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ADDENDUM TO AGREEMENT
between LARAMIE COUNTY &
BEANWORKS SOLUTIONS, INC.

THIS ADDENDUM is made and entered into by and between Laramie County, Wyoming,
P. O. Box 608, Cheyenne, Wyoming 82003-0608, (“COUNTY"") and BEANWORKS US, Inc.,
1159 Hamilton St, Vancouver, BC, V6B 3P6 (hereinafter, “BEANWORKS™).

I. PURPOSE

The purpose of this Addendum is to modify the proposal to provide the COUNTY with
subscription access to an accounts payable platform, pursuant to a Subscription Services
Agreement, attached hereto as Attachment ‘A’ and fully incorporated herein (“Service
Agreement”), the Order Form, attached hereto as Attachment ‘B’ and fully incorporated herein
("“Order Form™), and the Terms of Service, attached hereto as Attachment ‘C’ and fully
incorporated herein {“Terms of Service™). The Service Agreement (1 page), Order Form (1 page)
and Terms of Service, last updated on April 3, 2024 (12 pages), are collectively referred to herein
as “Agreement”.

1. TERM

This Addendum shall commence on the date lasi executed by the duly authorized
representatives of the parties to this Addendum and Agreement and shall remain in full force
pursuant to the terms of the Agreement and this Addendum.

IIl. RESPONSIBILITIES OF BEANWORKS
A. BEANWORKS shall provide and complete the services described in Agreement.

B. COUNTY shall pay BEANWORKS $28,666.00 in total: $2,606.00 per month for
eleven (11) months from the effective date of Agreement. Payment will be made upon receipt of
the BEANWORKS’ invoice to the COUNTY. No payment shall be made before the last
signature is affixed to this Agreement. Payments shall be in accordance with Wyo. Stat. § 16-6-
602 (as amended).

IV. ADDITIONAL PROVISIONS

1. Entire Agreement: The Agreement, as defined in Section I ef this Addendum (14
combined pages) represents the entire and integrated agreement and understanding between the
parties in regard to the subject matter herein and supersedes all prior negotiations, statements,
representations and agreements, whether written or oral.
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2. Assignment: Neither this Agreement and Addendum, nor any rights or obligations
hereunder shall be assigned or delegated by a party without the prior written consent of the other
party.

3. Modification: This Agreement and Addendum shall be modified only by a written

agreement, duly executed by all partics hereto.

4, Modification to Agreement. the following provisions are removed, and do not have any
force and effect between the parties, and are replaced by terms of this Addendum:

A. *3. Customer Indemnity™ in paragraph 12 titled “*Warranty; Disclaimer; Indemnity” of
Terms of Service; '

B. “4. Consequences of Termination”™, subsection (d) in paragraph 14 titled “Term and
Termination” of the Terms of Service, removing “promptly” to align with the terms
outlined by the “Limitation of Payment” terms of this Addendum; and

C. “3. Governing Law and Attornment™ in paragraph 15 titled “General Provisions” of the
Terms of Service.

Any terms and obligations such removed and replaced are not exhaustive, when inconsistent
with the provisions and the intent of this Addendum.

5. Invalidity:  If any provision of this Agreement and Addendum is held invalid or
unenforceable by any court of competent jurisdiction, or if the COUNTY is advised of any such
actual or potential invalidity or unenforceability, such holding or advice shall not invalidate or
render unenforceable any other provision hereof. It is the express intent of the parties the
provisions of this Agreement and Addendum are fully severable.

6. Applicable Law and Venue: The parties mutually understand and agree this
Agreement and Addendum shall be governed by and interpreted pursuant to the laws of the State
of Wyeming. If any dispute arises between the parties from or concerning this Agreement and
Addendum or the subject matter hereof, any suit or proceeding at law or in equity shall be brought
in the District Court of the State of Wyoming, First Judicial District, sitting at Cheyenne, Wyoming
or the Federal District Court, District of Wyoming. This provision is not intended, nor shall it be
construed to waive COUNTY’s governmental immunity as provided in this Agreement and
Addendum.

9. Discrimination: All parties agree they will not discriminate against any person who
performs work under the terms and conditions of this Agreement and Addendum because of race,
color, gender, creed, handicapping condition, or national origin.

b
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10.  ADA Compliance: All parties agree they will not discriminate against a qualified
individual with disability, pursuant to a law as set forth in the Americans with Disabilities Act,
P.L. 101-336, 42 U.S.C. § 12101, et seq., and/or any properly promulgated rules and regulations
relating thereto.

I, Governmental/Sovereign  Immunity: COUNTY does not waive  its
Governmental/Sovereign Immunity, as previded by any applicable law including W.S. § 1-39-101
et seq., by entering into this Agreement and Addendum. Further, COUNTY fully retains all
immunities and defenses provided by law with regard to any action, whether in tort, contract or
any other theory of law, based on this Agreement and Addendum.

12. Third Parties: The parties do not intend to create in any other individual or entity
the status of third-party beneficiary, and this Agreement and Addendum shall not be construed so
as to create such status. The rights, duties and obligations contained in this Agreement and
Addendum shall operate only between the parties to the Agreement and Addendum and shall inure
solely to the benefit of the parties to this Agreement and Addendum.

13. Indemnification: To the fullest extent permitted by law, BEANWORKS agrees to
indemnify and hold harmless COUNTY, its elected and appointed officials, employees and
volunteers from any and all liability for injuries, damages, claims, penalties, actiens, demands or
expenses arising from or in connection with work performed by or on behalf of BEANWORKS
for COUNTY except to the exient liability is caused by the sole negligence or willful misconduct
of COUNTY or its employees. BEANWORKS shall carry liability insurance sufficient to cover
its obligations under this provision and provide C®UNTY with proof of such insurance.

14. Conflict of Interest: COUNTY and BEANWORKS affirm, to their knowledge, no
BEANWORKS employee has any personal beneficial interest whatsoever in the agreement
described herein. No staff member of BEANWORKS, compensated either partially or wholly
with funds from this Agreement, shall engage in any conduct or activity which would constitute a
conflict of interest relative to this Agreement,

15.  Force Majeure: Neither party shall be liable to perform under this Agreement and
Addendum if such failure arises out of causes beyond control, and without the fault or the
negligence of said party. Such causes may include, but are not restricted to, Act of God or the
public enemy, fires, floods, epidemics, quarantine restrictions, freight embargoes, and unusually
severe weather. In every case, however, a failure to perform must be beyond the control and
without the fault or the negligence of said party.

16. Limitation on Payment: COUNTY’s payment obligation is conditioned upon the
availability of funds which are appropriated or allocated for the payment of this obligation. If
funds are not allocated and available for the continuance of the services and equipment provided
by BEANWORKS, the Agreement may be terminated by COUNTY at the end of the period for
which funds are available. COUNTY shall notify BEANWORKS at the earliest possible time of
the services which will or may be affected by a shortage of funds. At the earliest possible time
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means at least thirty (30) days before the shortage will affect payment of claims, if COUNTY
knows of the shortage at least thirty (30) days in advance. No penalty shall accrue to COUNTY in
the event this provision is exercised, and COUNTY shall not be obligated or liable for any future
payments due or for any damages as a result of termination under this provision. This provision
shall not be interpreted or construed to permit COUNTY to terminate this Agreement in order to
acquire similar services from another party.

17.  Notices: All notices required and permitted under this Agreement shall be deemed to
have been given, if and when deposited in the U.S. Mail, properly stamped and addressed to the
party for whom intended at such parties’ address listed herein, or when personally delivered
personally to such party. A party may change its address for notice hereunder by giving written
‘notice to the other party.

18.  Addendum Controls: Where a conflict exists or arises between any provision or
condition of this Addendum and the Agreement, the provisions and conditions set forth in this
Addendum shall control.

19.  Compliance with Law;  The parties agree that they shall comply with all applicable
laws, regulations and ordinances, whether Federal, State or Local.

The remainder of this page intentionally left blank.
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ADDENDUM TO AGREEMENT
between LARAMIE COUNTY &
BEANWORKS USA, INC

Signature Page

LARAMIE COUNTY, WYOMING

By: Date
Laramie County Commissioners

ATTEST:

By: Date

Laramic County Clerk

BEANWORKS USA, INC:

Q_ mMay 20, 2024 3:06 PM PDT
By: Date Y !

Authorized Signature

REVIEWED AND APPROVED AS TO FORM ONLY

Laramie County Attorney’s Offiee>
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1
vuadient
accounts payable

by Beanworks

Prepared By: Bradley Dove

Quote For:
Contact Name:

DATE:
Quote volid until:

Company Name:

4/15/2024
5/31/2024

Integration, Workflow, Training Meetings
Credit Card Reconciliation
0 Banks - BYOB
Not Activated Vendors - UBM

Total

b,
-y
S
=

{nvoices
Purchase Orders
Expenses
Payments

Invoice Tier
Monthly Sub Total

$
$
$
$
$

6,000 USD

$ 99

$ 99

S 249

5 -

$ 1,607

$ 2,054 USD

Activated Line item Capture
1 Legal Entities
4 Hours Support

Not Activated Sage Intacct API Calls

30 Credit Card Reconciliation
Not Activated Bring Your Own Bank {# of Payments)
Not Activated Straight Through Processing
Not Activated Utility Bill Management {# of Accounts)

Monthly Sub Total

S 210
Included

S 199

5 -

5 143

S .

5 -

s -

$ 552 USD
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Notes:
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Pricing Guide

THE BASICS

Beanworks has flexible pricing plans tailored to
meet your specific business needs. Each plan
includes unlimited users at a fixed, predictable
monthly fee.

TOTAL SUBSCRIPTION PRICE

A combination of:

« Tier: The maximum number of monthly
invoices at a fixed price

» Modules: Access to required features

* Support: Service level

« Legal Entities: Number of legal entities

OVERAGES

If rmonthly usage eéxceeds the miaxirurm
number of invoices included in the selected
tier, additional invoices will be charged at the
discount level of the tier. This price will apply
to the first 10% of invoices outside of the
invoice tier i.e. buffer. In the first three months
of use, the buffer will be 25%.

Once invoice volume exceeds the buffer,
invoices will be charged at $2.00 per invoice.
Beanwaorks notifies customers when they
reach their maximum number of invoices to
ensure overage fees are only chargedin
extreme cases. Our goal is to offer you
consistent billing at the appropriate tier.

For example:

A customer subscribes to a tier that includes
a maximum of 1,000 invoices. One month, they
process 1100 invoices. Since this is within the
10% butfer, they will be charged the price per
invoice for the tier ($1.28). Any invoices above
1,100 would be charged $2.Q0 per invoice.

For Annual Billing customers, overages will be
calculated based on the annualized Tier
amount.

ACTIVATION

An Activation Fee will be charged to first time
custorners. Activation includes technical
integration, workflow and training meetings.

BILLING

Customers have the following options:

» Monthly Billing: You will be billed in advance
at the beginning of each month. Overage fees
will be billed at the end of each month
incurred.

« Annuat Billing: You will be billed in aslvance
for the year, and receive the equivalent of one
month free, as a prepayment discount*.
Overage fees will be billed at the end of each
year.

All invoices are payable upon receipt. Any
overdue payments will be subject to interest
at a rate of 1.5% for each month (18% per
annum).

Fees paid are non-refuindable unless expressly
stated in the Agreement.

PROFESSIONAL SERVICES

Professional services will be billed at the Plan
rate. Services may include workflow analysis,
accounting and automation consuiting, change
in ERP or environment, customized reporting,
or additional training.

REFUNDS & CANCELLATION

In the event that you cannot go live due to
activation issues unresolvable by Beanworks,
the Activation Fee will be fully refunded within
80 days. Once live, there will be no refunds
unless there is a technical issue on Beanworks’
end.

You can cancel by giving Beanworks written
notice 60 days before the end of your Term.

TIER CHANGES

If you are processing too many or too few
invoices in a month, yost can change your tier
at any time by sending an email to

subscriptions@beanworks.com and

submitting a change order form.

* Annual Billing discount is not applicable to
the lowest Invoice Tier subscription.

wwswbeanworks.cem | info@beanworks.com | {(877) 959-22

&

P
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Modules wso)

Invaices . Purchase Orders Payments Expenses
SmartDsts Captum Sidernted IviinsPrs Mk Fayomnt deirg Bapard Catogrry Mapaivs

Autoraatls Renttanoe

iiniimdted Laws hanbiot POu bl App
s ; i . . Chetk ACH BFT, W0
Uniitieed Aupronds v Purchass fecusidons mm; mﬂ‘“ﬂlm Unllirited Recaipts

Legal Entities Lilncloded o+ 28:859 - FABSLE e 19-30:5279 .+ 30w 5299
; tou A L 4 e . Fer LO4D
Support Within 16 Hours: Inclued + Within 8 Howrs: $99  +  JWithindHoursi 190 Within 2 Heurs: £24%

Dashbosrds | o : v Ben

wwwwr.beanworks.com | info@beanworks.com | (877) 958-2326

[
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Schedule A - Order Form and Payment Information

BEANWORKS SOFTWARE AS A SUBSCRIPTION ORDER FORM

Activation Fees: § 6000. 00 payable in Full upon Completed Integration
- ‘Anm.ialrSubscﬂ,tmnO tion | Monthly Subscription Option
$aerzee. $2606.00
=$ 2606.00 L e ' -§ .00
Total $ 2866600 = i - Total $2606.00 v
sl . (Annua!:zed Total $ 3127200 )
Billing Cycle: (please select) - o Term:
 Monthly ey \ One Year
- LiveDate: i Srlieh Billing Commencement Date:
Completed Integration | . Completed Integration

Company Name. Laramae Ccunty

BllhngContact, o . L : ‘_'-Lj;*'(,FlQEe:(»

Phone Number: N Email: w
Fé}l‘lihg'l\ddresi_ﬁs:ﬂ"_“ : e : \ | : ; "

City: | : ’ State:’

CoumtrUSA

Secondary Contact (optlonal} Role:

wiww.beanworks.com | info@beanworks.com | (877) BB5-2328

fe
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PAYMENT INFORMATION

Payment of the one-~time Activation Fee is payable via Visa, Mastercard or AMEX.

It is required that Subscription Fee is paid via auto-payment through Credit Card or ACH.
Your Subscription Fee will be charged the day the invoice is generated (first day of the
month for subscription fees, last day of the month for overages). Please select which
payment method you would like to use foryour Subscription Fee on the following pages.

For assistance completing this form, call us at 1-877-959-2326 or emall
accounting@beanworks.com.

S
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s Beanworks

" Schedule B - Credit Card Information (required)

Stanley walker

!r
described below in accordance with the Terms and Conditions of the Beanworks Software

, authorize Beanworks Solutions Inc. to charge the credit card

as a Service Agreement. This autharization is to remain in force until the account is
cancelled or until Beanworks Sclutions Inc. is notified in writing at least (15) business days
prior to the next due date of the pre-authorized charge.

Check here to opt in for auto billing via credit card.

Authorized Signature:
Date:

Cradit Card Information:

Name on Card:

Card Number:

Expiration Date: Month: Year:

CVvVv:

Customer Signature

www. beanworks.com | info@beanworks.com | {877) 8582326
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:p BOANWOrKs
Schedule C - ACH Debit Authorization (optional)

Stanley walker , authorize Beanworks Solutions inc. to debit funds from the checking

L
account described below in accordance with the Terms and Conditions of the Beanworks
Software as a Service Agreement. This authorization is to remain in force until the account is
cancelled or until Beanworks Solutions Inc. is notified in writing at least (15) business days
prior to the next due date of the pre-authorized debit.

Check here to opt in for auto billing via ACH.

Authorized Signature:
Date:

Bank Account Information:

Company Name:

Bank Namae:

ABA Routing Number:

Account Number:

Address on Account:

£y 9%

v beanworks.com | info@beanworks.com [{877) 959-2326



DocuSign Envelepe 1D BF2843E2-AB(1-4B2F-8ECE-994263F7991C

BEANWORKS SOFTWARE AS A SERVICE AGREEMENT

This Agreement is entered into on this day of April 15 _, 2024 between Beanworks
Solutions Inc. (Beanworks) with a place of business at 1158 Hamilton Street, Vancouver BC V6B 5P6
and the Customer. This Agreement includes and incorporates the Order Form herein, as well
as the full Terms of Service ( https://www beanwerks.com/beanworks :
) of this Agreement and contains, among other things, warranty disclaimers, liability
limitations and use limitations. There shall be no force or effect to any different terms of
any related purchase order or similar form even if signed by the parties after the date
hereof.

By signing below, the Customer agrees that it has read, understands and agrees
with all of the terms and conditions referenced above

Staniey walker
Name: '

Company: Laramie County
Signature:

Date:

Revi;ix,}eé d Appmved by iT

www. beanworks.com | info@beanworks.com | {877 958-2326
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Quadient Accounts Payable by Beanworks as a service terms
Terms of Service
These Terms of Service were last updated onapril 2, 2824,

The Beanworks Software As 4 Service Terms:of Service (the "Termaof Ssrvice”, together with any Order Forms and the
Bearworks Software A3 .4 -8arvice &gresment, the “Agreement”} forman agreement between the customer.acceassing,
dowhicading; ingtaliing or ctherwise using ithe terms “use™and "using™ will refer to any of the foregoing) the Beanwarks
Saa$ Services {such-customer, the "Customerland Bearwarks Salutfons Ine. {"Beanworks™; the supplier of the service
referred 10 as Branworks SagS Services and is entered isto. an'the earlier of the date Customer first uses any part of
the Bezanworks S2a8 Sarvices and the dats Customier agrees 1o be bound by the Agreement (the "Effective Date"). Each
of Beanworks and Custemer shali individually be referred to as a "Perty” and jolntly as the "Parties”.

These Terms of Service sat forth thelermig and conditions that gowvern the provision and useof: {I) the Beanworks SzaS
Services for sccounts payable automation; and (i) additionai services made available by Beanworks i respest of the
Beanworks SasS Services. By using Beanworks saas services including thewebsita), the custamer acknowledges that
the customer has read, scoepts and agreas to be bound by and comply with the tefms and conditions set out in thege
terms of service, asamendsd from tme 1o time in accordancd with this Agreement. If the-customer doses nol accept
and agreeta be bound by these terms of service, the customer will immediately cease any further use of the
Beanworks saas services. custorner representsiand warranta fo Beanworks that the custamer has the capacity to entar
into this legally binding agreement. If the customer is using Beanwaorks saas services on behaif of ancther parsen, the
eustomer hereby represents and warrants to Bearnworksthet the customer hag the suthority 1o hind such person 1o
thesetermisof servics.

1. Definitiong
3. "Activation Services! means tha services related (o theone-time implarsentation of Beamworks Saal

Servicesinchuding workflows analysis, technical integration and initial training required to successiully

autaornats actount payable progesses for Cusiomier with BeanworksAP arid miore generally, enable

theuse by Custorner of Beanworks SzaS Services.

"Aggregated Data” hasthe meaning setaut in this dgreament,

"Amendment” has the meanifig 881 outin this Agrgement.
“dnnual Fees Prepayvment Discount” has the meaning set cut in this Agreement.

*Beanworks SaaS Services' means servicas throughr which Beanwerks hosts and makes available

the Bearworks solution foraccounts pavable sutormation. The term “Beariworks Saa3 Services”

includes BeanvwiorksAP and Support Services, out it does not inzlude Frofessional Services,

€& ‘Besnwaorks Services” means the Beanwarks 33aS Services and the Professional Services,
collectively, and any part thereof.

7. "Beanworks&P"means Bearnyorks  atoounts payable automation software product, and any updates
provided as part of the Beanworks Saa5 Services.

8 ‘“Customer Dats” means any data, information, content, records, and files-that Custorner (or any of s
Perrnitted Users) loads; receive throudh, tranarmits 1o or entersinte the Baanworks Saas Services,
including Personal Information.

G, "Customer Systems® has the meaning set out inthis-&greament.

18 “Cusiomer User Account” has the meaning set outin this Agreement.

11. "Fees'hag the meaning.sel oul in this Agreement,

12, "Force Majeure” has themiganing sef outin thiz Agreamaent.

%

3

0 G0 2

3. "Co-Live Date® means the date Customer's-accounting systemn isintegratad with BeanworksaP.
T4 “Initiel Term” hag the meaning sst outin this Agreement.
5. “Minimum System Reguirsments” has the meanihg set out inthis Agreement.
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“KModifications” means medifications, improvermanis, custormizations, patches, bug fixes, updates,
snharicermams, aggregations; compilations, derivative works, translgtions and adapiations, and
“todify" bas a.gorressonding meaning.

“Order Form® means-anorder form that references these Terms of Service and-that is executed by
both Parties:

“Pavnient Solutiong” has the meaning set aut in this Agreement,

Payments Sendee Providers” has the meaning set cut in this Agresrment,

"Payments Servize Pravider Cortract” has ithe meaning set ot in this &greement.

“Permitted Uger" fas the meaning set out in this fSgreement.

“Personal Information’ means information abolt an idensifiable indiddual.

"Privacy Pelioy” has the rnganing set ot inthis sgreement,

“Professional Services” has the meaning Set ol in Section 4(2). Tha term "Professional Services”
does not include Beanworks Saas Servines.

. ‘Renawal Term” has the msaning st out in this Agregment,

‘Gupport Services” rigans the sUpport servicas deseribied in this Agresmaent,
“Term” has the mearing set out irrthis Agreemernt.

. “Transitien Services” has the meaning set out in this Agreemant.

“Website” msans anywebisites used by Beanworks 1o provide the Beanworks Saal Services.

2. Bsamworks SaaS Services

ER

Frovisioning of the Beanworks Sga8 Services.
Subject to Customer's and fts Permittad Users complisnce with the terrms and conditions of the
Agreement, Beanwiorks will make the Begnworks Saa3 Sarvices available to Customer on the terms
and conditions set out in the Agreamer during tha Taem. The custemer is responsible Tor idantifving
and authenticating all Sermitted Users, for ensuring only Permitted Users acoess and use the
Beanworks SaalS Services, arid for Permitted Users' compliancewiih the Agresment.
Restrictionsion Use
Custornerw il not itself. and will not permit cthers -t
1. subrlicense, sall, rent, lend, Jease or distribute the Bearraorks Saal Services or any
intallettual progersy rights thersin, or otherwise miake the Beanworks SaaS Services
availableto others,
2. usethe Beanworks SaaS Services 1o permit timeshating, service bureau use or
corifnerciaily gxploit the Beanworks Saal Services;
use-graccess the Bearworks SaaS Services: (4} in vinlstionof any appiicable law; (Bl in s
rrianner-that threatens the securityor functionality of the Beanworks SaaS Services; or (T
forany purposeor inany irenner not expressly perrmitted inthe Agresment;
4, usithe Beanworks 8aas Services 16 oreate, collest, transmit, store, use or process any
Custormer Data;
1. that containg any camputer wiruses, worms, maliciots code, grany softwere
intended to damage or alter a ceinputer systar-ordata;
2. that Customerdoas not have thelawful right to create, collect, transmiz, store, use
OF rocess; of
3 ihatinfinges, violates o stherwise misappropriatss the intellectugl property or
gtherrights of any third party (ncluding any marad right, privacy right ar right of
publicity];
5. modify the Bearwarks S5a5 Barvites;
& reverseengineer, decompile or disassernble the Beanworks Saat Services;
7. removeorobscure any propristany natices or labels ar the Bearworks Saas Sesvices,
including tirand, copyright, tnadermark and patent or patent pending rotices;
8. ‘access or use the Beanworks 5235 Searwices for the purpose of building & simifar or
competitiveproduct ar service; or

o
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70,

59

8. performany ifulﬂ@mbi%iéy, pensiration or similar testing of the Beamvorks SaaS Services.
Suspension ¢f Access: Scheduled Downtimig; Modifications. Beanworks may from tims to time and
atits disczetion, without ihmiting ary of Ksother rghts or remedies atlaw or i equity, under the
Agreement:
suspend.Cusiomer's aczessto or use of the Beanworks Saas Sefvices or any compoenent thereo:
for seheduied maintenance;
due toa Force talsure;
if Beamworks balievesin good faith that Glustomer or any Permitted Liser has viclated any provision
of the Agreement;
toaddreas any emergency security concerms;
for nof-payment #f invoices and reesfors rw Beanwarks Seryvices; of

if fequinzd to do so bya regulatory body o &s & result of 3 charige in applicabie law; and

1. make any Modifications to the Baanworks Sgas Services.

Custorner is required 1o accept all patches, bug fixes and updates made by-or on bekalf of Beaméorks tothe
Beanworks Saal Senvices.

3. Ownershio; Reservation of Rights

)

As betvreen Beanworks and Customer, Cusiomier retzins all ownership and intefleciual proparty
rights in and to Sustomar Data, Custgmiar grants to Beanworks & nonsxzclusive, worllivide, reyalne
ires, icravonable, sublicensable, and fully paid-ug right 1o access, cellect, use, process, store, disclose
and transmit Custamer Bata to: {i} provide the Beanmworks Services: {ify improve and enhance the
Beanwirks Services-and its other offerings; and (i) produce dats, information, or other materials
that ere notidentified as relating tae particular individual or company (such defa, information and
rraterials the "Aggregated Data®l. Beanvwiorks mayuss, process, stors, disclose and transmit the
Aggregated Dataforany pu‘rp:jse,- and without sestriction or obligation 1o Customer of any kind.

Beanworia oritslicensors retain afl ownership and intellectual property rights inand to: {i) the
Beanworks Services, (i anything developed or deliversd by oron biehalf of Beanworks under the
Lgfestment; (i) any M{}dlfl cations to the foregoing [ij-and &% and (iv) any suggestions, enhancement
requests, feedback, or recommendations provided by Custormer regarding the Beanworks Services
{excluding Custamer's Confiderstial Infermatian therein).

Al z‘ights nat expressiy granted by Bearworks 1o Dustomer under the Agreement are reserved,

4, |nstallation, Updates, Upgrades, and Maintenance; Minimiim System Reguirements; Installztion and
Troubleshooting, Professional Services and Additianal Training

Ingtallation, Updates, Upgrades, and Maintenanos,

The Beanworks Saas Services include the following features, which may raquire installation o be run
directly en Cusiomerssystems {"Customer Systems ™y (i asyne tool, which automatically extracts
data (such ag vendor names-and-addresses) from Customear's specific accounting software and
syncs and transfers such data with BeanworksAP; and (i} an awto-updater, which periodically checks
for new versions of the synctod) from Beanwerks, automatically removes the-current version of the
sync toal from Custormer Systemns; and downloads and installs thenew version of the sync toal
directly.onte Cusicmer Systems. £ & result, BeanworksAR, including such a sync taol and auto-
updater, may.automatically downloas and install updates and upgradas from tirne o tme fram
Baanworks. These dpeaiés a2 designad 1oirmprove, enhance and further develop the Beanworks
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5. Privagy

Saas Services and may take the form of bug fives, enhanced functians, new software modules-and
cormpletely naveversiong, Custormer Gansents (o the ingtallation-of BeanworksAP, including updates
and uperades (and authorizes Beanworks to daliver these 1o the Customer] as parl of the Customer's
use of the Beanworks:Sza$ Services. Thecustomier may withdraw conserdt by uninstalling the
syncing scftware(s) from all Customer Systerns. The custonier acknowledgss that BaanworksaP
causes Custemer Systems torcommunicate with Beanworks forthe purpeses described above. All
updates, upgrades and maintenance ars incluked with the Fess, Upgrades will ocour on a requilar
basis with no effort required by the Custemer. Natifications will e made in advance of any
upzoming sigrificant releases, maintenance or other events that may affact the Beanworks SzaS
Services, Somez emergency updates may be communicated after they are delivared.

Minimam Sysiem Reguiremants.

The surcessfulimplementation of the Beanwarks SaaS Sarvices and subsaquent oparation thereof
iz dependent ofy soecific minimum (T ervirosment requirements forWindaws, NET Version, RadM,
MOk, aswiel as company file and ERP lgcation, which misimunt system cequirernents are gyaitable
{zhe "Minimum System Requirements’). The Minimurm Systern Bequirerents may vary based on the
Customer's enterprise resource planning (ERP) platform, Cualomer, a1 113 sols expeanse, agrees to
provide compatinle Customer Systems far the activation of BeanworksAP and is responsible far
upgrading and-configuring Customer Systerrs toremain compatible with the Minimum System
Requiremients atall timas during the Term:

installations-and Troubleshooting.

Tirnie spent providing additional services, bevend the scopeof standard Activation Services, to
address orresalve kinimuin Systaim Requireménts not bging et special installation reguiraments;
oroampléex or outsourced network infragtructure; and third-party applications, plug-ing and add-ens
will ke hillegto Custarner at Beanworks then-current hiourly rates. Support provided performing
disgnostics or traubleshooting 1T issues. such as telating to sonmectivity, permissions, seaurity or
guthprization, ate also kilfable to Customar at Beanworks' then-current hourly razes for Professional
Services,

tdigraticn to @ Different ERP Platforrn Post limplementation.

The Activation Fea referanced inan Order Formvisthe fse for the Activation Services. If Custormer
sissaquantly migrates to g different ERM platform after Activation Sarvices have Gieen completed
and Customer has usad the Beanwerks Services, Beanworks will assist with transitioning or re-
implementing Beanworks4P for Custemer on a fae-for-service basis at its then-current rates for
providing Professional Serviges.

Frofessicnal Services and Additianal Training.

Ag reguested by Customer frorm time o fime subizequent to Activation Services completion,
Beanworks will provide services to Customer mutually.agresd to in nature and scope that may
include or relate 1o suppiemerttal workflow analysis, aceounting and awtomation consulting, a
change in ER® gletform or environmient, sustomized reporiing and templating, additional (rejtraining

5y

or pther refated servicss (the "Professizrial Services” on a feefor-service basis at then-current sates.

Theoustomer understands that Personal Ihformation, including the Persenal Information of Permitted Users,

will be treated in-accordance with Beanworks' privacy policy located at hitps:

Lonwe beanworks.com/privac:

policy/ ithe “Privacy Policy').
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6. CustomerUser #ccount

Upon Custorner's request, Beanworks will issue one aesount (the "Custlomer User Ascount™) to Cuslorner for
use by Customerand all individuals who are employaes or contractors of Customer that Customer wishes 1o
have accessto and use of the Beanworks Saad Services (gach, a "Permitted User™). The custermer will ensure
thal Permitted Users only use the Beanworks Saal Services through the Customer User Accourd. The
customer will not allew any Permitted User ta shars the Customer User Accoint with-any olher person, The
customer will proniptly notify Beanworks of any sctual of suspecied unautharized use of the Beanworks Sas8
‘Senviges. Beamworks resenves the right to suspend, deactivate, orreplace the Customer User Account if it
determines that the Custemer User Aconunt may hiswa been used for an unauthorized purpose. Customer will
ensuss that aff individual users of the Beanworks $aas Servicas, including Permitted Users, are centractuzlly
biound toterms and cenditions with Customer that is no less restrictive or protective of Beanwaorks' rights
than those set forth in the bgreemearni.

7. Custorner Suceess Support Sevices

e

Custarners will gengrally have access 1o Beanwaorks' technical support: (i via tefephone at 1 {877)
958 2326 frorm 600 aMm PST 1o £:00 9 PST frorn Kopday 1o Friday, excluding New Years' Day,
Lamour Dey, Christinas Day, and cthar statutory holidays and Beanworks cormpany-wide events from
time te time with notice being provided in advance; (i) wia-email at suppart@beanworks.comy; and fiil)
through-available interfaces on the Websites, if any. Responge time 10 support requests received by
Beanwerks will depend and vary basedon the pricing plan Customer is currently subscribed to,

2. Beanworks provides arenline.self-servs kriowledge base, as wall as-onlise training and
troublesheoting content; and will use commercially reasonable effarts 1o réspond to support
requests within the time frame assoclated with the aotive pricing plan for Customers. However,
Beanworks regervesthé right to chargeadditional feas if thevlume of suppoft requests excesds
what would be reasotiably expecied based on the stageand extent of the Customer's Bearworks
SaaS Servicesusage: Beanwaerks uses atrain-the-trainerapproach;,and the Customer's system
adminiatiatar igresponsible for the good implamentaticn, use and maitenanceof Baarmworks Saas
Serviges for the Custorriar,

8. Payrents Processing:

1. Beanworks offers pavment processing-andrelated serviges ag part of Beanworks Saag Services,
including ACH, eCheck, EFT and chegue/check:payrment; international payments and foreign
exohanige; and-virtual oredit tard payrient soluticns {the “Payraent Solutiong®), and the Payment
Solutions-are enabled thraugh rin conjusction with BaanwerksAP and executed by Beanwarks’
payments service provider partners {the "Pavments Service Providers™s. The Payment Solutions are
optisnal 16 Custorner; and acsess 1o such Paymient Solutions requiras Customer to substribe toa
morithly pricing planthat includes such service offering: Transaction fees associated with the
Individual Payrrent Selutiens sreincluded withthe Order Form. Use-of Payrments Soiutions reguires
Custornerto camplete an application {for each legal ertity} with the applicable Payments Service
Provider, and aftér-approval of sueh application, sign & séparate agreenent with the specific
Payrents Service Provider (the "Paymants Service Provider Confragt’). Custorner understands and
agrees that the(l) Pavmens Service Provider and not Beanworks i responsible and lighle for
perfermance of the Paymerit Solitions and (i) Beanworks shall have no liability ta Customer or any
third party with.regard to the Payment Solutions. Pricr to using the Payment Sclutions functicnality
of BeanworksAP, the Clustomer rust have ail applicable Paymients Service Provider Contract{s}in
effect. By using thie Payiment Selutions, Custormer ackntwledgas it must be in full sompliancs with
theterms and-conditions of Pavmerits Serdce ®rowider Contract{st and be in good standing with the
applicable Payments Service Provider. Beanworks may be granted rights to act an Custorner's hehaif
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under Payment Service Provider Contracts, in which case Beanworks will cnly exercise such righis ta
provide the Payment Solutions In accordance with this Agreement.

3. Peas, Invoizing; Annual Prepayment Discount, Payment; Tarmination Refund

3. Fees:
The custemer will may Beanworks the feas described inany Order Form (she "Fees™), Fees are billed
in advance monthly or srinually, as applicable; in US dollars, unless otherwise noted on the Order
Fermy,-and are due and gayable upon receipt, inaccordanas wiih this Agreement. If Customer's use
of the Beanworks Saal Services-exceeds any sepdice capacily sat forth an an Order Form, for
sxarrple, where-Sugtomer chooses a-specific invoite tier with a maximurm number of manthly
invojces and exceeds sijch maximum {Tier Overage”) or Otherwise requires the payment of
additional fees (pursuant tothe terms of the Agreement), Customer wilt be bitled for such overage or
Lsage inthe month &t the end of the ronth in which sush fees were incurrad, and Custorner wilf pay
the addltional fees inaacordanse with the Agrearmient, Fordniually paying Custormers, the Tigr
Overage wilt becaloulated basa# onihe annualized arount, and will be invaiced at the end of the
wear. Forexample; if aCustomer orepays an arnual subscrigtion with a 260 Invoice Tier, the Tier
Qverage willbe the amouni that exceetis 2,400,

Payments protessed through BeamworksAP ar in conjunction therewith are subject to a per
iransaction feehased on the payment rmethod or currengy and are payabieto eithar Beanwarks ar
directly tathe Payrnent Servige Pravider, as applicable, based on the fee schedule in the applicabie
Qrder Formm. Per-transactlon fees are subjaet to change from time to fime, in scoordance with this
Agreement. As agplicable, fees will Be biled for additiona) or different specific Paymant Solutions
servicas orderad and-uged by Sustomer aver the Term.

Additional fesswill be bilted far additional servicas pm’-fided as applicable, in accordance with this
Agreement.

2. Changes tothe Fees,
Beanyiorks reservestheright to change the Fees and insfitute new charges, not mare then oncein
ezchRenewal Term . Any change iy pertransaction fees directly. shargad to the Customer by the
Payrrent Service Provider Tor Payments Sclutions used is govamed By:the termsand conditions of
tha apmlicable Payrnants Ssrvice Provider Contract,

3. Invoiting.
Beanworks will prepere and elestranically send to Customer, 91 the ther-current conact information
on file with Bearnworks, an Invgice fer any Fees that have besome dee and payvable, Unless otherwise
expresshy stipulated in an invoice or the'Customer has elected forand agreed i writing to ore-
authorized inudice gaymient, the Custorher will pay all invoited amecunits upon delivery of the invoice,
and payment will bie made using the payirent methods that are currently made available by
Bearworks,

&, Unused Tierlnveices:
If Customes chooses aninvolos tier comtaining a committad numibksr of menthiy invoices, the
Custemerwill not be entitled toany refund or cradit baged on ary unused Twvgices,

3

Disputed Invoices er Charges.

If Custemer believes Beanworks hag charged of inwoicetd Custorner ncosractly, Customer must
contact Bearwarkano later than 20 days after having been charged by Beanworks ¢ receiving the
invaice inwhich the error or prablenvappeared iy arder o request an adjustment or credit. Inthe
event of a dispute, Customer will pay any undisputed amounts in‘accordance with the payment
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ferms herein, and the Farties will discuss the disputed amounts in good faith in order 1o resolve the
dispiite,

Annual Fees Fragayment Discount

If Custeimer choosis 1o prepay the total annuat fees amicunt as set out in the applicable Grder Form,
a prepayment digeount in 1he equialent arncunt of 1T manthvof fees, e, 1/12 of the total annual fees
foron the apmicable Order Form (the "Annual Prepayment Discount ) wilt be shown as a aredit on the
invoice delivered to Cusiomer,

Late Payment.

Custorner miay notwithheld orset off any amounts due under the Agreement Beanworks reserves
the right 1o-suspend Custorner's aceess tathe Bednworks Saas Services or ahy gelivery of
Frofessional Services urtil all sueand undisputedamountsare paid in full. Any late paymentwill be
increasad by thecosts of collection {if ary} and will incur interest at the rale of one and a hatf percent
{1.5%} a mvhthly (18% annually), br the rhasimurm Bgs rate{if less), plus all expenses of callection,
until fully paid.

Taxes.

The Feesset oulinthe Agreerment do not include applicebls safes, use, #ross recelpls, velug-added,
PST, GST or HST, personal properiy or otfer taxes. Customer will be resporsible for and pay alf
applicable taxes, duties, tariffs, assessments, éxport and import fees or similar charges (including
intarest and menallies impesed therean) onthe fransactions i connection with the Agreement,
unless taxes are inchuded onthe frvoie delbarad and collectad on bebalf of Custormer as a
convenience to Custornier, and ciher than taxes based on ihe net income ¢r profiss of Beanwerks.

Suspension,
Any.suspension of the Beanworks Services by Beamsorks pursuant toths tenms of the Agresment
will notexcuse Customer fronyits obligation to miaks payments under the Agreement.

0. Confidential Infermaticn

ch

)

Cefinitions:

Forthe purposes of the Agreemant. a-Party receiving Confidentiat information: (as defingd below) will
be the "Renipient”, the Party disclosing such information will ke the "Discloser and “Cenfidential
Inforsigtion” of Disclozer means any-and all information of Discloser or any of its licensors that has
or wit come into the possession of knowledgs of the Racipient I cannection with or as & result of
entering irto the Agreemert, including informaticn conceming the Discloser’s past, present of future
customers, suppliers; technology or business, and where Discloser is Customar includes Customer
Data; provideddhat Discleser's Confidentisl Information does not include, except with respect to
Persanal Infermaltien: (i) information already known or independently developed by Recipiers withewt
access to Discloser's Confidential Information; (i} inforrnation that is publinly available through no
wrangful act of Recigient; or {iiiy information received by Redipient from & third partywho was free to
disclose frwithoutcanfidentiality cbligations.

Condidentiality Covenants.

Recipient hereby-agrees that during the Termand at all times thersafier it will not, except to exercise
itslicense fights arperform its obligations under the Agreement: it discloge Senfidential infocmation
of tha Digglosertoany perash, except to ity own personnal or affifiales tiet have a. need 1o know”
and that have-entered into written agreements na less proteciive of sush Confidential Information
than the Agreemant and io such other recipients as the Discloser rmay agprove inwriting; {it) use
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Confidential Informaticn of the Discloser; of {iii} alter or remove fror any Confidential Information of
the Digcloserarny praprietary legend, Each Party will take industry standerd precautions 1o safeguard
the other Party’s Confidential Information, which will in sry event be & least as stringert az the
precautions that the Recipient takes to protest its own Confidential Information of a similar type.

Excaptions 1o Cenfidentiality.

MNotaithstanding Sectian 10.2), Recipient may disclose Discloser's Corfiential Inforrmation: ) to the
extent that such disclgsure is required by applicable lavws or by the order of & court or simitar judicial
or agministrative body, pravided that, except to the extent prohibited by law, the Recipient promptly
nctifies the Bscloser in wiiting of suzh reguised disclosure-and cooperates with the Discloser 10 sesk
an appropriate protective order; (i} toits legsl counsel and other professional advisors if and ta the
extent such persons need to know such Gonfidentiat Infermation in order to provide applizable
professional advisary services inconnaction with the Party’s business; or (il in the case of
Beanvierks, 10 potential azsigriess, acquivers or sutcessors of Beanworks if and (o the extert such
serseng need 1o knew sush Confidential Information in connection with a potential sale, mereer,
amaigamation orather corperate fransaction involying the business or assets of Beanworks.

11, Maiketing
Customer authorizes Beariworks 1o referanca Custamers compariy nam® in any printed marketing materials,

AL

new client press releases and on its Websits, in mach case, if Beanworks so chooses. Such references set out
in this Secticnh may include pre-approved loga representstion, pre-appraved testimonials, case studies, and
cthar marketing-related agtivities,

12, Warranty; Disclaimer; Indeminity

1

Customer Warranty.

Custormer reprasants aid warrans to and covenants with Beanworks that the Customer Data will
only aefiain Fersonal Information in respesct of whisgh Customer has provided all notices and
disclosures {including 1 each Permitied Uzer), obtainad all applicatle third party consents and
permissions and stharwise hag all authorily, Neschcage as required by applidable laws, to enable
Beanworks toprovide the Beanworks Services, including with respect to tha coliection, storage,
access, use, disclosure, processing and transmission of Personal Informatien, including by or to
Beanworka and to.or fromiall applicabla third parties.

General disclaimer.

Beanworks does:not warrant that the Bearwerks servicss will be uninternspted or arror-free or that
all errors can o will be cerredted: nor does it make-ny warraniv as 1o the reguits that may be
ohtained fromyihe use of the Beanworks gerviges, Except as speciflicailly provided in the agreament,
the Beanworks services (or any part thereofyand any other products and services provided by
Beanworks tooustorars aré provided "asis” and *as-available’.

Tolhesxiant permitted by.applicable lew, Beanwarka hereby disclaims all express, implied, collatersl
or statutory warranties, representations and corditions, whetherwritten or oral, incfuding any imglisd
warranties or conditions.of merchantability, merchantahle quality, compatibility, title, non-
infringarment, secUrity, reliability, complateness, quist enjoyment,-accuracy, guality, integration ar
fitnass fora particulas purpase or use orany warranties or conditions arising out of a courge of
desling orusage of trade. Without irniting the eensrality of any of the foregaing, Beanworks
expressly disolaima any reprasentation, cendition or wartanty that any date or information provided
to the cusiomerin connaction with the custorner's.use of the Beanworks services {ar any part
therect; igacourate, or can or should be refigd ugon by customer for any purpose whalsasver.

Customer indemnity.
Custornerwil defend, indermnify and hald harmless Beanwoarks, Hs ermplovees, sfficers, diractors,
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affiliates, agesits contractors, successors, and assigns agsinst any and all thisd party {including
Permitted Lisers) claims (including damages, recoveries, deficiencies, interest, penalties and legal
feas), directly orindirectly arlsing from or in cannsction with: () Gustomer Data; () Customer's
breach of any of Customer's obligations, reprasentationss, warranties of covenants under the
fgreemient: or (i) use of theBeanworks Senvices (of any part thereaf) by Customer or any Permitted
User ih-cormbiration with any third party seftivare, appiication or service, Customer will fully
raoperals with Beanworks inthe defence of any clalm defended by Customer sursuant 1o its
indermrification shligations undsr the Agreement and will not settle ary such claim without the priar
wiritten corisent of Beanworks.

Beanwarks Indernity.

Beanworks will defend, indemnifyand holg harmless-Customer against any and alt third-party claims
alleging that the Beanworks Services, or the scoess 1o or use by Customer of any Beanworks
Serdises ag permitted pursusnt to the Awreement, infringes, viokates ar misappropriates any
intallsctugl progerty right of afy parsin,

tion of Liabilities

The Perties-acknowledge thet the foliewing provisions have haen negotiated by tham and reflect & fair
allwcation of risk.and form an essential basis:of he bargain and will survive and continue in fuil force and
effect despite any failure of consideration-orof an exclusive remedw:

a

Amount,
I nerevent will the tatal aggrecate Rability of Bearmworks inconnectisn with or under the agreement,
whether in contract, fort {including negligerice or gross negligencel, or otharwiss, axcesd the-amount
of fees paic wy the custormer for the Bearsvorks sarvices inthe 12 month period inwmediztely
preceding the event giving riseto the claim. For greater certainty; the axistence of ona or more
claims undgr the agreerment will notincrease this roazimum har:uiéq&i'- amsunt, Inng event will
Beanworks' third-party suppliers hawa any ligbility arising out of of inany way cannested to the
agresment.

Tyoe,

Tothe maximum extent parmitted underapplicable law, in no event will Beanworks be liakle to the
customer orany permitted user for any (i) special exemplary, punitive; indirect; incidental or
consequential darmages: (1) lest orloss of (g savings, () prefit, (&) dats, {d) use, o (el goadwill: il
busingss interrugtion; {ivy costsfor the.oracurement of substitute products or services; () parsongl
injuryor death; or {vi) persanal or property.darnage in each case, arfsing out of or inany way
conniected tethe.agreement, regardless of the cauze of action or the theary of liability, whether in
contract, tort {including negligence or gross negligencs), or otherwise, and even if natified in advancs
ofthe possibilities of such damages

4. Termand Termination

LB

Term.
A.subscription to Beareworks Sa28 Services will comimense on the Live Data as described onthe
Qsrdar Foren, and will.centinuein full farce and effect for a period of one year, crother such pericd
sesoribed o the Order Form uriess tenminatad earlier pursuant to this Amrsement (ritial Term™.
The Initis} Terrn will automatically renew for stccessive perioc’:s similarto the Initisl Term {gach, a
“Fenewal Terra”, and tagether with the Initial Tarmn, the “Tarm” " unlesseither Farty pravides the other
Party with written notice of {8 intentian not 10 renge not less thaﬂ &0 days prior Lo the end of the
Initial Tarm.or thar-current Reneiwal Tefrm,
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Discontinuation of Service.

MNotwihstaniding any Gther Sacticns of this Agrearment, Beanwiorks may, at its discration, terminats &
Beanworks Sesvicé at any time by providing at least 60 days advance writlen notice to Custormer,
Tefmination for Cause.

Either Party reay, in addition 1o other relisf, terminate the Agresment if the other Parly commits a
rrvatarial brezch of the Agreerment and fails 1o coresct such braachwithin 30 calendar days after
receist of notice of the breech. MNotice:of termination is to be sentte subscription@eanworks.com.
Beanworks may in is #iscretion terminate this Agresment effective imrediately upen delivary of
natice of termination to-Custorner if Customer becomes insolvent, oeases to cenduct business in the
ordinary ceurse; takes any gten o proceeding avallable o Customer for the benefit of insolvent
dehtors, of is:subject {&-a praceeding for liquidation, dissolution or winding up, or a receiver, raceiver-
manager, Hiquidator or trustee inbankruptoy:

Consequences of Terningticn,

If this Agreement is terminated foranyteason: {a) all Beanworks SzaS Services will terminate
immediately and. autornatically, without noticeto either Party, and Customer and all Permitted Users
will immediately cease Using ary Beanworks SaasS Services: (b) all éngagements for the provision of
Professions Services willterminate immedistely and autometizelly; wilbowt notice 1o either Party,
and Beariworks wili no longer be obligated to perfarm any Prafessional Services for Customer; {C}
ezchParty will refnain responsibleand liable for all nbiigatiosis end liabilities arising prior ta the
terrrination of thiz agreernent; and {dy Custormer will promptly pay alloutstanding fees and
applicable taxes.

Transition:Services.

Upontermination-of the Sgreemeny, Customar will immediately cease accessing or uging the
Bramivorks Services: 'Within @0:alendar daysfollowing termination, Bednworks will at Customer's
option; return to-Customer, or delete or siherwise render inaccessible, any Cusiomier Data that
remains inthe herdware or systems used by-Beanworks to provide the Bearrworks SasS Services
{the "TravsitionServives'). If recuested, Beanworks will provide Customer with & capy of sif of
Customer's inyoice images (aiong with the approval and coding History for such invoices).
Customers may chaase 1o Indepandently expart their Customer Data from BesmworksAP at no
charge: Far greatercertainty, Custemer will ng lenger have g right to extract or requast that
Beanworks exlratt and pravide 1 Custormer, any Custerner Dasg, including irwoiee images {azlong
withythe approval and coding history for such invoiges). onge such $0-day period has expired. in
addition, Bearmwworks:will pericrradditicnal ransition services that are mutually agreed upon by
Beanworks and Cusatarnar ina starament of waorkthat is added to any Order Form.

Survival.
Ary provigion inthils agreement which shouid naturally by'its terms surviva the expiration or earlier
termination of this Agresment-will continue to survivie,

15, General Provisions

Ngotices;

Netices sent togither Party will bieisflective when delivered in wiiting and in pargan or by ermail, one
day after beifig sent by overnight courier, or five days after being sent by first class mail postage
premaid tothe.official contact designated by the Party to whom a notiee is being given. Notices must
beseent: (i) if to Beanworks, to the Tallowing address:

1159 Hamilton Stregl, Wancouwer, B, Canada YaB 5P6

Attention: Customer Success Teamt BrailsuppontEbesnworksnom

ot il

anict {ji} if fo Customer, ta the
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curtent postal-or emaif address that Bearweerks has ari file with respect to'Customer. Beanworks
rhay chatige its contadt information by posting the new contact infarmation on the Webaite or by
giving notice thereof tothe-Cusiomer, Custorner is salely responsible for keening its contact
infarmation.on file with Beanviorks-current at ail imes during the Term.

Assigrment,

The customer will not assign the Sgresment toany third marty without Bearworks' prior written
consent. Beariviorks may assign the &graement orany rights under the Agreament to any third party
withoui the Customer's congent. The sgreerent will inure tothe benefit of and be binding ugpon the

Parties, their permitted successaors and permitied assignees.

BGowerning Law and Attornment.

The Agreement and any actior related theretc will be woverned by and canstrued in accordancea with
the faws af the Provinge of British Colurabia-and thefederal laws of Canada applicatile thersin,
witheug regard toSonflicts of law ringiples, The Partes will initiate.any lawsuils in connection with
the Agreement: inYangouver, British Columbia, Canada; and irrevocably , attorn o the exclusive
personal jurisdiction-and venue of the courts sitting therein. The U.N. Sonvention on Contracts for
the International Sale of Goods will rot apply to the Agresment. This cho:\, of jurisdiction does not
present Bearmworks from-gaeking injunctive. reliel with respact to a violation of intellectual property
rights ar confidentiality obligations in any aporapriate jurisdiction.

Export Restrictions.
The sustormer will comply with ail export laws and regulations thal may apply 1o its access 1 or us
of the Beanworks Sza% Services.

Construction,

Exeept as ethenwiae provided n the Agreerment. the Partiss’ rights and remedias under the
#greement are cumllative and ere in aggition to; and not in substitution for, any other righis-and
remeadies avallable at law orin equity or ctherwise. Theterme “include” and “including” mean.
réspectively, “include without imitation® and “inciding without limitation.” The headings. of sections
of ihie Agreemernit are'for reference purpases only and have no stbstantive effést. The terms
“consent” or “discretion’ mean the right of a Party to withhoid such consent or exercise such
discretion; as applicable, arbitrarily andwithoutany implizd obligstion to.act reasenably or explain its
decision 10 the other Party,

Force Majeure;

Meither Party will ke lialsle for delays caused by any. event of circumstances beyend that Party's
reazoniable control, ingiuding acts of God, acts of dovernmerd, Tlood, firs, earthauakes, civil urrest,
acis of tarror; strikes orother labour problems (other then those inwolying that Party’s employess),
Iriternet service failures or delays, or the unavailability or Medification by third parties of
telecommirications or hostine infrastraciure or third party websites {"Force Majeure™).

Severability.

Any provisionof the Agreement found by & tribtnal or court of competent jurisdiction to be invalid,
illegal or unenforeeable will be saverad from the Agresrrent ank all other provisions of the
Agraerrwnt will rermain i full forceand affect,

Waiver.
Awaiver of any provigion of the Agreement muat bein writing and & waiverin one instance will nat
preclude enforcemeiit of such provision en Sther otoasions
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Independent Contractars.

Beanworks’ relgtionship with Customeris that of an independent contragtor, and neither Party is an
agent or pariner of theother, Neither Party will have, and neither Party will represent 1o any third
party that it hag, any.autherity:to act on behalf of the other Party.

Entire Agresmeant,

The Agreemend inchuiding these Terme of Service, constitutes the entire agraamant between the
Partiss with respast to the subject matter of the Agreement and supersedes all priar or
confemporanaous agresments, representations of other communitations betwesn the Parties,
whether written or oral.

Amendments.

Mo -amendment, supplement, moedification, waiver, or termination of the Agreement and, unless
otherwiseexprassly specified inthe Adreerment, no censert or spproval by any Marty, will ba binding
unless execuded Invwriting by the Pariy or Parties to be beurid thereby, Nobwithstanding the
preceding-sentence, Beanworks may unilzterally amend thesa terms of service, in whale or In part
{gach, an “ameridrment"), b;gf giving the custormer pricr notice of such amendment & pasting notice of
thezuch.arendment an‘the webisite, Unless otherwize indicated by Beariworks, any such
armandment will bécome effective as of the date the notise of such armendraent is provided to the
customer oris posied on the webste (iwhichewer is the-earliar); provided, however, that if Beanworks
amearnds this Agreemeant e remove the right of termination for cofveniance, Custermer may
terminate the Agrearvent upon wiittan notice to Beanworks within 30 devs of such amendment.

Third-Party Intaractions.

Beanworks may engags third parties 1o provide the Beanworks Seas Servicas or parform its
obligations, or any portion therzof, under the Agreemeryt. Beanworks will remain responsible for the
perforriance of its cbligations satcutin this Agreernent perforrmed by any third party to the same
extent agif such obligations were performed b Beanworks.

. English Language.

Itis'the express wish of the ®arties that the Adréement and all related documentsbe drawn up in
English.



