STATE OF NEW HAMPSHIRE 3&

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

June 28, 2023

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Departtment of Information Technology (DoIT), for the benefit of
Department of Transportation (DOT), to enter into a Sole Source contract amendment with
Bentley Systems, Inc., Exton, PA (Vendor # 176230) by increasing the price limitation by
$149,707.22, from $694,876.91 to $844,584.13, for the purchase of additional licenses and
subscriptions (OpenBridge Modeler and OpenRoads Designer) 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, tem # 51 and amended on November 22, 2021,
Item # 44.

100% Other (Agency Class 27) funds: the Agency Class 027 used by the Department of
Transportation to reimburse DolT is 100% Highway Funds.

Funds are available in FY 2024 with the authority to adjust encumbrances between State Fiscal
Years through the Budget Office if needed and justified.

CAT#DEPTHAGENCY#ACTIVITY#ACCTG UNIT# DEPT Activity # SFY 2624
NAME-AGENCY NAME-ACCTG UNIT NAME CLASS CODE-
ACCOUNT CODE - OBJ (ACCOUNT) DESC

01-03-03-030010-76960000 DoIT - IT for DOT 03960020 | $149,707.22
(038-509038 Agency Application Software

“innovative Technologies Today for New Hampshire's Tomorrow”



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

EXPLANATION

This amendment is Sole Source because the price increase is more than 10% of the dollar
amount of the original contract. The DOT oversees all highway and bridge construction projects
in New Hampshire and uses 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 consuitants providing services to the State have
greatly benefitted.

OpenRoads Designer replaces the roadway design software formerly used by Highway
Design and Bridge Design staff. That former software, MX, has been discontinued.
NHDOT needs additional licenses of OpenRoads Designer for the new engineering positions
created by the Infrastructure Investment and Jobs Act, As a result of this Act, seven new
positions were created in Highway Design and three in Bridge Design, except for the two project

management positions, all will need access to the software.
|

The use of OpenRoads Designer is also expanding within NHDOT with the Bureaus of
Construction and Right-of-Way, Tumnpikes and some District offices using it more frequently.
OpenBridge Modeler is a new product providing better tools for designing the structure and
calculating quantities associated with its construction. Since it was developed side-by-side with
OpenRoads Designer the two work well together and data can be exchanged between them.

|

. The Department of Information Technology respectfully requests your approval.

Respectfully submitted,

b At

Denis Goulet

DG/ik
DolT # 2017-014B
RID # 78888

Cc: Charles Burns, DOT IT Lead

“Innovative Technologies Todey for New Hempshire's Tomorrow"



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

June 28, 2023

William Cass, P.E.

Commissioner p

Department of Transportation

State of New Hampshire

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

Dear Comunissioner Cass:
l

This letter represents formal notification that the D_epartment 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 DoIT No. 2017-
014A. }

The purpose of this amendment is to purchase additional licenses and subscriptions of
OpenBridge Modeler and OpenRoads Designer to provide software maintenance and support for
the DOT Computer Aided Design & Drafting (CAlnDD) System.

The Price Limitation will increase by $149,707.22, from $694,876.91 to $844,584.13, effective
upon Governor and Executive 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. 2017-014B :
DolT RID # 78888

cc: Charles Burns
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STATE OF NEW HAMPSHIRE
Department of Information Technelogy
DolIT # 2017-014 Bentley CADD System

AMENDMENT Amend B (2)

INTRODUCTION

WHEREAS, pursuant to an Agreement approved by Governor and Council Dol T # 2017-014 on October
31, 2018, Item #51 and amended on November 22, 2021 , Item # 44, (herein after referred to as the
“Agreement”), Bentley Systems, Inc. (hereinafter referred to as “Contractor” agreed to.supply certain
services upon the terms and conditions specified in the Agreement and in consideration of payment by the
Department of Information Technology on behalf of the Department of Transportation (hereinafter
referred to as the “Department™), certain sums as specified thercin;

WHEREAS, pursuant to the Agreement Section 17: Amendment and the provisions of the Agreement, the
Agrecment may be modified or amended only by a written instrument executed by the parties thereto and
approved by the Governor and Executive Council; !

L
WHEREAS, the Vendor and the Department have agreed tlo amend the Agreement in certain respects;

WHEREAS, the Department wishes to purchase OpenBridge Modeler Perpetual Licenses & SELECT
Subscription and OpenRoads Designer Perpetual Licenses|& SELECT Subscription;

WHEREAS, The Vendor agrees to provide OpenBridge Modeler Perpetual Licenses & SELECT
Subscription and OpenRoads Designer Perpetual Licenses & SELECT Subscription;

WHEREAS, the Department and the Vendor wish to increl,ase the Contract price by $149,707.22 to bring
the total contract price to $844,584,13; |

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 forth herein, the parties agree as follows:

The Agreement is hereby amended as follows:

1 Amend Section 1.8 of the State of New Hampshire P-37 General Provisions by increasing the
Price Limitation by $149,707.22 from $694,876.91 to $844,584.13.

|
Table 1: Payment Schedule is updated to add the following:

Product 01/01/24-

12/31/24
See Attachment B-3 for List of | $149,707.22
Products

State of ]:i Contract !
Date: LI‘L | (%) )ZM ,

Contractor’s Initials; . w

Page




STATE OF NEW HAMPSHIRE
Department of Information Technology
DolT #2017-014 Bentiey CADD System

AMENDMENT Amend B (2)

TABLE 2: CONTRACT HISTORY

CONTRACT AND | AMENDMENT | G&C COMPLETION | CONTRACT
AMENDMENT TYPE APPROVAL DATE AMOUNT
NUMBER DATE
DolT # 2017-014 Original 10/31/2018, Item | 12/31/2021 $316,395.62
' Contract #51

DoIT # 2017-014 | 1* Amendment 11/22/2021, Item | 12/31/2024 $378,481.29
Amendment 1 #44 |
DoIT # 2017-014 | 2nd Amendment | TBD, Item#,TBD 12/31/2024 $149,707.22
Amendment 2 ;

| CONTRACT TOTAL | $844,584.13

State of NH Contract
Date: btl;l‘é} )LM

Contractor’s Initials:

Page
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STATE OF NEW BAMPSHIRE
Department of Information Technology
DolT # 2017-014 Bentley CADD System

AMENDMENT Amend B (2)

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This
modification shall take effect upon the approval datc from the Governor and the' Exccutive Council.

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

CONTRACTOR

% / ‘é é; Date: 06/22/2023

Ken MacArthur, Vice President
Bentley Systems, Incorporated

ST@TE OF NEW HAMPSHIRE

Denis Goulet
State of New Hampshire
Department of Information Technology

o

ate:  6/2812023

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

Approved by the Attorney General
!

Dincan . (Zaanr Date: __ 07/03/2023
a 1

Dunean A. Edgar
State of New Hampshire, Department of Justice

\

|
1 hereby certify that the forcgoing amendment was approyved by the Governor and Exceutive Council of
the State of New Hampshire at the Mecting on: {dutc of meeting)

I'4

State of NH Contract '
Date: (: , ; r

Contractor's Initials:

Page

4of$§



STATE OF NEW HAMPSHIRE
Department of Information Technology
DolIT # 2017-014 Bentley CADD System

AMENDMENT Amend B (2)

Office of the Secretary of State

Date:

State of New Hampshire, Department of Administration

N

State of NM Contract

Date: (Miié

Contractor’s Initials: [’M ;
50f5

Page



Attachment B-3

. Quote
#l
B e n ‘R le U Quote Number: 185568
Quote Date: May 24, 2023
Advancing Infrastructure Quote Valid Until Date:  Jun 30, 2023
Customer I1D; 4026642
Number of Pages: 10f2
Ship-To: New Hampshire DOT Bill-To: New Hampshire DOT
IT Services IT Services
PO Box 483 PO Box 483
7 Hazen Drive 7 Hazen Drive
CONCORD NH 03302-0483 United States CONCORD NH 03302-0483 United States
Tel No: Tel No:
Fax No: Fax No:

If your organization is a subscriber to Benlley SELECT, the pricing listed on this page of the quote is prorated to the end of
your current billing cycle. If applicable, future invoices will be generated based on the billing cycle shown on the following
pages. The total from this first section of the quote is your immediate purchase value.

Products
Part # f Description Qty. Unit Pricing
10008064 - OpenBridge Modeler Perpetual License pross Vae §1252.001.050
10 2| Discount 49512 USD | 15,513.76 USD
Net Price 7,756.88 USD
10008536 - OpenBridge Modeler SELECT :
Subscription Gross Value 825.00 USD
20 | subscription Period 01 Jul 2023 Through 2| Discount =4gis0 USEL) - ST.aEl-pOUSY
- Net Price 775.50 USD
10008840 - OpenRoads Designer Perpetual License {9055 Valle 151742100 USD
30 7| Discount .908.52 USD | 99,634.36 USD
Net Price 14,233.48 USD
10008684 - OpenRoads Designer SELECT
Subscription G.ross Value 1,515.00 USD
40 | subscription Period 01 Jul 2023 Through T\ Biseoun! 000 USE}  SI9eEVWSE
Net Price 1,424.10 USD
31 Dec 2023

Grand Total of Quote (over life of contract):

126,667.82 USD
126,667.82 USD

T‘otal of Immediate Purchase:

**Prices shown on this quote exclude applicable taxes. Applicable taxes will be included on invoices. If your account is
exempt from standard taxes, please provide supporting documentation with your order.

' Bentley Systems, Incorporated, 685 Steckton Drive / Exton PA 19341 /US

Phone:+1 800-236-8539

Email:bac@bentley.com www.bentley.com

Fax:+1 610-458-2779




Quote

B e n # le g® Quote Number: 185568

Advancing Infrastructure Quote Date: May 24, 2023
Quotate Valid Until Date:  Jun 30, 2023
Customer ID; 4026642
Number of Pages: 20f2

Export Control:

You acknowledge that these commodities, technology or software are subject to the export control laws, rules, regulations, restrictions and
national securily controls of the United Siates and other agencies or authorities based outside of the Uniled States (the 'Export Controls™).

You must not export, re-export or transfer, whether directly or indirectly, the commeodities, technotogy or software, or any portion thareol, or
any syslern containing such commodities, technology or software or portion thereof, without first com plying strictly and fully with all Export
Controts that may be imposed on them.

The countries subject 1o restriction by action of the United States Govemment or any other governmental agency or authorily based outside
of the United States, are subject to change. and it is your responsibility to comply with the applicable United Stales Government
requirements, or those of any other govern mental agency or authority based cuiside of the United States, as they may be amended from
time to time. For additional information, see http:/fwww.bis.doc.gov

Bentley is subject lo the United States Department of the Treasury Office of Foreign Assets Control (OFAC) Sanctions Programs
regutations. Those regulations require Bentley not engage in transactions (1) with designated persons and entities set forth on OFAC's
Specially Designated Nationals List (“SDN List"), see htip:/iwww.treasury.goviofac/downloads/cirylst.txt or (2) where a customer intends 1o
finance a purchase of Bentley software andfor technology through new debt or equity by or for entilies identified on OFAC's Sectoral
Sanctions Identifications List ("SSI List™), see hitp:fiwww treasury.goviofac/downloads/ssifssi_ciryls.ixt. Accordingly, Bentiey will nol engage
in such transactions. I

Note:
[
Pricing is only applicable to the products and quaniities contained within this ‘quote and may not be applied lo a subset of the quote.

By signing this Quotation, you agree that your SELECT Program subscription shall be governed by the SELECT Program Agreement, the
terms and conditions of which can be found at hitps:/f'www.bentley.com/flegal/select-program-agreement.

Any additional or different terms or conditions appearing on your purchase drder. even if Bentley acknowledges such terms and conditions,
shall not be binding on the parties unless both parties agree in a separate wuiitten agreement.

Your paymeni term shali be: 45 days net ]

If you would like us to bill this quote against a Purchase Order, please indiEate the purchase order number below and attach a copy with
your acceplance of this quote.

[] Please bill against PO# |

\
[:] Purchase Order is not required. We will accept Benlley's invoice on the basis of this signed quote.

Agreed and accepled by: !

{Subscriber's Signature) (Subscriber's Name)

(Title) (Date)

Bentley Contact: I
Name: Richard Bentley

Phone: +1 610-458-5000

Fax:

Bentley Systems, Incorporated, 685 Stockion Drive / Exton PA 18341 /US
Phone:+1 800-236-8539 Fax:+1610-458-2779

Email:bac@bentley.com www.bentley.com



Attachment B-3

Bentley S
e n e U Quote Number: 185570
Quote Date: May 24, 2023
Advanc!ng Infrastructure Quote Valid Until Date: Jun 30, 2023
Customer ID: 4026642
Number of Pages: 10f2
Ship-To: New Hampshire DOT Bill-To: New Hampshire DOT
IT Services IT Services
PO Box 483 PO Box 483
7 Hazen Drive 7 Hazen Drive
CONCORD NH 03302-0483 United States CONCORD NH 03302-0483 United States
Tel No: Tel No:
Fax No: Fax No:

If your organization is a subscriber to Bentley SELECT, the pricing listed on this page of the quote is prorated to the end of
your current billing cycle. If applicable, future invoices will be generated based on the billing cycle shown on the foliowing
pages. The total from this first section of the quote is your immediatefpurchase value.

Part # / Description

Products

Qly. Unit Pricing

; ?JgggggﬁgnOpeandge Modaier SELECT ;Gross Value 1.650.00 USD

10| subscription Period 01 Jan 2024 Through 2| Discount -99.00 USD | 3,102.00 USD
31 Dec 2024 fﬂet Price 1,551.00 USD
;ﬂgggggﬁc;nOpenRoads Designer SELECT Qross Value P——

20 Subscription Period 01 Jan 2024 Through 7| Discount -181.80 USD | 19,837.40 USD
31 Dec 2024 Net Price 2,848.20 USD

Total of Inmediate Purchase: 23,039.40 USD

Grand Total of Quote {over life of contract): 23,039.40 USD

**Prices shown on this quote exclude applicable taxes. Applicable taxes will be included on inveoices. If your account is
exempt from standard taxes, please provide supporting documentation with your order.

I
Bentlay Systems, Incorporated, 685 Stockton Drive / Exton PA 18341/ US

Phone:+1 800-236-8539

Email:bac@bentley.com

Fax:+1610-458-2779

www.bentley.corn




Quote

Bentley

Advancing Infrastructure AIGIELOEIS; May 24, 2023
Quotate Valid Unti! Date: Jun 30, 2023
Customer ID: 4026642
Number of Pages: 20f2

Export Control:

You acknowledge that these commodilies, technology or software are subject to the export control laws, rules, regulations, restrictions and
national security controls of the United States and 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 software, or any portion thereof, or
any system containing such commodities, technology or software or portion thereof, without first com plying strictly and fully with afl Export
Controls that may be imposed on them.

The countries subject to restriction by action of the United States Govemment or any other governmental agency or authority based outside
of the United States, are subject to change, and it is your responsibilily to comply with the applicable United States Government
requirements, or those of any other govern mental agency or authority based outside of lhe United Slates, as they may be amended from
time lo time. For additiona! Information, see hitp:/fwww.bis.doc.gov

Benilay is subject to the United Siates Depardment of the Treasury Office of Foreign Assets Control (OFAC) Sanctions Programs
regulations. Those regulations require Bentley not engage in transactionsllh) with designated persons and entities set forth on OFAC's
Specially Designated Nationals List {"SDN List"), see hitp:/fwww.treasury.gov/olac/downloads/clrylst.txt or (2) where a customer intends to
finance a purchase of Bentley software andfor technology through new debt or equity by or for entities identified on OFAC's Sectoral
Sanctions Identifications List ("S5 List"), see http://www.treasury. gov/ofac/downloads/ssifssi_ctryls.ixt. Accordingly, Bentley will not engage
in such transactions. |

Note:
t
Pricing is only applicable to the products and guantities contained within this quote and may not be applied to a subset of the quote.

By signing this Quotation, you agree that your SELECT Program subscriplilon shall be governed by the SELECT Program Agresment, the
terms and conditions of which can be found at hitps:/iwww.bentley.comflegal/selsct-program-agreament,

Any additional or different terms or conditions appearing on your purchase order, even if Bentley acknowledges such terms and condilions,
shall not be binding on the parlies unless both parties agree in a separate writlen agreement,

Your payment term shall be: 45 days net I

If you would like us to bill this quote against a Purchase Order, please ind_icale the purchase order number below and attach a copy with
your acceplance of this quote.

(] Please bill against PO# '
|

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

Agreed and accepied by: |

(Subscriber's Signature} (Supscriber's Name)

(Title) . (Daie)

Bentley Contact:

Name: Richard Bentley
Phone: +1 610-458-5000
Fax:

Bentiey Systems, Incorporated, 685 Stockion Drive / Exton PA 19341 /U3
Phone:+1 800-236-8539 [ Fax:+1 610-458-2779

Email:bac@bentlay.com www.bentley.com




State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan. Secretary of State of the State of New Hampshire, tlio 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. | further certify that all fees and doctllmcms required by the Secretary of State’s office have

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

Business 1D; 306682
Certificate Number: 0006236679

IN TESTIMONY WHEREOF.

I hereto set my hand and cause o be affixed
the Scal of the State of New Hampshire,
this 24th day of May A.D. 2023.

David M. Scanlan

Secretary of State




JB @ n ? Ee g Bentley Systems, incorporated

685 Stockten Drive
Advancing Infrastructure Exton, Pennsylvania 18341-1151, US

BENTLEY SYSTEMS, INCORPORATED
Ab&lsldnl Secretary's Certificate

June 22, 2023

The undersigned, being Assistant Secretary of Bcnl]cy Systems, Incorporated, (the
“Company™). hereby certifies on behalf of the Companv as follows:

1. That Ken MacArthur is a duly appoimed. qualified, and acting officer of the
Company occupying the oftice of Vice President, Regional Exccutive, Americas.

3

That pursuant to the Corporation’s B}-’-].,a\:vs, as amended. and certain resolutions
adopted by the Board of Directors of, Bentley Systems, Incorporated, Ken
MacArthur, Vice President, Regional Exccutive, Americas, has sufficient authority
to act un behalf of and to bind the Company in the following: Agreements between
the Company and the State of New Hampthre Department of Information
Technology, and amendments thereio.

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

- - 5
2,7 o
A
r"(,’.//(/z’.'# ﬂ‘/ ey
Michae! Fischetle

Assistant Secretary, Deputy General Counsel
Bentley Systems, Incormporated

Cammonwealih of Fennsyivania - Nelary Ses
Maerisl Elizabetn Quigley. Netary Public
Chester Caunly
My cormmissien expires June 2,2025

COMMONWEALTH OF PENNSYLVANIA ] Commigsien numusr 1313125
) ! Member, Pennsylvania Asseciation of Netarles

COUNTY OF CHESTER )

On this.ZZ day of Juin¢ £02% _ before me a Notary Public, the undersigned, personally
appeared Michael Fischette, known to me to be the persdn whose name is subscribed to the within
instrument, and acknowledged that he executed the same for the purposes herein contained.

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

/IIIV L (;‘“"‘\ VA
' Manel Eljbeth Quigley j

www baentley.com
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ACORD
u

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DOYYYY)
060612023

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 8Y 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 palicy({les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the tarms and condltions of the policy, certain policies may require an endorsemant. A statement on
this cortificate does not confer rights to the certificate holder in lisu of such endorsement(s).

PRODUCER 5 Ad:g“

Marsh USA LLC PHONE RX

1717 Arch Streel | (AIC, No, Ext}; {AIC, No):

Philadetphia, PA 191032797 E#ﬁwéss-

INSURER(S) AFFORDING COVERAGE NAIC #

CHN101915995-GAWU-23-24 INSURER & : Conlinental Insuranca Company 35289
INSURED :

Benttey Systems Incorporatad and a0 INSURER B ; NiA N.M

Subsidiaries INSURER C : National Fire Insurance of Harlford 20478

Attn: Mark Marasco .

685 Stockion Drive INSURERD :

Extan, PA 19341 INSURERE :

INSURER F :

COVERAGES CERTIFICATE NUMBER: CLELDDB998144-05 REVISION NUMBER: 3

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

ADGL|SUBH] P
iy TYPE OF INSURANCE INSD | WD POLICY NUMBER :mﬂ%ﬁ%ﬁn rm%%%) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 7036502792 002023 (010172024 EACH OCCURRENCE s 1,000,000
| DAMAGE TO RENTED
CLAIMS-MADE E] OCCUR PREMISES [En occurrence) | S 1,000,000
MED EXP (Any ona person) S 15,000
PERSONAL & ADV INJURY | § 1,000,000
GEN' AGGREGATE LIMIT APPLIES PER: ' GENERAL AGGREGATE 5 2,000,000
X | poLicy s LoC : PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: §
C | automoBILE LIABILITY 7036503277 1| 010172023 010172024 cEc:M_ET.em MSINGLE LT s 1 000,000
X | ANY AUTO BODILY INJURY (Per person) | §
OWNED SCHEDULED .
| auTOS ONLY AUTOS BODILY INJURY (Per sccident)| 5
HIRED NON-OWNED i PROPERTY DAMAGE s
1| AUTOS ONLY AUTOS OMLY | {Per accident)
3
AT x | umBrELLA LIAB | X | occur 7036505336 01012023 |01/01/2024 EACH OCCURRENCE s 20,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 20,000,000
peo | X | merewmions 10,000 . . s

A |WORKERS COMPENSATION 7006503246 (AOSY OITR0ZT 0101028 X | PER l OTH-

4 |AnDEMPLOYERS  LABILITY YIN 7036498890 (CA o023 0101024 STATUTE ER
ANYPROPRIETORIPARTNER/EXECUTIVE {CA) E.L. EACH ACCIDENT $ 1,000,000
OFFICERMEMBER EXCLUDED? EI NIiA 1000000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ Pty
g §'é§f|='7c|n<§§ "o“EngERATlous balow E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS § VEHICLES {ACORD 101, Additional Remarks Schadule, mlfbc attached i more space Is reguired)

Contact Number: 2017-014

Additional Insured: Stale of New Hampshire, Department of Information Technology

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire,

Capt. of Infarmation Technology
Altn; Chisf Info. Officer

27 Hazen Drive

Concord, NH 03301

|
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THERECF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

PH awak TS 2

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

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 TOD Access: 1-800-735-2954
www.nh.gov/doit

- Denis Goulet
. Commissioner

October 21, 2021

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION
|

Authorize the Department of Information Technology (DolT), for the benefit of Department of
Transportation {DOT), to amend a current contract with Bentley Systems, inc., Exton, PA [Vendor # 176230),
by exercising a contract renewal option by increasing the pnce limitation by $378,481.29, from $316,395.62
to $694,876.91 and extending the completion date from Decémber 31, 2021 to December 31, 2024, to
provide software maintenance and support for the DOT Computer Aided Design & Drafting {CADD) System,
"effective upon Governar and Council approval through Oecember 31, 2024. The original contract was
approved by Governor and Council on October 31, 2018, lterr? #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.

Total L

CAT# DEPTH AGENCY# ACTIVIW# ACCTG UNITIﬂl
DEPT NAME AGENCY NAME-ACCTG UNIT NAME 2
CLASS cooe Accoum\cons OBJ (ACCOUNT)
DESC & it S5y R R TEPI d R
01-03~03-030010 76960000 DolT IT for DOT 03960020 5114,344.80 5125 779 28 $138,357._21 5378 481.29'
038-509038 Agency Application Software ]

- £l VSFY 202'3.-,;:_ SFY 2024’ '

oo i




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

EXPLANATION

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

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

Cenis Goulet ‘

06G/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 1-800-715-2964

" www.nh,gov/doit

Denls Goulet
Commissioner

October 21, 2021

Victoria £. Sheehan
Commissioner )

" Department of Transportation
State of New Hampshire

" sohn O. Morton Bldg., 7 Hazen Drive |
Concord, NH 03302-0483

Dear Commissioner Sheehan:

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

\ 014A

Thls 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 Desngn &
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 5378,481.29, from $316,395.62 to 5694 876.91 and the
contract completion date will extend from December 31, 2021 to December 31, 2024 effective
upon Governor and Council approval through December 31, 2024,

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

Sincerely,

e A

Denis Goulet

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



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

: WHEREAS, pursuant (o an Agreement approved by Governor und Cauncil, an October 31, 2018, liem # 51

(herein after referred to as the "Agreement™), Benlley Systems Ine. (hereinafler relferred 10 o5 “Vendor") agreed to

supply certgin services upon the terms and conditions specified in the. Agreement'ond in consideration of pnyment by

the Depariment of Information Technology vn behalf of lhc. Depuriment ol Tronsportielion (hc:cmat\cr referred to os the
. “Department™), certain sums as specified therein,

WHEREAS, pursuant to the Agreement Scction |8: Amendment and the provisions of-the Agreement, the
Agreement may be modificd or emended ouly by u wrillen mslrumem exceuted by the partics thereto and approved by
the Governor and Exccutive Council; j

WH EREA S, the Vendor and the Deparunent have agreed to amend the Agreement in certain: respects;

WHEREAS, the Department wishes 1o extend the contract based upen the terms of the original contract;
WHEREAS, The Vendor wishes to extend the contract to provide licensing, maialenance and supporl services
as deseribed in the Bentley SELECT Program Agreement (Attachment A) for the products and scrvices described in
. (Aunchment D} in the original contrzct, as amended by this amendinent, in -accordance with the Payment Schedule -
{Exhibit B), as emended by this amendment;

WHERCAb the Depariment and 1the Vendor wish 1o ¢xtend the completion dalc from Dcccmbcr 31,2021 10
December 31, 2024;

WH EREAS, the Depariment and the Vendor wish o increase the Contract price by $378,481.29 tn bring the
-total contract price 1o $694 876.91; und

WHEREAS, the Department and the. Vendor seck to clhlrif'y the Agreement;

NOW THEREFORE, in consideration ul'Lhe fureguing, snd the covenanis and conditions contnmcd in the
_Agreement and set forth hercin, the partics agree es follows:

The Agreement is hcrcby amended os follows:
I, . Effective January 1, 2022, Attachment B is hereby deleted ond replaced with Atuchment B-i, which is
altached as Atiachment B-2 to this amendment. Commencing January 1, 2022, all references to “Anachment

B" within the body of the Agreement will be read to refer to Attachment B-2 instead.

2. Amend Section 1.7 of the Agreement (Page 1) by extending the (.,umplcllon Date Irom December 31,202 lo
December 31, 2024, .

0 ' Amend Section 1.8 ot the Agleemcnl(l'ngc 1) by increasing the Price Limitation by $378.481.29, lrom
$316,395.62 10'5694, 8769! i

Initial all pagus. | : 1
- Vendor InilinL’tv - Date 10/28/2021 Puge ol §

Amendurent femplae revigion 11718418
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

BENTLEY CADD SYSTEM
2017-014
CONTRACT AMENDMENT #1

"3, ExhibitB. Payment Schédule, Table I: Pnyméht Schedule, {5 updated to add the following:

[Product 01/01722-12/31722 | 01/01/33-12R31723 | 01/01R4-12731724 | Total.
Sec Alachmeni B2 | $114,344.80 512577928 T$138,357.21 $378,481.29
for List of Products .

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

Notwithstanding ey other provision of this Contract, in no event shell the total payment
made by the State exceed $694,876.91

" Table 2 CONTRACT HISTORY 2017-014 ~ Beniley CADD System‘{-

ol i GNTW\CT’-‘r  HEAMENDMEN rv TR TG &G i

iy R .étjlhndf. m f""['r?"gq 2{*'* .{:ﬁ‘f"’ﬁ',ﬁ, 53}\.1,,' ,A’.:m ""in

VAMENDMENTL v 515 ”Ljvflj A jﬁmm L CR aged
!;.ﬁiNUNI-BER%}‘|‘4‘¢;‘. et p.!.!:'-:'tn.* ¥ ?"‘m f}":l.‘:llg: L7 " !\' L .'\'K"L , Lot

2017-014 Original Contract 107172018 | 12731/2021 $316,395.62

by o liem # 51 w :
2017-014 I Amendrent TBD - 12/31/2624 $378,481.29
Amr.ndmcntA
ey Q,Gor( RACTT, orrgu. I el v P ,,\& IR e, Lsr, 4-515‘20‘ }I

.-)"[&ﬂa“ \‘g:lj 'h ' ﬂ ‘LI Ia “":‘fi'}-“lr ”ffg rcl‘:‘! ﬂ‘!‘.‘:j D I‘ir‘.l h: t W]} +r ; H YT |IL rvq 'l

[nitial oll pages ;|
-VMendor Inltinly;

Dele

10/28/2021

Poge 2 of §
. Amencmeni teniplata ravision 1172818
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STATE OF NEW HAMPSHIRE
. DEPARTMENT OF INFORMATION TECHNOLOGY
; BENTLEY CADD SYSTEM
2017-014
CONTRACT AMENDMENT #1

Except a3 provided herein, ofl provisions of the Agreement shall remain in fult force and cifect, This modification shell
take efTect vpon the approval date from the Governor and the Execulive Council.

IN 'WI'I'NESS WHBREOF,'lhé parties have hercunto set 1I'1clr hands s of the day and yeer firs above 'wr_iuen.

Beontley Systems, Incorporated

By.;l_-ﬁ-;l.h.u;;!:.lum‘. & ALl Date: 10/28/2021

Jemes Kalser :
VP, Financial Operations

State of New Hampshire

fﬁ”’é W . ) : Date: '10/29/21 .

‘Denls Goulet
State of New Hampshire-
Department of Information Technology

Initial ull pggcsé: éﬁ ' .
Mendor livilils;3 Date f0jasjon . 1 © PogedofS

b ’ Amandment 1snsplots revision 11728718
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. : STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM ’
2017-014
CONTRACT AMENDMENT #1

. The preceding Amendment, having been reviewed by this office, is approved as to form, subistance, and
_execution. . b

.Approved by the Attorney Genernll

Is! Stocir T Wlerear _ ‘Date: _11/02/2021
Stete of New Hampshire, Department of Justice | ' '

I hereby certify that the forcgoiné emendment was approved by the Governor and Executive Counil of the
- State of New Hampshire at the Meeting on: {date of meeting) i

Office of the Secretary of Stote i |

-By; ; . !
Tite: '
i
Date:
¥
L
t
I
,Iriilialnllpngcs?é'_%' . ‘ IR Ly E
Vendor Inillils 22 Date 10/28/2021 L I Page 4 of'5

. Amendment teniplale revition | 1/28/18

Sy . ..




STATE OF NEW HAMPSHIRE .
DEPARTMENT OF INFORMATION TECHNOLOGY
' BENTLEY CADD SYSTEM
1017-014
CONTRACT AMENDMENT #1

Attachment B-2

Effective Date: January 1,2022

(See attached) .

Initial all pagys (/4
 Vendor [nlilalyzz”

10/28/2021

Date Page S of §

Amendmend templots revizion 11/28/18
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= Benfley

Aduancing Infrastructure

. RQ Numbes: , 41586892

‘06 Oclober 2021 * Customer ID:; 4026842

' ) " Explration Date: 20 November 2021
New Hampshire DOT ‘Pagss: 173
IT Servicos
Attn: Bl Caswell
7 Hazan Orive
PO Box 483 . . .
CONCORD NH 03302-0483
usA '
Coer SIriMadurn. r
Our records show that your current Bentley SELECT Agreemenl Is due for renewal on 01 January 2022. We ara very pleased that you .

‘Renewal Quote

- SELECT Agreemani:

CAttachment B-2

10401425

have chosen Bcnlley a8 your lechnofogy parner and trust you have enjoyed tho benefils of the progrem. We look forward lo ‘sirengthening
our relationship with your organization and continulng to sustain the productivity of your people, software and |nformation.

Subacription Perlod: 04 January 2022 - 31. Decamber 2022
Bllling Fraquency: Annual
Payment Terms: Net 45 Days -

Renewal Total Value: 11434480

Currency: USD

Q

Please blll against PO #

@

Purch-ase Order is nol raquirad. We will accapt

Bentley's Invoice on the basls of this signed quots. .

If you would like us 1o blll ihis quote ggelinst a Purchase Order, pleasaindicate
the purchose ofder nurnber sbove and aitach & copy with your acceptancs or’
this quots. Any additional or dilierent terma or condillons appearing on your
purchese ordar, even If Bentley acknowledges such terms and conditions,
shall nul by Lirdling on U paslles untess both partles agree In o saparata

wrilten agresment.

£
,n—o-.--; Cay .-u.J- tn e lm llrl'lrlb'l

(Subscﬂbarn Slgnnture)

William S, Caswell, Jr.
(Subscriber's Nema)

CAD/D Section Supervisor
(Titte) X

. 10/08/2021

{Dats)

**Prices shown on this quotolion.are excluding taxes. Applicable taxes will be included on.lnvéices.

Bentlay Syslems, Incorparated 885 Stocklon Drive, Exton, PA 18341
Phone: 1.800-Bentley ( 1-800-238-8539)
" Websila: www.bentley.com .

.’

| Fex:
E-mall: becgbentley.com

+1 (810) 458 2779




= Bentley

Renewal Quote

TIPS, SELECT Agreement: 10401425 : [
Advancinginfrastructuré -~ RQ Number 41588892
A d : * - Cusiomar 10: 4026642 ;
Expiration Date: 20 Novemnber 2021 L I
Pages: 2/3 F’
Bilklo: .. 'New Hampshire DOT Tel No: _ ; , 8 '

IT Services Fex No:
Attn: 8ill Caswell ’

7 Hazen Drive ' ' .
PO Box 483

CONCORD NH 03302-0483

ST 0004026842 Nezws Hampsting DOT', PO Box 483 CONGORN., NH(3362.148T ; USA,

Part No Description . 'Ouantlty  Unlt Pricing i = Dl-acounu‘ ’ . " Total
: . ] ‘Surcharge . | .
4675 | oINT Professlonal SELECT Subscriplion 105400 | .. -79.05 | . 5849.70

6
3722 | Bentley. CONNECTIONS Pesspont - Annual 1 180.00 -13.60 |} 186,50
2963 | StormCAD Standalone 25 Inteis SELECT Sub |, 9 . 1.008.00 7545 | 930.55
1
1
1

1013 '| Bentley Descartes for MS.SELECT Sub 708.00 ! 5310 T 654.90
2918 | CwiStorm Standalone 50 Links SELECT Su 1,340.00 -100.50 1,238.50

2064 | StormCAD Standelone Unlim Inlsts SELECT 1876.00 |, . -12570 | . . .1.550.30. |
12662 QpenRoads Deslgnar SELECT Subscription - 47 2,834.00 -197.55 41.418.85

8243 | LEAP.Bridge Concrete SELECT Sub 1] . 282800} . .21185 [ . 261405 :
13777 | OpenRosds SignCAD SELECT Subseription 3 908.00 5830 | .. 5.039.40 ' l
1003 | MicroStation SELECT Subscription 43 1,208.00 . -90.80 .| 48,048.20 . ‘
12662 ]| OpanRonds:Dasigner SELECT Subscription 1 ..2834.00 | 219755 | ' 2,438.45 1
10312 | OpenCilies Map Advanced S'slone SELECT ' 1 111400 | -83.55 ; 1,030.45
12612 | OpenRoads ConcepiStation SELECT Sub -2 " 1,616.00 -136.43 | 3,365.15 ' '

’ ' " Amount bue: | 11434480 | ., r
: Currency | . . usp 'i.
H : ’ ) ’
o 3 N -

Benllay Systems, Incorporated 685 Stockion Drive, Exton,"PA 19341
Phone: 1-800-Bantley { 1-800-236-8539) Fax: +1 (610) 458 2779
© Wabsile: www.bantley.com E-mail: bac@beniley.com

e TN T T s T
L ¥ ]




Renewal Quote

?)e n ﬁ &e gm "SELECT Agraamem 10401425

3 _ A RQ Number. © 41588892
Advancinginfrastructure Customer |0: 4026642 .
’ - Expiration Date: 20 November 2021
Pages: 313

8y continuing your SELECT subacription, you benefit from & comprehensive progrem for the support of your Bentioy oppllcations. Your
Benlley SELECT apraement Is our commilmant 1o conlinus o provide you and your organlzation with the highast lavels of service,
SELECT provides you with the flexibility you need 1o adapt to changing project raquireriants whils keeping sxpenditures Under contral,
Renewal of Bamley SELECT will ensure contlnuny of your following banafita:

Floxlblo Licenslng Opilons, indudlng annuael pom'olio bnlanclng and pocled Ilcunsing

24171385 Supporl

' Anytime Software Upgrades”

" Adaptive Learning. Services: Users master use of Benlley appllcallons \hrough personslized, conlexlua!
Ienrnlng dallverad in application vin CONNECT Advisor.” ‘

‘

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

Planse do not heslato o contacl your Benilay repressniative Slacay Stiring or fils 8 éarvica request here If you have any inquiries or
require sny assistance. :

Sincerely,

Slacey Stiding

Tel: +4 (810) 458-5000 ; ]
Fax: . :

E-mail: STACEY.STIRLING@BENTLEY.COM : |

Export Controf: -

You acknowlsige-thet these commoditias, technology or software pro subjact to the oxport control laws, rulos, rogulstions, restrictions and
natlonal security controts of the Unlted Sistes and other agencles or luthoduu based cutsids of the Unlted smos (the "Expor Controla”),

You must nol sxpor, re-oxport or transfer, whether cﬂrocllv of indlroctly, tho cornmodltln. technology or wnwnro. or eny portlon thereol, or any

_systom contalning auch commoditiss, technology or loftvnrl or portlon thereof, without first complylng sirlctly end quy with alt Expont Controls . k

‘that may be Impoud onthem, ) |

The counires aubject to restriction by sction of lhu Unlnd Sistes Governmant of any olhor governmental agency or authorlly besed outsids, of
Lhe United sum. are subject to change, and It is your responsibility to éomprv with the sppllclblt Unlud States Governmant requiremsnta, or
those of any othor governmentsl agency or authority based outside of the United sum, L thay may be amandad from time to time, For

additional Information, sea hitpifiwww.bis.doc.gov
I

Bentley Systunil. Incorporated 685 Stocklon Drive, Exion, PA 19341
Phone: 1-800-Bentley { 1-800-236-8539) Fex; +1 (810) 458 2779
: Wabsile: www.bentley.com  E-mail: bacg@bsantley.com

[FLLP: PN
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Account Name:

" Né< Hamgragire 00T Easrrali Scart Date:| 1122

Hierarchy &

e

Envd Dpte-

Z32

ClA®:

‘Materisl N:mc

SELECT Unit

Post:Exchange

12

‘SELECT Total

 Bentley

Pré:Exchange .
SELECT Total

3

Pt~ Arsnaad

“B0.00

¥%6.50!

B«qui-ﬁEiﬂ"i's’lm MS SELECT:Sub . 1]

.708.00

65430

anSUMSDthSE.EEISu

13400C]

1,229.50

T Prodesmona ST Sai =

~A.059.00

SR

VEAP Bridie Concr "'&imECTEb

2,825.00

2.6%.05

MioScain SELECT- B L .

- oee208.003, A7

!2
&,
g
B

48.048:20/

OpenCie’s Map Addarcsd fot M5 S0 ELT Su

T08.00

Oberd6ads Destghas SELECT Siscspoors __Z[

. n -

2.534.0C

N e 41.'4_ﬁ?5

555500

"LO06.0Cf.

33055

" | SormCAR Seandaline Unlin inkets SELECT: ., "2

ASTB.0E

- 155030

OpériCries Mg Ad7arnoed S aslore SELEET,

1,00

0,45

" | OperBoadi CorvoercSiaticn SELECT Sub ..

e P

REL S

- -3 365,15

ngmsa.ﬁcrm

5.033.40

308:00

s || = | B | &) =| ===

REDS A Bwawnnsas wn

This qu_tfni-ié Balance Accepted by:

Wiliiam 5. Caswell, Jr.

usp

.. Pt Name:

113,752 565

uso

114,344 6C

SRV =

ik Pt




S Al e e dmbmp e & % frmom Al EEm fr e eeembimeempemmeim W OEE G0 AT R e e L8 S i aia T e ) T e rr R WPPIVPRTENFNP SRSt SN SR PN

2021 New Hampshlre DOT 1001386949 Bentley
Renewal Quote 41586892 Revnsed awaltlng
Slgnature

Final Audit Report _ . 2021-10-08
.Cresled: .- 10-03
i ‘By: Sucoy Sirding (Siacay. Slldlmcbonmm)
Stiplus: . S_Igned
Transaction ID; ca.x':Hacmmefqomrmeqwzsxvov :

“2021 New Hampshlre DOT 1001386949 Bentley Renewal Quot
e 41586892 Revised awaiting Slgnature History

€ "Document created by Stacay Stiring (Stacey. Sllrling@benﬂey com)
2021-30:08 - 3:12:01 PM GMT- IP addrass: 74.109.115.181

&3 Document emalled to Willlam S, Caswell, Jr, (wiillam.caswe!l@dot.nh.gov) for signature
. 2021-10-08 - 3:43:35 PM GMT ' !

' D Emall viewed by William S. Caswell, Jr. (willlam.caswell@dot.nh. gov)
2021 10-08 - 3:14:19 PM GMT- {P Iddreu 199,192.11.04 |

L
é’o Document e-signed by William S. Caswell, Jr. {william.caswall@dot.nh.gov}
Signatura Data: 2021-10-08 - 19:25 PM GMT - Tiima Soitrea: smevar- 1P adrraas: 190.192.11.34

@ Agreeinent completed.
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2017-014 Amendment No. 1 to NH DOT

- Bentley Agreement with Attachment B- 2

(EXECUTION 27 OCT 2021)

Flnal Audit Report

2021-10-28

Croated: |
éy:

Ststus:

- Transsction 10:

2021.10-27

Ellana Alcivar (elans.alcivar@bentisy.com) « .

Signed

CBJCHBCAABAADK BduF e-oumwmsxmmoqvAuve

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

' Document crested by Ellana Alclvar (ellana. aIcIvar@bentley com}

2021-10-27 - 8:14:15
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Signature Dote: 2021

& Agreement comp
| 2021-10-28 - 5:37:35
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State of New Hampshire
Department of State

" CERTIFICATE

I, William M. Gardner, Secretary of Siate of the State of New Hampshirc, do hercby centify that BENTLEY SYSTEMS.
INCORPORATED is o Delaware Profit Corporation registered 1o do busi‘ncss in New Hampshire as BENTLEY SYSTEMS
DELAWARE on January 20, 1999. 1 further certify that all fees and documents required by the Secretary of Stale's office have

been received end is in good swnhing as far ns this oifice is concerned. [

Business 1D: 306682 _
Certificate Number: 0008447614 T

i IN TESTIMONY WHEREOF.

i [ hereto set my hand and couse to be affixed
the Senl of the Stote of New Hampshire,
this 24th day of September A.D. 2021.

Gom ok

William M, Gardner

Sccrelary of Siate




- BENTLEY SYSTEMY, WCORPGRATED
535 Sleciion Drive -

" EXDA, PénnsiNania 19411151

T 48104585000

Benfley | *';__{ff“ff

Advancing Infrastructure

‘ BENTLEY SYSTEMS, INCORPORATED
Assistant Secretary’s Certificate

O¢tober 20, 2021

The underslgned being Assistant Secretary of Bentley Systems; Incorporated,
{the "Company ), hereby certifies on behalfof the Company as follows:

1. That'James Kaiser is- a duly appolnted, qualified, angd 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, Qperations, 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.

B !
The foregoing shall be deemed tobe 3 certlflcatnon made by the Company
and not by the undersigned personally.

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

COMMONWEALTH OF PENNSYLVANIA - )

)
COUNTY OF CHESTER )

Onth!sag day of (!Q{phé( &09 | before me a Notafy Public, the,

undersigned, persanally 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 purpgses herein contalned

In witness whereof, I hereunto set'my hand and officiai seal.

P D Lkt 00

Commamwaalth of Pennsyivanls - - Notaiy Beal
Marigl Elizabeth Quigiey, Notary Publlc Marlel {!E:a!ﬁth Quigley

) Chaster County
My commlssion expires Juno 2,2028
Commisslon number 1313125

Mambar, Pennyybvania Assocletion of Nelaries




P .
A.CO.RD' CERTIFICATE OF LIABILITY INSURANCE i e

08212021

[ Tris CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CER‘I’IFICATE 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 IS5UING INSURER{S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{les} must have ADDITIONAL INSURED provisions or be endorsad.
If SUBROGATION IS WAIVED, sublact 16 the terms and conditions of the policy, certain pollcles may roqum an sndorssment. A statemani on
this cerlificato does not conler rights to the certificate holdar In Hou of such endorsement(s). !

[ producer ety . :
HMK Insurance PHONE _—  (810) 868-8507 TTax, woy; (610} 886-7604
54 South Commarce Way . . "1 ADOREAS: .

Suito 150 INBURER(S) AFFORDING COVERAGE HAC
Bathiehem | PA 18017 mayngns: N8UIFUelng CoofHartlord - 20475
INSURED wsyRzrp: Continental Insurance Company ‘ 35269

" Banlley Systems Incorporaisd : MIURER C :

And all Subsidiaries MIURER D ;

. 885 Stockion Drive : HIURER N

. Exton . PA 19341 WIURER K ;

COVERAGES CERTIFICATE NUMBER:  2igVeuto/umbiwe : REVISION NUMBER:
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STATE OF NEW HAMPSHIRE - - .
DEPARTMENT OF INFORMATION TECHNOLOGY"
27 Hazen Dr, Concord NH 03301
Fax 603-271-1516 TDD Access: 1-800-735-2964
WWW, nh gov/doit

Denis Goulet
Commissioner

| September 26, 2018
1
i
|

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

R€QUESTED;ACTION

1 . i

Authorize the Department of Information Techrology {DoIT}, 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 sohw:vare 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 (o reimburse Do!T is 35.01%
General and 64.99% Other).

Funds are avajlable inthe following account forISFY 2019, and are anticipated to be available in SFY

_ 2020 and SFY 2021 upon the availability and continued apprapriation of funds in the future operating
budgets, with the authority to adjust encumbrances between State Fiscal Years through the Budget Oﬂ"ce if
ngeded and justified.

CATH-DEPTH-AGENCYH-ACTIVITYR-ACCTG Acthvity ¢ SFY 2019 SFY 2020 .| SFy 2021 Total

LUNITH- DEPT NAME-AGENCY NAME-ACCTG '
LUNIT NAME CLASS CODE-ACCOUNT CODE -
[58) (ACCOUNT) DESC : - - -
01-03-03-030010-76960000 DoIT-—IT for DOT| 03960020 595,587.80 1 $105,146.58 | 5115,661.24 | 5316,395.62
038-509038 ‘Agency Application Software




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

Page 2-

06/ik

-2017-014
RID # 37149

Cc:

. Julie Seiger, DOTIT Lead

" EXPLANATION

This is a sole source contract with Bentley Systems, Inc. because DOT requires continued
software maintenance and suppart 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- consumng 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 multipletimes to provide onéoing technical support and software
maintenance. In recent years support and maintenance was purchased via the statewide contract
with Software House International [SHI). At the reco'!'nmendation of the AG’s office, DolT and DOT,
have determined the best route for contracting with-Bentley Systems; Inc, is via a state IT contract

which offers added protections and provides the opportunity for a negotiated price for multiple

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

which both the State and consultants providing services to the State have greatly benefitted.

The Department of Information Tethnologv respectfully requests your appro\}al.,

¢

Respectfully sybmitted,

Oenis Goulet

Dane Prescott, DOT ' :




: STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY |
27 Hozen Dr.. Concord, NH 03301
Fax: 603-271-1516 TDD Access |-800-715-2964
www.nh.govidoil

Denis Goulet
Commissioner

August 25, 2018

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire

John Q. Morton Bldg., 7 Hazen Drive
Concord, NH 03302-0483

Dear Commissioner Sheehan:

This letter represents formal notification that the.Department of Information Technology [DoIT)
has approved your agency’s request for DolT, on behalf of the Department of Transportation, to enter-
into 2 sole source contract agreement with Bentiey Systems, Inc., as described below and referenced as
DoIT No. 2017-014, '

. This is a sole source agreement with Bentley Systems, Inc. for software maintenance and
support for the 0OT Computer Aided Design & Drafting (CADD) Systern. The NHDOT oversees all
highway and bridge construction projects in New Hampshire and uses Microstation and MX, the

- Depantment’s Computer Alded Design/Drafting {CADD) software, to develop plans for those
projects. Currently there are approximately 6{) trained CADD users th'roughoul the Depantment.
Additionally, there are approximately 30 design-consulting firms under contract to NHDOT
developing construction plans using this CADD software.

The total contract amount is 5315,395.62 for 2 period of three years from January 1, 2019
through December 31, 2021, effective upon Governor and Council approval. '

i
A copy of this letter will accompany the Department of lnformauon Technology s submission to
. the Governor and Executive Councll for approval.

Denis Goulet

DG/ik

DolT No. 2017-014

DolTRID # 37149

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

Natice: This egreement gnd ell of its artachments sholl become public uponisubmiuion 10 Governar and, *
Executive Council fér approvel. Any information that is privete, confidentisl or proprielary must
be clearly identified 10 the agency and agreed 10 in writing prios 1o signing the contract.

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

I. IDENTIFICATION.

GENERAL PROVISIONS

1.1 State Agency Name '
New Hampshire Department of Information Technology an the
behall of the Department of Transportation

i

1.2 State Agency Address
27 Hazen Drive
Concord, NH 03301

1.} Contractor Name
Bentley Sysiems, Iac,

Contract: 2017-014 Bentley CADD Sysiem

1.4 Contracior Address
685 Stockion Drive

| Exton, PA 19341

I

1.5 Coniractor Phone
Number
1-800-216-8539

1.6 Account Number

010-00307696-0300-038-9038

1.7 Ccrmpleuon Date 1.8 Price Limitation

December 31, 2021

$316,395.62

1.9 Contracting OfTicer for State Agency
Denis C. Gouter, Commissioner/C10, Dol T

1.10 State Agency Telephone Number
603-223-5703 .

1.12 Name end Title of Contractor Signatory

Jfrir‘@ IS
VP famicac OPet 0¥

1.13” Ackpdwledgement: State of Yinnsyven s County of Clashk® |

On Sept 7.8

; . . .
, before the undersigned officer, personally appearcd the person identified in block 1.12, or satisfactorily

proven to be the person whose name is signed in block 1.1 1, and acknowledged that s/he executed this document in the capacity

indicated in block 1.12.

A - OR AEMNSYLVANLA
AFH-OF

1.13.1 Signature of Notary Public or Justice of the Peace

[Sr.al]-

Manei Eilzabath Oulguey, Notary Public

My Commisslon Expiros June 2, 2021

1.13.2 Neme and Title of Notary or Juslicc of the Peace

Mecicl €lLabh a'v'g\tj i Nd““f»’

* NOTARIAL SEAL

Uwentan Twp., Chester County

rg
!

Date: ‘i/ﬁa/aal Z

.14 Gum AgcngSigmm_r:

B Name and Title of State Agency Signalory

et

va-&‘uq‘.‘ﬁcovwa/ & (10 b

1.16 Approvel by the N.H. Department of Administratidn, Oivision of Personnel (if applicable)

By:

Director, On:

1.17 Approval by the' Attorney General (Form, Substance and Execution) (if appticable)

> U C

o | {o/u/g/ :

.18 Approval by the Governor and Executive Council (if applicablc)

On; L

By:

Page | of 5.




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

). EFFECTIVE DATE/COMPLETION OF SERVICES.
3.) Notwithstanding eny provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Execurive Council of the Sute of New Hampshire, if
appliceble, this Agreement, and ail obligations of the partics
hereunder, shall become effective on the date the Governor

and Executive Council approve Lhis Agreement as indicated in |

block 1.18, unless no such spprovel-is required, in which case
the Agreement shall become effective on the date' the
Agreement is signed by the State Agcncy as shown in block
1,14 ("Effective Date™).

3.2 if the Contractor commences the Services prior to the
EMMective Daie, all Services performed by the Contractor prior
to the EfTective Date shall be performed st the sole risk of the
Contractar, and in the event that this Agreement does not
become ¢fTective, the State shall have no lisbility to the
Contrector, including withoul limitelion, any obligetion (o pay
the Contrecior for eny costs incurred or Services performed,

Contractor must complete all Services by the Completion Date

specified in block 1.7.

A. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement.to the
contrary, sil obligations of the State hereunder, including,
without {imitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropristion
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available sppropriated
funds. in the event of a reduction or termination of
appropristed funds, the Siate shall have the right to withhold
payment until such funds beconie available, if cver, and shall
have the right 10 lerminate this Agreement immediately upon
giving.the Contractor notice of such termination. The Suale
shell not be required 10 ransfer funds from any other accounl
10 the Account identified in block §.6 in the event funds in Lhal
Account are rcduced or unavailable,

5. CONTRACT PRICE/PRICE LlMITATIONI
PAYMENT.

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

5.2 The paynient by the State of the contract price shall be the
only end the complete reimbursement to the Contractoc for all
expenses, of whalever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation 10 the Contracior for the Services. The Siate
shal! have no lmbnlnry to the Cantrector other than the contracl
price.

Page 3 of §

5.3 The State reserves the right to offsel from any emounis
othenwise payable (o the Contractor under this Agreement
those liquidated amounts required or pcmnucd by N.H. RSA
80:7 through RSA 80:7-c or any other grovision of law.

5.4 Notwithstanding any provision in this Agreement (o the
contrary, and notwithstending unexpected circumstances, in
no event shatl the total of l) payments authorized, or actually
made hereunder, cxcced the Price Limitation'sei forth in black
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND RECULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY. .

6.1 In conncection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
end orders of federal, state, county or, municipal authorilics
which impose any obligation or duty upon Lhe Contractar,
including, but not limited to, ¢ivil rights and equa! apportunity
laws. This may include the requirement 10 utilize auxiliary
aids and services to ensure that persons with communication
dusabnllucs including vision, hearing and speech, can
communicate with, receive information from, and convey
mformauon (0 the Contractor. in addition, the Contractor
shall comply with all applicable copyright laws.

6. 2 During the term of this Agreement, the Contracior shall
not discriminate sgainst employces or applicants for
employment because of race, color, rcllgmn creed, age, sex,
handicap, sexual orientation, or national origin and will take.
affirmalive action to prevent such discriminstion.

6.3 If this Agreément is funded in any pan by monies of the
United States, the Coniractor shall comply with all the
provisions of Exccittive Order No. 11246 ("Equal
Employment Opportunity™), as supplemented by the .
regulations of the United States Department of Labor {41
C.F.R. Pan 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United Swates issue o
implement these regulations, The Contractor further agrees 1o
permit the State or United States access to any of the
Contractor's books, records and accaunis for the purpose of
ascertaining compliance with all rules, regutations and orders,
and the covenants, 1erms and conditions of this Agreement.

7. PERSONNEL. .

7.1 The Contrector shall at ils own expense provide all
personnel necessary to perform the Services, The Contractor
wnn-nm.s that all personne) engaged in the Services shalf be
qualified to performs the Services, and shall be properly
licensed and otherwise suthorized 1o do so under ali applicable
lnws.

7.2 Unless otherwise authorized in wrmng, during the term of
u-us Agreemient, end for o period of six {6) months after the
Cormpletion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
carporetion with whom it is engaged in 8 combined efTort to
perform (he Services Lo hire, any person who is 8 State
employee or official, who is materially involved in the
procurement, administration or performance of this

Contractor Initials
Date u?



Agreement, This provision shall survive termination of this
Agreement,

7.3 The Conuacting Oﬁ‘ucer specified in block 1.9, or his or
her successor, shall be the State's representotive, In the event
of any dispute concerning the inierpretation of this Agreement,
the Conuracting Qfficer's decision shall be final for the Siate. .

8. EVENT OF DEFAULT/REMEDIES.

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

8.1.1 failure 1o performthe Ser\nccs satisfactorily oran .
sch:dul:

8.1.2 failure 10 submit any report required hereunder, and/or
8.1.3 failure 1o perform any other covenant, term or condmon
of this Agreement.

8.2 Upon the gccurrence of any Event of Defauli, the Siate
may lake any anc, or more, or all, of the following ‘sctions:
8.2.1 give the Conuactor a written nolice specifying the Event
of Defauh and requiring it to be remedied within, in the
absence of a grester or'lesser specification of time, thiny (30)
days from the date of the hotice; and if the Event of Defaultis
not timely remedied, terminate this Agreement, effective two
(2) days aRer giving the Contractor notice of termination;
8.2.2 give the Conlractor 8 written notice specifying the Event
of Defoult and suspending all payments to be made under this
Agreement and ordering that the portion of the contraci price
which would otherwise accrue to the Contractor during the
period from the date of such notice unti! such time as the Stale
determines that the Cantractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.1 set off against any other obligations the Siate moy owe to
the Contracior any damages the State sufTers by reason of any
Event of Default; and/or

8.2.4 real the Agreemeni 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 snd things developed or oblained during the
performance of, or acquired or developed by reasan of, this
Agreement, including, but not limited 1o, 8ll studies, reponts,
files, formulee, surveys, maps, chans, sound recordings, video
recordings, pictoriat reproductions, drawings, analyses,
grephic representations; computer programs, computer
printouts, notes, letters, memoranda, pap'crs, end documents,
oll whether finished or unfinished.

9.2°All dats end any property which has been received from
the-S1ai¢ or purchased with funds provided for thal purpose
under this Agreement, shall be the propesty of the Suate, and
shell be retumed to the Swie upon demond or upon
tcrmination of this Agreement for any reason,

9.3 ConfidentiaTity of data shatl be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior writien approval of the Swate.

10. TERMINATION. In the event of an eerly termination of
this Agreement for eny reasan other than the completion-of the
Services, the Contractor shail deliver 1o the Contracling
Officer, not later than fifteen (1 5) days after the date of
terminalion, 8 report ("Terminstion Report™) describing in
detail all Services performed, and the contract price eamned, to
and including the date of termination. The form, subject
maner, content, and number of copies of the Termination
Report shall be identical 10 those of any Final Report
described in the attached EXHIBIT A. ‘

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agreenieni the Contractor is in oll
respects an independent contractor, 8nd is neither an agent nor
an employee of the State. Neither the Controctor nor eny of its
officers, employees, agents or members shall heve authority to
bind the State or receive any benefils, warkers' compensstion
or other emoluments provided by the State 10 its employées.

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

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

subcontracted by the Contrector without the prior writlen
notice and consent of the State.

13, INDEMNIFICATION. The Contractor shall defend,
indemaify end hold harmless the Stae, its officers and
eniployees, from end ageinst any and all fosses suffered by the
State, its officers and emiployees, and any end ail claims,
ligbilities or penaliies asserted egainst the Scate, its afficers
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 ol of) the acts or omissions of the
Conuactor. Nolwithstanding the faregoing, nothing herein
contained shall be deeined to constitute a waiver of the
sovereign immunity of the Siste, which immunity is hereby
reserved (o the Siate, This covenant in paragraph 1] shali
survive the termination of Lhis Agreement. :

’
14, INSURANCE.
14.1 The Contractor shall, et its sole expensc, obtain and
maintain in force, and shall require any subcontracior or
asslg,ncc to obtain and meintain in rorcc thé following’
insurance:
14.1.) comprehensive general liability insurance against al!
claims of bodily injury, death or praperty damage, in smounts
of not less than $1,000,000per occurrence and §2,000,000
aggregate ; and
14.1.2 speciad cause ol loss coverage form covermg all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement valuee of the property.
14.2 The policies described in subparsgraph 14.1 herein shall
be on policy forms and endorsements epproved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.
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14.3 The Contractor shall furmish 1o the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for all insurance required under this Agreement.
Contracior shalt slso fumnish 10 the Contracting Officer
idemified in btock 1.9, or his or her successor, certificate(s) of
insurance for all rénewal(s) of insurance rcquircd under this

Agreement no later than thirty (30) days prior to the expiration
Jue of each of the insurance policies. The cectificate(s) of
insurance and any rengwals 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 Conuracting Officer identified in block (.9, or his
or her'suecessor, no fess than thirty (30) days prior writien
notice of cancellation or modification of the policy.

15. WORKERS® COMPENSATION.

15.1 By signing this agreement, the Contractor ngrecs,
certifies and warrants that the Contracior is in complitnce with
or cxempl from, the requirements of N.H. RSA chapter 281-A
{"'Workers® Compensation™).

15.2 To the extent the Contracior is subject to the-
requircments of N.H. RSA chapter 281-A, Contractor shall
mainiain, and require any subcontraclor or assignee {0 secure |
and maintain, paymeni of Workers' Compensation in
conneclion with activilies which the person proposes 1o
undertake pursugnt to this Agreement. Contractor shall
fumish the Contracting Officer identified in block 1.9, or his
or her successor, prool of Workers® Compensalion in the
manner described in N.H. RSA chapter 281-A and any
opplicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
respongible for payment of any Workers® Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contracior, which might
arise under appllcablc State of New Hampshire Workers™
Compcnsuuon laws in connection with the performance of the
Services under this Agreement, v

16. WAIVER OF BREACH. No fsilure by the State to
enforee any provisions hereof afier any Event of Default shal
be deemed a waiver of its rights with regard to that Evenl of
Defauk, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed &
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 pan of the Contractor. -

17. NOTICE. Any notice by a party herclo Lo the other party
shal! be deemed 1o have been duly delivered or given st the
time of mailing by certifted miail, postage prepaid, in a United
States Post Office addressed to Whe 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 sn instrument in wriling signed
by the partics hereto and only after approval of such
smendment, waiver or discharge by the Governor and
Executive Council of the Siate of New Hampshire unless no

: Page § of 5.

such approval is required under the circumstances pursuant 1o
Suate Iaw, rule or policy.

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

20. THIRD PARTIES. The panies hereto dé» not intend 1o
benefit any third.partics and this Agreement shall not bc
construed to canfer any such benefit.

r{P }HEADINCS The hendings throughout the Agreement
are for reference purposes only, and the words contained
themn shall in no way be held 10 explain, modify, amplify or
aid inl the interpretation, construction of nieaning of the
prorlsmns of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the sttached EXHIBITC are incorporated herein by
reference.

23, SEVERABILITY. In the event any of the provisions of
this;Agreement are held by a court of competent jurisdiction (o
be contrary (o any slate or federn! law, the remaining
provisions of this Agreement will remain in full force and
eﬁ'c:ct.' . -
24, ‘ENTIRE AGREEMENT. This Agreement, which may
be executed in 8 number of counterparts, each of which shall
be deenied an original, constitutes the entire Agreement and

i
understanding between the parties, and supersedes all prior
Agreements and understandings celating hereto.

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

L, INTRODUCTION

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

_‘Bentley shall provide licensing, maintensace, and.suppon services as described in the
Bentley SELECT Program Agreement (Attachment A) for the products snd services
described in (Antachment B) in accordance with the Payment Schedule {(Exhibit B).

The Cantract price is:

2019 - § 95,587.80 {Estimated Amount)

2020 - $105,146.58 (Estimated Amount)
- ; 4 imat nt
Total $316,395.62 (Estimated Amount)

-2, CONTRACT DOCUMENTS

This Contract consists of the foliowing documents in the order of -precedence
("Contract Documents™):

1. Formv P-37 Siate of New Hampshire Terms and Conditions, General Provisions
2. Exhibits: .
a. Exhibit A Stetement of Work
b. ExhibitB Payment Schedule
¢. Exhibit C Special Provisions
d. ExhibitD Centificates
3. Attachments’
a. Atachment A Bentley SELECT Program Agreement
- b. Auschment 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 shal} provide Technical Support and otlier Professianal Support services on
all licensed products.

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

2017-014 Exhibit A _ ' Bentley initials .
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STATE OF NEW HAMPSHIRE .
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT A - STATEMENT OF WORK

32 Maintenance sod Suppon Services
Bentley agrees (o maintain and support the products and services described on
Attachment B.

33 Inconsistencies in Terins and Conditions
Any inconsistencies between the SELECT Agreemenl., as amended, and the
State’'s Standard P-37 Agreement will be resolved as addressed in Exhibit C
_attached hefeto. Any additional mconsllslenctcs sholl be resolved based upon the
order of precedence as identificd-in Section 2, above.

34 Reference to Exhibits |
The SELECT Agreement consists of several exhibits that are referenced as
Exhibit A, B, C and F. All references Lo Exhibits A, B, C end 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 Performsance '
* The Contract shall 1ake effect after full execution by the parties, and receipt of
required  governmental approvals, mcludmg, but not limited to, the New
Hampshire Governor and Executive Council approvel. |1 shall remain in effect
through December 31, 2021.

The Smte reserves the option to extcnd the Contract for an additional three (3)
year term through December 31, 2024 The partles may agree (o amcnd the
contract al any time.

5. CONTRACT ADMINISTRATION .

51 BENTLEY CONTRACT MANAGER :
Bentley shall designate a Contract Managcr who shal! be responsible for all
contractual authorization and administration under the Contract, This person is:

r
Lare Lamparski‘
Bentley Systems, Inc.
685 Stockton Drive
Exton, PA 1934
Tel: 610-321-6327
Email: Lara.Lamparski@benticy.com

2017-014 Exhibit A” . B Bentley initials
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DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT A - STATEMENT OF WORK

§.2 STATE CONTRACT MANAGER .
The State shall designate .a Contract Manager who shall function as the State’s
representative with regard 1o Contract administration. This person. is:

Julnc Seiger
NH Dcpartrnent of information Technology @NHDOT
- 7 Hazen Drive
Concord, NH 031301
Tel: 603-271-2061
Email: Julie.Seiger@doit.nh.gov

6. FINAL REPORT
There shall not be & Final Report for this Contract.as refercnccd in section 10 of the
State of New Hampshire Form P-37. '

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

PAYMENT SCHEDULE.
All charges by Contractor under this Contract shall be in accordance with the -
schedules set forth in Tab]c 1 below.

Table'1: Payment Schedule

Annual Licensing, Maintenance and Support Fees

Product 01D1/18 =129 0101720 = 12/31720 | 0000720 = 1271121 __Total

See Atlachment B $£95.5572.80* $105.146.53* $115661.24* $316.395.62*

‘| For Hst of Praducts

Total

$95,587.80¢ $105 146.58* SILS,661.24° 3316,395.61*

* - Estimated Amount

1.1 Annual Payments

Annual payment amounts for future years (2b|9 — 2021) are based upon the 2018
baseline cost of $86,898 with additional anlnual price adjustment based upon’the
Consumer Price index (CPI) for the prior 124 month period. The estimated payment
amounts above in Table | reflect an esumatqd 10% CPI increase per year when in
actusality the annual CPl may be much Jess than 10%. As & result, these estimated costs
may be lower than the Estimated Amounts depicted in Table 1. Annual payments of the
SELECT Program Fees will be made, in edvance.

1.2 Annual Licensing .

Three years of annual Licensing Services are included in the Contract. The Slalc 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 Exhib B ’ Benlley initia
Initial and date all pages Page | of 2 Dat
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DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT.B - PAYMENT SCHEDULE

1.3 Total Cootract Price
Notwithstanding any other provision of this Contract in no event shall thc lotai payment .
made by the Statc cxceed $316,395.62.

PAYN[ENTS
The State shatl pay Bentley wilhin thirty (30) calendar days of the State’s I'CCCIp(

of a correct and-undisputed invoice.

Invoices shall be sent to:

Jutic Seiger
NH Depmmenl of [nformation Technology @NHDOT
7 Hazen Drive
Concord, NH 03301
Telk: 603-271-2061
Email: Julie.Seiger@doit.nh.gov

2017-014 Exhibit B . Bentley initia)
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
" '2017-014 BENTLEY .CADD SYSTEM -
EXHIBIT C - SPECIAL PROVIS,IO_NS.

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

1. Section 3 is hereby amended.as follows:

“Effective date’ means January |, 2019 or the date this Agrecmcnt is approved by
Govemnor and Executive Counsel as evidenced by the execution of block 1.18 of
the General Provisions, whichever'is later,

3
|

2. Section 12, Assignment, is hercby'dcle(cd a{nd replaced with the folIOWiQQ:

Notwithstanding anything in this agrccmcr{i to the contrary, the Contractor shall
not assign, or otherwise tranisfer 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 Antachment A, the Bcntlcy Select
Agreement:

(a) Bentley shall pay any damages finally awardcd agamsl Subscnber bascd one
claim against Subscriber that a Product which is developed and owned by
Bentley infringes a third party’s copyright under the laws of a Berme
Convention signatory country, or results in a misappropriation of a third
party's trade secret, in the Country where Subscriber has been authorized to
place the Product subject to such claim into Production Use, if Subscnber
provides to Bentley: (a) prompt wrilten notice of any such claim, (b) all
available information and assistance, and (c) the opportunity (0 exeruse sole
control of the defense and settlement ofi ‘any such claim.

(b) Bentley shall atso have the right, at its ¢'xpcnsc, either to procure the right for
Subscriber to continue to use the Produer 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 desirgble,
Subscriber shall, upon written request from Bentley, return to Bentley the
allegedly infringing Product, in which event Bentley shall refund to
Subscriber the price paid by Subscriber for ecach copy of such returned
Product, less twenty percent .(20%)' for each elapsed year since the

2017014 ExhibitC | : Bentley initials
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY- CADD SYSTEM
EXHIBIT C — SPECIAL PROVISIONS

c.om‘mcnccmcn‘t of the ‘license for such copy. [n 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. -

(¢) Bentley shall have no habnlny and this mdern.mry shall not apply if the alleged
infringement is contained in & 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 sofrware that does not -

- originate from Bentley or if Subscriber is in breach of this Agreement.
ch!cy 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 i
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STATE OF NEW.HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLCGY
2017-014 BENTLEY CADD SYSTEM- '
EXHIBIT D — CERTIFICATES

The following Certificates are hereby included hérein.

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

i N
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. BENTLEY SYSTEMS, INCORPORATED
Assistant Secretary’s Certificate

September 10, 2018

The undersigned, being Assistant Secretary of Bentley"Systems, Incorporated, (the
“Company”), hereby centifies on behalf of the Company as follows:

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

That pursuant to the Corporation’s By-Laws, as amended, and certain resolutions
adopted by the Board of Directors of Bentley Systems, Incorporated, James Xalser has

sufficient authority 10’ act on behaif 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.

Fal

Michael Fischette
Assistant Secretary
8entley Systems, Incorporated

COMMONWEALTH OF PENNSYLVANIA i
)
COUNTY OF CHESTER . )
On this U™ day of ¢, 208 before me 2 Notary Public, the undersigned,

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

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

Quigley

. NOTARIAL SEAL
MarielEllzebeth Quigley. Notary Public
Uwchian Twp., Chaster County
Mv CommlulonExplm Junn 2,202%




State of New Hampshire
Department of State

CERTIFICATE

), Willism M. Gardner, Sceretary c;f Siate-of the State of New Hampshire, do hereby cenify that BENTLEY SYSTEMS,

INCORPORATED is & Delaware Profit Corporation registered to do business in New Hampshirc as BENTLEY S$YSTEMS
DELAWARE on Januery 20, 1999. | lurther centify thal all fecs end documents required by the Secretary of State's office have
been received and is in good standing as far as this office is concemed!

Business 1D: 306682
Centificate Number: 0004186651

IN TESTIMONY WHEREOQF, _
| hereto set my hand end cause to be affixed
the Seal of the Statc of New Hempshire,
this 19th day of Seplember A.D. 2018.

William M. Gardner

Sccrewary of Siate
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CERTIFICATE OF LIABILITY INSURANCE

QATE (M WDOYYYT)
owiano1s

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

[ THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIE
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 CONTRAC'I’ BETWEEN THE ISSUING INSURER(5), AUTHORIZED

IMPORTANT: Ul tha cartificata holder ls an ADDITIONAL INSURED, the pollcy(lss) must have ADOITIONAL INSURED provisions or be endorsed.
# SUBROGATION IS WAIVEQD, subjact to the terma and conditions of the policy, cartaln policles may nquln an sndorsement. A statement on
this canificato does not conler rights to the centificale holder in lleu of such endorsemant(s).

PROGUCER sy ]
HMX Ingursnce W (610)850-8507 [Tk amy;_(6101682-7804
54 South Commence W&y : im!ﬁgn: :
Suila 130 DURERIN) AF FORDING COVERAGE HAX §
Bethlshem PA 18017 stukta4: o8l Northem tnsurence Co 00
WIURED wpungr g ; FOO6TE! insursnos Company 201N
Bantey Sytiams Incorporsisd waumen ¢ Padic Incamalty Company 20046
. ond i gubaidiaries . e .
833 Siockion Orive WIUREA € ¢
Exton PA 13 wavaen
COVERAGES CEATIFICATE NUMBER:  1BgVautofSktumbiwe - REVISION NUMBER:

THI3 13 YO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 13SUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACY OR OTHER DOCUMENT WITH RESPELCT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES OGICRIBED HEREW I3 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LLMITS SHOWN MAY MAVE BEEN REQUCED BY PAID CLAIMS.

i TYPR OF StaRANCE xoo]rerg pouCY mmsen R | e Lemy
) COMMERCIAL QENEAAL LABLITY EACH OECURREMCE s 1.000,000
+ [MOREITR YO RERTED
CEAB-WADE @m | pagwigEq (Ey pommpncy |3 1:900.000
1 L) : : H;DEFMU!-"MI 1 $0.000
A 3535 14.23 01012018 | 01012010 | prmsoec a v mamy | 5 000,000
G4l AGSIEQATE LAST APPLES PER: CENERAL ADGRECATR 3 000,000
rouCY = wic | ProoucTs - corevoraog |y 2.000.000
armgR: I 8
SRR T Y -
_ﬂmmm  (F o poctven) s 1,000,000
x AT ATO BOOLY BUUTY [Par girsan ) )
[ | owven
A || auTos oy MITCR ?:2»}'6-24 Q1QV2018 | OVN/201E | BODLY WASTY Pw acxided) | 3
HIRED HON LWNRD [PRSRICTY DOLZE '
|| auTros oy AUTOS CoY | Py pecioen) '
'
| ] vwansiiauar | 3 ocam . - £ACH OcoumRENCE 3 5.000.000
;] EXCLSS UAS CLAMSMADE T075-15-94 012008 | 0101208 | L aaneaars ' 3 5.000.000
oeo | <] meresmon 1 9 < .
WORNERS COMPT N BA TN '
AND EMAMLOYEAS' LIASLITY Yin e | (5~ 0TeE
C |oncomaimen cemr T [ 71644309 o208 | groinorg LinBaCHACOOSY L4
Pibursiaeey s 1H) £ CKSEASE . EA Famoved | 3 -000.000
&-,MM i 1,000,000
SCRITION OF OPYAATIONY beiowr EL onyeasz . pouCy L |y 1Y

Adalitions! Ingured: Suais of New Hampshine

OF 35 ROFTION OF OPEAATIONS L OCATIONS | YIDXICLILS (ACORD 111, AgElionel Remerts Sohuiuls, Ay B attached I mace s pase s reguires)

CERTIFICATE HOLDER

CANCELLATION

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

BHOULD AMY OF THE ABOVE DESCRIDED FOLICIES DE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

W - AUTHGORIZLD REMKE LINTATTYE . )
CONCORD . NH 03302 R H . ¥
: Thamaa ankll) crou
© 1956-2015 ACORD CORFORATION. All rights rasarved.
ACORD 25 {101620)) The ACORD asme and logo are regisiersd marks of ACORD




201

.02

.03

204, "

3.01.

.02

303 -

3.01.

SEL1310- /0006 6/14

BENTLEY CADD SYSTEM ~ ATTACHMENT A

BeNTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefis
ExhibitA
Dated as of August 2018

Cencrsl . Deotley Select Agreement CLA N‘o. 10401425

‘The New Hempshire Department of Informetion Technology on the behatf of the New Hampshire Depantment af Teansportetion {"Subscriber™) ogrees 10

purchase SELECT Program coverage for ol Benuley Producis licensed by Subscriber, Beniley shall provide SELECT Program services to Subscriber for all
Bentley Products liccnsed by Subscriber, subject 1 the provisions of this Agreement  Subscriber Liccnacd Gentley Producus Lisi is stieched hereto &
Auschment A-1. Subscriber end Dentley hercby agree tha Alschmens A-| seu forth & complete list 6f ] of Subscriber’s Beniley Products licensed by
Subseriber e of the Effective Daie of the Agreement end the Sites where such products are used, . Any sdditions! Benitey Producys licensed by Subscriber
during the term of s Agreemenu shall be epproved by the Stale in writing before being sdded to Subscriber's SELECT Program covernge hereunder and
the additional SE,LECT Program Fees will be included in Subscriber’s urbd-: invoices for SELECT Program services of in o seperste invoice if the Staie 30
requsires. :

SELECT Support Service , e !

Bentley shall provide SELECT suppon services directly 10 Subscriber snd shall noe delegare the SELECT suppan Services 1o tny third pany.

" Beniley thall provide Technical Suppon services 1o Subscriber, which includes \elephone, facsimile, :l;:ﬂmn:c mall, £nd Iniemer besed suppon 10 assisi
Subscribers regarding the use of Bentley Products, Pusspons and services (however, not 10 include professiona! services, managed services of profestions)

training ervices} and reazaneble effors 10 respond Lo Lechnica) inquiries within four hourt during regules business hours. The ielephone ponion of Téchnical
Support services will be available seven days o week, 24 hours per doy, pravided that afler norma) buginess hours st & Subseriber's regional suppon locnunn.
Subscriber may be required 1H contact another Bentley suppon ceater, :
~

Benley Shall have no obligation to provide a sespoase or osher service hefcunder il Subscriber's technical mw-ry it cavsed by: (a) meorpom:on or
sischment of 4 fearure, progrant, or device 10  Product not spproved or supplicd by Benley; (b) mny noncon{ormance caused by etcidend, (rnsponalion,
negleet, misuse, alieration, modificsiion, or enhancemem of ¢ Preduct: {c) failure 1o provide o suiteble insiallation environment; {d) use of the Product othee
then ay degeribed in is Documentation or as suthorized under this Amemmu ot {¢} faifure 10 incorporste xay Updale previously refensed by Bentley.
Bendey thall ofTér SELECT tuppon u:rv-ccs for u given version of a Produa, for at least twelve months, or until two Upgrades have been released by
Bentley, whichever occun firl.

I Subscriber experiences # production-nopping mmml) Bentley will use ;ood faith efforts to ¢create en appropriste sofution end debiver i n ticcuonically, or
through such other means a3 Sentley may choose in it sole discreiion.

‘Upgrades, Updates, and Patform Exchanges

1
Subscriber shall have the right 10 roecive, pl no additionad charge (oiher than shipping and handling, if applicable), Upgredes and Updstes for coch Product
covered by the SELECT Program es such Upgrades and Upduies become svailable. Subseriber sholl also have the right 10 exchange, ot no odditional charge
{other thun shipping and handling, if eppliceble), « liccnse (or o Product {ocher than 3 Subscriplion Licenic) covered by the SELECT Pro;nm on one
ptatform (or an equivelent license foe such Product on encther platform {a “Platferm Exchsnge™).

Such Upgrade, Updm. ot Pisiform Cxchenge may be in dovwnloadsble d:wohv: form, or eny other means o3 -Bentley may choose froem Limie 1o time in its
sole disererion, In order for Subseriber 1o be cligible 1o receive Upgraday, Updates, or Pisaform Exchanges, Oentley may eequire thet Subscriber first retum
1he Producl [or compaonen! tyereof, such & hudwm lock or CO-ROM) subjectiio the Upgrade, Update, os Pleiform Exchange directly to Bentley.

If Subscrider receives an Upgrade end uscs such Upgrade then Subscrider's eggrepare use of the Upgrade and the original Product subject to such Upgrade
may nol exceed the aumber of licenses purchased for such Producl. If Subscriber receives 3 Piaiform Exchangs then Subscriber must immedistely coase

using the ariginet Product subjeét (o such Pletform Exclunge.

Cnmlloe SELECT. d !

Bentley may, from time 10 time, ofTer Subscriber services, including, bt noillimited 10, cerwin sofwere fu!fillment, support, social media, end iraining
services, 10 its SELECT subscribers vin the imemet, or through technokogy developed in the future (colleetively “Ontine SELECT™), Subscriber-may only
use an Online SELECT service in secordance with end subject (o this Agreemeny, and eny termu of use for the applicable Online SELECT service, which
termg supplement this Agreement, In the event of 8 conllict with any Osline SELECT service terms of use, the 1erms of this Agreensent shetl control.

[kml:y shal) have the 30le right 10 controd Lhe [onmal, conteny d:hw.ry end il other aspecu of Online SELECT. Bentley tpecifically reserves thc right st
any time 10 modify the information provided through Online SCLECT, distontinue any ponion of Online SELECT, or iemminste any Online SELECT
service aftogether wilhout providing Subscriber any prier notice.

Product Licesslng
Croernl,

() Exining Licenses, Bentley and Su!umbcr agrec that the lems of this Agreement shall emend and supplement i license agecements nlslml es of the
Effective Dale for Products (including prior versiony theréaf), In ihe eveni of a conDicl berwveen vé 1erms of eny ficense ogreements existing &y of the
Effcctive Dtie for Producss and the lermy of this Agreement, the tenms of this Ageecment shal! contsol until lermination of this Agreernent, whereupon,
wilh reapeet to eny perpetuslly ficensed Products, the 1ormy of the license agreement provided with the Product upon i d:hvery 10 Suhscnb:r shall
govern Subscriber’s use of any such Product.
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
Exhibit A
Dated as of August 2018

Futnre Licerses. In the event that Subscriber licenses & copy of 0 Producl, Subscriber's use of such Product shatl be governed by the 1emns of the
license agreemen, provided with Use Product upon ils delivery 1o Subserider, &3 umended or supplemented by the iems of this Agreemens in effect e
the time of such licensing. Subscriber hereby egrees that it downtoading or use of wny Products delivered to it shall constitule Subscriber's scceprance
of ihe license agreemeny 1crms provided with the Product upon 1 delivery o Subseriber, [n the eveni of o conflict berween the werms of Lhe license
sgrremeni provided with a Produel upon its delivery 1o Subscriberand Lhe termas of this Agreement in effcet at the time such Produet is purchased, the
terms of this Agreeniend in effect it the time such Produa is purchased shall contrel fos the temn of this Agreement. However, with respect to eny
pemetually licensed Produci, upon eny emiination of this Agreement the ferms and canditions of the Ticense agreemenl provided with the Product
upon ity delivery to Subscriber sholl govern Subserider's use of the Product. ) .

o Transfers. Subject 10 Section $.01 of Exhidit B, Subseriber shall not scll, tranafer, agsign, gramt s gecurity inerest in, cublicense, loan, lease or rent
eny of its rights undcr its licenses 10 use Bentley Products without the prior writlen cansent of Bentlcy, If conscnt i3 given by Bentley, Subscriber may
permancntly tansfer 8 license 10 another cnd user, provided all soflware and relaicd documentation and medis covered by such license are vanyferred |
10 the Lansfitree end user and the Subscriber does nol rtain any copicl Whereof, and provided further Ihat the tranaferee end user sgrtes in writing with
Bentley 1o caver all of its licensed Products under the SELECT Program and be bound by the ierms of the license sgreement then In efect for such
Product. ;

s.02 Licensing Programs. Unlets otherwise specifically set forth herein, Bendey Products ere lieensed on a per Device basis as st forth m the oppticable end
. user license thet ships with the Benucy Product. The following licsnsing pragrams erc not availoble for afl Producis; plense check Online SELECT w0 see
which Products ore Eligible Products for the respective liceasing programs, Beniley reserves the vight 10 odd or remove any Product (rom eligibility for
licensing Gnder the following programs. Bentley reserves the right 10 discontinue any of iu licensing programs sl any time, without novice 10 Subscrider.
However, uniil renewal of werminmian of this Agreement, such iemingtion of sny licensing program shell nor affect the licenses for Producty previpusly
granied pursuant 1o such Iemminsicd licensing program. For purpases of darity, al! licenses previously grented pursuant 10 8 terminaied Heensing progrem
shall iemuinalc upon he renewa! or (crmination of this Agreement

(»)

" (b}

(c)
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focled Ideensing. Benuey hereby gronts 1o Subseriber a timiled non-ransferedle non-cxchusive rght 10 use Eligible Products for Produdtion Use only
on mulli-user compuier neiworks, end (o inswll & licensed Product on more than gne computer or hard disk,

Subscriber shall atlow the managenkat end monitoring of pooled licensing usage by SELF.C.'_I‘:micu. Subscriber acknowicdges that the continuing
opcration of Bentey Products under poaled ticensing is predicaied.upon Ussge Data communications beiween Beatley Products and SELECTservices,
Subseriber hereby sgrees not 1o interfere with the ransmission (0 Beatley of sccuric Usage Data by instatled Producls,-

In the atiemative, upon Benlley's conseat, Subicriber mey insusl) and implemens Bealley's SELECTscrver or such other Dentkey lieensing echaology
3 moy be required by Bedtley from Gime o time (0 monitor usage. Subscribor agrees and scknowledges ihst, in such insance, Bemicy's
SELECTscrver will from tinie to time transmit 1o Bentley the Ussge Qo fiks genernied by SELECTstrver or such other Bentley licensing
technology. Subscriber pgrees 1o allow Ihe abdve transniission to Denticy.

Bentley shall esiablish lime intervals and nicasure the number of wnigue Devices on which Subscriber Uses each Produa per Site per inienal (~Pooled
Usage™). The intorvel over which Pooled Usage is measured is subje) 10 change end may vary per Eligible Product, o8 well as other riteria, Further
in'rom}ation on e durnlion of intervals and mexsurenieni of Fooled Usage for Eligible Products is published vin Onling SELECT.,

SELECT Program coverege of licensed Products entilles Subscriber 1o Poolcd Usage in eachiintervat 1 each Site up 1o the aumber of copies of such
Produa (o which Subseriber has licenses 81 such Site,- i ’

For purpotes of clurity, the right 10 paol icenses of Producy granted 1o Subscriber pursurnt 10 this Section 5.02(s) of Exhibit A shall tenminasc in the
event of any (emiinglion of non-renewal of this Agreement, norwithsiending that the tubject Products may be licensed on & perpetual basis.
Quarteely Veem Licenses. I, during a calendar quaner, the number of unique Devices o1 o Subseriber Site thay utilize o Product in eny imierval
exceeds the number of copics of such Product for which Subserider has ficcases o the Site (“Excesi Use™), Beadey mey grant Subscrider retroactive
licenses 10 cover Caceas Use (“Quarterly Term Liteases™) and invoice Subscriber fees per Site and per licensed Produet for the peak amount of such
Excess Use (“Quarterly Term License Fees™), where such Quanedy Temn Litenses shall be effective upon Subscriber's payment of the Quanerdy
Tenn License Fees only. Quancrly Term License Fees shall be those in efTeet a3 of the stan of the colendar quener (o which they apply, as-colcutaicd
and published by Bentley vis Online SELECT.

In the event Subscriber {eils 1o pay Quanedy Term License Fres, Benlley moy, in addition ta exercising any cights provided in Section 7.02 of Exhitsis
B of this Agrecmeny, i) (ke lechnical measures simed ol reswricling Subscriber’s capaciy 10 éngage in Excess U end/or ii) discontinue Subscriber’s
gren! of the right 10 pooled licensing pursuant 10 Seciton 3.02(x) of Exhibit A of this Agreeniens,

SELECT Open Access. Subscriber may, upan Beniley's epprovel, be altowed 1o panicipaie in Benifey’s SELECT Open Aceess program (“SELECT
Open Acceas™). The Use of Producis under SELECT Open Access requires SELECT servieas and is otherwise fubject Lo the moniloring and
measuring epplicable 1o pooled licensing a3 provided in Section $.0202) of Exhibit A.

SELECT Open Access benefits include () o non-crclusive, limited, revocable, noa-uransfersble, non-assignable ticense (o install and use for
Production Use only any Eligible Producty, even those for whith Subscriber has not othenwise licensed any copies of such Eligidle Product and (ii)
User iccess 10 on-demand and virmaal ¢lassroam Lrifning, as made evailable by Benitey under the Beniicy LEARN Program, corresponding per Product
10 the amouni of Subscriber’s SELECT Open Access Use (s defined below). Any such penicipstion in SELECT Open Access by the Sune shall be
niade in writing and require prior wrillen gpproval by the Siate.
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B:mky shall, o1 the end of each calendar quaner, invoice Subscrider Quanerly Term License Feas ror the peak amount of Subscriber’s Poolcd Usege
during Ihe quancr on # per Site per Producs basis, including Excess Use of teporately licensed Producs (“SELECT Open Access Use™). Quaneriy
Term License Fees for SELECT Open Access Use shall be thase in effect s of the stant of the catendar quaster 1o which they apply, as caleulsted and
published by Bentley via-Online SELECT. Dy panicipating in SELECT Open Access, Subscrider hercby agrees 10 poy Quanery Termy License Fees
for afl Use of Producis hereby grented, such amount, in respect of shy separusely licensed Producy, being limited 10 Excess Use only. '

Partfallo Batsncing. -
)

(1] At teati thirty (30) days prior to coch enniversary of any renewal of the term of this Agreement pursuant to Section 7,01 of Exhidit D, Subscriber
may, upan Berticy's approvel and under the 1erms scr-fonth herein, request Portfolio Balancing (“Portfolio Balancing”). Ponfolio Balancing
allows Subscriber to exchange Ehgible Product licentes Subscriber has purchased from Oentley for use on a perpoiuel basis (*Perpetunl
Licenses®™) for licenses for other Eligible Products in substilnion for o Perpetual License ("Exchanged Portrono Licenses™) for wse at the Site of
the Perpetual Licenses under the 1erms of Section .01 ol Exhibil A,

{2) Subscriber may exchange Perpeiual Licenses for Euhaag:d Porifolie Licenses having » 1oul aggrepsic value based on the list price in effect &

" published by Benttey in ihe Country of use for perpeiusl lkense of » Produst {“Current License Prite”) dhol is cqual to or less than the Lot

eggregeis volue based on the Currem License Prices for the Pcrvuunl Licenses. Upon exchenge, license rights granted by Bentley 10 Subseriber

in respecy of the Perpeunl Licenses shall ceuse, and licenss rights in respeet of ihe Exchanged Ponfalio Liceaser shall commence for an initial

1eem of twelve (12) months, with by-defaull sutomatic requests for renewals of like 1ermy to follow, unless Subscriber notifics Beniley of iy

election not 10 request b renewal term. Nobwithsianding the sbove, upon temiination of this Agrecment or the Portfolic Balencing licensing

program eny Exchanged Pontfolio License granted 1o Sebscriber shall terminste and Subscriber’s right 10 use Perpetus! Liceases shall be
reinstored. To be eligidble 1o penicipete, Subscriber mwst be corrent on eli outstanding invoices for emounys owed to Dentley.

No-Charge Licenses. Subscriber is hereby entitked on # non-exchusive b;si:. without payment of license Tees but athenwise subjeci 19 the temus of this
Agreemeny, 10 creste Production Use copics, for use only by Subicriber, 'of cenain Eligible Products made svailable by Bentley from time to time and
which are designzted by Bentey oy no-cherge soltwere. Subscaber i:}:nlitl:d 10 redistribute such Producy, which e designated by Dentley as
svailable for such redistribution, in machine readable fom (o (hird penies 4o which Subscribér distributes it Bemtley Products fifes; provided thar
Subscriber procures each such third party’s greement not 10 funher redistribuie such Producws. Unless Bentley specifically avthorizes otherwise in
wriling, such {eee licenses grented or redistribined hercunder will expire upon Lermination of this Agreement.

Haome Use Liceases, Unlesy Subscriber notifics Bentley in writing thay Subscriber's crnploym shell not be entitled 10 obisin home use cditions ol a
Produdt, Bentlcy will disiribwic upon an employee's request made through Subrcriber's site sdministrator, wnd permit Subseriber's employees 10 use,
withoul charge, hame use edilions of centin Producy (for which such cditions pre wvailable, as Sesignated on Online SELECT) in eccardance with the -
tenns set forth in the license agreement provided with such home wge cdition of » Product, es ainended end supplemented by this Agreenient,
Regirictions on home use lcenses include the follcwm;, hame we licenses are noi permitted (o be used for Production Use or wny commercisl use,
including uuining; homie vse licenses wre not for use in Subscriber's offices; home use licerses may not be siored on eny electronic inedia; hame use
licenses must de permitted in Subscriber's jurisdiclion, The total aumber of heme use cditions svdileble 15 Subseriber's employees may nol exceed the
number of Subscriber's Produa licenses 1o which the home use editions relate. Home use editions ol Producys at incli;tblc for Technical Suppon even
i Subscriber has purchased SELECT Program services. Subscriber shall not be regpontible for ensuring compliance by ius employees with the Bentley
home use Inccnu:, nor sha!l Subscriber be lisdle for sny breaches of such ticense by is employees, Such home use licenses granted hereunder will
expire upon terminatian of this Agreement.

Evatustion of Products, Benitey hereby grans to Subscriber, subject l(f) ity complisnce with the pmctduru of thiy Scction $.02{g) of Exhidil A, »
limited non-transferable non-cxclusive right 1o create, using Online SELECT (following e registration requirements published on Online SELECT),
one (1) copy pet Siie of each Cligible Product solely for Evalustion Use of such Producy, provided thet Subscriber shall have no right to create
cvalustion copics of Products proviously licensed by Subscriber, The duration of use of an cvaluation copy shall not exeeed thiny (30) days, and
Benlley mey phovide he Product with & mechanizm thal il eoese the Product 1o lime o or expire slles thiny (30) days. Upon ihe caddier of the
conclusion gf such (30) day cvalunion period o the iemination of lhll Agreement, Subscriber sholl destroy all copics of Products created for
evalvation hucundcr |nd. upon request by Bentley, ceriify such hl.m:mn in writing. ,

Documentation, Benmticy may, in p3socigiion with Products, Pmpcm or Cloud Qfferings, meke cenain Documeniation avelleble 1o Subscriber,
Documentation i3 Benlley Proprietary Information. Benticy herehy. ;u.nu 1o Subscriber o limited non-trensfereble non-exclusive Heanse to use such
Documenittion in suppon of Production Usc.

l!'mbxripllont

Beniley riakes avellable for purchase by Subscriber cermln services and Product licenses for o specificd tenm only, (“Subscription”, such term being the
uSubscription Term™). Subteriber's use of such Pioducts and services under Subscnpuon thall be governed by the 1crms of 1his Agreement, including, &S
applicsble, Section 5.01 of Exhibl A, Subject to Section 6.02(c), Berdey will invoice Suh.:cnpnnn Fees baszd on the fees cherged by B:ntlcy for such
Subscriplion as onhc swart of the Subscnp:m Term. Any such purchaie shall be made in wriling and require pror writien epproval by the Siare.

Subscription Licenses.

()

Subscriber may, upon Bentiey's approvel, purchase Subscriplions 1o license Eligible Producs in edvance of Use (s “Subscription Lleense™). A
Subscription License entitles Subscriber 1o license rights in a Prodecs for Production Use, in Objecr Code form and within s Coi:m)' To be cligible 10
penicipate, Subseriber must be current on alt outsending invoices for emounts owed to Dentlcy. Some Subuacpllorl Licenses requine panicipetion in
SELECT Open Accets.
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{(b) Subscriber recagnizes that the Prodhucts licensed under i Subsériplion License are provided 1o Subscriber o/ use only for the spplicable Subscriplion
Term of any renews) 6m. [n no evenl will & Subscription License continue beyond the expination or earlier verminstion of the SELECT Agreement
under which il is granted, Subscrider recogrizes that Subscription Licenses may be delivered 1o Subscriber with embedded Time Clocks. Subscriber
sgrees that Time Clocks ere non considered o defect of such Subscriplion Licenses and reledses Bentley from any and sil claims, however
charseterized, wising from or relsted 1o Time Clocks or their operstion. Subscriber may not remove or evade Time Clocks. .

{c) ‘in ihe cvenl of any incansistency berween this Section 6.01 o.r Exthibil A tnd ey other Seciion or Exhibh of (his Agn':cm:nL or between this Section
6.01 of Exhibit A and the terms end conditions in the liconse agroement provided with any Product that is the subject of o Subscriprion License, this
Section 6.01 of Exhibit A thatl conuot with respect 1o Subseription Licenses. 9 o

(€) If & Subscriplion i1 desigaated &3 n'utmutiully rene wing by Bealley, the Subscription Term (and cach successive teem) shall sutomatically renew e lis
cxpirstion for 8 Juccessive iem of squal length unless cither party glves notice of il ¢lection not 10 renew the Subscription Tenn o1 least thisty (30)
days prior 1o the expiration of the then currenl lemi. .

Pagsportis.

(8) A Passpor (“Passport™) is s Subscription grunting rights and benaefits to a specific named User. The Subscription Term for 8 Passpon is the tuxlve
month lemm described in Section 1.01 of Exhibit B of this Agreement. Subseriber may purchase incrementzl Passports and assign such Passpons o
Users st any time during the Subscription Term. Passpors arc non-lranyfeernble and cannoi be pacted o shared ermang Users.  Prupary shall
swionaticelly renew on the eaniversary of the EMcaive Date, unkess Subteriber evidences 10 Bentley, with 1 least thiny (30) days® notice, that
Subscriber has revoked the prior assignment of o Passpon 1o 8 panicelsr named User. ’

-(b) Subseriber shatl llaw the mrnagement and monitaring of Peagpon assignment end utege, and Server Product usage, through SELECTservices.

Subseriber seknowicdges thet the continuing availability of Passpons to Users may be predicated upon communications with SELECTservices. The
iotal number of Passpors counted as assigned by Subscriber during o Subscription Term shall comprise, in sddition 1o any rencwing Passpory, the
nuniber of new Peaspons 3o purchated or assigned, including cach unique new User recorded in Subscriber's SELECTservices Usage Oota files
pursuant ta this Section §.02(c), during the Subscription Term, : , '
{¢) Substrider shill pay 10 Benlley Subscription Fees for cach Pesspan purchesed or assigned by Subscriber us of the stent of the Subseription Term. Any
such Passpont purchase or assignment thall be made in wriling and require prior writien epprovel by the State. Benlley may 1lso invoice Subitription
Fees for eny sdditioas! Prazports purchesed or assigned by Subseriber during the Subscriplian Term. For Pestport purchesed or aisigned efler the
s1en of 8 Subscription Term, the Subscription Fees shel) be (hasc &3 published by Bentiey as of the date Subseriber purchases or assigns such Passponts.

. (d) Bentlcy offers Passpons granting license rights end occess 10 serviees. These Passports inr.ltidcllhc right for &n suthorized User 10 run Passpori-enabled

offerings (including Cligible Products and other clicnt applications and moblle spps) &nd to connect 10 and occesy infonnation and collsborsie on an
untimited aumber of projects, whether those projecas are hosted i) on o Server Product deployed behind Subseriber’s firewsal, ii) on & Server Product
ficensed by en exemal organization, or iii) by Bentley a3 o cloud-based service, The pariics acknowiedge end agree thal an Cxtemal User may be
permitied 10 sccess Saver Produtls licensed by Subseriber using such s Passport cwned by thai Exiemal User, ]

{e) Bendty funher offers Visas (~Visas™), which are Subscriptions graming 8 User with & Pusspon Lhe right to secess specilied incrementel servieas
during the Subscription Term of the Passpon.. A fist of eveiloble Beailey Visas may be found on Online SELECT. :

SELECTicrvices. Subject 10 the Ienms of this Agrecmeni, Subterib¢r moy, vpon Dentley’s approval, and al no chorge, be granied & Subscripiion 10
SELECTiervices 10 monlior and manzge Subscriber’s use of Bentley Products and Pessporu. In the slicmative, upon Bentley's appeoval, Subscriber may
tceeive a Subscription License for Benitey's SELECTserver Product (or such other server-based license managenicnt technology that Bentley may ofter).
The 1enns of Subscriber's use of the SELECTserver Product shatl be os s¢1 fonh in the licznse agreement provided with the SELECTserver Produci, s such
eoms e ded or supple d i this Agreement. :

SELECT Progrm Feas

,Su'buribu shall pay 10 Bemley the applicable SELECT Pragram Fee in effect for each Product licensed as of the EfTective Daie of this Agreement.

Subscriver shalk pay 1o Bentley the epplicable SELECT Progeam Fec in efeci for each sdditione! Produci llcensed during the 1enn hergof u of Ihe date tuch
sdditional Product license is purchased, ‘Any such purchase of sdditiona! Product shall be made in writing and require prior written spproval by the State,
With respett 10 the Produels licensed by Subscriber duiing the term of the Agreament, the fees In place as of the Effeciive Daic, or, vith respect 1o additiona!
Products licensed, a3 of the date of such purchase, shalk remuin in ¢fTest for the Subscribes until the date of e acx renewa! of this Agreement, &1 which
tiane the fees shall be chanped 10 thase chesged by Bentley as of such rencwal date, provided that no changes in fees for Producy covered shall be efMective
until thiny (J0) days afler Subscriber receives notice of such chenges.

Subscription Fees as set forth in Seciion 6 and Qumcriy Term License Fees &3 set forth in Section 5.02(b) of this Exhibit A wre inclusive of SELECT
Program coverage and no sdditiona) fees for SELECT Program coverege shall spply for Passpents, ulilized of Producls licensed under o Subscriplion.
Subscription Fees, including Subscription Fees for Passpons, may be invoiced in conjunclion with Subscriber’s SELECT Program Fees.

". Beniley shall initinlly invaice Subscriber for one (1) yewr of SELECT Progrem Fees for #l) Product licénses as of the Effective Doe of this Agreement,

Beniley shall provide Subscriber with # pro-rated annual invoice for all Produc) licenscs purchased during the fint year following she Effective Date of this

_ Agreement. As of the fim ennivertary of the Effective Date of this Agreement, invoices for SELECT Program Fees for Produa licenses shall be issucd

quanery or ennuslly, Invoices reflecting new Product licenses will include » prorsied amount reflceting caverage of the Prodyct 'under the SELECT

SEL2520-1/0006 6/14

Paged ol Ly




BENTLEY CADD SYSTEM — ATTACHMENT A -
BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
* Exhibit A
Dated as of August 2018

Progrum during Lhe preceding invoice period phus the full amount for the currenl invoice period. Bentey may medify the Liming of invoicing hercunder ot
_ tny lime.
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* Defioittons,

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

1.01. "Agmmem meang the SELECT Pfom.m Agreement exceuted by Bentley and the Subscriber and sl exhibits, srtachnients and smendments u in eflcci

from tinse 10 lime,
. N L}

1.0 "Bcatlzy Products™ of “Products” mesn the soflware products, deta end other materials, previously or herenfer (including softwere producu dala and

other moteriata acquired by Bentley during U term of this Agreement) cistributed by Benlley through delivery mechanisriy delcrmined in Bentey's sole
- discretion {including but not limited 1@ diswribution via Onlipe SELECT through download or by ordering through CD formn] that Bentley makes availabic
" to Subseriber rypically in Object Codz form only, for licensing hcrr.unucr, including Updaies and Upgrades thercio,

1.0). “Channtl Pactoer™ or "Dentley Channel Partner™ mcens individuals and companics who are sutwrized by Benilcy to provide SELECT Iuppon Mrvices
ws-sc1 fonh in Exhibit A, Section 2,

1.04, "Country™ mesns the couniry: (i) where the Produd is firss obisined from Denley or a Chanacl Panner;.or (i) specificd in the purchese order for which 8
Peoduction Use copy of Use Product may be made or Uk Produc is sutherfied to be uscd,

1.05, “Uevice” means o single personal compuler, \rérkm:ion. terminal, head held computer, pager, 1elephone, personal digitg) assistamt, scrver, or ollxr
electronic device.

1,06, "Dturi-bult" means distribution by Bestley trough alt means now known or hercinafler developed,

1.07. “'Documentation™ means destriplive, interaclive or Lechnical informatlon resburcet periaining o Producis, Passports, or Cloud Offerings..

1.08. “Effective Daie™ means Janvory.|, 2018; provided, howevee, thet this Agreceient shatl only be valid upon sccepience by the Govemor and the Exceutive
Counsel of the Siate of New Hampshire as evidenced by the exceution of this Agreement by duly suthorized representatives of the Siate of New Hampshire,

1.09. [ “étl;lble Product”™ medns s Bcnluy Product cligible under a licensing progrem or Subscription. as designaicd by Bemtley end publ:shus on Onlinc
SELECT, obseal of which'a Product is mch;nblc for any such program or Subscription.

1.10. “Evstustion Use™ acons the use of » Beniley Product salcly for internnd cvnlumon of such Product Evaluation Use expressly excludes use in conncclion
with gngoing projects, use for compensetion of any kind, ané Production Use. .

LI “Exvternsl User™ means eny User {nov an orgnmwlon) who is not: (i) one of Subscriver's full- slime, pm-umc of lemporory employees; of (ii) agency
temparury personnel or an independent coatraclor on assigament sl Subseriber's place of busincss or work -site,

1.12, “Qbject Code” means the Products in o mochine readahle form (hat is not convenicnl 1o humen undersianding.of the program fogic, and thet can be
execuled by 8 computcr using the eppropritic operaling sysiem without compitation of interpreiation. Objccr Code specifically excludes source.code,

[N 5 N “Onfine SELECT™ shall be defintd as set forth in Exhibit A, Section 4.0F hercin.

L4, “Order™ shall be defincd as et farth in Gxhibil C, Scetion 1.01 hercin,

LIS - “Passport™ shall be defined as sct forth.in Exhibit A, Scction 6.02(e) hertin.

1.16. “Plstform Exchanpe" shall be delined as set fonh in Exhibit A, Section 3,01 herein,

i “Pre.Exlsting Works" shall be defined es ser forth in Exhibit C, Section 1.08 hercin.

Ly “Producton Use™ means use of » Dentley Product in Objea Code (orm by » User or Device, a5 applicable, solely for Su'bwilm‘s imemal production
purposcs, and cucludes Exiemal Users (except wilh respect 10 usc of Massporis wnd occess of Server Products pursuant 1o Exhibit A, Section 6,02 herein).

.19 “Proprictery Informstion™ shatl be defined as ser Forth in Exhibin 0, Sgclion 1.06{n) herein,

1.20. “SELECT Program Fee™ means the fee for SELECT Program services a published from tinse 10 tinse in Bentley's sole discaetion,

121, " “SELECTserver™ means Bentley's server-based licensing iechnology.

122 “SELECTIervices” meond Beniley's cioud-based licensing service.

1.2 “Serial Nomber™ means o unique number issued by Deniley for identification of » particular oopy of Procucl.. which numiber shall be regisicred 1o
Submub« and sasigned by Subseriber 10 & paniculsr copy of such Product.

1.24, Server Produci™ meens a Product Uui resides on 8 seever and prov:dn fenctionatity that Users eccess by connecting Lo the server using clicnt epplicstions
or moblle apps.
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1.25. “Site” meens one or more discreic geographic locations st which Subscrider Uiz or manages the operstion of Produets within the geogriphic boundaries of
a sing!e Country. . :

1.26. “Subscriber™ shall be defined o5 sc1 forth on the froni page of this Agreement, &nd with respec) to Use of Préducts the term “Subseriber” shall fefer to: (i)
one of Subscriber's full-time, part-time, or Lempartry employtes: or (i) egency wemporery persoanc] of an (ndependent conlractor engaged in Produciion
Use and wocking under Subscriber's direct supervition and cantrol. .

117 “Subscription Fee™ meens the fee for & Subscription As published from time to lime in Bentley's sole discretion,

128 “Suhseription Licenpe” shail be defincd as set forth in Exhibit A, Section 6.01{x) herein,

1.29. “Subseription Term™ shall be defincd as set forth in Exhibis A, Section 6 hereln.

1.20. “Technles! Support™ means (clephone, facsimile, niernet and clectronic muil based Suppon 10 assist 8 subscriber 1o the SELECT Prograun as described in
Exhibil A, Seclion 2.02 of this Agreement. - i 4

131, “ime Clocks” means copy-prolzction mechanisms, or other scourity devices _which may desctivate Producu or Passpors, including Deniley's
SELECTserver, afier teeminstion or expirstion of the Agreement, any epplicoble Subscription Term or eny |pgliuble renewel termy. .

1.2 “Update” means o maintenance release of o Produet,

1.3}, “Upgrade™ means x commercisl release of o Produer which has substeatiol added functionality over ihe Produet it is intended to replece.

1.34, “Usage Daw" means such daw of information s Bentley may-collect relating 0 Subscriber's installation, sccess or use of Producys, Produa features and
functionstity, Cloud Offerings (&3 defined in Exhidit F, Section 1{d)). Pmporu‘ Online SELECT end oiher Bentley services,

15, “Use™ (whether of nod eapilelized) means vtilization of the Product or Passpon by en individual,

b

1,38, SUser™ means on individusl person, R i A

137, “Wark™ thalt be defincd as se forth in Exhibi1 C. Section 1.0) hercin. \

138, "Work Produci™ shall be defined a3 sct forth in Exhibir C, Section 1.0 herein,

1 Payment of Bentley lnvoleas. ) |

. S . .

.01, Paymeat Terma- Subscriber shall pay cach Bentley invoice for af) Prssports, Producy licenses and services provided hercunder within thirty (30) days from
the date of such invoiceln the event any payment hercunder is past duc, Beniley, & il discretion, msy suspend or, after notice of such overduc payment and
a thirty (30) day period 10 cure, lermintic Subseriber's services, rights, and licenses provided under this Agrecment.

202, ©  Taxes Subscridber shall pay to Beatley all levied Laxcs that Bentley is required under applicable law to collect rom Subseriber by reason of the transactions
contempluted by this Agreement, including, but not limited 1o sales, vse, occupation, velie added, excise, ond propenty taces (cxcep) for toxes based on
Acntley's net income), 17 Subscriber is obligacd under an epplicable law to withhold or deduts tixes from ony payment of SELECT Program Fees 10
Benley, Subscriber shall furnish to Gentley official receipts evidenting Subseriber's payment of such Laxes, '

2.0). Locs! Price end Currency. Caleulntion md payment of the SELECT Program Fec or any separate price {or all Passpons, Products end services hercunder
shall be based on the tocal price end loéal curreacy of Lhe Subscriber's Site where such Passpon, Product or service is used.

1.04, Recards; AudiL Subscriber shall mpintain compleie snd accirate records of ﬁrodu:u licenscs aequired peior 1o the date of this Agreemient and its cregtion
and us¢ of Passpors-and Producy hercunder to permit Bentley to determine whether Subseriber has complied with it obtigttions liercunder. These records
shall inchude 1he bocalion and identification of the Subseriber hardwere on whitl:h Subscriber uses each copy of the Products and idenilfy the Users'to whom
Subscriber has asdigned the Passporis. If Béniley suspects Usage Datais incomplete, insccurwie of indicative of non<complitnee with Subscriber’s grenizd
rights, Benitley inay request, end Subsciiber shall, upon seven (7) days edvance writien notice by Benley, pennit, reasonabie ingpection end copying of such
records by Ocntley or o third-pany suditor reisined by Dentley. !

2 " totelleerun! Property Rigbu S

3,01, Title; Reservation of Rights, Subscriber ncknowledges and agrees tha

|
() The Products. including the Documentotion for each Produci, and any informaetion which Subscriber abising through the SELECT Progrom of 1he use
of Online SELECT or any other means of ¢learonic transmission, contain proprictary informalion of Bentley, its licensors or othes supplicss, and gre
prokecied under United States copyvight {aws, other spplicable copyright 1ows, other laws relating (0 the protection of intelicciusl propeny, end
inernotional treaty provisions; : A
{b) The entire :Egh;.. title snd inicrest in and 10 the Products, the Dlocmnn'llﬁon, oy informuation Subscriber obtaing through the SELECT Progrem of the
use of Onfine SELECT or any other means of electranic trangmission, 'and oll essocinted intetlectual propeny rights, shall remain with Beatley or its
licensory; . : . . ;
: [
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{c} The Products sic licensed, not sold, end title 10 each cop)' of the Products shall runm with Benlley or its licensors, snd shall not pass 1o Subscriber,
and

Source Code. Subseriber shall have no right hercunder 10 receive, review, use or oiherwise have sccess 10 the source code for the Products.

Copyrighl Notices. Subseriber shall reproduce and include on )t copies of the Produets created by Subscrider all copyright notices and proprictary begends
of Benilcy or s Hicensor as they appesr in o on the origingl medis conwoining the Producs supplied by Beniley.

Ussge Dats. Subseriber agrees and scknowdedges ihat Bentley will from time 10 linie colfeer Usage Dota and that ali Usage Dals shall be gwned by Beniley
and deemed Bentley Proprictary Information, Subscriber agrecs not 10 ahier or interfere with the collstnion by Bentley of sccurste Usage Onla,

Reverse Englneering. Subscriber may noi decode, reverse engineer, reverse assemble, reverse coripile, of otherwise transiate he Products or
Documentstion except and only to the extenl that tuch sttivity is cvprculy permmed by spplicable law notwithstanding this limitation, To the extent tha
Subscriber is expressly permitied by low Lo undearke ey of the sctivities listed in the previous sentence, Subscriber will not :x:m:c those fighy uril il has
provided Bemicy with thinty (30) days prier written notice of iy inwent lo Lxercise such n.hu

3

Propriciary (aformation,

(o) Subseriber understands end agrees tha Bentley moy, in connection with the provision of Passports, Producls and services hercunder, disclose (o

Subscriber confidential, propriciary and lechnical infomation pertoining b Beatky Producs and 10 Bentley's technglogy and busincas precica
{colleciivety “Proprictary Informsiion™). N

{b) Any Proprictary Information submiked as pan of this agreement may be subject 10 public dischosure under RSA 91-A, New Hempshire's Righi-to-
Know Law, Accordingly, business financial. informaiion end propriciary information sueh as trade secrels, business and financisls models and
forecasts, and propriciary formulas inay be exempi from public disclesure under RSA 91-A:5, [V, The nondisclosure of documents or eny portion of o
document submilted by Benlley to Subscriber may depend upon officia! or judicis! detenmintlions made pursumnt 16 the Statutes when Subscriber
reccives 8 request froen o third pany for the disclosure of informalion designaed by Beniley as “conhideniial information,” Subscriber shall notify
Beatiey within a reasonable period of 1ime of the request, nd Beatley shall be exclusively responsible for dcrr.hding Bentley's position mamin; the

- conhidentiality of the cequested information, Neither the Suare of New Hampshire nor any of its agencics is or shall be oblu;md to assist in Bentley's
delense. Il sny requests for disclosure of such informaion ve made to Subscriber, disclosure shell only be made conlmcnl with and (0 the exient
sllowable under law.

{c) Subject 10 Section 106 {b) ebove, Substriber shall maintain e confidenuiality of i) Propriciery Iafonmation. Subscriber shall ol reproduce o copy

Proprietary Informetion except as' pcrmmcd in Biis Agreement or &8 may be expreisly mhurud in writing in sdvance by Beniley, All such copics
shail be marked by Subscriber as proprieiary lnd confidentia! infomaction,

{d} Subscriber sholl only use Proprictary Information in furtherence of this Agrecnent, snd niay disclose Proptictary Infonuetion only (0 these :rnp!mcu
required 16 have knowledge of same 16 perform their dutles pursuq.nl 10 this Agieernent,

(¢) Subunb:r shatl (reat Proprictery Information with the seme dcycc of cere a3 it UsEs 10 protect its own conﬁdennnl information, wnd in no case leas
than o reasonable deprece of care,

. {f)  Upon the tenninstion or non-rencwal of this Agreemens, Subscriber shalk retum 1o Beatkey o4, il 30 requested, destroy all Pmpnemy Informetion in i

possession.

. (|j Subseriber shell have no abligation of conﬁdcminlily with respeet (o any P'mpri:my Infarmation that {i) has enicred the public dostain oiber than

through o breach of this Agreenient, {ii} has been rightfully obiained by Subscriber from a third pany wilh no obligation of confidentinily. or (iii) is
previousty known by Subseriber as denmiansirzicd by clesr and convincing evidence.

() Subscriber shall promptly inform Bentley upon knowledge of any sciual or potentist unauthorlzed vse or disslosure of 1 Propriciary Informetion, .
No B:nehmsrlu. Subseriber may not disclose the resuls of any Prodia esting, including but not limsited 10 benchmorks, 10 any third pasty without firs
oblaining Bentley's wrilien conscnt (o do 50,

Lmited Warranty; Limlistion of Remedics aod Lisblilley

Limited \Warraaty to Subseriber, E.w:pl for Products licensed under Section 5.02(c), Section 5.02(M) or Section 5.02(g) uf Cxhibit A hereof, which we
provided 10 Subscriber "AS-1S™ and withoul wamanty of eny kind, Bentkey herchy warsnus for the benefit only of Subscriber that () for » period of ninely

" (90} days (“Warranry Perlod™) from the dute of delivery 10 Subserider of » Serial Number or Producy, s the case may be, the Producr shall, under normal

use, opereic in substantis! confonuance.with the funciionat specificetions se1 fonh in the Documentation tpplicable 10 such Product, &nd (b) for & period of
ninely {$0) days (rom the date of delivery, other products and materials furnished by Beniley 1o Subseriber shall. under normal use, opersie in subsiantiel
conformance with the Bentley documentation epplicable 1o such products end materiols. 1f eny modifieations, enhancements or chonges are made. by
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Subscriber or o1 Subscribes’s dircetion 10 the Products; if the Products are reverseengineered, decompiled or disassembled; or iff Subscriber breaches the
tems of this Agreement, then the warranties in this section thall be immedinicty ieminated, This limiled warrenty gives Subicnlxt spetific !qnl nﬂ!u
Subscriber may have other nghu which may vm/ froem staie/jurisdiction o swtefurisdiaiion.

Exclusion &f Warrantis, THE WARRANTIES STATED IN SECFION 401 ARE BENTLEY'S S50LE 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 SUBSCRIDER'S REQUIREMENTS, BE FREE FROM VIRUSES
OR QPERATE UNINTERRUPTED QR ERROR FREE. BENTLEY HEREBY DISCLAIMS ALL OTHER WARRANTIES EfTHER STATUTORY,
CXPRCSS 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/IURISDICTION DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES,

Exclugive Remedy. The entire liability of Bentley end the solke and exchugive remedy of Subscriber fos claims under Section 4.01 of this Exhibit B shall be,
in Bentley's sole and absolite discretion, (i) ta repsir or replace b Product or other malerials in breach of the focegoing warranties, (i) 10 advise Subseriber
how 10 achieve the same funcrionality with the Product as described in the Documenistion through o procedure different from (ha set foah in the
Documentstian, o (i} 10, Fetum he purchase price or lees paid therelore, where writien notice of such breach, specifiing the defect, is fumishicd 10 Bentley
during the Wemmtnty Period. Repaired, correcied, or replaced Products and Documentation shall be covered by this limited wasranty for ninety (90) days after
the date: {8) of shipnient 1o Subscriber of the repaired or replaced Products and Documenintion, of (b) Beruley cdvised Subscriber how 1o opertie U
Producs 50 o5 10 schieve the funclionality described in the Documentation,

Exetusion of Damages. EXCEPT FOR LIABILITY ARISING UNDER OR RELATED TO BENTLEY'S INDEMNIFICATION ODUGATIONS UNDER
SECTION 4.07 OF EXHIBIT B,IN NO EVENT SHALL BENTLEY OR ITS LICENSORS AND SUPPLIERS BE LIABLE TO SUBSCRIBER FOR ANY
INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING
WITHOUT LIMITATION LOST PROFITS, COSTS OF DELAY, INTERRUPTION OF BUSINESS, LOSS OF USE, INABILITY TO ACCESS ONLINE
SERVICES, ANY FAILURE QF-DELIVERY, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TGO THIRD
PARTIES ARISING FROM ANY SOURCE, EVEN IF BENTLEY HAS DEEN ADVISED, KNEW OR SHOULD HAVE KNOWN ‘OF THE
POSSIBILITY OF SUCH DAMAGES QR CLAIMS, DECAUSE 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
SUBSCRIDER.

Disclalmer. Subscriber. ocknowiedges ihat the Products gre ol (auli-olerent md hove not beeh designed, mamufaciured of intended for use and will not be
used in the developmen of wespons of mass desiruction, as on-ling control mu-pmcm in haxordous envirgnmenls requiring fail-safe puformnncc such as in
the aperetion of nucletr facilitics, sircrafl navigation or communication sys::ms air traffic control, direct life support machines, or weepdas sysiens, in
which the fsilure of the Products could lcad directly Lo death, personsl injiry, of severe physica) or environnicntal demage. Subscriber further acknowiedges
that the Producls ere nat substilutes for Subscriber's professions] judpmeny, and accordingly, neither Benlley nor il licensor or rupplics are sespongible for

‘Subscrider's usc of the Products or U resulls obtsined from such use, The Products ase insended enly to assist Subseriber in its business, end we not nicent

10 be substitutes for Subseriber's independent testing and verification of siress, safety, wiility of other design paremeiers,

tAmitstion of Benrley Lisbiliry, IN THE EVENT THAT, NOTW(THSTANDING SECTIONS 4.01, ‘ 02, 4.03, 4.04 AND 4.03 OF THIS EXHIBIT B,
GENTLEY 1S 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 (N CONTRACT, TORT OR OTHERWISE, AND
REGARDLESS OF WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF [TS ESSENTIAL PURPOSE BY LAW, BENTLEY'S CUMULATIVE
LIABILITY HEREUNDGR SHALL NOT EXCEED THE PRICE .PAIJ BY SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONG-YCAR
SUDSCRIPTION-TO THE SCLECT PROGRAM, OR (iii) SUCH OTHER DEFECTIVE SERVICE OR MATERIALS, AS THE CASE MAY DE. THE
PROVISIONS OF THIS AGREEMENT ALLOCATE THE RISKS BETWEEN BENTLEY AND SUBSCRIGER. DENTLEY'S PRICING RCFLECTS
THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY SPECIFIED HEREMN.

Indemnifiention by Bentley.

(8) Benllcy shall poy eny dw-nu;d finglly swarded egaingt Subseriber based on a clzim egainsi Subseriber thar & Product which is developed and ovmed by
Benlley infringes o third pany's copyright undee the lows of » Beme Convenlion signziory countey, of results in & miisappropristion of a third pany’s
1rade secret, in the Country where Subscriber has teen suthorized 1o place the Product ltlhjttt (0 such ctaim intp Production Usz, if Subtcriber provides
1o Beniley: (8) prompt writien notice of sny such claiin, (b) all svaileble mformauon and assistance, and {¢) the oppoﬂunh)- 16 exercise sole conieo! of
ihe-defense and setiement of eny such claim. |

{(b) Beniey shal) sfso have the righy, al its expense, gither 1o procure the r-;hi for Subscniber to continue 10 ust the Product or 16 replace or modily tuch
Product 30 that it becomes nen-infringing. If ncither of the foregoing Bhicrnalives is avoilzble on terms thet Béntley, in its sole discretion, deems
detirable, Subseriber ghall, upoa written cequest (rom Bentley, relum 10 Bentiey the allcgedly infringing Producy, in which event Bentley shall refund
1o Subscriber the price paid by .Subscriber for each copy of such retemed Produc, less iwenty percerst (20%) for each clapsed yeer since the
commencement of the license for such copy. In no event shall Beatley's liability under this sub-scction {b) 10 Subscriber exceed the license fees poid
by Sub:cribef for Uiz pllegedly infringing Produci.

{¢) Benticy shall have no lishility snd this indemaity shall nat apply mhc nllqcn infringement is contained in 1 Product which is not devclopcd or owned

by Bentley or is due 10 modilication of the Product by Subscriber or the combinalion, operation o wse of & Product with ather soflware (hat docs not
originale from Denttey or if Subseeiber i in breach of this Agreement, HBeniley the!l elso have na lisbility, ond this indemaity shall not apply. for the
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portion of any clgim of inftingemen based on use of # superseded or mmd release of o Produc .r the infringement would have been avolded by the
ust of & currenl, unaltered release of the Product,

This Section 4.07 sets forth Subscriber's tofe remedy for intellectual property infringement.
Export Controls.

The Products have been manufsciured or developed in the Uniled Sistes of America wid sccordingly m.:y'bc subjeci W ULS. cxpon conlrol lawy, regulations
end requirements, Regardiess of any disclosure made by Subscriber to. Benticy of sn uliimete destinstion of the Producy, Subseriber must no expon of

" \ransfer, whether directly of indirectly, the Producus, of ny ponlon-thercol, or any system containing ruch Products or ponian thereof, 1o anyone auside the

United Sines (including funther export if Subscriber ook delivery of ihe Products outside the Unlted Sustes) without first complying suicdy and fully with

. all expon conlroli thet moy be imposed on the Producys by the United States Govemment or any counlry or organization of nalions wilthin whase jurlsdiction

Subscriber uses the Produeus. The countrics subject 10 restriction by oction of the United Sintes Government are subjecs 1o change, 878 il is Subscriber's
mpons:bdnty 16 comply with the United Sisics Govemmicnl requirements &1 they.may be amended from time 10 time. Subscriber shail be solely responsible
for any breach of ils obligations purtusnt 10 this Section, .

U5 Government Resiflcted Rights

If the Mroducts are acquired for or on behall of the United Siates of America, it agencics and/or instrumentalities (“U.S. Govemmeni™), it is provided with
cestricted rights. The Producis end sccompanying documentation ere “commercial compuler softwese™ end “commercial computer softwure documentotion,”
tespectively, pursuam 1o 48 CF.R. 11212 and 1127201, and “restcicted computer software™ pursusnt (o 48 C.F.R. 32.227-1%(a), &3 applicadle. Use,
modificalion, rcproducnm_ release, performance, display or disclosure of the Producis and sccompanying documenizlion by the U, $. Government wre
subjeci to resirictions a3 s¢i forth in this Agreement and purtuant 10 48 CF.R. 12.212, 52.227-19, 227.7202, and 1852.227-86, & applicable.

Tcrm. Tmlndon

" Term. This Agreement and Subseriber’s SELECT Program subjcription thaell become effective on the EfTeerive Dote, and shall continue for an initizl term

of swelve {12) months, snd upon mutual written agreement of the panics, wnd subjent 1o the availabiliry and conlinued eppropristion of Stete funds, this
Agreemeni end Subscriber's SELECT Program subscription may be renewed for subsequent one (1) year rencwul Lerms (each 8 “Rencwal Termi™),

Termination for Material Nresch. Either party may, ul il option, Iommintlc this Agreement in the event of o mistcrial breach of this Agreenient by the other
panty. Any such termingtion may be ¢fTected only lhmu;h & wrilicn nolice 10 the other pany, specifically identifying the breach or breoches on which
termingtion-is based. Foilowm' receipt of such natice, the pany in breach ghall have mvenny-one (21) doys 10 cure such breach or breaches, and this
Agreement shall iermingic in the event that such cure is not made by the end of such period; provided, however, Bentlcy shall have (he right 10 Leminate this
Agreement immedistely if Subscriber breaches any of its obligaions under Section ) of this Exhibit B: The failure of Snbscnbtr 10 pry an outstanding
invoics of Bentley shal! elways comnmc » material bresch of (his A;mmzm

Insolvency. IT, under applicable insolvency laws, Subscriber becomes unable 10 pay iLs debis or becomes insolvent or bankrupt or makes emangeaxnts with
ils creditors, or olherwise gocs Into liquidation, sdministration of receivership, then Bentley shall Imc the nglu Lo ierminme this Agreement immediniely by

- \\'rllicn nolice.

-

Consequences of Termination. Upon the Iermiingtion of this Amuncm far ‘any rcuson, oll of the n;hu and licenics grwcd 10 Subscriber io this
Agreement shell terminste immedintely, With respect 10 wny perpetuslly licensed Producu, the jerms end conditions set forh In the license egrecment
delivered with such Products shall govern Subscriber’s usc of such Producu. Subscribei thall isnnsediately discontinue use of any Ontine SELECT services.

Reinatstement Following Termination. Following a termination of the SELECT Program, Subscriber may reinstsic such services oaly if Bentley and
Subscriber consend to sueh reinsiatement gnd Subscriber agrees in writing o pay (o Bentley, in advance, 8 SELECT reinsuiemen foe, in sn emount 10 be
determined in Benttey's sok discretion, such amount not 10 exceed the amount of el fees (hat would have mw And been paysble, excluding discounts,
for the period beiween the date cl’lummnlim wnd the duic of reinstaicment, :

AMiscellancows.

Notlces. Notices wnder this Agreentent sliall be made or given a3 of the datc ol‘cnlher hand delivery or mailing (o such pany, if sca prepaid centified moil or
ncxt doy eir delivery to e address sat forth on the (irst page of this Agreemenl, All notices under this Agseement shall be sddressed, il to Benlicy, to s
Genera! Counsel, end if (o Subseriber, 16 ils suthorized represcaiative Idenuified in (his Agreement or in e subscquent notice (0 Dentcey.

Forct .\lnjeur:. Qentley shall not be liabie for failure 10 fulfitl e terms of this Agreement duc 1o fire, strike, wr, government regulations, acs of God,
Tabor disturbances, azLs of 1errorism or other causes which are unavoidable and beyond lts contrel.

Walver. The failure of cither pany 1o insist upon any of its rights undes this Agrecmeni upon ont oF motc oteasions, or to cxercise eny of its rights, shall.not
be deemed o waiver of such rights on aay subsequent OCCasIONS.
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3.07. Survival. The covenanis contained in this Agreement which, by their lemms, require of contemplate performance by the panties afier the expiration or
erminetion of the Agreement (including, but not fimited to, Sections 5.01(a), (b), (c) 2nd {d) and 7.01 of Exhibit A, Sections 1,2,3,4, 5.6, 7.04, .05 and §
of Exhibit B, and Sections 1.06, 1,07, 108, 0.09; 110, 1.4, 112, )14, 1,16 and 1.17 of Exhidil C) shall be enforceable notwithstanding said expiretion or
Iemmingiion, . Y

.08,

$.09.

$.10.

[ AR N Independent Conirector, Ba'ulcy‘s relgtionship with Subscriber for wif pur||;mcs hereunder sha!l be that of an independenl coniractos and nothing herein
shatl be construed a3 Cresting, &1 wny tlime, kn employer and employee riotionship between the parties,

$12

L1l ‘Headlags. The headings in this Agreement arc intended sokely for convenicnee of refceence and shall nob alfect the meaning or iniemretation of this
Agreement.

b

’
| a
|
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Professional Services.

" Subseriber niny request professionsl services from time (o lime end Bentley may ggree 1o perform such urvicu'pursuml 10 this Agreement. The descripiion

of. professional services requesied by Subscriber end which Beniley agrecs 1o performs shall be 3ot foah in one or marc weillen descriplions labeled

. “SELECT l’rol‘mlonn Services” und su;ned by Subscriber and Bentley {each an “Order™), Bentlcy shall have ihe right (6 accept of decling any proposed

Ordee. Each Ordee shall 361 forth, of & minimum, the work 10 be done, e numbesof B-cnucy ¥ personngd o be 1s3igned 1o Subscriber's vwork, the duration of

" eath individual's assignment, end the fees for the work. The services nd other provisions dd::nhtd o the Order(s) ere referred 10 collectively as the

“\Work"™ while ihe resuhs of the Work, il eny, are referred to as the “Work Product™.
1 ’ . .

Method of Performance. Bentley, in conjunction with its persoane], will detemine U method, details. end mears of performing the work 10 be'carried out
for Subscriber, including the wse of sub-conwractors if decnicd necessary. Subscriber thell have no right 10, end shall nol, control the manner or detennine the
mcthed of socomplithing such work, Subseriber may, however, require Bentley's personnel (o observe a1 all times the sccurity and safely policies of
Subseriber. In addition, Subscriber shall be entitled to excrcise ¢ brood geaeral power of supervision end conirol over the resulis of work performed by
Denilcy 10 ensure satisfactory performance. This power of supervision chatl include the right 1o inspect, Hoo work, make suggestions or rccomrncnda;lem ]
10 the detnils of the work, end request modifications (o whe scope of an Order.

" Scheduliag. Beriley will Uy 10 accommodate work tehedule requesis of Subscrider 10 Uk cxient potsible. Shovld tny personnct of Bentlcy be unable o

perform seheduled services because of iltnesy, resignation, or other causes beyond Bentley's seasonable control, Hentley will sitempl (0 seplace such
pttlonnd within & reagonable time, but Bentley shall aot be lisble for [gilure if i1 i3 unable 10 do 0, giving duc regard 10 iy othu commitmenys and

" prioritics,

Reporting. Subscriber will sdvise ch'l:y o‘f the individuals 10 whom Beniley” s manager will repon progress on day-to-day work, Subscriber and Bentley
shall develop eppropriate administrative procedures for performence of work 81 Subscriber’s site, il necessary, Subscriber shefl periodically pr:pm 0
evelustion of the vmr\ performed by Benticy for submission to Bentley upon Dentley's request.

Place 6F Work Cmnm projects of tasks may require Bentley's personned 1o perfom: woek for Subscriber a1 Subscrider’s premises. n the eveni that such
PIGjeC OF Lasks 4re rtqumd 10 be perfomed o Subscriber's premises, Subscriber agrees 10 provide womn. space and facilities, and any other scrvices and
malerils Bcnll:)' of its personnel moy reasonably request in order 10 perform their work, Subscriber mgnu.u 1hag there, may bc & need Lo Urgin Bentley™s
personnkl in the umqur. procedures used ot Subseriber's location. When Subseriber delermines that such training mcem.ry Subscriber shall, unless
olherwisc agreed in wriling, poy Bentley for i personnel’s rgining umc

Non-El:l\ulvt. Benailey shall retaia the right to pesfom work for oihers during the 1erm of this Agreement, Subscriber shall rewin the right to cousc work of

the semt or a dillerent kind (0 be perfomed by its gwn personntl oc olher conirsciors during I lerm of Lhis Agreement,

Perpetual License. Upon. ful) payment for the Work, Bentley shall gram Subscriber o prid-up, perpetunl, royalty-free right and license 10 use the Wark
Product for Production Use. Bentley rewing all right, vive and interest o the Work' Product not otherwise granted to Subscriber.

Preealsting Werks af Uentley. Notwithstanding Section 1.07 of Cxhibis C hercof, Oeniley hu::by reserves and retaing ownkrehip of all works which
Bentley eresied uarciaied 1o the Work performed pursuani to any Order, intluding butl not imited to Products-(the “Pre-Existing Worls™). Dentiey docs not
gt Sub&:nbcr any rights or licenses with respect to the Pre-Existing Woﬂts

Residuals, Ia is mutually scknowledged thal, during the normal courss of ils deslings with Subscriber end the Work, Bealey end it personnel nnd agenLs
may becorne scquainied with ideas, concepts, know-how, methods, tc:hmqua processes, skills, end adaplations pertaining lo the Work. Notwithsianding
smything in this Agreemens 10,the conrary, end regardiess of sny lemination of this Agreement, Bentley shall be entiiled to ute, disclose, snd othenwise

. enploy sny ideas, concepts, know-how, methods, lechniques, processes, and skills, sdzpiations, including gencralized festuras of die sequence, structure,

snd organization of any works of suthorship, in conducling ils busincss (inchuding providing services or cresung progremming or materinls for other
cusioniers), end Subscriber shall nol essen egainsi Dentley or its personncl any prohibition or restrsint from 50 doing.

Third-Party Interests. Subszriber's interest in and obligations with respect (0 any programming, matcrinls, or dais to be obiained rmm'nhird-pnny vendors,

regardiess of whether obisined with the sssistance of Bentley, shall be detemiined in accordance with the agreements and policies of sudh vendons,
Fees. Dentley shall be paid the fee, inclusive of Lrave) expenses, if any, as specified in each Order (which Bentley reserves the right to change upen o least

sixty (60) days advance notice or al any 1ime for eny new Order or modified ponlon of an exisiing Order), or, |f¢|o fee is specified, ot Bentley's cusiomery
rates (or \he Jevel of personnel providing such services, .

Estlmules. Estimates of tota) fees for projecu may be provided in an Order, but Bentley does not 3umi\lee tuch estimates. Bcnllc} will, however, notily

. Subscriber ms soon as passible if it wil) exceed the estimete, end Subseribee may then temiinate the project aad pay only for services acivally rendered if

Subscriber 10 chooses.

. C(lmﬂdmllallty. In the performance of the Work, Bentley may scquire information of Subscriber which is proprictary, non-public end identificd in writing

& conlideniial by Subscriber, Bentley shall not disclose to enyont Aot employed by Subscriber nor use except on behalf of Subscriber tny such canfidential
information scquired in the perfonnance of the Work excepl &3 authorized by Subscriber in writing, Benlley shofl have no abligation of canfidentialiry with
respect 1o any information of Subseriber that (i} hes entered the public domain ather then through o bresch of this Agreoment, {ii) has been righifully
obiained by Bentley f1om a third peny with no obligation of coalidentiality, or {iii) is previously known by Dentlcy s demonsirsied by elear and convincing
evidence. Nolwithsianding he loregoing restriclions, Benlley end iu peroanel mey wie and disclose any information 1o the extent required by ‘an order of
eny coun or other governmiental suthorily or u3 necessary {or il or them 1o proteet theit interest in this Agreement, but in each case only after Subseriber has
been 30 nalified and hias had (e oppontinity, if possible, to obtain reasonsble protection for such information in connection with such disclosure.
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1135, Tere. This Exhibit C witl become ¢fective a3 of the date of the first extewed Order and will continue in effect through the complztion of each Qrder,

i “ .

1,16, Termination of Qrders, Subscnber or Dentlcy may terminie eny uncompleizd Order w1 eny lime by giving thirty (103 days written notice 10 the other party,
Upon such temmingtion, Bentley agreas 10 slop Work under the Order in quesiion and 10 forwerd 10 Subscriber ofl completed or uncompleicd drawings,
repans or other documents relsting 10 the Wark, In the eveni of such l:'nniqallm Subscriber shell be lioh!c only for such fees, costs and expentcs ad have
scerued prioe to the elfective date of such termination, i

1.17. Prahibltion on Hiring. Subscriber shall noc solicit for employmient o¢ hire gny Dentcy employees providing professional services hercunder for the
durmtion of the Work, pht & period of one (I} yewr efler completion of the. professiona)  services provided  hercunder.
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1. - Defnltions. The capitelized words, terms and phrases in this Exhibil F tha!l have the micenings set farth below:

(a) “llenticy Date” means Bentkey's Pmpmu.ry information |ncludm|, but not limiled 1o, the methods by which the services described in this Exhibil F are
performed and the processes thay make up such services. ;

(b) “Dats Starage™ meand the amount of ol storuge space {mciudm; the backup and orT -gile sorage), if l.ny. 1o be sllocated for Subscriber Dala within the
Bentley enviroomenL

] . “Internes™ means any systems for disribuling digita clectronic content and informstion 1o ¢nd wicry vis lransmission, Wdcul. public di;plny, of other
foems of delivery, whether direct or indirect, whether aver iclcphone lines, cable elevision sysiems, opiical fiber connections, ecllula} iclephones, soscllives, wireless
broadcas, or ather made of irensmission now kngun or subsequently developed, .

(d) " “Nentley Cloud Offerings™ o “Cloud Ofl'crlng:" menn the Bentley products end services mede ovaileble 10 Subscriber and scccssed by Users via the
Intemet-for use under e tenng hercin, 1

{c) "Sulucribtr Data™ menns dms collecied or nored by Subscriber using Cloud Offerings, mludm;. but not limited 1o, financiel, business and technicsl
information, cn;mn:nng plans, cusiomer end supphumformwon rescurch, design, plang, mnd compilations, but not including wny Benitlcy Dala.

1 Applieabiliry. Upon Bentiey's approval, Subscriber may be entitled 10 subseribe 1o Bentley Cloud Offerings pursuen to the specific emu sct fonh herein,
Cloud Offerings esc ovpilsble as Subscriptions only. a3 described in Section & of Exhibit A, Subscriber acknowiedges and agrees thar Dentley may in ity sgle disgretion
utilize a third plny sepvice provider (o provision Bemley Cloud Offexings pndfor Subucriber Daie.  To be cligible to pmmpu: Subscriber must be curren on ol
outstanding inveices for amounts owed 10 Beniley.

2 % Bentley Clovd Omdo-p A User in possession of 3 valid Pussport moy be able 1o access censin Clouci OfTerings & no edditional charge to Subscriber,
Other Cloud Oierings elso require the purchw by Subscriber of » Viss for such User. Certzin other Cloud Offerings may be purchagcd by Subs¢riber for edditional
fees {“Cloud Offering Fees™) 10 be specified in & quorntion from Oemiey 1o Subscriber {the “Cloud Offering Quote™), which may m:lud:. a3 eppliceble, (8) the
aumnbder of Magspon holders secessing the Cloud Offering, () the number of assets managed using the Cloud Offering: (¢} Data Storege size, (d) the Professional
Services, il eny, 10 be delivered by Dentley (o Subscriber for the iniliel deployment of the Cloud Offering; and (¢) Professionsl Services relsted 10 the ongoing
mznegement and suppon of the Cloud Offering, mclud|n| sveilabitily and support seevice I:vcl terms, Any such Cloud OfTerings purchase shall be made in wriling and

require prior writicn epproval by the Stsie. )

4. Permitted Use. Beniey will pram Subscriber 3 mon<cxclusive, non-ransferrable, non-assigashle, revocable, limiled license 10 use end sccess purchesed
Beniley Cloud Offerings (subject 1o the terms of this Exhibit F and any teems of use (“Terma of Use™) presenied upon sccess) solely for Production Use  (the
“Permitted Use™). Subscriber acquires only the right 10 usc the purchosed Cloud Offering and does not acquire any rights of ownerzhip to the Cloud Offering or any
pun thereof, Bentley end ity suppliers reigin all right, fitle and interest in the Cloud Oﬂ‘mn;. and any usc of the Cloud Offering beyond the Permiuted Use shall
constitule a material breach of the Agreemceni. fn eddition 10 the use mm:uom sc1 forth in the Tenms of Use, Sublcnbcr s Permined Uu rights shall be subject 1o the
follomn; condiliens:

{n) Subscriber purchasing againgt » Cloud Qftering Quote sha!l nol exceed any limits set forth in such Cloud QOffering Quote. 1n Lhe eveat usc of o Clowd
ONering by Subscridber cxceeds that purchased by Subseriber a5 specificd in the epplicable Cloud Ol'l'crmg Quou Benlcy may invoice, and Subscriber shall pey,
sdditions! Cioud Ofering Fees. Bentley shall, in it ok discrevion, sdd such odditiona! fees 16 subsequen i invoices or invoicc Subscriber upullely

(b) . In1he event of o pasi due bnlnnce Btmlr.y rescrves the right'to susputd use of the Cioud Qfferings until all-past due emounus have been recgived.

{¢) Bentley rescrves the fight 1o modify o suspend use of o Cloud Offeriag, or sny pan Urereol, if (i) Benlley determines ia ils sole disretion tal such
fuspension is nccedsary 10 comiply with eny nppllcable imwv, regulation or order of #ny ;ovcmmcnul outhority or with the teams of it egreement(s) with it third pany
service providers; or {ii) Denuey determines in ils sole discretion thal Lhe performance, integrily or security of the Cloud Oﬂ'cnngs is being ndversely mtpwed orin
danger of being compromised us 8 resubt ofSubsmbcr 3 oF it3 Users' ocoess,

{d) Subscriber shatl nos tamper in sny way with the soflware or functiontlity of Cloud OfTerings o any port ireol. Without limiting the forcgoing Subicriber .
agrees nal to put any materisl into the Cloud ONerings which contain any viruses, time bomiby, Trojen horses, wonns, cancelbots or other computer programming
routines thtl may dnmng: Interfere with, intereept or expropriste eny system or dsta Subscriber shall aot wiilize bots; agents, suction cuwlr.rs or ather computer bosed
crawting pmgmm in conjunction with its vic of the Clovd Offerings,

{€) Subscrider shall communicaie the above lisied use restriciions 10 ell Subscriber employees and External Usern aceessing or tising eny Cloud Offerings. The
0t or ocnigsions of any such User sccessing the Cloud OMerings shall be deemed 1o be the acts or omiissions of the Subseriber under the Agreemient, such it
Subsceiber shall be fully responsible For the performance end fulfillment of el obligations sei fonh in the Ag;:cmcnl Subscriber shell be solclg responsible for all
I.obuluy r:sul:mg from Subscriber’s and Exiemal Uurs non-compliance with the termg herein,

5. Acces sad Araflablitry. Subscriber is runonsnble for providing ell equipment end the connectivity MECCIInry 10 ACCCHS ond usc Cloud CtTerings vio W
Internet. Subtcriber sgrees thai froen timie 10 time the Clowd Offerings mey be insccessible or inoperable for various rensons, including without limitation {i) system
malfunctions; (ii} pcriodic malnienance procedures or repairs which Bentley or i serviee provider{s) may undenake from time 10 tnee; (iil) compotlbility lasues with
Subscriber’s or u ihird party”s hardware or soflwere; or (iv) causes beyond the coniral of Benllcy or which are not reasonably forescesble by Beniley, including network
or device failyre, interruption or failure of telecommunicrion or digito) rensmission links, hosiile nenwork aiacks or network congestion ar other fallures (collectively
“Downtinic™). Bentley shall use reasonable elToris 1o provide sdvance notice to Subscriber in the event of any scheduled Downtime, a7 10 minimize eny disruplion of
ihe Cloud Offerings in connection with Downlime.

6. Daw. Bentley acknowledges, end Subscriber waments and represents, chat Subseriber owns all tight, ItlJ: and.interest in Subscnb:r Dato. Subscriber chall
be solely responsible for any and al claims against Lentley ofleging that the Subseriber Data collected or sored for use with the Bentley Cloud Offcrings infringes any
patent, trademark, irode secret, ccpynghx or othcr propriciary rights of any Lhird pany, o in any way viclaies eny privacy or dain prulccucﬂ tows, Dentley sholl not be
resporuible for any failure or impairment of the Ctoud Offcrings causcd by of relsied 1o the Subscriber Dats, Dentley shall nusintain the confidentiality of oft Subseriber
Data, and- shall noi reproduce of copy such daly excepl as required 10 provide services under this Agreement or o nly be expressly suthorjued by Subseriber.
Subscnb-cr shall be solely responsidle for the Subscnbcr Data, ingluding withoul hrmtlllon for uplosding such dass and/or epproprisicly formaliing end conliguring
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such daig for use with 8 Clogd OfTering. Subscriber agrees and acknowledges thot Benthey will froen time 10 time collect Usege Date and that ol Ussge Data shail be
owncd by Benliey and deented Dentley Propriciary Information. Subscriber egrecy aod 10 elier or interfere with the collecilon by Benuey of oceurte Usage Data.

7. . Termalnation. In addition to the termination rights of the parties set fonth in Section 7 of Exhibil D, Gentley may terminste s Cloud-QfTering Subscriplion,
upon notice 10 Subseriber, in the event of Ihe 1ermination of Bentlcy's ogrecment(s) with s third party service provide(s). Temmination of .» Cloud Offering
Subscription by cither party  shafll  euigmgtically terminsie  any  license  grenled  pursuenmt 10 Secifon 4 of  this  Exhibit  F.
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