materials in breach of the foregoing warranties, (ii) to advise Subscriber
how to achieve the same fUnciionaliiy with (he Product os described in the Documentation through a procedure diffaent from (hat set forth in the
Documentation, or (iit) to reium the purchase price or fees paid therefore, M-here written notice of such breach, specifying the defect, is fumislicd to Bentley
during the Warranty Period. Repaired, corrected, or replaced Products and Documentation shall be covered by this limited warranty for ninety (90) days aRn
the date: (a) of shipment to Subscriber of the repaired or replaced Products and Documentation, or (b) Bcntlcy advised Subscriber how to operate lite
Products so as to achieve the functionality described in the Documentatioi).

4.04. 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 CONSEOUEKTlAL DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING
WITHOUT LIMITATION LOST PROFITS. COSTS OF D6UY. 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 BEEN ADVISED. KNEW OR SHOULD HAVE KNOWN OF THE
TOSSIBILITY 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.

4.05. Dixclaimer. SubscriberacknoMedges that lite Products arc not fauli-iolerant end have not been designed, manufactured or intended for use and will not be
used in the development of weapons of mass destruction, as on-line control e<iuipment in hazardous environments requiring fail-safe performance, such as in
the operation of nuclear facilities, aircraA navigation or communication systems, air (raffic control, direct life support machines, or weapons $>-stenis, in
which tlie failure of the Products could lead directly to death, personal injury, or severe physical or environmental damage. Subscriber further acknowledges
(hat (he Products arc not substiiutes for Subscriber's professional judgment, and accordingly, neither Benilcy nor its licensors or suppliers arc responsible for
Subscriber's use of the Products or the results obtained from such use. The Products are intended only to assist Subscriber in its business, and arc not meant
to be substiiutes for Subscriber's independent testing and verification of stress, safety, utility or other design parameters.

4.06. Umliatlon of Bentley Uability. IN THE EVENT THAT, NOTWITHSTANDING SEfTTIONS 4.01, 4.02, 4.03, 4.04 AND 4.05 OF THIS EXHIBIT B.
BENTLEY IS FOUND LIABLE FOR DAMAGES BASED ON ANY BREACH, DEFECT. DEFICIENCY OR NON-CONFORMITY IN A PRODUCT.
IN SELECT SUPPORT SERVICES, OR IN ANY OTHER SERVICE OR MATERIALS.WHETHER IN CONTRACT. TORT OR OTHERWISE. AND
REGARDLESS OF WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE BY LAW. BENTLEY'S CUMULATIVE
LIABILITY HEREUNDGR SHALL NOT EXCEED THE PRICE. PAID BY SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH OTHER DEFECTIVF. 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 ALLtXATION OF RISK AND THE LIMITATION OF LIABILITY SPECIFIED HEREIN.

4.07. Indemnification by Bentley.

(a) Benilcy shall pay any damages nnolly avsiirded against Subscriber based on a claim against Subscriber thai a Product which is developed and oxvned by
Benlley infringes a third party's copyright under lite laws of a Berne Convention signatory country, or results in a misappropriation of a third party's
trade secret, in the Couniiy where Subscriber has been authorized to place the Product subject to such claim into Production Use. if Subscriber provides
to Deiilley: (a) prompt written notice of any such claim, (b) all available information and assistance, and (c) the opportunity to e.xercise sole control of
ihe dcfcnsc and sctilcmeni of any such claim.

(b) Benlley shall also have the right, at its e.xpense, cither to procure the right for Subscriber to continue to use tlie Product or to replace or modify sucli
Product so thai it becomes no'n-infringing. If neither of the foregoing alternatives is ovoilable on terms (hot Bentley, in iu sole discretion, deems
desirable. Subscriber shall, upon written request from Bentley, return to Benlley the allegedly infringing Product, in u-hich 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 (he
commencement of the license for such copy. In no event shall Bentley's liability under this sub-scciion (b) to Subscriber e.vcced (he license fees paid
by Subscriber for (lie allegedly infringing Product.

(c) Bentley shall have no liability and ih'is indemnity shall not apply ifthe alleged infringement is contained in a Product \s-hich is not developed or owned
by Benlley or is due to modincstion of the Product by Subscriber or the combination, opcnilion cir use of a Product with other sodNx'arc that does not
originate from Bentley or ifSubKribcr is in breach of this Agreement. Bentley shall also have no liability, and this indemnit)' shall not apply, for the
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portion of any claim of infringement based on use of a superseded or altered release of a Product if ibe infringenKni would have been avoided by the
use of a ou^ent, unaltered release of the Product

This Section 4.07 sets forth Subscriber's sole remedy for intellectual property infringement

5. Cjcpon Controls.

The Products have been manuraciurcd or developed in the United States of America and accordingly may be subject to U.S. export control laws, regulations
and reouircmenis. Regardless of any diselosure made by Subscriber to. Bentley of an ultimoie destination of the Products, Subscriber must not export or
transfer, whether directly or indirectly, (he Products, or any portion thereof, or any system containing such Products or ponion thereof, to anyone outside the
United States (Including (bnhcr cxpon if Subscriber took delivery of the Produas outside the United States) without first complying suictly and Iblly with
all cxpon controls that may be imposed on (he Products by the United States Covcmment or any country or organization of nations within whose jurisdiction
Subscriber uses the Products. The countries subjea to restriction by action of the United Stoles Government arc subject to change, and it is Subscriber's

-  responsibility to comply with the United States Government requirements as they.may be amended from time to time. Subscriber shall be solely responsible
for any breach of its obligations pursuant to this Section.

6. UiS. Gover-oraent ReslrHcted Rights.

If the Products are acquired for or on behalf of the United Slates of Arnerica, its agencies and/or instrumentalities ("U.S. Govcmmeni"). it is provided with
rcsiricicd rights. The Products and accompanying documentation arc "commercial computer soDware" and "comnKrciaJ computer software documentation."
respectively, pursuant to 48 C.K.R. 12.212 and 227.7202, and "rcstricied computer software" pursuant to 48 C.F.R..S2.227*l9{a), as applicable. Use,
modification, reproduction, release, performance, display or disclosure of the Products and accompanying documentation by the U.S. Government are
subject to restrictions as set forth in this Agreement and pursuant to 48 C.F.R. 12,212, S2.227-I9, 227.7202, and I852.227>86. as applicable.

7. Term; Ttnaloation

7.01. ' Term. This Agreement and Subscriber's SELECT Program subscription shall become efrectiye on the EfTecttve Date, and shall continue for an initial icnn
of twelve (12) months, and upon mutual uTiitcn agreement of the parties, end subjea to the availability and continued appropriation of State ftinds, (his
Agreement and Subscriber's SELECT Program subscription may be renewed for subsequent one (i) year renewal terms (each a "Renewal Temt").

7.02. Termination for Material Dreach. Either party may. at its option, lerminete this Agreement in the event of a material breach of (his Agreement by the other
party. Any such (crmination may be cITected only through a wTiiicn notice to the other party, specificaliy identifying the breach or breeches on which
terminotion is based. Following receipt of such notice, (he party in breach shall have iwcnry^ne (21) days to cure such breacit or breaches, and this
Agrccmcnl shall (eiminaic in the event that such cure Is not made by the end of such period; provided, however, Bentley shall have the right to temiinaic this

'  Agreement immediately if Subscriber breaches any of its obligations unda Section 3 of this E.xhibit 0: The failure of Subscriber to pay on outstanding
invoice of Bentley shall alu-ays constitute a material breach of (his Agreement.

7.03. insolvency. If, under applicable insolvency laws, Subscriber becomes unable to pay its debts or becomes insolvent or bankrupt or makes arrangements with
its creditors, or otherwise goes into liquidation, administration or receivership, then Bentley shall have the right to terminaie thb Agreement immediately by

- wTitien notice.

7.04. Consequences of Termination. Upon' the termination of this Agrcemcni for any reason, all of the rights and licenses granted to Subscriber in this
Agreement shall temiinme immediately. With respect to any perpetually licensed Products, the .terms and conditions set forth in the license agreement

'  delivered with such Products shall govern Subscriber's use of such Products. Subscriber sliall imntediatcly discontinue use of any Online SELECT services.

7.05. Keinstalemeni Following Termination. Following a (erminaiion of the SELECT Program. Subscriber may reinstate such services only if Bentley and
Subscriber consent to such reinstatement and Subscriber agrees in writing to pay to Bentley. in advance, a SELECT reinstatement fee, in an amount to be
determined in Beniley's sole discretion, such amount not to exceed the amount of all fees that would have accrued and been payable, excluding discounts,
for the period between the date ofiermination and the date of reinstatement. . ' '

8. Miscellaneous.

8.01.

8.02. . , . ,

8.04. Notices. Notices under this Agreement shall be made or given as of the date of either hand delivery or mailing to such party, if sent prepaid certified mail or
ne.x( day air delivery to (he address sa forth on the first page of this Agrecmenl. All notices undtfr this Agreement shall be addressed, if to Bentley, to its
General Counsel, and if to Subscriber, lo its authorized rcprcsenteiive idemifted in this Agreement or In a subsequent notice to Bentley.

8.05. Force Mijcure. Bentley shell not be liable for failure to fulftti the lerrtts of this Agreement due to fire, strike, wv, goverrvncnt regulations, acts of God,
labor disturbances, acts of terrorism or other causes which are unavoidable and beyond its control.

8.06. Wiivcr. The failure of cilhcr pony to insist upon any of its rights under this Agrecmenl upon one or more occasions, or to exercise any of its rights, shall not
be deemed a waiver of such rights on any subsequent occasions.
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I

8.07. Survivit. The covcntnu coniained in this Agreement which, by their terms, require or contemplate performance by the panies after the e.xpiraiion or
termination of the Agreement (including, but not limited to, Sections S.OI(a), (b), (c) and (d) and 7.01 of E.\'hibit A, Sections 1,2.3,4,5,6,7.04, 7.0S and 8
of Exhibit B, and Sections 1.06, 1.07, 1.08, 1.09, 1.10. I. II, 1.12, 1.14, 1.16 and 1.17 of Exhibit C) shall be enforceable notwithstanding said expiration or
tennination.

8.08.

8.09.

8.10.

8.11. Independent Contractor. Bentley's rdeiionship with Subscriber for all purposes hereunder shall be thai of on independent contractor and nothing herein
shall be construed as ereaiing, at any time, an employer and employee relationship betu'ecn ilic parties.

8.12.

8.13. Headings. The headings in this Agreement are intended solely for convenience of reference and shall not Bfleci the meaning or interpretation of this
Agreement.
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1. Professional Services.

1.01. Subscriber may request professional services from lime lo lime arid Bentley may agree lo perform such servica pursuant loihis Agreenteni. Thedescripiion
of. professional services requested by Subscriber and which Beniley agrees to perform shall be sci forth in one or more written descriptions labeled

. "SELECT Professional Services" and signed by Subscriber and Deniley (each an "Order"). Bentley shall have the right to accept or decline any proposed
Order. Each Order shall set forth, at a minimum, the work to be done, the nunibe»ofBenllcy's personnel to be assigned to Subscriber's vi^rk. the duration of

'  each individual's assignment, and the fees for the work. The services and other provisions described on the Orderfs) are referred to rolleciiveiy as the
"Work" while the results of the Work, if any. arc referred to as the "Work Product".

1  ■ • _ •
1.02. Method of Performanee. Bentley. in conjunciion with its personnel, will determine the method, details, and means of performing the work lo be carried oui

for Suttscribcr, including the use of sub-conUDClors if deemed ncecssar)'- Subscriber shall have no right to, end shall not, control the manner or deicnninc the
method of accomplishing such >^-ork. Subscriber may, l>owever. require Beniley's personnel to observe at all times (he security and safety policies of
Subscriber. In addition. Subscriber shall be entitled to exercise a br^ general power of supervision and control over the rcsulis of work performed by
Bentley to ensure satisfactory perrormBnce. This pONV'Cf of supervision shall include the right to inspect, stop work, make suggestions or recommendations as
10 the details ofihc work, and request modifications lo the scope of an Order.

1.03. Scheduling. Beniley will try to accommodate work schedule requests of Subscriber to the e.xienl possible. Should any personnel of Bcmlcy be unable to
perfomt Khcduled services because of illness, resignation, or other causes beyond Bcntlcy's reasonable control, Bentley will eticmpi to (eplacc such
personnel within a reasonable lime, but Bentley shall not be liable for failure if ii is unable to do so, giving due regard to its other commitments and

" priorities.

I.CM. Reporting. Subscriber will advise Bentley of the individuals to whom Beniley's manager will rcpon progress on day-to-day work. Subscriber and Bentley
shall develop appropriate adininisiraiive procedures for performance of tvork at Subscriber's site, if neccssao'. Subscriber shall periodically prepare, en
evaluoiion of the work performed by Bentley for submission to Bentley upon Beniley's request.

1.05. Plate of Work. Certain projects or tasks may require Beniley's personnel to pcrfomi work for Subscriber at Subscriber's premises. In the cveni ihat such
projects or tasks arc required to be performed at Subscriber's premises. Subscriber agrees to provide working space and facilities, and any other services and
materials Bentley or its personnel may reasonably request in order to perform their work. Subscriber recognizes that there may be a need to train Bentley's
personnel in the unique procedures used at Sutocri^r's location. When Subscriber.'dctermines that such training is necessary. Subscriber shall, unless
otherwise agreed in writing, pay Bentley for its personnel's training time.

1.06. Non-Exelujive. Bentley shall retain the right to perform work for others during the term of this Agreement. Subscriber shall retain ihe right to cousc work of
(he some or a different kind to be performed by iis own personnel or other conintctors during the lemi of this Agreement.

1.07. Perpetual Uccnse. Upon full payment for the Work, Bentley shall grant Subscriber a paid-up. perpetual, royalty-free right and license to use the Work
Product for Production Use. Bentley retains all right, title and interest to the Work' Product not otherwise granted to Subscriber.

1.08. Preeslsting Works of Uentlcy. Notwithstanding Section 1.07 of E.xhibii C hereof, Bentley hereby reserves and retains ownership of nil works which
Bentley created unrelated to the Work pcrfomied pursuant lo any Order, including but not limited lo ProductS'(lhe "Pre-Existing Works"). Bentley docs not
grant Subscriber any rights or licenses with respect to the Pre-Existing Works.

1.09. Residuals. It is mutually acknowledged that, during the nomtal course of its dealings with Subscriber itnd the Work, Bemley and its personnel and agents
'  may become acquainted with ideas, concepts, know-how, methods, techniques, processes, skills, and adaptations pienainmg to the Work. Notwithstanding

anyUiing in this Agrcemeni to. the contrary, and regardless of any lemiination of (his Agreemeni, Bentley shall be entitled to use, disclose, and oiher>vise
- employ any ideas, concepts, know-how, methods, techniques, processes, and skills, adaputions, including generalized features of (lie sequence, siruaure,
and organization of any works of authorship, in conducting its business (including providing services or creating proglamming or materials for other
customers), and Subscriber shall not assert against Bentley or its personnel any prohibition or restraint from so doing.

1.10. Third-Party Interests. Sijbscribcr's interest in and obligations with respect to any programming, materials, or data lobe obtained from third-party vendors,
regardless of whether obtained with ihe 'assisiance of Bentley, shall be dctcmtined in occordanM with the agreements and policies of sucJi vendors.

I.I I. Pees. Bentley shall be paid the fee, inclusive of travel expenses, if any. as specified in each Order (which Bentley reserves the right to change upon at least
sixty (60) days advance notice or at any lime for any new Order or modified ponion of an existing Order), or, if no fee is specified, at Bcnllcy'i customary
rates (br the level of personnel providing such services.

1.12.

1.13. Csllmaics. Esiitnates of total fees for projccu may be provided in en Order, but Bentley does not guarantee such estimates. Beniley will, however, notify
Subscriber as soon as possible if it will exceed the estimaic, and Subscriber may then tcmtinatc the project and pay only for services actually rendered if
Subscriber so chooses.

I.H. Conndenllallly. In the performance of'the Work, Beniley may acquire information of Subscriber which is proprieiaiy, non-public and idenlined in writing
as conrideniial by Subscriber. Bentley shall not disclose to anyone not employed by Subscriber nor use except on behalf of Subscriber any such cohftdeniial
infomiaiion acquired in the pcrfonnance of the Work except as authorized by Subscriber in writing. Bentley shall have no obligation of conndcniialicy with
respect to any infonnation of Subscriber thai (i) has entered the public tiomain other than through a breach of this Agreement, (ii) has been rightfully
obtained by Bentley from a third party with no obligation of confidentiality, or (iii) is previously known by Deniley as demonstrated by clear and convincing
evidence. Noiwiihsianding lite foregoing resiricilons, Beniley and its personnel may use and disclose any informauon lo the extern required by'an order of
any court or other governmental authority or as necessary for it or them to protect their interest in this Agrccmcni. but in each case only aflcr Subscriber has
been so noljried and has had ilie opportunity, if possible, lo obtain rcestinable protection for such infomtation in connection with such disclosure.
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I. IS. Term. This Ethibii C Mill become cfTcctive as.orihc dateorihe Tim executed Order iuid will coniinue inefTeci through the completion oteach Order.

1.16. Termination of Orders. Subscriber or Ocntley may terminate any uncompleted Order at any lime by giving thirt)- (30) da>-s wTitten notice to the other party.
Upon such termination, Bcntic)- agrees to stop Work under the Order in question and to forward to Subscriber all completed or uncompteied drawings,
reports or other documents relating to the Work. In the cveni ofsuch te'rminaiion Subscriber shall be liable only for such fees, costs and expenses as have
accrued prior to the cfTeciive date of such termination.

1.17. Prohibition on Hiring. Subscriber shall not solicit for cniploymcnt or hire any Dcntlcy employees providing professional services hcrcundcr for the
dunuion of the Work, plus s period of one (I) year, after completion of the. professioRal services provided hereunder.
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I. Definitions. The capitalized words, terms ond phrases in this Exhibit F shall have the niecntngs set forth below:

(a) **lkntle>' Data" means Deniley's Proprietary Information including, but not limited to, the meiltods by which the services described in this Exhibit F arc
performed and the processes that make up such services.

(b) "Data Storage" means the antount of data storage space (including the backup and ofT-siic storage), if any. to be allocated for Subscriber Data within the
Bentley environment.

(c) . "Internet" means any systems for disuibuting digital electronic content and information to end users via irarumlssion, broadcast, public display, or other
forms of delivery, whether direct or indirect, whether over telephone lines, cable idevision systems, optical Tiber connections, cellulol' telephones, sotellites, wireless
broadcast, or othicr mode of transmission now known or subsequently developed.

(d) "Deniley Cloud Orferings" or "Cloud Offerings" mean the Bentley products and services made available to Subscriber and accessed by Users via the
Iniemct for use under the terms herein.

(c) "Subscriber Data" meons date collected or stored by Subscriber using Cloud OrTcrings. ineluding, but hot limited to. Tmsncioi, business and technical
infomimion. engineering plans, customer and supplier information, research, designs, plans, and compilaiioits, but not including any Bcnilcy Data.

Z. Appllcabllil}'. Upon BentJey't approval. Subscriber may be entitled to subscribe to Bentley Cloud Offerings pursuant to the specific temu set forth herein.
Cloud OfTenngs are available as Subscriptions only, as described in Section 6 of Exhibit A. Subscriber acknowledges and agrees that Bentley may in its sole dtsuction
utilize a third party service provider to provision Bentley Cloud Offerings and/or Subscriber Data. To be eligible to participate, Subscriber must be current on all
outstanding iitvoices for amounts owed to Bentley.

J. Bentley Goud OfTerings. A User in possession of a valid Passport may be able to access certain Cloud Offerings at no additional charge to Subscriber.
Other Cloud OITcrings also require the purchitse by Subscriber of a Visa for such User. Certain other Cloud Offerings may be purchoMd by Subscriber for additional
fees ("Cloud Offering Fees") to be specified in a quotation from Bentley to Subscriber (the "Cloud OITerihg Quote"), which may include, as applicable, (a) the
nuiit^r of Passport holders accessing the Cloud OfTering, (b) the number of osscls monoged using the Cloud OfTcfing: (c) Data Slorogc size, (d) the Professional
Services, if any, to be delivered by .Bentley to Subscriber for the initial deployment of the Cloud Offering; and (e) Professional Services related to the ongoing
manogemcnl and support of the Cloud OfTering. including availability and support service level terms. Any such Cloud Offerings purchase shall be made in writing and
require prior written approval by the State. ^

4. Permitted Use. Benttey will grant Subscriber a nonexclusive, non-utinsferrable, non-assignable, revocable, limited license to use ond acccss purchased
Bentley Cloud Offerings (subject to the terms of this E.vhibit F and any terms of use ("Terms of Use") presented upon access) solely for Production Use (the
"Permitted Use"). Subscriber acquires only the riglit to use the purchased Cloud OITcring and docs not acquire any rights of ownership to the Cloud OfTering or any
pan thereof. Bentley and its suppliers retain all rights, title and interest in the Cloud OfTering. and any use of the Cloud Offering beyond the Permitted Use shall
constitute o material breach of the Agreement. In addition to the use restrictions set forth in (he Terms of Use, Subscriber's Permitted Use rights shall be subject to the
following conditions:

(a) Subscriber purchasing against a Cloud Offering Quote shall not exceed any limits set forth in such Cloud Offering Quote. In the event use of a Cloud
On'cring by Subscriber exceeds that purchased by Subscriber as specified in the applicable Cloud OITerlng Quote. Bentley may invoice, and Subscriber shall poy,
additional Cloud Offering Fees. Bentley shall, in its sole discretion, add such oddiiional fees (6 subsequent invoices or invoice Subscriber separately.

(b) In the event of o post due balance, Bentley reserves the right to suspend use of the Cloud OITerings until all-past due amounts have been received.

(c) Bentley reserves (he right to modify or suspend use of a Cloud OfTering, or any part ihercof, if (i) Deniley determines in its sole discretion that such
suspension is necessary (o comply with any applicable law, regulation or order of any govcmmenial authority or with the terms of its agrecmeni(s) with its third party
service providers; or (11) Qenlley determines in its sole discretion that the performance, integrity or security of the Cloud Offerings is being adversely impacted or in
danger of being compromisedosa result of Subscriber's or its Users' access.

(d) Subscriber shell not tamper in any way with the soflware or functionality of Cloud OITcrings or any pan iJtcrcof. Without limiting the foregoing. Subscriber
agrees not to put any material into (he Cloud CHcrings which contain any viruses, time bombs, Trojan horses, worms, cancplbots or other computer programming
routines thoi may domage, interfere with, intercept or expropriate any system or data. Subscriber shall .not utilize bots; agents, auction crawlers or other computer based
crawling programs in conjunction with its use of the Cloud Offerings.

(c) Subscriber shall communicaie the above listed use restrictions to oil Subscriber employees and External Users accessing or using any Cloud OITerings. The
acts or omissions of any such User accessing the Cloud Offerings shall be deemed to be the acts or omissions of the Subscriber under the Agreement, such thai
Subscriber shall be fully responsible for the p&rormance and fulfillment of ell obligoiions set fonh in the Agreement. Subscriber shall be solely responsible for oil
liobility resulting from Subscriber's arid E.xiemal Users' nort-compliancc with the terms herein.

5. Access aad Availability. Subscriber is responsible for providing all equipment and the connectivity necessary to access and use Cloud OITcrings via the
Internet. Subscriber agrees that from time to time the Cloud OITcrings may be inaccessible or inoperable for various reasons, including witltoui limitation (i) system
moirunetions; (ii) periodic moinienence procedures or rcpoirs which Bentley or its service providcr(s) moy undcnokc from lime to time; (iii) compollbiliiy issues with
Subscriber's or a third psrT)''s hordwwc or soflware; or (iv) causes be>-ond (he control of Ocmlcy or which are not reasonably foreseeable by Bcnilcy, including network
or device foilurc, interruption or failure oftelecommunicaiion or digiiol transmission links, hostile network etuicks or network congestion or other failures (collectively
"Downtime"). Bcnilcy sltall use reasonable cfforu to provide advance notice to Subscriber in the event of any sclxduled Downtime, orid to minimize any disruption of
the Cloud OfTeriftgs in connection with DowniiiiK.

6. Data. Bentley ocknowledges. ond Subscriber warrants and represents, that Subscriber owns all right, title ondinicrest in Subscriber Data. Subscriber shall
be solely responsible for any and all claims against Bentley alleging that (he Subscriber Data collected or stored for use with the Bentley Cloud Offerings infringes any
potent, trademark, trade secret, copyright or other proprietary rights of any third party, or in any way violates any privacy or data proieciioo lows. Demlcy shall not be
responsible for ony failure or impairment of (he Cloud Offerings caused by or rcloied to the Sut»cril»r Data. Bentley shall maintain (he confidentiality of all Subscriber
Data, and shall not reproduce or copy such daio except as required to provide service.<i under this Agreement or as may be e.vpressly outhorj/ed by Subscriber.
Subscriber shall be solely responsible for the Subscriber Data, including without limitolion for uplooding such data and/or appropriately fomiatting and connguring
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Such daifi for use wiih t Cloud OfTering. Subscriber agrees and acknowledges iliai Bentley will from time to time collect Usage Data and that all Usage Data shall be
owned by Bentley and deemed Bentley Proprietary Information. Subscriber agrees not to alter or interfere with the collection by Bentley of accurate Usage Datii.

7. Termination. In addition to (he terminaiion rights of the parties set forth in Section 7 of Exhibit B, Bentley may terminate a Cloud-Onering Subscription,
upon notice to Subscriber, in the event of Ihe lemiinalion of Bcniley's agreements) with its third party service provider(s). Termination of-a Cloud Offering
Subscription by either party shall automatically terminate any license granted pursuant to Section 4 of this E.xhibii P.
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