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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazcn Dr., Concord, NH 03301

Fax; 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

33.

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 Department 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, Item # 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 DoIT 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#-DEPT#-AGENCY#-ACTIVITy#-ACCTG UNIT#- DEPT

NAME-AGENCY NAME-ACCTG UNIT NAME CLASS CODE-

ACCOUNT CODE - OBJ (ACCOUNT) DESC

Activity # SPY 2024

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

038-509038 Agency Application Software

03960020 $149,707.22

"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 consultants 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.

I

The use of OpenRoads Designer is also expanding within NHDOT with the Bureaus of
Construction and Right-of-Way, Turnpikes 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,

Denis Goulet

DG/ik

DoIT#2017-014B

RID #78888

Cc: Charles Bums, DOT IT Lead

"Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

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

www,nh.gov/doit

Denis Goulet

Commissioner

June 28, 2023

William Cass, P.E.

Commissioner ,
Department of Transportation
State of New Hampshire
John O. Morton Bldg., 7 Hazen Drive
Concord. NH 03302-0483

Dear Commissioner Cass:

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 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 ip provide software maintenance and support for
the DOT Computer Aided Design & Drafting (C/^D) 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

DoIT No. 2017-014B

DoIT RID # 78888

cc: Charles Bums
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STATE OF NEW HAMPSHIRE

Department of Information Technology

DoIT # 2017-014 Bentley CADD System

AMENDMENT Amend B (2)

Template Revision V3.0 2/27/23



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

AMENDMENT Amend B (2)

INTRODUCTION

WHEREAS, pursuant to an Agreement approved by Governor and Council DoIT # 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 therein;

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

I

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

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

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

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

WHEREAS, the Department and the Vendor seek to clarify the Agreement.
•  I

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:

I. 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
1

See Attachment 8-3 for List of |
Products

$149,707.22

State of NH Contract

Date: tJliili /
Contractor's Initials: I
Page 2of5



STATE OF NEW HAMPSHIRE

Department of Information Technology
DoIT # 2017-014 Bentley CADD System

AMENDMENT Amend B (2)

TABLE 2: CONTRACT HISTORY

CONTRACT AND

AMENDMENT

NUMBER

AMENDMENT

TYPE

G&C

APPROVAL

DATE

COMPLETION

DATE

CONTRACT

AMOUNT

DoIT # 2017-014 Original
Contract

10/31/2018, Item
#51

12/31/2021 $316,395.62

DoIT # 2017-014

Amendment 1

1" Amendment 11/22/2021, Item

#44 1

12/31/2024 $378,481.29

DoIT # 2017-014

Amendment 2

2nd Amendment TBD, Item#JBD
I

12/31/2024 $149,707.22

CONTRACT TOTAL $844,584.13

State of.NH Contract

Contractor's Initials

Page
: A

3 of 5



STATE OF NEW HAMPSHIRE
Department of Information Technology
DoIT U 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 lake effect upon the approval date from the Governor and the Executive Council.

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

CONTRACTOR

Date: 06/22/2023

Ken MacArthur, Vice President
Bentley Systems, Incorporated

Date: 6/28/2023

Denis Goulct

State of New Hampshire
Department of Information Technology

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

Approved by the Attorney General

Duncan A. Edgar

State of New Hampshire, Department of Justice

Date: 07/03/2023

I hereby certify that the foregoing amendment was approycd by the Governor and Executive Council of
the State of New Hampshire at the Meeting on: {date of meeting)

State of.NH Contract

Datc;MlSto
Contractor's Initials

Page
iais:

4 of 5



STATE OF NEW HAMPSHIRE
Department oflnformation Technology
DoIT # 2017-014 Bentiey CADD System

AMENDMENT Amend B (2)

Office of the Secretary of State

Date:

State of Now Hampshire, Department of Administration

Slate o.CN

Date:

'ontract

Contractor's Initials:

Page ' 5 ot 5



Bentiey
Advancing Infrastructure

Quote
Quote Number: 185568

Quote Date: May 24, 2023
Quote Valid Until Date: Jun 30, 2023

Customer ID: 4026642

Number of Pages: 1of2

Ship-To: New Hampshire DOT
IT Services

PC Box 483

7 Hazen Drive

CONCORD NH 03302-0483 United States

Tel No:

Fax No:

Bill-To: New Hampshire DOT

IT Services

PO Box 483

7 Hazen Drive

CONCORD NH 03302-0483 United States

Tel No:

Fax No:

If your organization is a subscriber to Bentiey 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.

No.

Products
Part # / Description Qty. Unit Pricing Total

10
10008064 - OpenBridge Modeler Perpetual License

i
2

1

Gross Value 8,252.00 USD
1

Discount -495.12 USD

Net Price 7,756.88 USD

15,513.76 USD

20

10008536 - OpenBridge Modeler SELECT
Subscription

Subscription Period 01 Jul 2023 Through

31 Dec 2023

2

Gross Value 825.00 USD

Discount -49.50 USD

Net Price 775.50 USD

1,551.00 USD

30
10008840 - OpenRoads Designer Perpetual License

7

,Gross Value 15,142.00 USD

Discount -908.52 USD

!Net Price 14,233.48 USD

99,634.36 USD

40

10008684 - OpenRoads Designer SELECT
Subscription

Subscription Period 01 Jul 2023 Through

31 Dec 2023

7

Gross Value 1,515.00 USD

Discount -90.90 USD

Net Price 1,424.10 USD

9,968.70 USD

Total of Immediate Purchase: 126,667.82 USD

Grand Total of Quote (over life of contract): 126,667.62 USD

**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.

Email;bac@bentiey.com

" Bentiey Systems, incorporated. 685 Stockton Drive / Exton PA 19341 / US

Phone;+1 800-236-8539 Fax:+1 610-458-2779

i

www.bentley.com



Bentley
Advancing Infrastructure

Quote
Quote Number:

Quote Date:

Quotate Valid Until Date:

Customer ID:

Number of Pages;

185568

May 24, 2023

Jun 30, 2023

4026642

2 of 2

Export Control:

You acknowledge that these commodities, 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 all Export
Controls that may be imposed on them.

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

Bentley is subject to the United States Department of the Treasury Office of Foreign Assets Control (OFAC) Sanctions Programs
regulations. 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 http://www.treasury.gov/ofdc/downloads/ctrylst.b(t or (2) where a customer intends to
finance a purchase of Bentley software and/or technology through new debt or equity by or for entities identified on OFAC's Sectoral
Sanctions Identifications List ("SSI List"), see http;//www,treasury.gov/ofac/downloads/ssi/ssi_ctryls.b<t. Accordingly, Bentley will not engage
in such transactions. i

Note;
I

Pricing is only applicable to the products and quantities 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 subscription shall be governed by the SELECT Program Agreement, the
terms and conditions of which can be found at https://www.bentley.com/legal/select-program-agreement.

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

Your payment term shall be: 45 days net

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

Q Please bill against PO# '

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

Agreed and accepted by: '

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

(Title) (Date)

Bentley Contact:

Name: Richard Bentley

Phone: +1 610-458-5000

Fax:

Email:bac@bentley.com

Bentley Systems. Incorporated, 665 Stockton Drive / Exton PA 19341 / US

Phone:+1 800-236-8539 Fax:+1 610-458-2779

www.tientley.com



Attachment B-3

Sentley
Advancing Infrastructure

Quote
Quote Number: 185570

Quote Date: May 24, 2023

Quote Valid Until Date: Jun 30, 2023

Customer ID: 4026642

Number of Pages: 1 of 2

Ship-To: New Hampshire DOT

IT Services

PC Box 483

7 Hazen Drive

CONCORD NH 03302-0483 United States

Tel No:

Fax No:

Bill-To: New Hampshire DOT

IT Services

PO Box 483

7 Hazen Drive

CONCORD NH 03302-0483 United States

Tel 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 cycie shown on the following
pages. The total from this first section of the quote is your immediate purchase value.

No.

Products
Part # / Description Qty. Unit Pricing Total

10

10008536 - OpenBridge Modeler SELECT
Subscription

Subscription Period 01 Jan 2024 Through

31 Dec 2024

2

Gross Value 1,650.00 USD

Discount -99.00 USD

Net Price 1,551.00 USD

3,102.00 USD

20

10008684 - OpenRoads Designer SELECT
Subscription

Subscription Period 01 Jan 2024 Through

31 Dec 2024

7

Gross Value 3,030.00 USD

Discount -181.80 USD

Net Price 2,848.20 USD

19,937.40 USD

Total of Immediate 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 invoices. If your account Is
exempt from standard taxes, please provide supporting documentation with your order.

Emajl:bac@beni1ey.com

Bentley Systems, incorporated, 685 Stockton Drive / Exton PA 19341 / US

Phone:+1 800-236-8539 Fax:+1 610-458-2779

www.bentley.com



entley
Advancing Infrastructure

Quote
Quote Number:

Quote Date:

Quotate Valid Until Date:

Customer ID:

Number of Pages;

185570

May 24, 2023
Jun 30, 2023

4026642

2 of 2

Export Control:

You acknowledge thai these commodities, 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 all 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 responsibility to comply with the applicable United States Government
requirements, or those of any other govern mental agency or authority based outside of the United States, as they may be amended from
time to lime. For additional Information, see http://www.bis.doc.gov

Beniley is subject to the United States Department of the Treasury Office of Foreign Assets Control (OFAC) Sanctions Programs
regulations. Those regulations require Bentley not engage in transactions[(l) with designated persons and entitles set forth on OFAC's
Specially Designated Nationals List ("SDN List"), see http://www.treasury.gov/ofac/downloads/ctrylst.bct or (2) where a customer intends to
finance a purchase of Bentley software and/or technology through new debt or equity by or for entities identified on OFAC's Sectoral
Sanctions Identifications List ("SSI List"), see http://www.treasury.gov/ofac/downloads/ssi/ssi_ctryls.txt. Accordingly. Beniley will not engage
in such transactions. I

Note:
t

Pricing Is only applicable to the products and quantities 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 subscription shall be governed by the SELECT Program Agreement, the
terms and conditions of which can be found at https://www.bentley.com/legal/select-program-agreement.

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

Your payment term shall be: 45 days net '
If you would like us to bill this quote against a Purchase Order, please indicate the purchase order number below and attach a copy with
your acceptance of this quote.

I  1 Please bill against PO# '

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

Agreed and accepted by: I

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

(Title) (Date)

Bentley Contact:

Name: Richard Bentley

Phone: +1 610-458-5000

Fax:

Emall:b8c@bentley.com

Bentley Systems, Incorporated, 685 Stockton Drive / Exton PA 19341 / US

Phone:+1 800-236-8539 | Fax:+1 610-458-2779
www.benlley.com



state of New Hampshire

Department of State

CERTIFfCATE

I, David M. Scanlan. Secretary of State of the State of New Hampshire, do hereby certify that BENTLEY SYSTEMS,

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

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

been received and is in good standing as far as this ofliee is eoncerned.

Business ID; 306682

Certificate Number: 0006236679

ta.

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 24lh day of May A.D. 2023.

David M. Scanlan

Secrctarv of Slate



Advancing Infrastructure

Bentiey Systems, Incorporated
685 Stockton Drive I
Exton, Pennsylvania 19341-1151, USaJ

BENTLEY SYSTEMS, INCORPORATED

Assistant Secretary's Certificate

June 22. 2023

The undersigned, being Assistant Secretary' ofBentlcy Systems, Incorporated, (the
"Company"), hereby certifies on behalf of the Company as follows:

1. That Ren MacAnhur is a duly appointee], qualified, and acting officer of the
Company occupying the office of Vice Ih-esident, Regional Executive, Americas.

2. That pursuant to the Corporation's By-I..a\vs, as amended, and certain resolutions
adopted by the Board of Directors ofj Bentiey Systems, incorporated, Ken
MacArthur, Vice President, Regional Executive, Americas, has sufficient authority
to act on behaJf of and to bind the Company in the following: Agreentents between
the Company and tlie State of New Hampshire Department of Information
Technology, and amendments thereto.

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

Michael Fischetle

Assistant Secretary, Deputy General Counsel

Bentiey Systems, Incorijorated

COMMONWEAITH OF PENNSYLVANIA

COUNTY OF CHESTER

C«nman«wfir> •! Ptnnsyivani* • mifi
M«r1«l Eilzabtth Quif ity. Nttary Public

Cn»$ttrC»uniy

My commlssicn expires June 2.2025
CommlssienfiumbBf 1313125

Mefn»er. Penn»ylvtni«A»»»cleti»n*' Niurlet

On this.^ day of Tuvnc J'o2'b before me a Notary Public, the undersigned, personally
appeared Michael Fischette, known to me to be the person whose name is subscribed to the within
instrument, and acknowledged that he executed the same for the purposes herein contained.

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

Mariel Elizabeth Quigtey

www.bentley.com



ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MHUOOnrVYY)

06/06/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pallcy(les) must have ADDITIONAL INSURED provisions or bo endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsementjs).

PRODUCER

Marsh USA LLC

1717 Arch Street
Philadelphia, PA 19103-2797

CN101915995-GAWU-23-24

CONTACT
NAME;

PHONE 1 PAX
tAiC No. Exil; 1 (A/C. No):
E-MAIL
ADDRESS;

INSURER(S) AFFORDING COVERAGE NAICH

INSURER A Continental insurance Company 35289

INSURED

Sentley Systems incorporated and al
Sutssidiaries
Attn: Marfi Marasco

685 Stockton Drive
Exton,PA 19341

INSURERS N/A N/A

INSURER C National Fire Insurance of Hartford 20478

INSURER D

INSURER E

INSURER P

COVERAGES CERTIFICATE NUMBER: CLEW6998144-05 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 f^EDUCED BY PAID CLAIMS.
INSR
LTR TYPE OP INSURANCE

aDDL
iNsn

SUbft
wvn POLICY NUMBER

POLICY EPF
IMM/00/YYYY1

POLICY EXP
rMM/DO/YYYY) LIMITS

A X COMMERCIAL GENERAL LIABILITY 7036502792 01/01/2023 01/01/2024 EACH OCCURRENCE S  1.000,000

1 CLAIMS-MACE 1 X 1 OCCUR DAMAGE 10 RENTED
PREMISES lEa oceurrence) S  1.000.000

MEO EXP (Any one person) J  15.000

PERSONAL a ADV INJURY s  1.000,000

GENl AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE J  2.000,000

X POLICY 1 1^^ 1 |l0C
OTHER:

PRODUCTS • COMP/OP AGG $  2.000,000

$

C AUTOMOBILE LIABILITY 7036503277 , 01A)1/2023 01/01/2024 COMBINED SINGLE LIMIT
rFa aorJrienI) $  1,000,000

X ANY AUTO

HEOULEO
ITOS
N-OWNED

TOS ONLY

BODILY INJURY (Per person) $

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

sc
Al

BODILY INJURY (Per eccideni) $

NC
Al

PROPERTY DAMAGE
(Per ecdflenl)

$

$

A X UMBRELLA LIA8

EXCESSUAB

X OCCUR

CLAIMS-MAOE

7036505336 01AD1/2023 01/01/2024 EACH OCCURRENCE J  20,000.000

AGGREGATE $  20,000,000

DEO 1 RETENTION $10,000 s

A

A

WORKERS COMPENSATION

AND EMPLOYERS' LIABILITY y ,
ANYPROPRlETOR/PARTNER/EXECUTIve PTn
OPPICERMEMBER EXCLUDED? N
(Mandatory In NH) ' '
ir yat. daachba under
DESCRIPTION OF OPERATIONS below

N/A

7036503246 (AOS)

7036498090 (OA)

bWWi'i

01/01/2023

0i/01/50!4

01/01/2024

V  PER 1 OTH-
STATUTE I ER

E.L. EACH ACCIDENT i  1.000,000

E.L. DISEASE • EA EMPLOYEE $  1,000,000

E.L. DISEASE - POLICY LIMIT 5  1,000.000

OESCRtPTION OP OPERATIONS/LOCATIONS/VEHICLES (ACORD 101, Additional Rtmarkt Schadula. may bo attachad llmoraapaca laroqulrad)

Contraci Number: 2017-014

/Vidiilonai Insured: State of New Hampshire, Department of information Technology
1

1

CERTIFICATE HOLDER CANCELLATION

Slate o< New Hampshire.
Dept. o( Information Technology
Attn: Chief info. OfTicer

27 Hazen Drive

Concord. NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

(£) 1986-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are reiglstered marks of ACORD



N0U04'21 aii11:33 RCUD

STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHISIOLOGY

27 Hazen Dr., Concord, NH 03301

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

www.nh.gov/doit

Denis Goulet

Commissioner

October 21, 2021

His Excellency, Governor Christopher T. Sununu

■ and the Honorable Executive Council,

State House

Concord, New Hampshire 03301

REQUESTED AaiON

Authorize.the Department of Information Technology (DolT), for the benefit of Department of
Transportation (DOT), to amend a current contract with Bentley Systems, Inc., Exton, PA (Vendor tt 176230),

by exercising a contract renewal option by increasing the price limitation by $378,481.29, from $316,395.62
to $694,876.91 and extending the completion date from December 31, 2021 to December 31, 2024, to
provide software maintenance and support for the DOT Computer Aided Design & Drafting (CADD) System,
effective upon Governor and Council approval through Decernber 31, 2024. The original contract was

approved by Governor and Council on October 31, 2018, Item H 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 SPY 2022 and SPY 2023 and are anticipated to be available
in FY 2024 upon the availability and continued appropriation of funds in the future operating budgets, with
the authority to adjust encumbrances between State Fiscal Years through the Budget Office if needed and
justified.

CAT«.pEPT«-AG£NCY«iACTIVlTY,»-A'CCTG;^
oept'name-agency-nam unit^naMe
CUjLSS.CObE-A'CeOUNTCOpE
5ESC t :i'

Activity <»; ■ i^Sf.Y 2022-/:..;^SFY2023.';:.

: <■! ■!"«' •

SFV2024'. i
-iv- '

.  • 1,', .

' i ■ '• •

Total'", jl'-

"•l i ,V: tv

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

03960020 $114,344.80
1

$125,779.28 $138,357.21 $378,481,29'



His Excellency, Governor Christopher T. Sununu

and the Honorable Executive Council

Page 2

EXPLANATION

Doll, on behalf of DOT, Is exercising the renewal option Included with the original contract. This
extension, for three additional years, will provide for the continued software maintenance and support of

the DOT Computer Aided Design & Drafting (CADD) System. The DOT oversees all highway and bridge
construction projects in New Hampshire and uses Microstation and MX, the DOT's Computer Aided

Design/Drafting (CAOO) 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 requests your approval. .

Respectfully submitted.

Denis Goulet

DG/ik

2017-014A

RID ff 64567

Cc; Charles Burns, DOT IT Lead



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazcn Dr., Concord. NH 03301

Fax: 603-27!-1516 TOD Access 1 -800-735-2964

www.nh.gov/doil

Denis Goulet

Commissioner

October 21, 2021

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire
John O. Morton Bldg., 7 Hazen Drive |
Concord, NH 03302-0483 ' ' i

I

Dear Commissioner Sheehan:

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

^014A.

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

The Price Limitation will increase by 5378,481,29, from $316,395.62 to $694,876.91 and the
contract completion date will extend from December 31, 2021 to December 31, 2024 effective
upon Governor and Council approval through December 31, 2024.

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

the Governor and Executive Council for approval. [
I

Sincerely,

Denis Goulet

, DG/ik

DolTNo.2017-014A

DolT RID ff 64567

cc: Charles Burns



STATE OF NE.W HAMPSHIRE

DEPARTMENT OF iNFORMATlON TECHNOLOGY
BENTLEYCADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

WHEil.EAS, pursuant to an Agreement approved by Govcnior and Council, on October 31, 2018, Item U 51
(licrcin oflcr referred to as iJic "Agreement"), Bciilley Systems Inc. (hcrcinufler rcfciTcd to us "Vendor") agi'ced to
supply certain scrvlcei upon the terms and conditions specified In ilic Agrccmcnt'uiid in consideration of pnyment by
the Department orinformation Technology t>n bchalfoClhc Department uriransponailon (hcrcinaihr referred to os the

. "Department"), certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 18: Amendment and the prpyisions ot'lhe Agreement, the
Agreement nray be modified or amended only by o written iiuirument executed by the parties thereto and approved by
(he Gdycrnor and Executive Council;

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

WMEREA.S, the Department wishes to extend the contmct bnscd upon the terms of the originul contract;

WHEREAS, The Vendor wishes to extend the conirnci to provide lieen.sing, mninicnancc and support services
as described in ihc Bcnilcy SELECT Program Agrecrncnl (Attachment A) for the products and services described in .

. (Attachment B) in the original contract, as emended by this amendment, in accordance with the Payment Schedule -
(Exhibit H), as amended by thLs omendmenl;

whereas, the Department and the Vendor wi.sh to extend the completion date from December 31. 2021 to
December31, 2024;

WHEREAS, the Department and ilic Vendor wish to increase the Contract price by $378,481.29 In bring the
' total eonuacl price to $694,870.91; und

WHEREAS, (he Department and the. Vendor seek to clirify the Agreement;

NOW THEREFORE, in con.sideraiion uflhc forcgiiiiig, und the covenants and conditions contained in the
Agreement and set forth herein, the ponies agree OS follows:

Tl)c Agreement is hereby amended as follows:

I". EITeciivc January 1, 2022, Attachment B is hereby deleted ond replaced with Atiuchmcnt B-2, which is
attached as A'tiqchmeni B-2 to diis amendment. Commencing January 1,2022, all references to "Attachment
B" within the body of the Agreement will be rend to refer to Attachment B-2 imsicnil.

2. Amend Section 1.7 of the Agreement (Pngc I) by c.xtcnding Uie Completion Date from December 31,'2021 to
December 31, 2024,

3. Amend Section 1.8 of the Agreement (Pogc I) by increasing the Price Limitation by $378,481,29, from
$316,395,62 to $694.876,91.

Initial alt pagcs.c 2^
Vendor Inliial.V Dale

10/28/2021
Page I of 5
Amtiidmtiu iimpiau itvitlmi II/2S/IS



STATE OF NEW HAMPSHIRE

DEPARTMENT OF iNFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

"T

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

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

See AUachment B-2

forLlstofProducls

SI 14,344.80 SI25,779;28 $138,357.21 $378,481.29

4. Exhibit B • Payment Schedule 1.3 Total Contract Price Is updotcd as foilowii:

Notwithstanding any other provision of this Contract, in no event shall the total payment
made by the State exceed 5694,876.91

Table 1 CONTRACT HISTORY 2017-014 -Bcntley CADD System'

hiMNUNIBERV/lif

l^AnP.ROXvVliV
'  "v
ky.-. w, sr i«-

2017-014 Original Contract 10/31/2018

Item #51

12/31/2021 $316,395.62

2017-014

Amendment A

["Amendment TBD • 12/31/2024 $378,481.29

HPII yiHli

(niiial oil pages
• Vfcndor Inlliai.iy Dale .

10/28/2021 Page 2 of 5
Am«n(tm*nl Umpleli wUlon linS/li

I

..



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
BENTLEY CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

Except u provided herein, nil provisions of the Agreement shall remain In full force and ctTccj. This modification shall
lake effect upon (he opprovnl date from the Governor and the Executive Council.

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

Bentley Systems, Incorporated

By.:
James Kaiser

VP, Financial Operations

Dmc: iO/28/2021

State of New Hampshire

Date: 10/29/21

Denis Goulet

Smte of New Hampshire-
Department of Information Technology

InilioJ ull pages c
.Vendor IhiiiBl.s-; Dale

10/28/2021
Page 3 of 5
Amm^tnui/upieU rtyUfon 11/21/14



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATIOiV TECHNOLOGY
BENTLEY CADD SYSTEM

2017-014

CONTRACT AMENDMENT #1

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

•Approved by the Attorney General

^  ' Date; 11/02/2021
State ofNew Hampshire, Deportment of Justice j

I hereby ccrtifV that the foregoing amendment was approved by the Governor and Executive Council of the
Slate of New Hampshire at the Meeting on; (date of meeting)

Office of the Secretary of State . . I .

^ ^ i
Title: , -

Date: • " ^

.Initial all pagcsC 10/28/2021
Vendor IniliriLt^ Date ' • Page 4 ot 3

^  ' AmtndmtnUtniploJi nvltlcn I//2S/lt

V
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

BENTLEV CADD SYSTEM

2017'0M

CONTRACT AMENDMENT #1

Attachment B-2

Effective Date: January 1, 2022

(See attached)

u-i'**1' n 10/28/2021 ~ 77^ ^Vendor [n[tial.s^ Dmc PogcSofS
^  AmtiiJmtiil itwp/alt nvijioii I l/2t/l8



/?dvonc7ng Infrastrueture

Renewal Quote

.SELECT Agreemanl: 10401425
RQ Number: 41566892

Ailaclimcivl B-2

Customer ID:

Explralion Dele:
Pages:

4026642

20 November 2021

1 /3

•08 October 2021

New Hampshire DOT

U Services

Attn: Bill Caswell

7 Haser> Drive "

PO Box 483.

CONCORO NH 03302-0483

USA • • ' • ■ _ •

Deer Sif/Madam,. • | ,

Our records show that your current Bentley SELECT Agreement Is due for renevyal on 01 January 2022. We are very pleased that you
have chosen Bentley as your technology partner and trust you have enjoyed tho.benefits of the progrdm. We look forward lo strenglhoning
our relationship with your organization and continuing to sustain the productivity of your people, software and Information.

Subacrlptfon Period; 01 January 2022 • 31. Dacambar 2022

Billing Frequency; Annual
Payment Terma; Net 45 Days -

Renewal Total Value; 114,344.60*

.Currency; USD
(Subscriber's Signature)

William S. Caswell, Jr.
(Subscrlbier's Name)

CAD/D Section Supervisor
(Title)

10/08/2021 • •
(Dete)

Q Pleaee bill against PO # ^

^ Purchase Order Is nol required. We will accept
Bentiey's Invoice on the basis of this signed quote. .

If you would like us to bill this quote aqainst a Purchase Order, pleasa Indicate
Iho purchase order number above end attach a copy with your acceptance of
this quota. Any additional or different terms or conditions appeering on your
purchase order, even If Bentley acknowledges such terms and conditions,
shall nul Uh bttidliig on tliu pdtllds unless botli parties agree In a separsta ^
written agreement.

"Priccs.shown on this quototion.ore exdudlnq taxes. Applicable taxes will be included on.lnvoices.

Bentley Systems, Incorporated 665 Stockton Drive. Exton, PA 19341
Phone: l-eOO-Benlley ( 1-600.236-6539) | Fax: -^1 (610) 458 2779

Website: www.benlley.com . E-mall: bec@bentley.com



/?dvonc/np Infrastructure

Renewal Quote

SELECT Agreementr
RQ Number

Cusiomer 10;

Expiration Date:

Pagsi:

10401425

41586892

4026642

20.Nbvember 2021
2/3

BiiHo; New Hampshire DOT
IT Services

Attn; Bill Caswell

7 Hazen Drive

PO Box 483

■  CONCORD NH 03302.0483

Tel No:

Fax No:

Site: 0064026W2 Nw/Ham|)sfitMj|)(>r.',f'0 Bo* 483CONb6Hh..Nliu3:tl>?-rM«!i^

Pert No 3eecrlptlon 'Quantity Unit Pricing Discount/

'Surcharge.

ToUl

4675 pINT Professional SELECT Subscription 6 1,054.00 -79.05 5.849.70

3722 Bentley.CONNECTIONS Passport • Annual 1  " 180.00 •13.50 !  . 188.50.

2963 . StormCAD Standalone 25 Inlets SELECT Sub ,  1 .  1,008.00 -75.45 930.55

1013 Bentley.Descartes for MS S6i-6CT Sub . 1 708.00 ' -53.10 " ■ 654:90

2918 CfvllStorm Standalone 50 Links SELECT Su 1 1,340.00 .100.50 1.239.50

2964 . StormCAD Standalone Unllm Inlets SELECT 1 1,876.00 . .  -125,70 .  .1,650.30.

12662 OpenRoads Designer SELECT Subscription 17 2,634.00 -197,56 41,419.65

6243 LEAP.Bfidfle Concrete SELECT Sub 1  . .  . 2,826.00 .  . . -211.95 .2,614.05.

13777 OpenRoads SignCAD SELECT Subscription 6 908.00 -68.10 i5,639.40

1003 MIcroStatlon SELECT Subscription 43 1,208.00 ■ -90.60 48.048.20

12662 .OpenRoedsiDesigner SELECT Subscription 1  . 2.834.00. -107.55 .. . 2.438.45

10312 OpenCilies Map Advanced S'alone SELECT 1 1.114.00 -83.55 1.030.45

12612' OpenRoads ConceplStalion SELECT Sub •2 1.619.00 -136.43 3,365.15

Amount Due: 114.344.80

Currency USD

Sentiey Systems, incorporated 665 Stockton Drive, Exton.-PA 19341

Phone: l-SOO-Bentley ( 1-800.236-8539) Fax: +1 (610) 458 2779

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

\



enfley
iQdvonc/np Infrastructure

Renewal Quote

SELECT Agreement:' 10401425

RO Number. 41586802 ..
Customer 10: 4026642

Expiration Date: 20 November 2021

Pages; 3/3

By continuing your SELECT subscription, you benefit from a comprehensive program for the support of your Bentley epptlcations. Your
Banlley SELECT agreement Is our commitment to continue to provide you arxl your organization with the highest levels of service.
SELECT provides you with the flexibility you need .to adept to changing project requirements while keeping expenditures under control.
Renewal of Benttey SELECT will ensure coritinuity of your following benefits;

Flexible Licensing Options. Including annuei portfolio be'lendng and pocked licensing
-■ 24/7/36S Support -
■' Anytime Software ijpgrades'
■ Adaptive Learning.Services: Users master use of Bentley applications through personalized, contextual

leernlng dqllveraO In a^licallon vin CONNECT Advisor.' I

This Renewal'lummary is in accordance with the lermt end conditions of your SELECT Agreement.

Plaosa do not hesitate to contact your Bentley representative Slacey Stirling or file a Sarvica request here If you have any .Inquiries or
require any'asslstancc.

Sincerely. , .

Slecey Stirling
Tel: *1 (610) 458-6000 1
Fax:
E-mell;STACEY;STIRLINO@BENTLEY.QOM ' I

,  I , . ' ■ '
Export Control:-

You scknowladge-that these commodities, technology or software ere subject to the export control laws, rules, regutsttons, restrictions end
netlonal lecurtty controls of the Unltid .States and other agencies or sutheritles based outside of the United States (the "Export Controls").

You mult not export, re-export or tranafer, whether directly or Indirectly, tho cemmedities. lechnoiogy or eoflwero, or eny portion ihereol. or any
•yslem containing such corrunodlUee, technology or software or portion thereof, without firet complying'strlctiy end fully with all Export Controls
that may be Imposed en them. I

The countriai eubject to rMlrlctlon by action of the United Slates Government or iny olHer govemmenlal agency or authority beted outside of
the United Statae. ere aubiect to chanpe, and It la your reaponalblllty to iomply with the applicable United States Qeverrunant requlreinenta, or
those of any other govemmentei egency or authority beeed outside of the United Stetee. ae they may be amended from time to tlnte. For
iddltlonal Information, sea http://www.bis.doc.gev

Benliey Systomi. inwrporalod 685 Slocklon Drive, Exton. PA 19341
Phone: 1-800-Benlley (1-800-236-8539) Fex: +1 (610) 458 2779

Websile: www.bentiey.com E-meli: bac^bentley.com
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2021 New Hampshire DOT lOO'l 386949 Beiitley
F^enewal Quote 41586892 Revised awaiting
Signature
Final Audit Report 2021-10-08

Created: , 202l-10-oa .

dy: Stacey SUding (5tacay.SUr1lng6banday.eom)

Status: Signed

TrsnaacOon ID: CejCH8CAABAARZJvO_FqO)(pfpNmS«wfVVytHQMJ28>crOv

"2021 New Hampshire DOT 1001386049 Bentiey Renewal Quot
e .41586892 Revised awaiting Signature" Hlatory

t!) Document created by stacey Stirling (Stacey.SllrilngtSbentley.cpm)
202t-1CV08-3:12:01 PM GMT-IP addrasa: 74.109.115.161
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O Agreement completed.
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'2017-014 Amendment No. 1 to NH DOT

- Bentley Agreement with Attachment B-2

(EXECUTION 27 DOT 2021)
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state of New Hampshire

Department of State

CERTITICATE

I. William M. Gardner, Secretary of Stale of the Slate of New Hampshire, do'hereby certify that BENTLEY S'YSTEMS.

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

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

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

Business ID; 306682

Certificate Number: 0005447614

<V:

I&.

O •0

-ft

IN TESTIMONY WHEREOF.

1 hereto set my hand and cause to be affixed

the Scal.of the State of New Hampshire,

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

William-M. Gardner

Secretary of State
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Advancing Infrastructure
uJ

1.

BENTLEY SYSTEMS. INCORPORATED

Assistant Secretar/s Certificate

October 20, 2021

The undersigned, being Assistant Secretary of Bentley System's; Ihcofporated,
{the "Company"), hereby certifies on behalf of the Company as follows;

That'James Kaiser Is a duly appointed, qualified, and acting officer of Che

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 Beritley Systems,
Incbfporated, James Kaiser, Vice President, Operations, has sufficlisnt

authority to act. on behalf of and to bind the Company in the following:
Agreements between the Company and the State of New Hampshire

Department of information Technology, and amendments thereto.

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

Michael Fischette

Assistant Secretary, Deputy General Counsel

Bentley Systems, Incorporated

COMMONVYEALTH OF PENNSYLVANIA )

)
COUNTY OF CHESTER ) .

Onthls^^ dayof '. before me a Notalv Public. tRe
undersigned, personally appeared Michael Fischette, known to me to be the person
whose name is subscribed to the within instrument. and acknowledged that he
executed the sarhe for the purposes herein contained.

CominoAwatRh of PthntyfvtAlo - No<ily S«ai
Marl«i EllzaPath Quigiay. Notary Public

Choatar County
Mycommliiionaxplraa Jun« 2.2026

Commfulon number 1313125

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

Mametf, PamiylvanlaAMoclitJon •! Ntiariai

Marie! Ellzamth Quigley



CERTIFICATE OF LIABILITY INSURANCE
OATS (MM/OO/YYYY)

09/23/2021

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

IMPORTANT: If the canincats holdar Is an ADDITIONAL INSURED, the pollcy(lsi) must havs ADDITIONAL INSURED provisions or b's sndorsad.
If SUBROGATION IS WAIVED, subject lo ths terms and conditions of ihs policy, certain policies may requjre an endorsement. A statement on
this carlincate does not confer rights to the certificate holder In lieu of such endorsemsni(s).

FKOOucaa .

HMK Insurance

54 South Commarce

Suite ISO

Bethlehem , PA 16017

COMTACT . ■
NAMC;

(«.ixt.: 1910) rSc.K-l: (910)868.7604
k-UAli '
AOOReas;

wsuRtRtsi A^roeotHO ccvsraob NAtC ■

MSueiNA: Nan Firs Ins Co of Hartford 20478

HSURCO

Bentley Systems Incorporated

And sa Sutrskjiarles

■ 685 Stockton Drive

Exton PA 19341

wsuRtR a: ConUnental insurance Company 35269

KSURCRC;

HSune 0:

IMSUMR i ; '

tNSURCRF:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED'NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITMSTANDINO ANY REOUtREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

27 Ha2en Dr., Concord, NH 03301

Fax: 503-271-1516 TOO Access: 1-860-735-2964
www.nh.gov/doit

5") •€>

Denis Goulet

Commissioner

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

State House

Concord, New Hampshire 03301

September 26,2018

REQUESTED AaiON

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

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

ytTil-OEPTIt-AGENCYff.ACnvmfll-ACaG

JNIT4- OEPT NAME-AGENCY NAME-ACaG

JNITNAME CLASS CODE-ACCOUNT CODE-

3BJ (ACCOUNT) DESC

ArtNltytf |SfY 2019 SFY 2020 . SFY 2021 Total

01-C3-03-03X10-76960000 OolT - IT for DOT

038-S09036 -Agency Application Software

03960020 $95,587.80 5105,146.58 5115,661.24 $316,395.62



His excellency, Governor Chrlslopher T. Sununu

and the Honorable Executive Council
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EXPLANATION

This is a sole source contract with Bentley Systems, Inc. because DOT requires continued

software maintenance' and support for the DOT Computer Aided Design & Drafting (CADD) System
which is proprietary to this vendor. The DOT oversees all highway and bridge construction projects
in New Hampshire and uses Microstation and MX, the (CADD) software, to develop plans for those
projects. Currently there are approximately 60 trained CADD users throughout the DOT.
Additionally, there are approximately 30 desigmconsutting firms under contract to DOT developing
construction plans using this CADD software. >

This CAOO software was originally procured through an RFP competitive bid process. The
contract was amended multiple times to provide ongoing technical support and software

maintenance. In recent years support and maintenance was purchased via the statewide contract
with Software House International (SHI). At the recommendation of the AG's office. 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 Technology respectfully requests your approval..

Respectfully submitted,

DG/ik

-2017-011

RID « 37149

Cc: • Julie Seiger, DOT IT Lead

Dane Prescott, DOT

\

Denis Goulet



Denis Coulet

Commissiontr

STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hiuen Dr.. Concord, NH 03301
Fa.\: 603-271-15I6TDD Access I-800-735-29M

w\«rw.nh.gov/doii

August 29, 2018

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire

John 0. fvlorton BIdg., 7 Hazen Drive
Concord, NH 03302-0483

Dear Commissioner Sheehan:

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

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

• Department's Computer Aided Design/Drafting (CAOb) software, to develop plans for those
projects. Currently there are approximately 60 trained CADD users throughout the Department.
Additionally, there are approximately 30 design-consulting firms under contract to NHDOT
developing construction plans using this CADD software.

The total contract amount is $316,395.62 for a period of three years from January 1, 2019

through December 31, 2021, effective upon Governor and Council approval.

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

the Governor and Executive-Council for approval.

DG/lk

DolT No. 2017-014

DolT RID #37149

cc: Julie Seiger, Dane Prescott

Sincerely

Denis Goulet



FORM NUMBER P07 (version 5/8/15)

Notice: This egreemeni end eli of iu ttuchmenu sholl become public upon submission to Covemor and.
Executive Council fdr approval. Any information that is private, conndeniial or proprietary must
be clearly identified to the agency and agreed lo in writing prior to signing the coniracL

agreement

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

GENERAL PROVISIONS

1. IDENTIFICATION.

I.I State Agency Name
New Hampshire Department of Information Technology on the
behalf of the Oepartmeni of Transportation

1.2 State Agency Address
27 Hazen Drive

Concord, NH 03301

1.3 Contractor Name

Bcntley Systems, Inc.

Contract: 2017-014 BentJey CADD System

1.4 Contractor Address

685 Stockton Drive

Exibn, PA 19341

1.5 Contractor Phone

Number

I-800-236-8539

1.6 Account Number

010-00307696-0300.038-9038

1.7 Completion Date

December 31, 2021

1.8 Price Limitation

S3I6,395.62

1.9 Contracting Officer for State Agency
Denis C. Goutei, Commissioner/CIO, DolT

1.10 Slate Agency Telephone Number
603-223-5703

I.I I Co tor Sitnaiure 1.12 Name and Title of Contractor Signatory

Acl^wlcdgcmeni: Slate of County of j

"1.101S , before the undersigned ofTicer, pcracnally appeared the person identified in block 1.12, or satisfactorily
proven to be the person whose name is signed In block I ..I I, and ac^otvlcdged that s^e excciJicd this document in the" capacity
.indicated in block 1.12. OF PEMMSVLVANia
1.13.1 Signature of Notary Public or Justice of (he Peace

(Seal]" :
1.13.2 Name and Title of Notary or Justice of the Peace

(V\c.ncl

notarial SEAL

h»m EUaaMth Ouifltay. Notafy Public
LhvcntaftTwp.,Cl>eat«f County

MvCommlMlonEiplros Juna 3.
m1h4IR HHWlVJMxiAiik.wii6TTWn6l4JuLi

1,14 /^tate Agen^y^Signature

Date:

1.15 t4amc and Title of State Agency Signatory

1.16 Approval by the N.H. Department of Adminisirati6n, Division of Personnel (if applicable)

8y; Director, On:

1. 17 Approval by the" Anomcy GenerarCForm, Substance and Execution) (ifapplicable)

By: /y / yiy O"- lolujt^
1.18 ApprovaFBy the Governor and Executive Council (ifapplicable)

By: . On:
Page) of5.



FORM NUMBER P07 (version S/8/15)
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2. EMPLOYMENT OF CONTRACTiOR/SERVlCES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block I.) ("State"), engages
contractor identified in block 1.3 ("Contractor") to perform,
and the Contractor shall perform, the vvork or sale of goods, or -
^ih, identified and ntore pahicularly described in the attached
EXHIBIT A which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the Siaie of New Hampshire, if
applicable, this Agreement, and ail obligations of the panics
hcreunder, shall become efTeciive on the date the Governor
and Executive Council approve this Agreement as indicated ir\
block 1.18, unless no such approval-is required, in which case

the Agreement shall become effective on the date'the
Agreement is signed by the State Agency as shown in block
I.M ('^Effective Date").
3.2 (f the Contractor commences the Services prior to the
Effective Date, all Services pcrforntcd by the Contractor prior
CO the Effective Date shall be perfomied at the sole risk of the
Contractor, and in the event that this Agreement does not
become erfeciive, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
(he Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date'
specified in block 1.7.

4. CONDITIONALNaTUREOF AGREEMENT.

Notwithstanding any provision of this Agreement.to the
contrary, ell obligations of the State hcreunder, including,
y/ithout limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of

appropriated funds, the State shall have the right to withhold
payment until such lunds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving.the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that -
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/

payment. ^
5.1 The contract price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT 8 which is incorporated herein by reference.
5.2 The payntent by the State of the contract price shall be the
only and the complete reimbursement to the Conu^ctor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.

Page 3

5.3 The State reserves the ri{^( to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permined by N.H. RSA
80:7 through RSA 8D:7-c or any other provision oflaw.
5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the to.tal of all payments authorized, or actually
made hereunder, exceed the Price Limitation'set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY..

6.1 In connection with, the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal,iState, county or municipal authorities
which impose any obligation or duty upon the Contractor,

including, but not limited to, civil rights and equal opportunity
lews. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
cornmunicatc with, receive information from, and convey
information to the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.
6.2 During (he term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take.
afTirmaiive action to prevent such discrimination.
6.3 If this Agreement is funded in any pan by monies of (he
tjnited Slates, the Conirecior shall comply with all the
provisions of Executive Order No. 1 1246 C'ERual
Entploymeni Opportunii/'), 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 Sutes issue to
implement these regulations. The Contractor further agrees to
permit the State or United Sutes accesf to any of the
Contractor's books, records and accounts for the purpose of
asceruining compliance with all rules, regulations and ordera,
and the covenants, terms and conditions of this. Agreement.

7. PERSONNEL..

7.1 The Contractor shall at its own expense provide alt
personnel necessary to perform the Services. The Contractor
warrants (hat all personnel engaged in (he Services shall be
qualified to pcrfom> the Services, and shall be properly "
licensed and otherwise authorized to do so under all applicable
laws.

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

of 5
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Agrecmcnl. This provision shaill survive itrminoiion of ihis
Agreement.

7.3 The ConirBctingOfficcr.ipecificd in block 1.9, or his or
her successor, shall be ihe State's representative. In the event
of any dispute concerning the interpretation of (his Agreement,
the Contracting Officer's decision shall be final for the State. .

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder

("Event of Deftuli");
8.1.1 failure to pcrform'the Services satisfactorily or on.
schedule;
8.1.2-failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence ofany Event of Default, the State
may take any one, or more, or all, of the foliowing'actlons:
8.2.1 give the Contractor a written notice specifying (he Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from Che date of the notice; and if the Event of Default is
not timely remedied, terminate Otis Agreement, effective two
(2) days after giving the Contractor notice of terminacion;
8.2.2 give Lhe Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such lime as the State
determines that the Contractor has cured the Event of Default

shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the Slate suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any ofiis
remedies at law or in equity, or both.

9. data/access/confidentiality/

PRESERVATION.

9.1 As used in this Agreement, the word "data" shall mean all
information and things developed or obtained during the
perfomiance of, or acquired or developed by reason of, (his
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reprc^uctlons, drawings, analyses,
graphic representations; computer programs, computer
printouts, notes, Iciiera, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data end any property which has been received from
the State or purchased wiili funds provided for titai purpose
under this Agreement, shall be the property of.the State, and
shall be. rciumed to the State upon demand or upon
(erminaiion of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State.
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10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (13) days after'the date of
termination, a report ("Termination Report") describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termlnatioo
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In

the performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officer*, employees, agents or members ihall have authority to
bind the State or receive any benefits, workers' compensation
or other emoluments provided by the State to its employees.

12. ASSICNMENT/OELEGATION/SUBCONTRACTS.

The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior svritien notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consent of the State.

13. INDEMNfFlCATlON. The Contractor sha.ll defend,
indemnify and hold harmless the State, its officers and
employees, from end against any and all losses suffered by the
State, its officers and employees, and any and ail claims,
liabilities or penalties asserted against the State, its olTlcers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out oQ the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the

sovereign immunity ofihe State, which immunity Is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of tills Agreement.

f

14. INSURANCE.

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

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

ofS
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14,3 The Concracior shall furnish to the Contacting Officer
itieniifted in block 1.9, or his or her successor, a ceri[ncate(3)
of insurance for all insurance required under this Agreenteni.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificatefs) of
insurance for all renewal(s) of insurance required under this
Agreenteni no later than thirty (30) days prior to Che expiration
date of each of the insurance policies. The certificatefs) of
insurance and any renewals thereof shall be attached and axe
incorporated herein by reference. Each cerlific8te(s) of
insurance shall contain a clause requiring the insurer to
provide the Contacting Officer identified in block 1.9, or his '
or her'suecessor, no less than ihtrry (30) days prior written
notice of cancellation or modification of the policy.

IS. WORKERS'COMPENSATION.

15. I By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements ofN.H. RSA chapter 281-A
("Workers' CompensQiion").
15.7 To the extent the ConiTBCior is subject to the
rcquiremenis of N.H. RSA chapter 281 'A, Contractor shall
maintain, and require any. subconiracior or assigrvee to secure .
and maintain, payment of Workers' Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers' Compensation in (he
manner described in N.H. RSA chapter 28I>A and any
applicable renewBl(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hantpshire Workers'-
Compensation laws in connection with the performance of the
Services under this Agreement. v

16. waiver of breach. No failure by the Slate to
enforce any provisions hereof af^er any Event of Default shall
be deemed a waiver of its rights with regard to chat Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and 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 parry hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
Slates Post OfTice addressed to the parties at the addresses
given ill blocks 1.2 and 1.4, herein.

(8. AMENDMENT. This Agreement may be amended,
waived'or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State ofNew Hampshire unless no

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

19. CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement
is (he wording chosen by the parties to exprtss their mutual
inieni, and no rule of construction shell b« applied against or
In favor of any party.

20. THIRD PARTIES. The parties hereto do not intend lo
benefit any third-parties end this Agreement shall not be
construed to confer any such benefit.

I

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

22. Special provisions. Additional provisions set
fotth in the attached EXHIBIT'C arc incorporated herein by
reference.

23. jsEVERABILITV. In the event any of the provisions of
ihiSjAgreement are held by a coun of competent jurisdiction to
be contrary to any state or federal law, the remaining
provisions of this Agreement will remain in full force and
effecL

I

24. ENTIRE ACREEM ENT. this Agreement, whidi niay
be executed in a number of counterparts, each of which shall
be deemed an original,'constitutes (he entire Agreement and
understanding between the panics, and supersedes all prior
Agreements and understandings relating hereto.

Page 5 of 5
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM
EXHIBIT A - STATEMENT OF WORK

1. DNTRODUCTION

This Conlroct is by and be^vccn ihc State of New Hampshire, Department of Information
Technology for the benefit of the Department of Transportation ("Stale"), and Bcntlcy
Systems, Inc. ("Bcnlley"), having its principal place of business at 685 Stockton Drive,
Exton, PA IQS"! I .

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

The Contract price is:

2019- J 95,587.80 (Estimated Amount)
2020 - $ 105,146.58 (Estimated Amount)
2021 - SI I 5.661.24 f Estimated Amountl

Total $316,395.62 (Esiimaied Amount)

2. CONTRACT DOCUMENTS

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

J. FormP»37 Slate of New Hampshire Terms and Conditions, General Provisions
2. Exhibits;

a. Exhibit A Statement of Work

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

3. Attachments

a. Atiachmcni A Bentley SELECT Program Agreement
• b. Attachment B Confirmation of Perpetual License Rights-Bcntlcy Products

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

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

2017-014 Exltibil A Bcntlcy initials
Initial and date all pages Pagelof3 Date i9-



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT A - STATEMENT OF WORK

3.2 Maintenance fiod Support S^rvicci
8en(ley agrees to maintain and support the products and services described on
Attachment B.

Inconsistencies in Terms and CondUioos'

Any inconsistencies between the SELECT Agreement, as amended, and the
State's Standard P07 Agreement will be resolved as addressed in Exhibit C
attached hereto. Any additional inconsistencies shall be resolved based upon the
order of precedence as identified-in Section 2, above.

3.4 Reference to Exhibits i

The SELECT Agreement consists of several exhibits that are referenced as
Exhibit A, 8, C and F. All references to Exhibits A, 0. C and F in the SELECT
Agreement refer to the Exhibits A, 8, C and F in the SELECT Agreement and
not to the Contract Documents, Exhibits A, B and C.

4. TERM '
4.1 Period of Performaoce

" The Contract shall lake effect after full execution by the parties, and receipt 6f
required' governmental approvals, including, but not limited to, the New
Hampshire Governor and Executive Council approval, it shall remain in effect
through December 31, 2021. '

The State reserves the option to extend the Contract for an additional three (3)
year term through December 31, 202|4. The parties may agree to amend the
contract at any lime. ' '

5. CONTRACT ADMINISTRATION I
5.1 BENTLEY contract MANAGER

Bentley shall designate a Contract Manager who shall be responsible for all
concraciuai authorization and administration under the Contract. This person is:

I

Lara Lamparski
Bentley Systems, Inc.
685 Stockton Drive
Exton, PA I934II

Tel: 6ia-32l-6327

Email: Lara.Lamparski@benttey.eom

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

5.2 state CONTRACT MANAGER

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

Julie Sciger
NH Department of information Technology @NH.OOT

• 7 Hazcn Drive

Concord, NH 03301

Tel: 603-271-2061

Entail: Julie.Seiger@doit.nh.gov

6. FINAL REPORT

There shall not be a Final Report for this Contracl.as referenced in section 10 of the
State of New Hampshire Fonn P-37.

2017-014 ExJtibitA Benlley initials
Initial and date all pages Page 3 of 3 Date



STATE OF NEW HAMPSHIRE.

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CAbd SYSTEM
EXHIBIT B - PAYMENT SCHEDULE

1. PAYMENT SCHEDULE.

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

Table'1: Payment Schedule
Annual Licensing, Mainieriance and Support Feeis

Product OI/Dl/19- 12/31/19 01/01/30- 12/31/30 . 01/01/31 - 12/31/31 Tout

Sec AUcchfflcnt B S95.Sa7.80* SI05.I4<J8* $115,561.24* Sil6J9S.62*

For fijl of Prcdueti 1 _

1

1

1

1

i

r

\

f

1

1

'

Totil 595.587JO* SI0S.I46J8* SilS.66i.24* 13I6J9S.63*

* - Dilmttcd Amount

I.] Annual Payments

Annual payment amounts for future years (2019 - 2021) are based upon the 2018
baseline cost of S86.898 with additional annual price adjustment based upon the
Consumer Price Index (CPI) for the prior 12- month period. The estimated payment
amounts above in Table I reOecl an estimated ]0% CPI increase per year when in
actuality the annual CPI may be much less than 10%. As a result, these estimated costs
may be lower titan the Estimated Amounts depicted In Table I. Annual payments of the
SELECT Program Fees will be made, in advance.

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

2017-014 Exhibit 8
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

■ 2017-014 BENTLEY CADD SYSTEM
EXHIBIT B - PAYMENT SCHEDULE

1.3 Total Contract Price

Norwiihsianding any other provision of (his Contract, in no event shall the total payment
made by the State exceed S316395.62.

2. PAYMENTS

The Slate shall pay Beniley within thirty (30) calendar days'of the State's receipt-
of a correct and undisputed Invoice.

Invoices shall be sent to:

Julie Seiger
N H Department of Information Technology @NHDOT

7 Hazcn Drive

Concord, NH 03301

Tel: 603-271-2061

Email; Julie.Seiger<gdoi(.nh.gov

2017-014 Exhibit 6 Bentley initial
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014BENTLEy CADD SYSTEM

EXHIBIT C - SPECIAL PROVISIONS

The following modificaiio'ns are made to the Standard P.-37 provisionsi

Section 3 is hereby amended.as follovys:

"Effective date" means January 1, 2019 or the date this Agreement is approved by
Governor and Executive Counsel as evidericed by the execution of block I.I8 of
the General Provisions, whichever is" later.

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

Notwithstanding anything in this agreement to the contrary, the Contractor sh^l
not assign, or otherwise transfer any interest in this agreement without the prior
written notice and consent of the State. However, this Agreement may be
assigned by Bentley to any successor in interest.

3. Section 13, indemnification, is hereby deleted and replaced with the following
language consistent with Section 4.07 of Attachment A, the Bentley Select
Agreement: |

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

(b) Bentley shall also have the right, at its expense, either to procure the right for
Subscriber to continue to use the Product or to replace or modify such Product
so that it becomes non-infringing. If neither of the "foregoing alternatives is
available on terms that Bentley, in its sole discretion, deems desirable,
Subscriber shall, upon written request from Bentley, return to Bentley the
allegedly infringing Product, in which event Bentley shall refund to
Subscriber the price paid by Subscriber for each copy of such returned
Product, less twenty percent (20®/o) for each elapsed year since the

2017-014 ExIubilC : Bentlev initials j i
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
2017-014 BENTLEY CADD SYSTEM

EXHIBIT C - SPECIAL PROVISIONS

commenccmcni of ihc license for such copy. In no event shall Bcntley's
liability under this sub-section (b) to Subscriber exceed the license fees paid
by Subscriber for the allegedly inf^ringing Product. •

(c) Bentley shall have no liability and this indemnity shall not apply if the alleged
infringement is contained in a Product which is not developed or owned by
Bentley or is due to modification of the Product by- Subscriber or the
combination, operation or use of a Product with other software that does not

■ originate from Bentley or if Subscriber is in breach of this Agreement.
Bentley shall also have no liability, and this indemnity shall not apply, for the
portion of any claim of infringement based on use of a superseded or altered
release of a Product if the infringement would have been avoided by the use of
a current, unaltered release of the Product.

20l?-0)4 Exhibit C Bentley initials
Initial and dale all pages Page 2 of 2 Dale



STATE OF NEW.HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

2017-014 BENTLEY CADD SYSTEM

EXHIBIT D - CERTIFICATES

The following Ccrlificaies are hereby included herein.

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

Bentley initials/ HMVia'a/ f

.  Date
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, BENTLEY SYSTEMS. INCORPORATED
Assistant Secretary's Certificate

September 10,2018

The undersigned, being Assistant Secretary of Bentley Systems. Incorporated, (the
"Cornpan/"), hereby certifies on behalf of the Company as follows:

1. That James Kaiser Is a duly appointed, qyaliried. and acting officer of the Company
occupying the office of vice President.

2. That pursuant to the Corporation's By-laws, as amended, and certain resolutions
adopted by the Board of Directors of Bentley Systems, Incorporated. James Kaiser has

sufficient authority to act on behalf of and to bind the Company in Contracts with the

State of New Hampshire.

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

Michael Fischette

Assistant Secretary

Bentley Systems. Incorporated

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF CHESTER

On this day of f . . before me a Notary Public, the undersigned,

personally appeared Michael Fischette, known to me to be the person whose name is

subscribed to the within instrument, and acknowledged that he executed the same for the

purposes herein contained.

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

Marie! Elizabw Quigley

COMMONWEALTH OF PeNNSYLVAfJIA

NOTARIAL SEAL

Mflr1t>ElliebetnOuigl(iy. Notary Public
Uwchltn Twp.. Chesiar County

MyCommlsilonExplroi June 2.3021
UM3»i. UOVaAiB



State of New Hampshire

Department of State

CERTIFICATE

I, WillitCm M. Carfntf. Sccreiaiy of Siate-of ihe State of New Hampihire. do hcrtby certify that BENTLEY SYSTEMS,

INCORTORATED i» a Delaworc Profit Corporation registered to do busirtoi In New Hampshire as BENTLEY SYSTEMS

DELAWARE on January 20, 1999. 1 further certify that all fees and documents rerjuired by the Secretary of State's office have
becrt received artd is in good standing as far as this office is concerned

Business ID: 306682

Certificate Number 0004186651

Pp

<V

A*.

S
o

69

X

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the Stale of New Hampshire,

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

William M. Gardner

Secretary of State
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Bentley CADD System - attackment A

BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

OiatedQSofAugust2bl8

I. Ctncrtl DtocUy Sclcti Airtentnt CLA No. KXOUIS

The New Htnipthire Dcpenmcni of Inronnnion TcchnoIoty on (he behtif of (he New Hunpehire Depannieni orTrtiDportuionrSuteeribeO otrecs lo
purchue SELECT Protnm covob^c foi ill Bcniley Protfucu licensed by Subicriber. Bcniley thai) provide SELECT Profnm lervicu (o Subscriber (w all
Deniley fhoduos licensed by Subscriber, subjce( to the provisions of this A(recmenL Subscriber Licensed Ocniley Producu List is aiioehcd hereto as
Aiiaehment A-l. Subscriber and Ocmley hereby aftet thai Aiiachmeti A-l scu Tonh a eompleie list of all of Subscriber's Bentley Producu lieerued by
Subscriber ts of (he EfTeciive Due of (he A|rccmeni and the Sita wtirrc such producu ore used.. Any addiiiont] Benitey Producu licensed by Subscriber
during (he term of (his Agreement shsll be approved by the Stale in ttridng before being added to Subscriba's SELECT Program coverage hcreunder ortd
(he additional SELECT Program Fees will be included in Subscriber's periodic Invoiees for SELECT Program services or in a seperate invoice if the Suie so
requires.

2.. SeLeCTSupponScn-lcci . ■ > |

2.01. Bcniley shall provide SELECT tuppon services directly to Subscriber end shall not deleguc (he SELECT suppon Services lo any third pany.

2.02. Bcniley shsll provide Technical Stippon services to Subscriber, which includes telephone, facsimile, electronic mail, md tniemci based suppon to assist
.Subscribers regarding (he use of Bemley Producu. Passporu and services (houvvcr, not to include profcssionil services, mansged services or professional
training lervlees) and reasonable cfToruio rapond to technicaJ inquiries within four hours during regular business hours. The telephone portion of Technical
Support services will be available seven days a week. 24 hours per day. provided thu afler normal busineu hours at a Subscriber's regionil suppon iKalion,
Subscriber may be required (b contact another Bentley suppon center.

.  ' ' . . •
2.03. Bentley shall have no obligation to provide a response or other service hcreunder if Subscriber's leehnical inquiry is caused by: (a) incorporation or

iiiachniem.of a feature, program, or device to a Pr^ucl not approved or supplied by Oeniley; (b) any rtonconformance caused by accident, trensponaiion,
neglect, misuse, altemion, modlfiuiion. or enhancement of a Product; (c) failure to provide a suitebk insullation environment; (d) use of the Product other
than as described in iu Documenuiion or as authorized under this Agreement; or (e) failure to incorporate any Update previously released by Bentky.
Bcntlcy shall offer SELECT tuppon services fbr a given version of a Produa. for at least lu-elve nxxiths, or until (t«o Upgrada have been released by
Ocntley, Htiichevei occurs fini. |

2.04. - ' If Subscriber capcrienca a production-stopping anomaly, Bcntlcy will tsc gootl faith cfTons to create an appropriate solution and ilelivcr it elccironically. or
through such other means as Bentley may choose in iu sole discrcikm. '

3.. Upgradu, Updates, aod Ptarforn CsehBBfes

3.01. Subscriber shall have the right to receive, at no additional charge (other than shipping and handling, if applieeble). Upgrades ortd Updates for cach.Produo
eovered by the SELECT Program as such Upgrades and Updates bccone available. Subscriber shall also have the righi to cxchtnge. at no additional charge
(other than shipping and handling, if applkable), a liecttsc for a Product (other than a Subscription Liccrtu) covered by the SELECT Program on one
pisiform for an equivalent license for such Produa on another platform (a "Plstferm Cichtogc").

3.02. ^ Such Upgrade, Update, or Platform Exchange may be in downloadable dewonk form, or any other menu as Bcntlcy may choose from time to time in iu
sole discretion. In order for Subscriber to be eligible to receive Upgrada, Updates, oi Platform £.vchangcs, Bcntlcy may require (hat Subscrlba first raumthe Product (or component ihcroof, such as hardware lock or CO-ROM) lubjectjto the Upgrade, Updaie, or Plaiform £.tchan|e dircdly to Bcntlcy.

3.03. ■ if Subscrt'bcr rcceiva an Upgrade and uses such l^tgrade then Subscriber's aggregtie use of the Upgrade and (he original Prodtsa subject to such Upgrade
may net exceed (he numbo of liecrua purchased for such Product If Subscriber rtceivo a Plitfonrn Exehange then Subscriber must immedieteiy cease
using the original Product subjed to such Platform E.vditn|e.

4. Onliac SELECT.

4.01. Bcniley may. from time to time, offer Subscribei scrvica, includtng, but not limited lo, ccrubi sofl»vc fulfiliment, support, social RKdia, and training
scrviccs.'to iu SELECT subscribers vli the internet, or through technology denloped in the future (collceiivvty "Oallnc SELEO'"). Subscriber-may only
use an Online SELECT service in accordance with end lubjea to this Agreement, and any lerriu of use for the applicsble Online SELECT service, which
terms supplenient this Agreement. In the event ofa conflio with any Online SELECT service lemu of use. (lie lermsof this AgreenKm shall eonirol.

4.02. Bcntlcy shall have the sole right to control the formal, content, delivery end all other aspccu of Online SELECT. Bentley speeifically reserves the right ai
any time to modify the Infbrmition provided through Online SEUEO', disdsniinue any portion of Online SELECT, or temiinaie any Online SELECT
service altogether without providing Subscriber any prior noiiee. |

5. Product Uec&ilBg -

J.OI. CcBcral.

(a) Esliilng Lleetucs. Bentley and Subsciiber agree that the icntu of (his Agrcemeni shall amend and supplcmcni all license agreemcnu existing as of the
Effective Date for Producu (including prior versions iherMf). In the event ofa confllci bemtcn the terms of any license agreemcnu existing as of the
Effcetivc Dale for Products and (he lerms.of this Agreement, (he icmis of ihis Agreement shall control until lemiinaiion of this Agreement, whereupon,
with rapca to any perpetually licensed Products, ihc icmu of the Ikense agrecnKnt provided with the Product upon its delivery to Subscriber shall
govern Subscriber's use of any such Product.

seus2P-2/oooa«/i4
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Bentley CADD System - Attachment a

Bentley SELECT Program Agreement
SELECT Program Benefits

Exhibit A

Dated, as of August 20.18

'  (b) Kuisrc Uceosa. In Uw event that Subtciibei licems a copy of e PfOduei. Subacribcr't use or tuch Produei tlitll.bc lovemed by the umu of the
liKnic i|rtcmeni. provided »viih the Product upon its delivery lo Subscriber, u imendcd or supplemented by the terms of (his Aarccmeni in efTect u
the time of tuch licenslrt|. Subscriber hereby tsrco thai lu douiilotdin| or use of any Producu delivered to it shiJ) consiituie SubKiibcr't •eccpttnec
of the licertsc i{rcemcnt icrrru piovirM with (he Prc^uci upon its delivery to Subscriber. In the cveni of • cortflict between the terms of the licettsc
agreemeni provided with a Produq upon iu delivery I'o Subscribetud the lerma of (his Atreemeni in cfTcei at (he time Such Product it purchased, the
(crmt of (his A|rcenitm in cfTect it (he lime such Product it purchased thai) coniro) for (he lerin of this A|reemeni. hlowevcT, with respect (o any
perpe(ufllly iicenscd Product, upon any (cmiination of this Aireement the (enns and condidons of ihc license atreemcni provided with the Product
upon its delivery to Subscriber shell govern Subseribcr't use of Lhc Product.

(c) No Transfers. Subject lo Section t.Ol of Eahibil 0. Subscriber thallnoc tell, trtrufer, Mti|n, grant ■ security interest in. tubiicertse. loan, lease or reni
any of its rights under its lieerua to use Oeniley Produeu withoui the prior urinen corueni of Bentley. If consent is given by Ocniley. Subscriber may
permanently transfer a license to another end user, provided all solu-are and related documeniaiion and media covered by tuch llecnsc arc iraruferrcd
(0 the iranifcree end user and the Subscribe docs not .retain sny eepiu litcrtof. and provided further thai the irarofcrw end utcr agrees in writing wiUi
Bentley lo cover all of its licensed Products under the SELECT Pi^rem and be bout>d by the terms of the license agrcemcni then In efTcci for such
Produo.

d.02. Licensing Progrims. Unius otherwise speciftcally set forth herein. Bentley Producu are licensed on a per Device basis as tei forth in the applicable end
. usa license that ships wiih the Bentley Product. The following licensing programs are not available for all Producu; please check On(ine SELECT to we
which Producu arc Eligible Products for (he rupcctive licensing progranu. Beniley rcservu ihc right to add or remove any Product front eli|ibill(>' for
liceruing under the following ptogroms. Bentley reserves ihc righi to discontinue any of its licensing programs ai any time, wiihtxti notice lo Subscriber.
However, until rcnrwtJ or lerminaion of this Agreemeru, such lemtlnaiion of any (ieensing program shell not afreet the licenses for Produets previously

-  granicd pursuant to such icrminaied licensing program. For purposes of darity. all licenses prtvibusly gremcd pursuant to a lermineied licensing program
shall lemiinate upon ihe renewal or lerrninciion ofihis AgrecmenL

(a) Pooled IJccnsing. Bentley hereby granu to Subscriber a llmiied rton-trartsfcrable ncn-<.vclusive right to use Eligible Producu ftt Produaion Use only
on muliiniscr computer neiuprSj, and to instill a iieertsed Product on more than one computer or hard disk.

Subscriber shall allow the managentent artd monitoring of pooled iieensing usage by SELECI'services. Subscriber ackno^vledga ihit the conlirtuirtg
operation of BemJey Producu under pooled licensing is prcdicsied.upon Usage Data communications between Bentley Products and SELECTserviccs.
Sufawriber hereby agrca not to interfere with the transmission to Bcailey of accurate Uuge Data by insltilcd Producu.-

In the aliemaiive. upon Beniley's consent. Subscriber may insiiii end implement Beniley's SELECTscrver or luch other Oentky licensing technology
■s may be required by Bentley from lime to lime to monitor usage. Subscriber agrees and adtnowledges ihsi. in such Instance. Bemley'i
SELECTscrver will from time to tinK irtnsmit lo Oeniley the Usage Oou fiks genemied by SELECTscrver or such other Beniley licensing
lechnology. Subscriber agrees lo allow ihe above irinsniiuion to Boiilcy.

Beniley shall establish lime iniervils and nKasurc the number of tmique Devices on ^vhich Subscriber Usa each Produa per Site per inicnal CPoelcd
Usage"). The interval over which Pooled Uuge is measured is lubjcei to change and may vary per Eligible Product, as tvell as other eriieria. Further
irtfomiation on llie duration ofimcrvils and measurentenl of Fooled Usage for Eligible Producu is publ'uhed via Online SELECT.

SELECT Program coverage of licensed Producu cniillo Subscriber to Pooled Usage in each interval at each Site up to the number of coptu of such
Produa for which Subscriber has liccnsu at such Site. -

For purpoMS of clarity. Ihe ri^i to pool lieerua of Producu granted to Subscriber pursuant to this Seciiort ).02(a) of Evhibii A ihall terminate in the
event of any temtiniiiOA or non-reneual of this Agreemeni. notwithstanding ihu the lubjeci Produeu may be licensed on • perpaual basis.

' (b) Quancriy T erm Ueerues, If, during a calendar quarter, the number of unique Ocvica ai a Subscriber Site that ulillzc a Product in ety inierval
cacecds the number of copia of such Product for which Subieriber hij lie^s at the Site ("Eicai Use"). Bemley may grant Subscriber raroacilve
licensa to cover Excas U« CQuarterly Term Ueenia") and tn\t)ic< Subsciber fea per Site and per licensed Produa for the peak emourw of such
Etcesj Use ("Ouirieriy Term LIctnie Fees"), where such Quarterly Term Licenses shall be effeecivc upon Subscriber's peytiiem of the Quarterty
Term License Fca only. Quarterly Term License Feu shall be those >n efTect as of (he start of (he calendar quaner to tvltich titcy apply, as-calculaicd
and publiahcd by Bentley via Online SELECf.

Irt the event Subscriber fails to pay Quancrty Term License Fca. Brniley may. in addition lo etercising sny righu provided in Scclidn 7.02 of Exhibit
B of this Agreement, i) take lechnicai measuru aimed at ratricling Subscriber's capacity lo engage in Excos .Use and/or ii] discontinue Subscriber's
gram of the right to pooled licensing puauani to Section 3.02(a) of EOiibit A ofihis Agreement.

(c) SELKCr Open Aecui. Subscriber may. upott Beniley's approval; be allowed to panieipaic in Dentil's SELECT Open Access program ("SELECT
Open Aeeess"). The Use of Producu under SELECT Opo Access rcquirei SELECT servieo and it otherwise lubject to the monitoring and

-  measuring epplicable to pooled liceruing u provided in Section 3.02(a) of Exhibit A.

SELECT Open Access bcnefiU include (t) a non-cvclusivc, limited, revocable.. non*iransfersble. noo'issignsble (icensc to install sr>d use for
Produaion Uw only any Eligible Producu, even those for which Subscriber has rwt otherwise liceotcd any copioofsueh Eligible I'rodoci and (ii)
User access to on-demand and virtual etassroom mining, as made available by Bentley under ihe Beniley LEaRN Program, eorruponding per Produa
to the imoimi of Subscriber's SELECT Open Access Uw (as defined below). Any such panictpalion in SELECT Open Access by the State shall be
made in writing and require prhir wriiicn approval by ihc Sieie.
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Bcnik)' shall, ai the end of each calendar <iuaner. invoiec Subscriber Quanerl/Tcrrn Uccnsc Fca for ihc peck antounl of Subscriber's Pooled Usi|e
during ihe quaner on a per Site per Produci basis, inclining Exctil Uu orseperaiely liceitfcd Produos CSELECI' Open Access Use"). Quwerly
Term License Feu for SELECT Open Access Use shall be (hcrsc in cITeci as of the start of the ealendar quarter to which they apply, as calculated artd
published by Bcntiey via Online SELECT. Dy partkipaiing in S£l,£CT Open Access, Subscriber hereby agrees to pay Quarterly Tcmt License Fees
for all Uw of Products hereby granted, sueh arttouni, in respect Ofahy scptrttely liansed Products, being limited to Excess Use only.

(d) Portfolio BaitDciog. ■

>

(1) At least thirty (JO) days prior to each annivcnary of any renewal of the term of this Agreement pursuant to Section 7.01 of Exhibit D, Subscriber
may. upon Ckntlcy'i approval and under the terms sci fonh herein, request Portfolio BalirKing ("Portfolio tUlsnelog"). Ponfolio Balancing
allows SubKriber to e.xchan|e Eligible Product Ikentes Subseriber hu purchased from Oentley for use on a pers>etua1 basis ("Perpetual
Ueenies") for licenses for other EHgible Products in substitution for a Perpetual License ("lutehanged Porifelio Uccnsci") for use at the Site of
the Perpetual Uceiuci under the icnns of Section EOl of Exhibit A.

(2) Subscriber may exchange Perpetual Licenses for Exchanged Ponfolk Licenses having a total aggregate value based en the list price in effeci as
published by Dcnitey in the Ceintiy of use for perpetual license of a Product ("Current Ucense Price") that is equal to or less than the total
aggrtgau value based on the Currcm License Prices for the Pcrpa'ual Licenses. Upon exchange, license rights gronied by Bentley to Subscriber
in respect of the Perpetual Uccnses shall cok, and license righu In respect of the ExcStanged Portfolio Ucensa sttoll commence for an initial
term of twelve (12) months, with b)Hkftull automiik requests foi renewits of liVe terms to follow, unless Subscriber notifia Bentley of its
election not lO request a renewal term. Nonriihsitnding the above, upon icmiiiiation of thb Agreement or the Portfolio Balancing licensing
program any Exchanged Ponfolto License granted to Subscriber shall terminate arid Subscriber's right to use Perpetual Licenses shall be
reinstated. To be cligibk to participate. Subscriber must be corrmt on all outstanding invoices for amounts owed to Ocniky.

(c) No-Charge Licenses. Subscriber Is henby entitled on a non-<xclvsivc basis, without payntent of license Tecs but oihenvise subject to the terms of (his
Agreement, to create Production Use copies, for use only by Subteribcr.'of ceruin Eligible Products mode mitibte by Bentley from time to time and
which arc designated by Ocnilcy as rto<harge soBwaic. Subscriber ii|enlitled to redistribute such Products, which arc designated by Oentley as
available for such fedisiribution, in machirte readable fomt to third parties to whieh Subscriber distributes iu Bentley Products files; provided that
Subscriber procura each such third parry's agreement not lo further redistribute Such Producu. Unless Oentley specifically authorius otlterwi'se in
writing, such free licenses granted or redisiribtncd hcrcundcr will expire upon termination of this Agreemene

(f) Home Use Licenses. Unlui Subscriber notlftcs Bcmky in wxiiing that Subscriber's employees shell not be entitled to obiiin home use editions of a
Pnxhio. Bcnil^ will distribute upon an emplo)'ce's request made ihrough Subscriber's site adtninistrator, end permit Subscriber's employees to use.
without charge, home use editions of cenain Pr^ucis (for which uch editions are available, as designated on Online SELECT) in accordance with the
tenns set forth in tlte license ogrecnieni provided with such home use edition of a Product, as amended and supplemented by this Agreement.
Ruirlctioiu on home use lleensa inetude the following: home use licensct are not permitted to be used for Produciiw Um or any commercial use.
including training; honie use licenses arc not for use in Subscriber's ofliw; home use licenses may not be stored on any electronic irKdia; home use
licenses must be pcrmiiied In Subscriber's jurisdiction. The loul tumbcr of home use editions avaiJabte to Subscriber's employees may not exceed the
number of Subscriber's Prodva licenses to which the home use editions relate. Home use editions of Products are ineligible for Teehnical Suppon even
if SubKriber has purchaKd SELECT Program Krvica. SubKrIbo shall not be ttsponsible for ensuring compliance by its employees with the Bentley
home use license, nor shall SubKriber be liable for any breaches of tu^ liunK by iu employees. Such home use liccnso granted hereunder will
expire up^ lermhuiion of this Agreement.

(g) Cvaiaatlon of Pr^ireu. Bentley hereby grants to SubKriber, subject to iu cpmpliarKe with the procedures of this Section 5.02(g) of Exhibit A ■
limited nott-tramfcrable non<xclusive right to create, using OnliK SELECT (following the registration rtqutrcincnu published on OntirK SELECT),
one (I) copy per Site of each Eligible Product solely for Evaluation Use of such Product, provided that Subscriber shall have no right to create
evaluation copies of Producu previously lieenKd by SubKriber. The duration of uK of an evaluation copy shall not exceed thirty (20) days, and
Qeniley -may plovidc the Produci with a mechanism thai trill casK the Produci to time out or expire after thirty (30) days. Upon the earlier of the
conclusion gf such (30) day evaluation period or the lemiinatiori of,this Agreement. Subscriber shell dutroy all eopia of Producu citaicd for
evaluilion hacundcr and, upon request by Bemlcy, certify such daiructlon in writing.

(h) Documentation. Bemley may. in association with Products. Pissporu'or Cloud Offerings, make certain Documentation available to SubKrlba.
Documentation is Bentley Proprietary Information. Oentley hercby.granu to SubKriber a limited norKrtrufcrable non-cxclujive licotK to um such
Documcntaiion insuppon oTPtodueiion Uk. '

6. ' Subseripiloas.

Bentley maku aveilabk for purchase by Subscriber certain Krvica.and Produci Ikcnsa for a specified icmi only. ("Subserlpiinn". sudi terni being the
"Subscription Term'). Subscriber's uk of such Producu and lervicu under SubKripuon shall be governed by the terms of this Agreement, including, as
applicable. Section 5.01 of Exhlbii A. Subject'to Section 6.02(c), Bcniey trill invoice Subscription Fea biKd on the fees charged by Oentley for such
Subscription IS of the tian of the SubKriptkn Term. Any lueli purchase shall be made in writing and require prior written approval by the State.

6.01. Subscription Uecnsu. | -

(a) Subscriber may. upon Bemley's approval. purchaK Subscripiioits to ikerue Eligible Producu in advance of Use (a "Subscription UetnM"). A
Subscription Liansc cniiila SubKriber to IkcnK righu in a ITodvci for Production Uk, in Object Code form and within a Country. To be eligible to
pankipaic. Subscriber must be current on all euuitnding involca for emounu owed to Dcntky. Some Subscription LiccnM require partk'ipation in
SELEO' Open Access.
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(b) Subscnba reco|nacs thu ihc PtoAicU lieerued under i Subun'^ioa Ucenw tre provided lo Subscriber for use only tor ihe applicsble Subscription
Term » tny rencMil (crm. In no cveni will a Subscription License continue beyond the expiration or eorlier lermineiion of the SELECT'A|rcement
under which it is aiinied. Subscribct rccotniics that Subscription Licenses may be delivered to Subscriber with embedded Time Clocks. Subscriber
etrtcs that Time Clocks arc riot cotvsidercd a defect of such Subscription Licenses and reiesLses Bcntley from any and all clainu. houtver
chanctcrized. arising from »related lo Time Clocks or their ojKrttion. Subscriber may not remove or evade Time Qocksi

(c) In the event of any ineensistency beiveen this Section 6.01 of Exhibit A and any other Section or E,thibli of ihb Agrtcmem, or between this Section
■  6.01 of E.xhibit A and the terms and condition in the licetue agreement provided with any Product thai is the lubjeei of a Subscription License, this

S<ction6.01 ofExhibit A shall comn>i H-ith respea to Subscription Licenses.

(d) If a Subscription is designated as eutomatieeily reiKwing by Ocntlcy. the Subscripiion Term (and each successive term) shall automatically renew at its
upintion for a suceoiivc term of equal length unless either parry gives noiiec of its eleeiion not to renew the Subtcriptton Term tt teaui thirty (30)
days prior to the expiration of the then current term.

6.02. Passporu.

(a) A Passpon ("Passpon") is a SubsctipiioA grtntlng righu and bcncfiu to a spcctfic named User. The Subscr^tlon Temt for a Passpon is the luxtvc
month term described in Section 7.01 of Exhibit 0 of this Agreement. Subscriber may purchue incremental'Passporu and assign such Passporu to
Usen at any time during the Subscription Term. Passporu are non-triAsfemiblc and cannot be pooled or shared among Users. Pauporu shall
Butomaticilly renew on the anniversary of the Effeaivc Date, unless Subscriber cvldenca to Bentley. with ti least thirty (30) days" notice, that
Subscriber has revoked the prior assignment of a Passport to a'particolsr named Usa.

•(b) Subscriber shall allow the manigcmeni and monitoring of Passpon assignment end usage, and Server Product usage, through SELECTservku.
Subscriber Kknewtedges that the continuing availsbiliiy of Patspons to Users may be prcdkaied upon communications uSih SELECTservices. The
lotsi number of Passporu counted as assigned by Subscriba during a Subscription Term shall comprise, in addition to any rerKiving Passporu, the
number of new Passporu so purchased or assigrKd, including each unique new User rcewded in Subscriber's SELECTservica Usige Oaia files
pursuant to (his Section 6.02(c), during (he Subscription Term.

(e) Subscriber shall pay to Oentley Subsaiption Fea for each Passpon purchased or assigned by Subscriber as of the iian of the Subscripiion Term. Any
such Passpon purchase or assignment shall be made in xwiiing and require prior written approxi! by the Scale. Ecnilcy may lUo invoice Subscription
Pea for any additional Passports purchased or assigrwd by Sirbseribcr during the Subscripiion Term. For Passporu purchased or assigned afler the
Stan of i Subscription Term, (he Subscription Fto shell be (hose as published by Bentley as of the date Subseriber purchases or assigns such Passporu.

.  (d) Bentley offers Passporu granting license righu and access to servka. That Passporu include the ri^t for an authorized User to njn Passpon^nabled
offerings (including Eligible Products and other client applkaiionj and mobile ipps) and to connect to and acau infbnntiion and collaborate on an

•  unlimited number of projects, whether those projecu tre hosted i) on a Server Product dcplojxd behind Subscriber's futwall, ii) on i Server Product
licensed by an cxiemal organization, or iii) by Bentley as a cloud-based service. The pariies adcnotricdge end agree thai an External User may be
permitted to access Server ProdvCU licensed by Subscriber using such a Passport ou-ned by that Lxiemal User.

(c) Bentley further offea Visas ("Visas"), which are Subscription] granting a User with a Posspon the right to access specified incremental utvica
during the Subscription Term of the Pauporu A list of available Beoley Visas may be found on Online SELECT.

6.03. SCLECI'icrvkcs. Subject to the terms of this Agreement, Subscriber may, upon Oentlcy't approval, and at no charge, be granted a SubKripiion to
SEUICTserviccs to monitor and manage Subse/ibcr's use of Bcmley Pioducu and Passporu. In the ilicmaiivc, upon Bentley's approval, Subseriber ituy
receive • Subscripiion License for Bcntiey'l SELCCTscrvcr Product (or sudi other server-based license management teciuiology that Bentley may ofl'er).
The lenns of Subscriber's use of the SELCCTicrvcr Product shall be asset fonh in the license agreement provided with the SELECTscrvcr Product, u such
terms art amended or suppicmenicd in (his Agrecmem.

7. SELECT Prograo Feo

7.01. Subscriber shall pay to Bemlcy the applicable SELECT Program Fee in cffeci for each Product liccnKd as of the EITective Date of this Agreement.
Subscriber shall pay to Bentley (he applicable SELECT Program Fee in cITeci for each additional Product llcerued duiii^ the term hereof as of the date such

'  additionii Product license is purchastd. -Any such purchase of additional Product shall be made in writing ̂  require prior written ipptoval by the State.
With rupeci to (he Produeu licensed by Subscriber during the terra of (he Agreement, the fees In place u of the EITeeiive Osic, or. with ropcci to additional
ProdvCU licensed, u of the date of such purthise. shall remain in cfreei for ihc Subscriber until the date of the next icrKwal of (his Agreement, at which
lime the feu shall be changed to those charged by Berulcy as of such renewal date, provided that no changes in fea for Produeu covered shall be elTectlvc
until thjrty (30) days afler Subscriber receives notice of such changa.

7.02. SubKription Fea as set forxh in Seaion 6 and (^aneriy Term License Feu as set fonh in Section J.02(b) of this Exhibit A arc inclusive of SELECT
Program coverage and no additional feu for SELECT Prognm covcnge shall apply for Passporu. utilized or Produeu licensed under a Subscription.
Subscription Feu. including Subscription Fea for Passporu. may be invoiced in conjunction with Subscriber's SELECT Program Feu.

7.03. '• Bentley shall initially invoice Subscriber for one (I) year of SELECT Program fea for all Product licensa u of the EfTeciive Odic of this Agreement.
Bcmley shall provide Subscriber with a prowatcd vmual invoiu for all Produci licensa purchased during the rmt year following the GfTeaive Date of this
Agreement. As of the first anniversary of the EfTeOivc Date of this Agreement, invoices for SELECT Program Feu for Produa liccnsu shall be issued
quarterly or annually. Invoica rcnecttng new Produci iiccruu Nvill include i prorated amount refieaing coverage of the Produci under the SEIJICT
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fVo|mn durin| ihe preccdint invoice period pKii (he fbll unouni for (he cvrrenl invoice period. BcnUcy may modity Ihc liming of invoicing hercundcr a)
any (inie.
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I. ' Denoldonj-

The capitalized u-ords, icrnu and phrasu in (his A|fccmciii shall have (he meanings set Tofth below:

1.01. "A^rcefficni" means the SELECT Profram Agreement ciecuied by Dendey and (he Subscriber and all exhibits, anachmcnu and amcndmenu as in crTcci
IVom linte 10 lime.

t

1.02. "Bcadey Preducu' or "Products'* ntean the soflwarc products, data and other materials, previously or hctcnncr (including software producu, data and
other niMcrials aeQutrcd by Oentley during the icnn of thb Agrecmeni) disuibulcd by Beniley ihrou^ delivery mechanisms delermined in Bcnlley's sole
discretion (including but not limited to distribution via Online SELECT through download or by ordering through CO rorinu) that Bcritky makes ivailifate
' to Svbicrit^ typicilly in Objeet Code form only, for llcenslAg hereunda. incltiding Updates and Upgridu thereto.

1.02. "Channel Panoer' or "Uenilcy Channel Partner" means individuals artd companies who arc avthorixcd by Bcnitcy to provide SELECr suppon jcrvlce*
as set Tonh in Exhibii A. Section 2.

1.04. "Countr)-" means the cotimry: (i) where the Product is first obtained Tront Ckniley or a Channel Partner;.or (ii) speeifted in the purchase order for wtiich a
Production Use copy of the Product may be made or the Product is authorised to be uKd.

I.Oi. "Uevlec" means a single personal computer, worksiaiion. terminal, hand held computer, pager, telephone, personal digital assisiiuti, server, or otiKr
elcetronie device.

1.06. "Dtstrihute" mearts distribution by Bentley through ill nieansnow knownor hereinafter developed.

I.OT "DKUfflcniitlan" means dcsctiprive. inieraetive or technical infomteilon ruourees pcruining to Products, Posspcru. or Cloud OITerings..

I.OI. , "EfTcetlve Date" means ianvary.l. 2011; provided, however, thai this Agrtemcnt shall only be valid upon eeceptinee by the Governor and the Exeeuiive
Counsel of the State of New Hampshire as evidenced by the eaccuilon of this Agietmenl by duly authorized repr^ntitives of the State of New Hampshire.

1.09. , "Eligible Product" nieons a Bcntlcy Product eligible under a iiccnsini program or Subscription, as designated by Bentley and published on Oitlirtc
SELECT, absent ofwhiehaPfodua Is ineligible foriny such program orSubseription.

1.10. "Evaluation Use" means the use of a Beniley Product solely for internal evaluation of Sudt Product. Evaluation Use c.tprcssly excludes use in connection
with ongoing projects, use for compensation of any kind, and Productkw Use.

i.l I. "External Uur" means any User (not an organizaiion) who is not: (i) one of Subscriber's fulhilmc, part*(ime, or temporary employees; or (ii) agency
lemporiry personnel or an independent contrsclor on assignment at Sub^ber's place of business or work-site

1.12. "Object Code" means the Products in a machine rcadihle foim ihii is rtoi convcnieni to human understanding.of the program logic. it>d that can be
executed by a computer using the appropriate operating system without eompiltlion or inierprtiaiion. Object Code specifically excludes sourcc.eode.

1.12. "Onilrvt SELECT" shall be defined as set forth in Exhibit A. Section 4.01 herein.

1.14. "Order" shall be defincdas set forlli in E.xhlbii C, Sceiion I.OI herein.

1.1$. "Paetport" shall be defined as set fortkin Exhibit A, Section 6.02(e) heran.

1.16. "Platform Exehinge" shall be dcfned as set fonh in Exhibit A. Section 2.01 herein.

1. 12. "Pre-Czisting Works" shall be defined as set forth in E.xhibii C. Section 1.01 Itcrein.

(.I|. "Produedisn Use" means use of a Bentley Product in Objta Code form by a User or Device, as applicable, solely for Subscriber's internal production
purposes, and excludes Exiemal Users (except with respect to use of Passports and access of Server Products punua/ft to Exhibit A, Sceiion 6.02 hcrtin).

1.19. "Proprittiry Information" shill be defined as set forth in Exiiibil 0. Section 2.06(i) herein.

1.20. "SELECT Pregrim Fee" riKons the fee for SELECT Program services as pitblished front linte to tinte in Bemley's sole discretion.

1.21. ' "SELECTierver"means.Deniley'iservcr-basedliccnsingiechnology.

1.22. "SELCCTsenleu" means'Bemley's doud^tased licensing service.

1.22. "ScHal Nomber" means e unique number issued by Beniley for identification of i particular copy of a Product, which number shall be registered lo
Subscriber and assigned by Subscriber to i p&nicultr copy of such Product

1.24. Server Produel" means a Product that raidei on a server and provides functionality that Usca access by connecting to the urver using client applications
or mobile ipps.
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1.35. one or more disoric teo|n^ic loc«iion] u >vhieh Subicriber Ul£l or tntntto opemion of Produoi wiihin itte geognphic boundaries of
a single Counu)'-

1.26. "Subicribcr" stisll bcdcrincd ss sei forth on ihc from page of (his Agreement^ end wiih rcipeci to Use of Products (he (crm "Subserlb(r"shall refer lo: (i)
one of Subscriber's hrlMime, pftrt-iime, or lempanry cmplo>*tes; or (ii) agency lemporvy pcnonnei or on (ndependcni conuocior engaged in Production
Use and worting under Subscriber's direct supervision and control.

1.27. "Subscription Fct" means the fee for i Sutwriplion u published front lime to litite in Bcniley's sole discretion.

1.21. "Suhseripiien Uccrtse" ihsil be deftned u Kt forth in Exhibit A. Section 6.01(i) herein.

1.29. "Subsciipiloa Term" thai! be deftned asset forth in £.<chibii A. Seaion 6 herein.

1.30. "Teehnlcti Support" means telephone, foaimiie. Internet and ctearcnic miii based support to assist a subscriber to ihe SELECT Program as described in
E-shibil A. Section 2.02 of (his Agreement. '

1.31. "'nme Clocks" meons eopy-proieciion mechanisms, or other securiiy devices _t»eileh may deoeriVate Producu or Ptttsporu. including Oenitey'i
SELECTtcrvcr, after lenminilion or cxptreiion of the Agreement, any opplicoble Subscription Term or any applicable renewal (em).

1.32. "UpdiK" nicins D matnientnce releaseofo Product. {
1.33. "Upgrade" menns a commercial release of e Produci which has substeailol added functioneliiy over ihe Product ii is intended to replace.
1.14. "Usage OiU" means Such data or information os Bemlcy may collect relei'tng to Subscr^r'i iruullatien. access or use of Products. Product features and

funciionstiry, Cloud Offerings (as defined in Gxhibii F. Section 1(d)). Ptsiporti. Online SELECT and other Bentley servica.

1.35. "Use" (uhether or not capitalitcd) nicsns utilizotion of (he Produci or Ptsspon by on individual.
1

1.36. ."User" means tn individual perron. . j
1.37. "VVorlr" shall be dermeti as sei forth in Exhibit C. Section I.OI herein. [

IJI. "Work Pr^uei" shall be deftned asset forth in CvhibiiC. Section I.OI herein.

1  Payncnt of Bctttlcy Inrolecs. I

2.01. Payment Terms. SubKriber shall pay each Bentle)* invoice for all Ptssporu. Produet I'lcenso and services provided hereunder within thirty (30) days from
(he date of such ittvoieeln the event any payment hereunder is put rtue, Bentley, ei its discretion, may suspend or, after notice of such overdue psyttKni and
a thrny (30) day period to cure, tcrmineie Subscriber's services, rights, and ticcnsu provided unda this Agrecmeni

2.02. ' Taxes. Subscriber shall pay to Bentley all levied luu (hat Oemley is required under applicable law to collect from Subscriber by reason of the transactions
conlcfflplued by this Agreement, ineluding. but not limited to salu. use. occupation, value added, excise, and propcny ta.tu (c.xccpt for to-xei based on
Bentley's net ineomt). If Subscriber is obligoicd under an oppticsble law to withhold or deduct tsxn from any payment of SELECT Program Fees to
Bentley, Subscn'bcr shall furnish to Ocniley ofTicittl rtccipu evidertcingSubscr^ers payment of such taxu.

2.03. Local Price and Currency. Calculation and payment of the SELECT Progrttm Fee or any separate price for all Pusporu, Products end servicu hereunder
shall be ̂ a»d'on the local price ortd local currency of the Subscriber's Site where such Puspon, Produei or serviee Is used.

2.04. Meeards; AudiL Subscriber shall mointoin complete and accurate records of Product licento acquired prior to the date of (hit Agreement and its creotion
and use of Puspons-and Producu hacvndcr to permit Bemlcy to deiemine whether Subscriber hu complied with iu obligtt'tons liercu'ndcr. Thue rceords
shall include the tocaiionond idemiftcaiion of the Subscriber hardware on wtii^ Subscriber uses each copy of the Producu ertd identify the Uscrs'to isitom
Subscriber hu esdigncd the Pusporu. If Bentley suspects Usage Oota.is incomplete, inaccurate or indicaiivc of nonKoniplianee with Subscriber's granted
n'ghu. Bentley may request, end Subscriber shall, upon se'^n (7) days advance )vriiten notice by Bentley. pennii, reasonable inspection and eopying of such
records by Ocniley or a ihird*pany auditor retained by Oeniley. ' |

J. tntcllreloal Property RIgbu

3.01. Title; Rcs<r>-a(ion of Rights. Subscriber acknowledges and ogreu that:
I

(i) Tire Products, including the Documentation for each Produci, and any information which Subscriber obtains through the SELECT Program or the use
of Online SELECT or any other mearu of electronic irwumission. contain proprietary infomii'ion of Bcrilky. its licensors or other suppliers, and ore
preiiecied under United &atu cop)Tight laws, other applicable copyright lo*i. other laws relating to the prbteciioo of irxellectual properly, andinteraoiiorul treaty provisions; ' |

(b) The entire right, title and imerut in and to the Producu, (he DocuiKniation, any infomtaiion Subscriber obtains through (he SELECT Program or the
use of OnlitR SELECT or any other means of electronic transmission, and oil associated inidlcctual propcny righu, shall remain with Bentley or its
liecnsors;
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(c) The Products ore licensed, not sold, end (iUe to uch copy of the Products shell rcmiin u-iih Senilcy or ill licensors, end shill not psss to Subscriber,
end

(d) Dcntley reioins ell rifhu not expressly irenied.

3.02. Source Cede. Subscriber ihsll have no rî i hereunder to receive, review, use or otherwise have access to the source code for the Products.

3.03. Copyright Noiica. Subscriber shell reproduce include on ell copio of the Produeu created by Subsc'riber all cop)Ti|hi notices lind proprietary k|ends
of Scnilcyor lu licensers as they eppcar in or on the oriiinal media contoinini the Products supplied by Bentley.

3.04. Ujife Date. Subscriber agrees and eclcnowlcdges that Bentley win Trom time to linw eolteci Usage Data and thei eJi Usage Data shall be owncd-by Bentley
and deemed Bcniky Proprietary Information. Subwribcr agrees not to eliu or interfere with the collection by Benitey of accurate Usage Otis.

j.Oi. Rercnt Icnglacerlng. Subscriber may not decode, reverse engin'etr. rcvcne assemble, reverse compile, or otherwise transliie the Produeu or
Documentation e.xccpt and only to ite e.Yteni that such activity is c.eprctsly permined by epplieeble law notwithstanding this limiiaiion. To the cYieni that

'  Subscriber is e.vprcssly pcmiitied by law to underute any of the activities listed in the previous sentence. Subscriber will not e.vercise those rights until it has
provided Bentley with ihlrry (30) days prior written notice of its intent loextrciK such righu.

3.06. Proprleiir)-Information.

' (a) Subscriber understands end agrees thai Bentley may. in connection with the provision of Pusporu, Produeu ind services hereunder, disclose to
Subscriber eonridential. proprietary and technical information pertaining to Bcntk'y Produeu and to Btntley's lechnofogy and btuincss pracikcs
(coltceiively"Pn>prletary Inforniiilon"). ,

■  (b) Any Proprietary Infomijiion subniiiied as pan of this agreenKni may be subject to public disclosure under RSA 91-A, New Hampshire's Righi-iO'
Know Low. Accordingly, btuinas rmancial-infonnaiion and prttpriaary informai'ten such u trade secRU, busirtcss and rinancials models and
forecASU. and proprietary formulu may be exempt from public disclosure under RSA 9I-A:3, IV. The nondisclosurcofdociinicnuor luiy portion of a
document submitted by Bentley to Subscriber may depend upon oRicial or Judicial deienninotions made purtueni to the Statuia when Subscriber
receives a request from a third pany for the disclosure of infonnaiion designaicd by Bentley as "conridentiiJ inromtation.' Subscriber shall notify
Bentley within a reasonabk period of time of the rcqu^, and Oefflley shall be exclusively raponsible for defending Beniley't position concentini the

• conndemiality of the requested information. Neither the State of New Hampshire nor any of iu agendcs ii or ihaJI be obligated to assist in Ucntley's
defense. If any requau for disclosure of such informiiien are made to Subscriber, disclosure shall only be ntade consistent with aitd to the e.tienl
allotvable under law.

(c) Subject to Section 3.06 (b) above. Subscriber shall niainiairi the conrtdemiality of all Proprietary Infomtaiioa Subseriber shall not reproduce or copy
Proprietary Information except as'permined in this Agreement or as may be expressly authorind in writing in advance by Bentley. All such copies
shall be marked by SubKriber as proprietary and conndeniial infomistion.

(d) Subscriber shall only use Proprietary Infotmilion in furtherance of this AgrecmciiL and may disclose Proprkiary Infonnaiion only to those employees
required to have knowledge of same to perform their duties pursuqni to this Agteemeni.

(e) Subscriber shall irtai Proprietary Information iriih the same degree of cerc as it uses to protect iu own confideniial informailon. and in no case ku
ihan a reasonable degree of earc.

. (0 Upon the tcnninaiion or non-iencwal of this Agreement, Subscriber shall return to Beniky or. if so tcquesicd. dcsuoy all Proprkiary Information in iu
possession.

(gj Subscriber shall have no obligation of confldcniialiiy ivith rapea to any Proprietary Information that (i) has entered the publk domain other than
through a breach of this Agreement, (Ii) has been rightfully obtained by Subscriber from a third party with no obligation of confideniiatliy.-or (iii) Is
previously known by Subscriber as demonstrued by clear and con«inctfl| cvidena.

3.07.

(Ii) Subscriber shall promptly infomi Bemlcy upon knowledge of any iciuil or potential uniuthoclKed use or disclosure of iIk Proprietary informaiion. >

No Bcnehmtrlu. Subscriber may not disclose the resulu of any Prodita testing, including but not limited to bcnchmorks, to any third parry without first
obtaining Bcmky's written consent to do so.

4. United Wamnr)*; Limliatlon of Remedies aod Uabllliy

4.01. IJmlied Wan-aery lo Subseriber. Excepl for PiodueU licensed under Section 5.02(e), Section 5.02(0 Or Section 5.02(g) ofCxiiibit A hereof, which arc
provided (0 Subscriber "AS-IS" and without wananiy of any kind, Beniky hereby'wamnu for the benefit only ofSubscriber that (a) for a peric^ of ninety
(90) days ("Warranty Period") from the date of delivery to Subseribei of a Serial Number or Product, as the case may be. the Product'tJtall, under normal

-  use. operiic in substantial confoniiance.wKh the fuitciionai speeificeiions set forth in the Oocumenutien applicable to such Product, and (b) for a period of
ninety (90) days from (he dale of delivery, otiKr produeu and nuterials furnished by Bcniky to Subscriber shall, under norrtui use, operate in subsianiiol
conformance with ilie (3cniky dwumeniaiion applkabic to such produas and materials. If any modifiations, enhaneemenu or changes art made.by
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Subscriber or at Subscriber's direction to tfte Products; if the Products arc rcvcrsc<ngirtecred. decompiled or. disassembled; or if Subscriber brcKbes tbe
terms of (Ms A|recmcnt, (hen the uvnAila in this section thai! be immediiicly lemilnaicd. This limited winimy (iva Subscriber specific letil rifthis,
Subseriber may have otMr ri|hu which may vuy from staie^urisdiaion to state^ufisdiaion.

4.0J.' . Cicluslon of Wirrantia. THE WARRANTiES STATED IN SECTION 4.01 ARE eENTLEY'S SOLE AND EXCLUSIVE WARRANTIES
PERTAINING TO THE PRODUCTS. SELECT SUPPORT SERVICES AND OTHER MATERIALS AND SERVICES UCENSED, DELIVERED OR
OTHERWISE FURNISHED OY BENTLEY UNDER THIS AGREEMENT. BENTLEY DOES NOT WARRANT THAT THE PRODUCTS. SELECT
SUPPORT SER VICES. OR ANY OTHER SERVICE OR MATERIALS WILL MEtTT SUBSCRJOER'S REQUIREMENTS. BE FREE FROM VIRUSES
OR OPERATE UNINTERRUPTED OR ERROR FREE. BENREY HEREBY DISCUMMS ALL"OTHER WARRANTIES EITHER STATUTORY.
EXPRESS OR IMPLIED. INCLUDING WITHOUT LIMITATION. WARRANTIES AGAINST NON-INFRINGEMENT AND THE IMPLIED
WARRANTIES OF MERCHANTABILITY. SATISFaCTQR Y QUALITY AND FITNESS FOR A PARTICULAR PURPOSE. THESE EXCLUSIONS
MAY NOT apply TO SUBSCRIBER AS SOME STATBS/JURISOICTION DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES,

4,0). ExelotWe Retocdy. The entire liability of Bentley and the toie and ctehuive remedy of Subscriber ftw claims under Section 4.01 of ihb E.tlubii 0 shall be,
in Benilcy'i sole and absolute diaerttion, (i) to repair or replace a Prodoci or other materials in breach of the foretoini warraniia, (ii) lo advise Subscriber
how 10 achieve the tame Rinciiontliiy with the Product as described in the Oocutnenisiior> ihrovah a procedure dilTercni from that set fonh in the
Documentaiton, or (ii>) to. return the pu/chase (trice or fees paid thererorc; uhere written notice of such breach, speciiyini the dcfeet, is furnished to Bentley
during the Wantniy Period. Repaired, corrected, or replaced Products and Docuntenuiion shall be covered by this limited wamnty for ninety (90) days aRer
the date: (a) of shipment to Subscriber of the repaired or replKcd Products and Ooeumemaiiotv or (b) Bentley advised Subscriber how to operaic the
Products so tts to achieve (he functiortaliiy described in the Oocumcniatiort.

4.04, Eieluslon of OarBtges. EXCEPT FOR LIABILITY ARISING UNDER OR RELATED TO BENTLEY'S INDEMNIFICATION OOUGATIONS 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 DEUV. INTERRUPTION OF BUSINESS. LOSS OF USE. INABILITY TO ACCESS ONLINE
SERVICES. ANY Failure of oclivery, costs of lost or damaged data or documentation, or liabilities to third
PARTIES arising FROM ANY SOURCE. EVEN IF BENTLEY HAS BEEN ADVISED. KNEW OR SHOULD HAVE KNOWN OF THE
POSSIBILITY OF SUCH DAMAGES OR CLAIMS. BECAUSE SO.ME STATES/iURISDICTIONS 00 NOT AUOW FOR THE EXCLUSION OR
LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES. THE ABOVE LIMITATION MAY NOT APPLY TO
SUBSCRIBER.

4.0). Dbclalmcr. SubKriber-eckitotvfedges that the Products are not fault-iotcreni and have not been designed, manufactured or intended for use and will not be
used in the development of weapons of mass dcsiructiort, as on-line control equipment in huardous environmenis re'quiring fail-safe performance, such as in
the operation of nuclear facilitia, aircraft navigation or communicaiiort systems, air tralTic control, direct life support machinu, or weapons syiiems, in
which the failure of the Producu could lead directly to death, personal injury.oc severe physiea) or cnvirorinKniat damage. Subscriber htrther acknowledges
that the Producu en not substitutes fbr Subscriber's professional judgment, and accordingly, neither Bentley nor iu licensors or mpplica arc ruponsibtc for
Subseriba's use of the Ptodtrcu or the ruulli obtained from such use. The PrpducU are intended only to assist Subscriber in iu business, and arc not meant
to be tubpitutei for Subscriber's independent luting and vcriricitlon of stress, safety, utility or other duign parsmetcn.

4.M. Umltitlon of Bentley Uablllry. IN THE EVENT THAT, NOTWrTHSTANblNC SECTIONS 4.01. 4.0:. 4.0). 4.04 AND 4.05 OF THIS EXHlBfT B.
BENTLEY IS FOUND LIABLE FOR DAMAGES BASED ON ANY BREACH. DEFECT, DEFICIENCY OR NON-CONFORMITY IN A PRODUCT.
IN SELECT SUPPORT SERVICES, OR IN ANY OTHER SERVICE OR MATERIALS.WHETHER IN CONTRACT. TORT OR OTHERWISE. AND
REGARDLESS OF WHETHER ANY REMEDY SET FORTH HEREIN FAlCS OF ITS ESSENTIAL PURPOSE BY LAW. BENTLEY'S CUMULATIVE
LIABILITY HEREUNOGR SHALL NOT EXCEED THE PRICE.PAID BY SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR
SUOSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH OTHER OEFECTIVF, SF.RVICE OR MATERIALS. AS THE CASE MAY BE. THE
PROVISIONS OF THIS AGREEMENT ALLOCATE THE RISKS BETWEEN BENTLEY AND SUBSCRIBER. DENaCY'S PRICING REFLECTS
THIS ALLOCATION OF RISK ANDTHE LIMITATION OF LlADlLfTY SPECIFIED HEREIN.

4.07. Indemnillcaliort by Bentley. ' I
(a) Oeniley thai) pay any damagu finally awvded egairut Subieriber based on a claim against Subscriber thai a Product which is developed itnd owned by

Bentley Infringu a (hud peny'i copyright under the lawj of a Bcmc Convention signatory country, or ruulu in a misappropriation of a third party's
trade tccrti. in the Counir)'Mlicre Subscriber has been luthoriKd to place (he Product subject (o sueh claim into Production Use. if Subscriba provide
10 Bciitlcy; (a) prompt written notice of any such claittt, (b) all aviiiable information and assistance, and (e)ihc opportunity to e.tercLw sole control of
the'defensc and settlement of any such claim. |

(b) Bentley shall also have the right, at its c.-(pense, either to procure the right for Subscriber to continue to use ilic Product or to replace or modify lucli
Product so thai it becomes no'n-infrin^ng. If neither of the foregoing aliernativu is available on terms that Bentley, in iu sole discretion, deems
deiirtbic, Subscriber shall, upon written request from Bentley, return to Oenilcy the all(|cdly infringing Product, in u-hich event Bentley shall refund
to Subscriber the price paid by-Subscriber for each copy of such returned Produa. less twenty percent (20%) for each elapsed year since the
eommcncemeni of the licertse for sucli copy. In r>o event shall Deatley's liability under this sub-section (b) to Subscriber e.vcced the license fees paid
by Subscriber for the allegedly infringing Product.

(c) Bentley shall have no liability and this indemnity shall not apply ifthe alleged infringement is contained in a Product »hich is not developed or owned
by Bentley or is due to modification of the Product by Subscribcror the combination, opcrilion or use of a Product with other soAwirc that docs not
originate from Ocniicy or if Subscriber b in brcKh of this Agreement. Bentley shell also have no liabtliiy. and this indemnity shall not apply, for the
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poniofl of any citim of infrintcmcfli bucd on uu of i superseded or alicrtd crleose of t Product if i/tc iflfdncemcni would have been avoided by the
use of a current, unaltered release of (he Product.

This Section 4.07 sets fordi Subscriber's sole remedy Tor inttliectual property infrintement.

5. tspen CeorroU.

The Products have been manurtctured or developed in (he United Stata of Ameriea and accordin|ly may be lubjeci to U.S. eapon control laws, resuliiions
end requirtmcnii. R<|irdlesa of any diKlosure made by Subscriber to- Beniicy of an ultimate datinuion of the Producu. Subscriber must not e.xport or
iranifer, whether directty or indirectly, the Producu. or any portlon iherrof, or any system cofliainint such Produces or portion thereof, to anyone ouuide the
United States (includini (\jnhcrc.tpon if Subscriber took delivery of the Produai ouuide the United Suies) without first complying suIcUy and fbtiy with
alt export controls that may be impoKil on the Producu by the United States Covemment or any country or organiuiion of nations within whose jurUdieiion
Subscriber uses (he Produeu. The countries subjea to restriction by aciion of (he United Staiu Covemment arc iubjcei to ehange. and it b Subscriber's

■  responsibility to comply with the United Stata Oovcmmeni rcquimncnu at thcy.may be amended from time to (Irrte. Subseriber shall be solely ropoiuible
for any breach ofiu ̂ ligatlons pursuatu to this Section.

6. U.S. Covcrareeni RcsiiHcied RIghu.

If the Producu arc acquired for or on behalf of ihc United Stata of Arnerica, iu agerteies and/or instrumentalities ("U.S. Govcmmeni"), it b provided with
restricted righu. The Producu end accompanying documcniaiion are "convnercial computer toflwtfe" et>d 'commercial computer software documentation."
rapcciively. pursuant to 4| C.l-'.K. t}.2i;i and 237.720}, irtd "ruiricicd computer software' pursuant to 4t C.F.R..}2.227-l9(aX u applicable. Use.
modincalio^ rcpioduciion, release, performance, dbplay or disclosure of the Producu and accompanying documentation by the U.S. Oovemmem are
subject to rcstriaions as set forth in this Agreetneni and pursuant to 41 CF.R. 12.212, 52.227-19. 227.7202, and 1152.227-16. as applicable.

7. Term; TemlBtdoB

7.01. ' Term. This Agreement artd Subscriba'i SELECT Program subKripiion shall become cITective eh the EfTcctlve Date, and shall continue for an initial term
.  oftwclvc (12) months, and upon muiual written agreement of the parties, and subject to the availability and coniirtued appropriation of State ftinds. this

Agreement and Subscriber's SELECT Program subscription may be renewed for subsequent one (1) year renewil terms (each a "Renewal Temt').

7.02. Termlfttrton for Material ilrcacb. Either party may. at iu option, lermintie thu Agreement in the event of a material breach of this Agreement by the other
party. Any such tcnninaiion mey be cfTccted only ihrtxigh § wTiiicn notice to the other pany. jpeeirically idcniiiying the breach or brcacha on which
termineiion is based. Following receipt of such notice, ilie party In bresch shall have iwcnry'Hjne (21) days to cure such breach or breaches, and this
Agreement shall terminate in the event that such cure is not made by the end of such period; provided, however, Dcnilcy shall have the right to icmiinatc this

-  Agrecmem immediately if Subscriber breaches any of iu ebligaiioni unda Seeiion 3 of this E.xhibit 0: The failure of Subscriber to pay an euuianding
invoice of Bentley shall always constitute a material breach of this Agrecmem.

7.03. Iflsolveney. If, under applicable insolvency lawi, Subscriber bccorrics unable to pay iu dcbu or bccoma insolvent or bankrupt or maka errtngenKnu with
iU'creditors, or oiherwiu goes Into llquldaiion. administraiion or receivership, then Bentley shall have the right to terminaie this Agreement inuncditiely by

- written notice.

7.04. Consequentei of Termination. Upon' the terminaiion of (his Agrccnicni for any reason, all of the righu and licenso granted to Subscriber in this
Agrcemcfli shall terminate immediaiely. With icspcci to any perpetually licensed Producu. the .terms and condiiioru set forth In the license Bgrcemeni

'  delivered with such Producu shall govern Subscriber's use of such Producu. Subscriber shall imnKdietely discontinue use of any Online SEI.ECT services.

7.05. RelniKtemeni Toliowlng Termination. Following a terminaiion of (he SELECT Program. Subscriber may rcinsiee such icrviees only if Bentley and
Subscriber conKni to such reiruiiiemcni and Subscriber agrca in writing to pay to Bentley, in advance, a SELECT reinsuiemcni foe, in an amount to be
determined in Qctuley's sole dliertiion, tueh antouni not to exceed the amount of all fea (hat wxsuld have accrued and been payable, excluding discounu.
for the period between the date erterminiiion artd the due of reinstiiemcnt.

6. MlKCtlancouj.

t.Ol.

8.02.

8.04. Notlets. Notices undcrihts Ag/ccniem iliell be made or given as of the dsie of cither hand delivery or mailing to sudi pany. if unt prepaid certifted meii or
naxt day air delivery to the address set forth on (he first page of this Agreement. All noilcej under this Agreemem shall be addruscd, if to Bentley, to iu
General Counsel, end if to Subscriber, to iu authorized rcpracmailvc Identified in (his A^emcni or In a subuqueni notice to Denilcy.

8.05. Forte Mtjeure. Bentley shall not be liable for failure to fulfill the terms of this Agreement due to fire, strike, wv, govcmriKm icgufatiotu. acu of Cod.
labor diilurbanea. acu of iciror'ism or other causa which ve unavoidable and beyond its comroi.

1.06. Waiver. The failure of either pany to insisi upon any of iu righu unOei this Agrecmcni upon one or more oecasioni. or toe.xereise any of iU righu, shall not
tK deemed a waiver of such righu on any subsequent occasions.
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1.07. SurvTfit. The covcninu contained in this A(rccnicnl u-hich, by (htir lemu. require or'conlemplaic performance by ihc panics after the expiration or
.lermineiion of (he A^ramerti (including, bui not timiied to. Seoioru i.OI(a), (b). (c) and (d) and 7.01 ofE-vhibit A. Sections I, 2. 3.4.5.6, 7.04. 7.03 and 8
of Exhibit 8. and Sections 1.06. l.07. 1.01. 1.09; 1.10. I.t I. I.I2. 1.14. 1.16 and 1.17 of Exhibit Cj shall be enforceable notwiihsiandint said expiretion or
(eiminaiion, '•

1.08.

1.09.

8.10.

8.11. Indepersdeni Contractor. Bentley's relationship with Subscriber for alt puqxsscs hereunder shall be thai of an independent coniraaor and nothing herein
shall be censirued as creating, at any time, an employer and employee relattotuhip between tlic ponies.

1.12.

1.1). Headings. The headings in this Agreement are intended solely for convenience of reference and shall not siTcet the meaning or interpreuiion of ihb
Agfcemcnt. |
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I. Profeuiooil Scn-ko.

1.01. Subscriber mtyrtqucsl proreuiootl jcrvicu from lime loiimc arid Bcmieymtyairtc to perform such tervica'pumiAni loihis AiirecnKni. The decripiion
of. profeuiotui icrvico rcquaied by SubKribcr and «vhich Beniley ibices to perform shell be sci fonh in one or more vrriucn descriptions labeled

. 'SLLECT Professional Servleu'* and siyied by Subscriber ir\d Oemky {eaeh an *'0rd<0. Ocntley shall have the ri|ht (6 accept or deeiine any proposed
Order. Each Order shall set fonh. at a tninimum, the \vork to be done, (he numboofOentlcy's personnel lo be tssi|ned to Subscriber's v*ork. ihc duniion of

'' each individuil's assignment, and the fees for tiK work. The service! and other provisions described on (he Ordcrfs) are referred to ̂ teciivcly as the
"Work** \vhile the (tsulls of the Wort, if any, arc referred (0 as the "Work Product".

I  '

1.02. Method of Performance. BettUey, in coitjunciion with its personnel, >vlil dcicrmine the method, details, and rrKans of performing the w-ork to be'carried cut
for Subscriber, including the use of sub<ontreciors if deemed neeusary. Subscriber ihall have no righl lo, end shall not, control the manner or deicnnlne the
method of aceomplithing such work. Subscriber msy, however, require Benilcy't pctsannel to observe at all limes (he leeurity arid safely policies of
Subscriber. In addition. Subscriber shall be entitled to e.xetcise a bt^ general power of supervision end control over (he results of work performed by
Ocntley to ensure satisfactory pcrrormance. This power of supervision thtll include the righl to inspect, step work, make luggesilens or rccommcndailens u
to the details of (he work, and rtquen modifications to the scope of an Order.

i.Ol. ' Sehcduliag. Bemley will try to tccommodste work schedule ttquesis of Subscriber to the uicni pouibie. Should any personnel of Ocntley be unable to
perfonn Kheduled services because of illness, resignation, or other causes beyond Bentley's reasonable control. Bentley will aiicmpi to replace such
personnel within a reasonable time, but Bentley slieJI not be liable for failure if it is unable to do so, tiving due regard to iu ether commitments and

'priorities.

1.04. Reporting. Suburiber will advise Oemleyof the individuals to whom Bcniley's manager will rcpon progress en day-to-day work. Subscriber and Bentley
shall develop appropriate administrative procedures for performance of work at Subscriber's site, if necessao'- Subscriber shall pcrlodkally prcpare.in
evaluiiion of (he work performed by Bemley for submission to Beniley upon Bentley's request.

1.05, Place df VVork. Certain projects or lasks may require Bemley's personnel to perfomi work for Subscriba at Subscriber's premises. In the evcni that such
ptojecu or lasks are required to be performed il Subscriber's premises. Subscriber igrea to provide working space and fseilliies, antS any other services and
miierisls Beniley or iu personnel may reasonably request in order to perform their work. Subscriber rrcognoes that there tiuy be a need to train Bentley's
personnel In the unique procedures used at Subscri^'s location. When Subseribcr'detennines that tueh (retnini u ttccessiry. Subscriber shall, unless
otherwise agreed in vrriiing. pay Bentley for iu personnel's traiiung linK.

I.Ob. NdtwCicltulvt. Bentley shall retain the right to perfonn work for others during the term of this Agreement. Subscriber shall retain the righl to cause woik of
the tame or a diffcrenl kind to be performed by its own personnel or other conlrsaors during the term of this Agreement.

1.07. Perpetual License. Upon full payment fty the Work, Bentley shall grant Subscriber e paid-up, perpetual, royalty-free righl and license to use the Work
Product for Production Use. Bentley retains all right, title end inieresi to the Work' Product not otherwise granted to Subscriber.

1.08. Precslstleg Works of Ueniley. Notwithstanding Section 1.07 of Exhibit C hereof, Ocntley hereby rescrva and retains ownership of ail works which
Bentley erciied unrelated to the Work pcrfomted pursuant lo my Order, iocluding but not limited lo Products-fthc "Pre-Existing Works"). Denileydoet not
greni Subscriber my rights or licenses with respect to (he Pre-Etisting Works.

1.09. Residuili. It is mutually KknoNviedged that, during the nomiaJ course of iU dealings with Subscriber end the Work, Bemley end its personnel and agents
•  may become acquainted with ideas, coneepu. know-how, tnethods, techniques, processes, skills, and adaptatioru pertaining to the Work. Notwiimtanding

8n)S}ting in this Agreement to. the contrary, md regardless of any tcmiination of Otis Agreement. Bentley shall be entitled to use, disclose, md otherwise
• employ my ideas, coneepu, ttnow-how, methods, techniques, processes, and ikilb, adaputioru. irKluding generalized featura of (lie sequence, iiruourc,

and organization of any works of authorship, in conducing iu business (including providing services or crcMlng proglamming or materials for other
customers), and Subscriber shall not assert against Ocmley or its personnel any prohibition or rutraint from so doing.

1.10. Third-Party Intcrua Subscriber's interest in and obligations with respect to any programming, materials, or data to be obtained from ihird-psriy vendors,
regardksi of whether obtained with the'assistance of Bemley. shall be deicmiiited 'c iseeordmce with ilie agreemenu md policies of sueJt vendors.

Pea. Bemley shall be paid the fee, inclusive of travel e.xpensu. if my, as ipeclficd in each Order (which Dcmlcy reserves the right to chmgc upon at km
sixty (60) days advance notice or at any itme for any new Order or modified portion of an e.xisiin| Order), or, if no fee is speeified, at Bemley's customary
rata for the level of personnel providing such Krvieei.

1.13. Estlmatu. Estitnates of total fees for projecu n>ey be provided in an Order, but Beniley does not guarantee such estimatu. Bentley will, however, notify
. Subscriber as soon as possible if it will c.xceed the estimate, end Subscriber may then tcmiinate the projcet end pay only for services actually rendered if

Subscriber to chooses.

1.14. . Conndeniliilty. In the performinee of the Work, Oemky may acquire information of Subscriber uhich is proprietary, non-public and tdenliried in writing
as conridential by Subscriber. Bcniky shall not disclose to anyone not employed by Subscriber nor use except on behalf of Subscriber ahy lueh confidemial
infomiation acquired in the perfonnmce of the Work e.tcep( as authorized by Subscriber in writing. Bemley shall have no obligation of confldcniiility with
respect to any information of Subscriber that (i) has entered (he public domain other ihm through a breach of this Agreement, (ii) has been rightfully
obtained by &niky from a third party with no obligation of confidentiiiity. or (iii) is picviously known by Oemky as demoruiraied by ckar md convincing
evidence. Noiwiihsitnding the foregoing restrictions, Beniky and iu personnel may use and disclose any infcrmiu'on to the e.etenl required by'an order of
any coyrt or other govcmnunlil authority or as necessary for it or them to protect their iniaesi in this Agrecmcnl, but 'tn eaeh case only after Subsaiber has
been to notified ar^ lias had (tie opponunliy, if possible, to obtain reasonable protreiioii for such infomiation in connection with such disclosure.
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I.I).

1.16.

1.17.

Term. This E.«hibii C uilj become cfTcctirc u.orihe daieorihe rimexeciRcd Order iuid wHll coniinue in elTeci (htou|h the eompleilon of e»ch Order.
i  . . ,

Tcrmlnitlon of Orders. Svbwriberor Omilcy ms)-termintte my urteomplettd Order ii my lime by giving ihirTy (30) diyt Mvincn notice lO ibc otber psny.
Upon tuch'iennmtiion, Bcnilcy igrea lo Slop WorV under dte Order in question ind lo Torwd to SubKriber ell completed or uncompleicd dro^'ings,
reports or other dpcunicnu reltting to the Work. In the cveni or sueh ic'rmintllon SubKriber shiJI be iisbic only for such fca, cons md expense e hsvc
accrued prior to the cfTeeiive due or lueh (crminttion.

Prohibition OB Hiring. Subwriber shall not soliek for cniploynKm or hire my Ocntfey employees providing professional scrvke hereunder for the
duruion of the Work, ptui a period of one (1) year, after completion of (he. professionaJ service provided hereunder.
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1. Definitions. TtK capitelizcd wordi, icnnj and phroscf in ihii Exhibii F ihsll hive ihe nietfling] tc( Tonh b<low;

(t) "Iknilcy Dili" mcvu Dcniley's Proprkivy Infonnaiion includini, but not limited to, the meUtods by whieh the services described in this Lxhibii F irc
perfomKd ind ibe procesics thii mike up such services.

(b) "Dm Sienie" means the intouni of deu sioage spaee (includini the bickup ind ofT-siie stonge), if any. to be illocaied for Subscriber Dm within the
BcnileycnviroomenL

(c) "Interncr means any systems for disuibuiing digiiaJ elcetronic content and inrocmaion to end users vii iransmiuion, broadcast, public display, or other
forms of delivery, u-hcther direa or indircei, whether over telephone lines, cable television lysiems, optical Tiber eonnections, ccllula) telephones, sgtelliics, wireless
broadcast, or other ntode of transmission now known or subsequently developed.

(d) "(Untley Cloud Ofrcrings' or "Cloud Offcrtngi" mem the Beniley prodttcts and services mide Dvaiiobic to Subscriber and KcessCd by Users vii the
Iniemct-for use undier thcicmu herein.

(c) "Subscriber Ot'u** nieins diis eollccicd or stored by Subscriber using Cloud OfTcrints. meluding. but noi limited to. Tmmdil. busincu md icchnicat
■nfomiation. engineering plans, cusiomec end supplier irtformition, research, designs, pims. md compilttions. but not including my Bcnilcy Data.

2. Applicjbllir)-. Upon Bcntley'i approval. Subscriber may be entitled to subscribe to Scniley Cloud Offcrinp pursumi to the ipcciTic temu set forth herein.
Cloud OfTenngs arc aMilable as Subscriptions only, as described in Section 6 of Exhibit A. Subscriber acknotricdges and agrees that Demley may in its sole discretion
ulilite a third parry service provider to provlsicrt Oettiley Ctoird Qfferinp ind/or Subscritxr Data. To be eligible to panlctpite, SubKribcr must be cuneni on at!
outstanding invoices for amounts owed to Bcnilcy.

2. Qenlley Cloud Orfcriags. A User in possession of a valid Ptsspoh ntey be able to access ccnain Cloud Offerings u no additional charge to Subscriber.
Other Cloud Offerings also require the purchase by Subscriber of a Visa for syeh User. Certain other Cloud Offerings may be purcha^d by Subscriber for additional
fees ("Cloud Offering Fees") to be specified in a quotation from Oeniley to Subscriber (the "Cloud Offering Quote"), whieh may Include, u applicable, (a) the
number of Passport Itolden accessing the Cloud Offering (b) the number of asscu managed using the Cloud OfTcrin|; <c) Data Storage size, (d) the Professional
Services, if any. to be delivered by .Bentlcy to Subscriber for the initial deployment of the Cloud OfTerlng; and (e) Professional Services related to the ongoing
msnegemcAl md support of the Cloud Offering irwiuding availabiliiy and suppon service level terms. Any such Cloud Offerinp ptrrthase shall be made in writing and
require prior written approval by the State.

4. PertBitied Usa. Bentiey will gram Subscriber a non<xclusivc, nonHransfcrrable, non-assigniblc, revocable, limited license to use md'acceu purchased
Bentlcy Cloud Offerings (subject to the terms of this £.vh^( F md my terms of use ("Terms of Use") presented upon access) solely for fVoduciion Use (the
'Permitted Use"). Subseriba acquires only the rigiii to use the purchased Ooud Offering and does not acquire any rigtus of ownership to the Cloud OITcring or any
pan (hereof. Bentlcy md its suppliers retain at! righu. title and interest in the Cloud Offering md any use of the Cloud Offering beyond the Permitted Use shall
constitute a material breach of the Agreement, in addition to the use rcstrictioru set forth in the Terms of Use, Subscriber's Pemtiltcd Use rights shall be subject to the
follomng conditions:
(a) ' Subscriber purchasing against a Cloud Offering Quote shall not exceed any limits set forth in such Cloud Offering Quote. In the event use of a Ooud
Oflerlng by Subscriber exceeds that purchased by Subseribcr as specified in the applicable Cloud Offering Quote. OcnOcy may invoice, md Subscriber shall pay,
additional Oovd Offering Fees. Bcnilcy ihill. in iu sole diserciion, add sych addit'mnal feea to subsequent invoieu or invoke Subscriber separately.

(b) In the event of o pest due balance, Bentiey reserves the righi'lo suspend use of the Ooud Offerings until all-past due amounts have been received.

(e) Bentlcy rcscrvu (he right to modify or suspend use of a Cloud Offering or my pan (hereof, if (i) Bentiey dc(emtina in iis sole discretion (hat such
suspension is necessary to comply with my applicable law. regulation or order of any govcmmcnial outhorit}' or with the terms of its egrc«ment(s) wiih its ihtrd pany
service providers; or (ii) Bentlcy determinu in ils sole discretion ihti (he pcrformarice, imegriiy or security of the Ooud Offerings is being adversely imp'acicd or in
danger of being cotnprom'tsed as a result of Subscriber's or its Users' access.

(d) Subscriber shell not tmipcr in any way with the soBwvc or function^iiy of Cloud Offerings or my pan thereof. Wiihout limiting the foregoing Subscriber
agrees not to put my maierial into the Cloud Oflerings which contain my virusa. time bonibs, Trojm horses, wonnt, caiKpibots or other computer programming
roulirtcs'thit may damage, inlerrete with, intercept or c.xpropriite any system or data. Subscriber shall .not utilize bots; agents, auction crawlers or other computer based
crawling programs in conjunction with its use of the Cloud Offerinp.

(e) Subseribcr shall eommunicaic the above listed use restrictions to ell Subsoibei eniplo)-ees and £.xiemal Usen accessing or lising any Cloud Offcrinp. The
acts or omissions of my such User accessing the Cloud Offerings shall be deemed to be the aeu or omiuions of the Subscriber under the Agreement, such that
Subscriber shall be fully icspoiuible for the performance and fUinilmem of ell oblipiions set fonh in the Agreement. Subscriber shall be solely responsible for all
liability resulting from Subscriber's arid E.xtemBl Users' notHcompliancc with the terms herein.

5. Acecai aad Avallablitry. Subscriber is responsible for providing ell equipment end the connectivity neccssery to access end use Clouil Olferinp vie the
Internet. Subscriber agrees ihtt from time to tinw (he Cloud Offeriiip may be iivaccessibic or inoperable for various reasons, including without limliasion (i) system
niaifunciions; (it) pcrit^ic maintenance proecdurcs or repairs which Bemley or iu service provtder(s) may undcnakc from time to time; (ill) compatibility issues with
Subscriber's or a third party's hardware or soBwarc; or (iv) causa beyond the control of Bcnilcy or which arc not reasonably forcsecibJe by Qentlcy, including nciwxsrk
or device failure, imenuptlon or failure of telecomntunicuion or digital transmission links, hostile iietwortt attacks or network congestion or other failura (collectively
"OowDilmc"). Bentlcy shall use reasonable efforu to provide advartce noikc to Subscriber in the event of my sclxdukd OowniinK, a^ to minimize my disrvplien of
the Ooud Offerinp in connection with DowntiiiK.

6. Dau. Ocntley ocknowlcdga, md Subsoiber wtmnu md rcpraenis. (hit Subscriber owiu all right, title md.intcrai in Subscriber Data. Subscriber shall
be solely ruponsibte for any md all clairtu apinst Bentlcy alleging that the Subscriber Data colleued or stored Tor use with the Bentiey Cloud Offcrtnp infringo any
patcni.'trademark, trade secret, copyright or other proprietary rights of my third pany. or in my vvay violates any privacy or data protection laws. Oeruley shall not be
responsible for any fiiiurt or impaimKnt of the Cloud Offcrinp caused by or rtltlcd to the SutMriUr Data. Ocntley shall maintain the conTidenliility of all Subseriber
Data, md-shall not reproduce or eopy such dau except as required to provide services under this Apeemeni or as iitiy be c.xpressly authorjvud by Subscriber.
Subscriber sliall be solely roponsibic for the Subscriber Oaia. including without limitation for uploading such data and/or appropriately fomiaUing and conTiguring
U12S20>2/C006I/14
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tudi dm Tor use wiili • Ooud OfTenng. Subscriber tgrces and acknowledics UtM Bemky will from lime (o lime collect Usege Oaii end iliu oil Usage Oats shall be
owned by Dcniley and deemed Oentky Proprietary Infotmaiion. Subscriber a|reariot lo alier or irtierfere with the collccilori by OcniJey of accurate Usage OsieL

7. Teiralnaiion. In addition to (he (emiirution righu of (he panks set fonh in Senion 7 of Exhibit 0, Oentky may terminate a Cloud-Ofrering Subscription,
upon notice to Subscriber, in ihe event of the termintiien of Bcnticy't agrecnKni(s) with 'tis third parry service pfovider(s). Termination cf-a Cloud OITering
Subscription by cither parry shall auiomaiieally terminate any license grtnied pursuant to Section 4 of (his £.xhibii P.
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