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ADDENDUM TO AGREE.MENT 

between LARAMIE COUNTY & 
BEANWORKS SOLUTIONS, INC. 

THIS ADDENDUtvl is made and entered into by and bel:vieen Laramie County, Wyoming, 
P. 0. Box 608, Cheyenne, Wyoming 82003-0608, ("COUNTY") and BEAN\VORKS US, Inc.,
1159 Harnilton St, Vancouver, BC, V6B 5P6 (hereinafter, "BEAN\VORKS").

I. PURPOSE

The purpose of this Addendum is to modify the proposal to provide the COUNTY with
subscription access to an accounts payable platfonn, pursuant to a Subscription Services 
Agreement, attached hereto as Attachment 'A' and :fully incorporated herein ("Service 
Agreement"), the Order Fonn, attached hereto as Attachment 'B' and fully incorporated herein 
("Order Form"), and the Terms of Service. attached hereto as Attachment 'C' and fullv . . . � 

incorporated herein ("Terms of Service"). The Service Agreement (I page), Order Form (l page) 
and Terms of Service, last updated on April 3, 2024 ( 12 pages), arc collectively referred to herein 
as "Agreement". 

II. TERM

This Addendum shall commence on the date last 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 Addend11m. 

Ill. RESPONSIBILITIES OF BEANWORKS 

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

B. COUNTY shaH pay BEANWORKS $28,666.00 in total: $2,606.00 per month for
eleven (l l) months frotn the effective date of Agreement Payment will be made upon receipt of 
the BEA

N

WORKS' invoice to the COUNTY. No payment shall be made before the last 
signature is affixed to this Agreement. Pay1nents shall be in accordance ,vith \Vyo. Stat. § 16-6-
602 (as amended). 

IV. ADDITIONAL PROVISIONS

l. Entire Agreement: The Agreement, as defined in Section I of 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 \.Vritten
agreement, duly executed by all parties 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 tenns of this Addendum: 

A. "'3. Customer Indemnity" in paragraph 12 titled "Warranty; Disclaimer; Indemnity'' of
Terms of Service;

R "4. Consequences of Tem1ination", subsection (d) in paragraph 14 titled "Tem1 and 
Termination" of the Terms of Service, removing "promptly" to align with the tem1s 
outlined by the "Limitation of Payment'' tem1s ofthis Addendum; and 

C. ""3. Governing Law and Attornment'' in paragraph 15 titled "General Provisions" of the
Terms of Service.

Any temu; and obligations such removed and replace-0 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 Wyoming. If any dispute arises benveen the patties 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 shaU it be 
construed to waive COUNTY's govemmental 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. 
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I 0. ADA Compliance: All parties agree they will not discriminate against a qualified 
individual with disability, pursuant to a hl\v as set forth in the Americans with Disabilities Act, 
P.L. 101-336, 42 U.S.C. § l 210 l, et seq., and.for any properly promulgated rules and regulations
relating thereto.

I 1. Governmental/Sovereign Immunitv: COUNTY does not waive its 
Governmental/Sovereign Immunity, as provided by any applicab1e law including W,S. § 1-39-10 I 
et seq., by entering into this Agreement and Addendum. Further, COUNTY fuJly 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. 

I 2. 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 bet\veen 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 an liability for injuries, damages, claims, penalties, actions, demands or 
expenses arising from or in connection with work perfom1ed by or on behalf of BEANWORKS 
for COUNTY except to the extent 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 COUNTY with proof of such insurance. 

i 4. Conflict of Interest: COUNTY and BEAN\VORKS affimt, to their know1edge, 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 perfom1 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 perfonn must be beyond the control and 
without the fault or the negligence of said party. 

16. Limitation on Payment: COONTY'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 avail.able. COUNTY shuU notify BEANWORKS at the es0.rliest possible time of 
the services '\Vhich 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 
knO\\i'S 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. 

I 7. 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 \vhom intended at such parties' address listed herein, or when personally delivered 
personal1y to such party, A party may change its address for notice hereunder by giving written 
notice to the other party. 

18, Addendum Controls: \\There 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. Com(?liance with Law� The parties agree that they shall comply \:V'ith all applicable 
laws, regulations and ordinances, whether Federal, State or LocaL 

The remainder <if this page intenti<mt1lly left blank. 
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ADDENDUM TO AGREEMENT 

between LARAl\.UE COUNTY & 

BEAN\VORKS USA, INC 

Signature Page 

LARAMIE COUNTY, WYOMING 

By: 
---------------------

Laramie County Commissioners 

ATTEST: 

By:--------------------­
Laramie County Clerk 

BEANWORKS USA, INC: 

By:. 
---------------------

� 
Authorized Signature 

REVIEWED AND APPROVED AS TO FORM ONLY 

By: 
• �---Laramie County Attorney's� 

5 

Date 
------

Date 
------

.D. 
May 20, 2024 I 3: 06 PM POT ate 

------
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quadient 
accounts payable DATE: 

Quote valid until: 

Prepared By: Bradley Dove 

Quote For: 

Contact Name: 
--------------

Company Name: _____________ _ 

lntegration, Workflow, Training Meetings $ 
Credit Card Reconciliation 

0 Banks - BYOB 

Not Activated Vendors - UBM 
Total 

LI invoices 

LI Purchase Orders 

LI Expenses 

D Payments 
1100 Invoice Tie.r 

Monthly Sub Total 

Activated Une Item Capture 
1 Legal Entities 

4 Hours Support 
Not Activated Sage lntacct API Calls 

30 Credit Card Reconciliation 
Not Actlvated Bring Your Own Bank (# of Payments) 
Not Activated Straight Through Processing 

Not Activated Utillty BHI Management(# of Accounts) 
Monthly Sub Total 

$ 
$ 
$ 

$ 

$ 
$ 
$ 
$ 
$ 
$ 

$ 

$ 
$ 
$ 

$ 
$ 
$ 

$ 

4/15/2024 
5/31/2024 

5,000 
1,000 

6,000 USO 

99 

99 
249 

1,607 
2,054 USO

210 

lnduded 

199 

143 

552 USO
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Notes� 
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Beanworks 

Pricing Guide 
THE BASICS 

Beanworks has flexible pricing plans taHored 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 entfties

OVERAGES 

ff monthly usage exceeds the maximum 
number of invoices included in the selected 
tier, additional invoices will be charged at the 
discount level of the tier. This price wHI 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. 
Beanworks notifies customers when they 
reach thelr maximum number of invoices to 
ensure overage fees are only charged in 
extreme cases. Our goal is to offer you 
consistent bining at the appropriate tier. 

For example: 
A customer subscribes to a tier that includes 
a maximum of l;000 invoices. One month, they 
process 1,100 invoices. Since this is within the 
10% buffer;. they will be charged the price per 
invoice for the tier ($128). Any invoices above 
1,100 would be charged $2.00 per invoice. 

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

ACTIVATION 

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

BILLING 

Customers have the following options; 
• Monthly Billing: You will be billed 1n advance
at the beginning of each month. Overage fees
will be billed at the end of each month
incurred.
• Annual Billing: You will be billed in advance
tor 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.

AH 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-refundable 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 consulting, 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 
60 days. Once live, there will be no refunds 
unless there is a technrcal issue on Beanworks' 
aend. 

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, you 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 lnvoice Tier subscription.

ww1N.beanworks.com I info@beanworks.com l (8T7) 959-2326 
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Modules cusoJ

Invoices Purchase Orders 

$99 $99 

Unll<rited l1'"'11 

Unhlmitc,j A;Jpr,::t,c'.s Pur>::hase fl.eqclslciorrs 

i:lrdm:led 

$99 

l\u.torm1tk MErnlrtan,,.--:e 

�:-:1tificatioM 

Chock, ACH, EFT, WX. 'l'hc,;, 

i01}rt:,K Av.iil11llfo 

Within 4 Hours: $199' 
'�-V¥1'l ::.i D-;li:metll.;:o;;i,rn M,r.;'.iJiH 

$249 

Onlhrilled Receipts 

Wl!:hfn 2 Hours: 
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Schedule A - Order Form and Payment Information 

BEANWORKS SOFTWARE AS A SUBSCRIPTION ORDER FORM 

payable in Full

Annual Subscription Option 

$31212,00 
""$2606.00 

Total $ :28666.00 

Billing Cycle: (please select) 

Monthly 

live Date; 

Cpmpleted Integration 

Company Name: Laramie County 

Billing Con.tact: 
··--······---···--········-

Phone Number: 

Billing Address: 

City: 

Country: USA 

Secondary Contact (optional); 

Phon.e Number: 

upon Completed Integration 

Monthly Subscription Option 

$ 2606.00 
�$ .00 

Total $ 2606.00 
(Annualized Total$ 31212.00 )

!Role:
" , ; .,� . 

Term; 

One Year 

Billing Commencement Date: 

Completed Integration 

______ JE_m_a_i_l: ____ _

1Email: 
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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 vla 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, ·Iast day of. the month for overages). Please select which 
payment method you would like to use for your Subscription Fee on the following pages. 

For assistance completing this form, call us at 1-877-959-2326 or email 
accounting@beanworks.com. 
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Schedule B - Credit Card Information (required) 
Stanley Walker 

I, __________ , authorize Beanworks Solutions Inc. to charge the credit card 
described below in accordance with the Terms and Conditions of the Beanworks Software 
as a Service Agreement. This authorization is to remain in force untrl the account is 
cancelled or until Beanworks Solutions Inc. is notified ln writing at feast (15) business days 
prior to the next due date of the pre-authorized charge. 

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

Authorized Signature: 

Date: 

Credit Card Information: 

Name on Card: 

Card Number: 

Expiration Date: Month: Year: 

CW: 

Customer Signature 
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Schedule C -ACH Debit Authorization (optional) 

I 
Stanley Walker 

h • B k S I • ·1 d b. f d f h h k. , ________ ;, aut onze eanwor s o utmns nc. to e it un s rom t e c ec ing 

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. 

D Check here to opt in for auto billing via ACH.

Authorized Signature: 

Date: 

Bank Account Information: 

Company Name: 

Bank Name: 

ABA Routing Number: 

Account Number: 

Address on Account: 
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BEANWORKS SOFTWARE AS A SERVICE AGREEMENT 

This Agreement is entered into on this day of April 1L., 2024 between Beanworks 
Solutions Inc. (Beanworks) with a place of business at 1159 Hamilton Str�at, Vanoouvar BC V6B 5P6

and the Customer. This Agreement includes and incorporates the Order Form herein, as well

as the full Terms of Service ( ht:tpsilwww.beanworks.com/beanworks-services-agreement 
) of this Agreement and contains, among other things, warranty dlsdaimers, 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 lf 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 

N. 
Stanley walker 

ame: 

Company: Laramie County 

Job Title: 

Signature: 

Date: 

Reviewed (!:fld Approved by IT 
#��-

,/* 
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Quadient Accounts Payable by Beanworks as a service terms 

Terms of Service 

These Terms of Service were last updated on ,A,pril 3, 2024, 

The Beanworks Soft.,•are As A Service Terms of Ser,ice (the 'ierrns of Service", together with any Order Forms and the 
Beanworks Software t1.s l, Service t..greernent. the "t\greemenf') form an agreement between the customer accessing, 
downf.oading, installing or otherwise using (the rerrns "use·' and ·using·' ·,tsoill refer to any of the foregoing) the Beanworks 
Saas Services (such customer, the "Customer1 and Beanworks Solutions Inc. ('Beanwork:t), the supplter of �he service 
referred to as Beanworks Saas Services and is entered into on the earlier cf the date Custome, first uses any part of 
the Beanworks Saas Services and 1he ,jam Customer agrees to be bound by the Ag,eemem (the "Effective Date'} Each 
of Beanwor!<s and C.ustorner shali individually be referred to as a 'Party" and jolntl:t .as the 'Parties'. 

These Terms of Service set forth the terms ano conditJoM that govern the provision and use of: {i) the Beam,vorks Saas 
Services for accounts payable automation; and (ii) additiona1 services made available by Bem,works ln respect of the 
Beanworks Saas Services, By using Beanworks saas services (including the ;,,vebsite), the custamer ackn<}w!edges that 
the cusr:omer has read, accepts and agrees to be bound by and cornply with tt1e terms and conditions set out in these 
tem1s.of service, as amended from time 10 time in accordance with this .Agreement. If the customer cbes not accept 
and agree to be bound by these terms of ser.,,icf,t the customer will immed:atcly cea::,e any further use of the 
Beanworks saas services. customer represents and warrants m Beamvorks that the customer has the capacity to enter 
into thls legally bfndin,,;i agreement If the customer is 1.1sing Beanworks saas services on beha,f of another person, the 
customer hereby represents at1d warrants tc Beart".-,,1c,;rks thet the customer has the ourhority 'tO bind such person to 
these terms of svrvicc. 

1. Definitions
J. 'Actlvation Services" means the services related to the one-time implementation of Bea nworks Saas

Services inducting workflow analysis, technfcai intz1gration and initial training required to successfully
automate account payable processes for Cus1orner with Beanworks1'.\P and rnore generally, enable
the use by Ct.Jstorner of Bean works Saa.S Services.

2. "Aggregated Data· has the meoning set outln this .e..greement.
3. 'Amendment" has the meaning set out.in this .A.greernent
4. ·Annual Fees Prepayment Discount" has the meaning set out in this Agreement
5. 'Beanv,inrks Saas Services· means services tt1ro:Jgh which Beanwwks hosts and makes available

the Beanworks solution for accounts payztbie t,utornatkm. The term "Bean works Saas Services"
includes BeanworksAP and Support Ser.,ices, :::x,i it does not include Professional Ser.-iccs.

6. '81=.anworks Ser,iices· means the Beanworks Saas Services and the Professional Services.
co!lectivel>'• and any pa11 thereof.

7, ·seanworksAP' means Beanworks' accounts payabie mJtornatron softwa r·e pmduct and any updates
provided as part of the Beanvmrks Saas Services. 

8. ·customer Data'' means any data,. information, content. records, and files 1.:-1at Customer (or any of fts
Permitted Users) loads, receive through, transmits 10 or enters into the Beanworks Saas Services,
including Personal Information.

9. 'Customer Systems·' has the meaning set out in this 1\greement
10. �customer User Acc::>unt" has the meaning set out i'n this t..greernem.
11. ·Fees' has the tne1;lning set out in this Agreement
12. "Force Majeure" has the meaning set out in this Agre<'iment
13. 'Go-Uve Date" means the date Custom.2r's accounting sysft,·m is intBgrated with BeanworksAP.
14. "Initial Term" has the meaning se, out in this Agreement.
i 5. 'Minimum System Requirnrnents· has the meaning set out in thls .Agreernem.
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16. 

1cr 
'-;/ . 

'Modifications"rneans modifications, improvemems, customizations, patches, bug fo:es, updates, 
enhancements, aggregations. c:ompilatfons, derivative works, transla1ions an::l adaptations. and 
'Modify" has a corresponding meaning. 
·order Forrrt means an order form that references these Terms of Service and that is exeet.ned by
both Parties.

18. 'Payn,ent Soh.Jtions·' has the meaning set out fr this Asreement
1 \l "Payments Ser•.1lce Pro·,1iders" has the meanlng set out in this Agreement
2.0. 'Payments Se Nice Provider Cornract" has the meaning set out fn this ,4.greement.
21. "Permitted User' !has the meaning set out tn this l\greement.
22. 'Personal Information• means informa-::ion abou1 an identifiable indiv;dual
23. "Privacy Policy'' has the rneanlng set t)ut in this AgreernenL
2.4. "Professional Sim1ices" has thB meaning set out in Section 4(e\ The term "Prof.essiona, SeP/lces'

does not indude Beanwwks Saas Services. 
25. 'Renewal Term' has the rneanin,g set out in this Agr�ment.
26. 'Support Services" means the support services described in this Agreement.
27. 'Term' has the meaning set out in this Agreernent
28. "Transition Ser.rices' has the meaning set '.:;.ut i:1 this .D.g,eement
29, ·website' m�ans any websites used by Beanworks to provide Hie Beanwork�; Saas Ser"ices.

2. Beanwotks Sa0S Services
1. Provisioning ofthe Bean·works Saas Services.

SubjBct to Customer's and its Permitted Users' compli.:mce with the ·terms and conditions of the
Agreement, Beanworks ·vvill make the Beanworks Saas Services available to Customer on the terms
a_nd conditions set cM in the Agreement during the Tem1, The customer is responsible for Identifying
and a1.;thenticating all Permitted Us.ers, for ensuring cnly Permitted Users access and use the
Beanworks Saas Services. and foe Permitted Users' compliance with 1he Agreement

2. Restrictions.oh Use.
Customer , .... m not itself and will not perrnit others to:

1, sub-license. sell. rn,nt. lend, IE•ase Gr distribute the Bearwvorks Saas Services or zmy 
i_ntell1:1ctual properr11 rights therein, or other,·:ise rnake the Bean,,vorks Saas Services 
available to others: 

2, use the Beanworks Saas SeNlces to permit timesharing, service bureau use or 
commercially explottthe Beanworks Saas Ser-1ices; 

3. use or access the Beanworks Saas Services: (f�.) in viola1ion Di any applicable law; (B) in a
manner 'that threatens the security or runctionality of the Be.arw,rorks Saas Servicef;: or (C)
for ariy purpose or in titii manner not e.x:press!y permitted !n the Agreement;

4. use the Beanworks Saa-S Services. to create, cclk�ct, transmit, store, use or process any
Customer Dai:a:

1, that contains any computer •,/inJses, worms, rnalicious code, or any s-::>f(ware 
ihter;ded lo damage or alter a c;ompuier system or data; 

2. ,hat Customer ck:iBs not have the lm,vful right to create, collect, transmit, storB, use
or process: or

3, tf1at infringes, violates ,::}r other\,vise misappropriates t!ie irrtellectu(1I property er 
c:•ther rights of any third party (including any mora1 nght. privacy right or right of 
publicity); 

5. mocii-fy the Beanworks S2iaS Ser-1ices;
6. reverse engineer. decornpile or dlsassernt:,le the Bean'Norks Saas Ser/ices;
7. remove or ots:cure any propri,�tar/ notices or labels on the Beanworks Saas Services.

includin9 brand, copyright. trademark and patent or patent pending notices;
S. access or use the Besnworks Sass Services for the purpose of building a simifar or

competitive product or service; or
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9. perform any vulnerability, penetratic-n or similar testing of the Beanworks Saas Services.
3. S1Jspension of Acef;ss: Scheduled DowntirnE;; Mr.:;,dificeticns. Beanworks rnay from 1ime to time an{l

at its discretion, without Umiting any of fis other rights or rernedies at law or in equity, under the
Agreement:

4. suspend Customer's access to or use of the Beanworks Saas Services or any component thereof:
5. for scheduled maintenance:
6. due to a ForceMaJeure;
7. if Beam,vorks bBlieves in good faith that Customer or any Permitted User has violated a:iy provision

of the .l\greement:
S. to address any emergency security concerns;
9: for n0h-payment of Invoices and Fees for the Bean works Services; or 
rn. if required to do so bya regulcJtory body or as a result of a change in applicabre law; and 
11. n�ake any tv1odifications to the Baanworks Saas Services.

Customer is required to acGept all patches, bug fixes and 1Jpdates made by or on behalf of Seenworks to :he 
Bea nworks Saas Ser..-ices. 

3. Ownership; Reservatic;n ofRi-;;ihts

1, As betwe.en Bearrworks and Customer, Customer retains all ,::n,vnership and inte!fectual property 
rights in and to customer Data, Customer grants to Beanworks a nonexclusive, worldwide. royalty­
free, inevocabie., $ub!icensable, ar.d fully p.sid-up rioht to access,. coHect use. ptocess, store, disclose 
and transmit Customer Data to: (i) provide the 8eanworks Services: improve and enhance tht: 
Beanwmks Servioes and its other offerings; and (iii} produce data, information, or other materials 
that are not identified a::, relating to a particular individual or company (such data, information and 
mater"ials, tt1e'Aggregated Data'), Beanworks may use, process, store, disclose and transmit the 
Aggregated Data for any purpose and without restriction or obligation to Customer of any kind. 

2. Beanv,.:orks or its licensors retain afl ownership and intellectual property rights in and ,o: (i) tt1e
Beam-vorks Services; anything developed or ,jelivered by or on behalf of Beanworks uncler the
Agreement; (ii!}anyModifications to the fomgoing (i) and (ii); arid (iv) any sug,;ieslions, t,nhancement
requests, feedback, or recommendations provJded by Cusmmer regarding th€ Beanworks Services
(excluding Customer's Cornffdemial Information therein).

3, All rights not e•xpress)y granted by Bearn•torks to Customer under the Agreement am reserved, 

4.. Installation, Updates, Upgrades, arid Maintenance; Minimum System RBquirements; lnstalletion and 
Troubleshooting; Profossforral Services andA.dditional T'."afning 

1. lnstallatlcm, Updates, Upgrades, and Mriintenance.
The BeMworks SaaSServk:es inc!ude t:1e fc,lk:Jv,;ing features. which may require installation to be run
directly on Customer's systems ('Customer Systems'): (i) a .sync tool. which automatically extracts
data (such as.vmdornarnesand addresses) from Customer's specific accounting sofhvare and
syncs and transfers such data wfth BeamvorksAP; and (ii) an auw-updater, wriich periodica!!y checks
for new versi.ons of the s:,,Tlctoolfrom Be,mworks. autcmat1cally removes the current version of the
sync tool from Customer Sy.stems, and downloads and installs the ne,v version of the sync tool
directly onto Customer Systems_ iJ.s a result, BeanworksAP, including .such a sync tool and auto·
updater, may ,:,;utomatically downloed arid instal! updates :and upgrades frc,m time to tirne from
Bean\•vorks. These updates are designed to.improve. enhance .arid further develop the Beanworks
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Saas Services and may take the form of bug fixes. enhanced functions. new software modules and 
cotnplete!:,1 newversl:::ms. customer consents to the lnstallS",ion of Beanv,;orks.l\P, lncluding updates 
and upgrades (and authorizes Bean·works to deliver these t:> the Customer) as part of the Custorners 
use of the Beanworks Saas Services. Tl1e customer IT'ay withdraw consent by uninstal!ing the 
syncing software(s) from atl Customer Systems. The customer acknowledges that B2anworksl,P 
causes Cus1omer Sy.stems to communicate with Be;:;nworks for rhe purposes described above. AU 
updates, upgrades and maintenance are rnc1uded -...vith the Feic!S. Upgrades will occur on a reguk,r 
basis with no effortrequired by the Customer. Notif1cations \'\'Ill be made in advance of any 
upcoming slgnifk:an t  releases, maintenance or other events that may affect the 8eanworks Saas 
Services. Some emergency updates. may be Gommunicated after they are deli';ered. 

2. Minlmum Sys1em Require,Tients.
The successful implementation or the Beanworks Saas Services and subseq,;ent oneration thereof
is dependent on speclflc rninlm1Jm ff environment requirements for'Nindov-ls, .NET Version, RAM,
HDD, as v,;ell as c::impany file and ERP location, which mk'iimum sy:3tem requirements are .fil'iliiablr
(the "fv1inimum Sys1em Require;11ems'} The Minimum System Requirements may vary based on 1he
Customer's ente(prise reso,1rce planning (ERP) platform. Customer, at its sole e:-pense, agrees tc
provide compatible Cusiorm,r Systems for the activation of BcanworksAP and is responsible for
upgrading and configuring Customer Systems t:nemain compatible with the Minimum Systern
Requirements at ell times during the Term.

3. !nstallatlons and Troubleshooting.
Time spent providing additional services, beyond the scope of standard .b,ctivatbn Services, to
address or resolve 1'4inirnurn System Requirements not being met: special instaflation requirerr1ents:
or complex or omsouroe,� network infrastructure; arid third-party applications, plug-ins and add-ons
wm be b1lled to Customer at Beanworks' then-current hourly rates. Support provided performing
diagnostics or troubleshooting IT issues. such as relating ta connectivity, permissions, security or
authorization. are afso biJlable to customer at Beanworks' then-current t1ourly ra,es for Professional
Services.

4. Migration to a Different ERP Platform Post lrnplememation.
The Adivatio n Fee referenced in an Ord er Forrn is the fee for 'the .4ctivat ion Services. If Customer
subsei:iuently migrates to :a different ERP platform l:lfterAotivatlon Services have been completed
and Customer has used the E!eanworks Services, Beamvorks will assist v•1ith transitioning or re­
implementing BeanworksAP for Cusmrner on a fee.for-service basis at its tr1en·current rates for
providin-g Professional Services.

5, Professional Services and Additional Tmining, 

5. Privacy

.A.s requested by Customer from time to 1ime subsequent ta Activation Services completion. 
Beanvvorks will pn:Wide services to Customer muti..ially.1.,greed to ln nature and scope that may 
include or relate to supplemental workflow analysis, accounting and automation consulting, a 
change rn ERP platform c-r environment, c.istomiz:ed reporting and ternplating, additional (re)trairnng 
or other related services (the "Pmfossi-::ma! Services') on a fee-for-service basis at then-current rates. 

The customer understands that Personal lnforrriatic-n, including the Personal Information of Permithid Us ors,
wJII be treated fn acoordanoe with Bean works:' privacy po!loy located at https://www,beanworks.cornlprivacv,
policvi (::he "Privacy Polley'),
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6. Customer User .t1sc,:::1ount

Upon Customer's request. Beariv,.,orks will 1ssue one account (the "Custorner User A,ccounr) to Custorner for 
use by Cusmmer and all individuals ·who are employees or c•::mtractors of Customer that Customer 'Ntshes to 
have access to and use of the Beanw·orks Saas Services (each, a 'Permitted Use(} T.he cuswmer wil.l ensure 
thi'!t Permitted Users only use the Beanworks Saas SeNices through the Cwstomer User Account The 
customer will n[)1 allov,.1 any Permitted User t•::i share the Cus:tomer User Account ·with any other person, The 
customer will promptly notify Beanworks of any actual or suspected unauthorizBd USE of the Beanworks Saas 
Ser,,ices. Beanworxs re.se01es the right to suspend,. deactivate, or replace the CustotT,er U:::er ,\ccount if it 
determines that the Custome.r User Account may have teen used for an unauthorized purpc-se, Customer will 
er1sure that aff individual users of the Beanworks Saas Services, including Permitted Users, ;:1re contractually 
bound to terms and conditldns •with Customer that is no less restrictive or protective of Beanworks' rights 
than those set forth in the /.1,greernem. 

7. Custorner Success Support Services

1. Customers will generally haveaccess to Beanworks' technical support (i} via tBlephone at 1 (877)
959 2326 from 6:00 arn PST to 5;00 pm PST from ti.,•iohday tp Friday, exclucJing �Jew \'{:";am· Day,
Labour Christmas Day, and other stattJtory holidays and Beanworks company-wide e·.tents from
time to. time with notice being provided in advance; (ii) via email at support@beanwork:s.com; and (iii)
through available interfaces on the VVebSites, if any. Response time to support requests received by
Beanworks v•,ill depend and vary based on the pricing plan Customer is currently subscribed to,

2. Beanv,,1orks provides an online self-seNe knowledge base, as well as online trainfng ancl
troubleshooting content; and will use comrnercially reasonable efforts 10 respond to support
requests within the time frnme a$soclated w1th tr1e actlve pricing plan for Customers. How{:";ver.
Beanworks res1er:1es the right to charge additk)l'icl fees ifthevc,lurne of support requests exceeds
what would be reasonably expected based on the stage and extent of the Customer's Beanworks
Saas Services usage. Beanwc-rks uses a train,the·trainer approach, and the Customer's systern
administrator is responsibl;; for the g:)od irnplernerrtation, lrse and triarnternance or Beanworl<s Saas
Ser,-ices for the Cusfomer.

8. Payrnents Precessing

1. Bean'works offers payment processing and related services as part of Beanwor:;:;s Saas Servkes,
including ,t,,CH, eCheck, EFf and cheque/check payment international payments and foreign
exchange: and virtual credit card payment solutions (the 'Payment Solutions·). and the Payment
So!utions are enabled through or in conjunction V•,lith 8eanwork%1AP and exeeuted by Beanworks'
payments serv1c-e provider partners {the 'Payments Service Pr,::ividers"), The Payment Solutions are
optional to Customer, and access to such P2,:.-rnent Solutions requires customer to subscribe to a
monthly pricing pli;ln thatincludes such service offering, Transaction fees asspciated with the
lndlVldual Payment Solullons are included with the Order Form. Use of Payments Soit,tlons requires
Customerio complete an application (for each legal Bnti:y} with the appticable Payments Service
Provider, and after approvaf of such application, si,;in a separate agreement with the specific
Payments Service Provider (the 'Payments Service Provider Contract'} Customer understands and
agrees n1a1 the (i) Payment Service Provider and not Beanworks is responsible and liable f◊r
performance of the Paymer,t .Solutions and (ii) Beanworks shall have no liability to Gusmmer or any
third party 1..vith regard to tt'1e.Payment Solutions. Prior to using the Payment S:::ilutons functic:nality
of Beam.vorks.AP, the Customer must have ail applicable P:ayrnent.s Service Provider Con,ract(s) in
effect B:t •Jsing tl'te Payment Solutions, Customer a<:knowledges it must be in full -compHanc(c win1
the 1erms and conditions of Payments Service Pro•,,-;d,2r Contraot{s) and be in good standrng with the
applicable Payments Seivice Provider, Beanv,;orks may be granted rights to act on C:ustorne(s behalf
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under Payment Service Provider Contracts, in which case Beamvorks 'Nill •::mly exercise such rights to 
provide the Payment Solutions In accordance.Witt, tl,is Agreement 

9. Fees; lnvoic1ng; /l.rmuai Prepayment Discount; Payment: 'ferrninatio:i Refund

1. Fees.
The customer will pay Seanv,rorks the fees described m any Order Ferm {the Fees ,W; billed
in advance monthly• or annually, as applicable, in US dollars, unless otherwise noted on the Order
Form. and are due and payable upon receipt, in accordance wlih this .fqreement. If Customer's use
of the Bear.works S.."iaS Services exceeds any service capacity set forth on an OrcJer Form. for
example,. where Customer d1ooses a specific invoice tier with a ma.xirnum number ,::if monthly
invoices and exceeds sqch maximum ("Tfer Ovemge·) or otherwis12 requires the paym12·nt of
additional fees (pursuant to the terms of the Agreement), Customer wili be biHed for such overage or
usage ln the month at the end of therrn:mth in which such fees were incurred. and Customer wrn pay
the addltloiJ"'I fees iri accordanqe ·with the Agreement. For anm.1ally p<iyfng Custorners, the Tier
Overage will be calculated based on the a11nualizi2:.d amount. and win be invoicBd at tile end of the
year.. for example, if a Customer prepays an annual sub,gcriptlon 'Nitr', a 200 !rwoice Tier. the Tfer
Overage wlH be the amount ttiat exceeds 2.400.

Payments processed through BeanworksAP or in conJmction there·with a�e subiect ma per· 
transaction fee based on the payment met.hod o: currency and are payab,e t:;. either Bea:1works or 
directlyt(; the Payment Service Provider. as appficable, based on the fee schedule in the applicable 
Order Form. Pt;;r·trnnsactlcn f,ees are subject to change fron, time to time. In occordance \l'l,th this 
Agreement As app!fc&ble, fees will be billed for additional or different ,gpecific Payment Solutions 
services ordered .and used by Custom ero:,;er the Te rm. 

AddltiMal fees wil.l be brned for add1tfMal :Services provided as applicable, in occordance ,,vith this 
,4.greement. 

2. Ghar1ges to the Fees.
Beaili,1,i'orks reser,/es the right to ch,mge the Fees and Institute new charges, not more thzn once in
each Renewal Term. Any change in per-transaction fees directly oharged to the Customer by tile
Payr11ent Service Provider for Payments Solutions used rs governed by the terms and conditions of
the ,Jppllcable P{lyrnents Servic;;; Provider C:CJntr;,;,ct.

3. Invoicing.
Beanworks v1ill prep$re and eJectronically send to Customer, m the tlnen-current contact rnformation
on file VJitnBearw .. CJtks. an lnvc,ice for an}' Fees that have become dt;e and payable. Unless otherwise
expressly stipulated iri an invoice or the Customer has ele·cted for and agreed in writing topre­
authorized_ invoice payment, tile Customer will pay all invoiced amounts upon delivery of the invoice.
and peyment will be made wslng the payment methods that are currently made available by
Bean"vorks.

4. Unused Tierlnvoioes.
If.Customer chooses an invoice tier containing a r:ommitted nurnber of rn:::inthly invoices; the
Customer wlll not be entitled to any ref1Jnd or credit base,".l en any unuf,e(J invoices.

5. Disputed Invoices or Charges.
If Customl;1r believes Beanworks has charged o.' invoiced Custorner incorrectly� Customer rnust

contact Beanworks no later than 30 days after having been charged by Bt;anworks or receiving 1he
invoice in wl11oh the orror or pmblern appeared in order to request an adjustment or credit In the
event ◊fa dispute, Customer \•Viii pav any undisputed amounts in accordance with the payment
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terms herein, and the Pa,iies will discuss the disputed arnounts ln good faith in order to resolve the 
dispure. 

6. Annual Fees Prepayment Discount
If Customer chooses to prepay the total annual fees arnount as set out in the applicable Order form ..
a prepayment discount in the equivalent: amount of 1 m,:::nth r,;if fees, Le. 7 i, 2. or the tOt<i! annual fees
for on 1he appHcable Order Ferm (the "Annual Prepayment Discount"} will be shown as a credit on the
invoice deliveredto Customer,

T Late Payment. 
Customer may net withhold or set off any amounts due under the Agreernent. Beanworks reserves 
the right to suspend Customer's access to the. Beamvorks Saas Services or any deliver)' of 
Professional Services uniil all due.and undisputed amounts are pa\J in full. Any late payrnent vvill be 
increased by the costs of collection (ifani1) and will incur interest at the rate of one $nd a M!f percent 
(1.5%} a monthly {18% arinuall:/). or the rnaxirnurn rate {if less), plus oH expenses of collection, 
until f;u!ly paid. 

8. Taxes.
TM Fee.s set out in the Agreement ,;'.lo riot incliJde appficable safe,s, use. gross receipts, value-added,
PST, GST or HST, persona! property or other taxes. Customer will be respons1b!e for and pay al!
applicable taxes, duties, tariffs. assessments, expo1t and import fees or simi!ar charges (indudin9
interes:t and penalties imposed there::m) on the transaetions in connection with the Agreement,
unless taxes are Included on the invoice delivered and collected on behalf of Customer as a
convenience to Customer, and other than rnxBs based on the net income or profits of Beanworks.

9. Suspension.
Any.suspension of the Beanworkt Services bi Bearw10rks pursuant lb the terrn.s or the Agreement
wlll notexcuse customer from its obligation to make payments under the A.greement.

·111 Com'idential lnformatk:n

7 . Definition:S. 
For the purposBs of the /!,grnement a Party receiving C::,nfidentiat information (as defined below) will 
be the "Reoipienf, tile Party disclosing such informatior: will be the ''Discloser' and ··confidential 
lt'Yformatiorl' of Discloser rneans any .2nd all information of Di:scloser or any of its Hcensors that has 
or wm come into the poseiession or knowledg:e of theH:eclpient ln connection with or as:� result cif 
entering into the .Agreement. including: information concerning the Discloser's past present or future 
customers, suppriets, technology or business, and where Discloser is Customer lriciudes Customer 
Data; prt,vided that Discloser's Cm,fidentisl information does not include, except with respect to 
Person<ll lnformalion: (i) information alre<ldy known or independently developed by Recipiem without 
access to Discloser's Confidential lnformatk:m; (ii) inforrratron that is publicly available through no 
wrongful act of RecipiEint; or (iii) information received by Recipient from a third party who was freB to 
disclose ft without confidentiality obligations. 

2. Confidentiality Covenants,
Recipient hereby agrees that during 1he Term and at all times thereafter it •will not,. except to exercise
its license eights or perform its obligations under the /l.greement: (i} disclose Confidentiat !nFrnrnation
of the Discloser to any person. excepl to lui :::•wn personnel or Qfflli(1tes t11a, t1ave a 'need to kno·w·
and that have entered into written agreements no less protective of such Confidential Information
than the /\greemeni, ahd to such other recipients as theDlscloser may approve in writing; (ii) use
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Confidential lnformaticm of the Discloser: or (iii} alter or rcen,ove frorn any Confidential Information of 
the 'Discloser any proprietary· k!gen(l Each Party will take industry standard precautions w safeguaHi 
the other Party's Confidential lnforrnation. which will in any event be at le0st as stringent.as the 
precautions that the Recipient t3kes to protect its own Confidentfal Information of a similar type. 

3. Exceptions to Confidentiality.
Notwrthstandlng Sectlcn 10 (2). Recipient may disclc•se Discloser's Confidential lnfmnatlon: {i) to the
extent that such disclosure is required by applk:able la-,,V or by 1he order of a court or similar judicial
or administrative body, provided that except to thee:,:tent prohibited by law, the Recipient promptly
notifies the Discloser ir, writing of such requlred disclosure and cooperates with the Discloser w seek
an appropriate proter::Uve order; (ii) t0 its lega) counsel and other professional z1dvisors if and to the
extent such persor1s need to k.now such Confidentia' Information in orde; t:J provide applicable
professional advismy services in connection with the Party's business; or (iii) in the case of
Beam,vorks, 10 potential assignees, acquiters or successors of Beanworks if and to the extent such
per:3c;,ns need to know such Confi

dential Information In connection with a potential sale, merger,
amalgamation or other corporate iransaction fnvolvin,;i the bustness or assets of Beanworks.

11. Markettng
Customer aulho<l:tes Beanworks to reference Customers cornpany name in any p,rinted rnarkeling rniiterials,
new client press releases and on its 'Nebsit-e, in each case, if Beanworks so chooses. Such references set out
in this Secti,:m may include pre-approved logo representation, pre-apprm1ed testih1onials, case studies, and
other mar'<.eting-related eotivitieK

12. '..Varranty: Disclaimer; lndemni1v

Customer \:./arramy. 
Customer tepreserrrn in.d warrants to and covenants 'wfth Be�mworks r.hat the Customer Data will 
only contain Personal Information in respec::::t of ·which Customer has provided all notices and 
disclosures (including to each Pern,itted User). obtained all applicable third party consents and 
permissions and :::-therwis.e has all authc,rity, in e.,ich <;ase as required by applicable law.s, to enable 
Geanworks to provide the Beanw'orks Se,vices, including with respect to the col!ention, storage, 
access; use, disclosure, processing and transmission of Personal Information, includinq by or to 
Beanworks and 10 or fruti: all applicable third parties. 

2. General disclaimer.
Beamvorks dces not warrant that the Beanwcrks serviees •will be uninternJpzed or ermr·fre-e or tnm
all errors can or �•;ill be corrected; nor does it make any warrdnty as w the results tllat may be
obtalned from the wse c)f the Beam,vorks services .. Except as specifically provided in the agre€rnent
the 1Beenworks services (or any part thereof) and any other products ancl sBrvices provided b".i
Beanworks to customers are provfded "as is·· and ·'as available·'
To the extent permitted by applicable law., Beanwmks 11ereb'.i di$dairns all express, implied, coHaternl
or statutory warrant Jes, representations and condltk:m.s, ·01hether written or zxal, imJuding any lrnplied
,varranties or conditions of merchantabiltty, merchantable quality, compatibility, @e, non·
infringement, securrty, reliability, c-ompleteness., quiet enJoyment,accuracy, quality, integration or
fitness for a particular purp{>Se or use, or any warranties or -�ondi'tions arising out of a course ot
dealing or usage of trade. Without limiting the generality ,:::f any of the :foreg<}ing, Beanworks
expressly disclaims any reprnsenta:::i on, condition or warranty thm any data or information provided
to thB customer in connection ·with the customer's use of the Beanworks services (or any· part
tllerec,f} ls ac-:::urate, er can or shouid be relied upon by customer fer any purpose whatsoever.

3. Customer Indemnity.
Customer will defend, indemnify and hold harrnle.s:s Beanworks; its ernployees, officers. directofs,
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affiliates, ageilts,. contractors, successors, and assi,gn.s a9ainst any and all third party {including 
Permittecl UE>ers) cla1ms (including damages, recoveties, deficiencies, interest, penalties and legal 
fees), directly er indlrectly adslng from or in c:onnectlo1 with: (i) Customer Dat<'l; Customer's 
breach of any of Cust:;:,mer"s obligations, reprt'.!SBntations, warranties or covenants under the 
Agreement; or (iii) use of the Beanworks Services (or any part there-o0 by Customer or any Permitted 
User in ,r�omblnation with any third pany softv,1are, app1ic<St!on or service. Customer will fully 
cooperate with Beanworks ln the defence of an)1 claim defended by Customer pursuant to its 
indemnification obligations under the .A.greement and will not settle &r,:1 such claim 'vVith-'.>ut the prior 
•,witten consent of Beamvorks, 

4, Beanworks Indemnity, 
Beamvorks will defend, indemnify and hold harmless Customer against any and alt tflird-party claims 
alleging that the Beanworks Services, or the access to or use by Customer of any Beamvmks 
Services as permitted pursuant to the Agreement. ihfringes, viofates or rnisapproprial£:s ;;;ny 
intellectu,ai property right of ahy person, 

13, Limitation of Liabilities 
ThePerHes acknowle(lge that tr1e foliowlng provisions h<Sve been negotiated by tr1ern and reflect a fair 
al!ocalkm of riska!"!d form an essential basis or lhe bargain and will survive a,,d cnntinue kl full force and 
effect despite any failure of consideratibr; or of an e::<clusive remedy: 

1, Amount 

2, 

In no event wm the total aggregc1te linbility of Beanworks in connectk:m 'Nith or under the r1,;ireement, 
whether 111 contract, tort {1ncluding neqligerice or gross negligence), or other-wise, exceed the amount 
of fees paid by the customer for the Beanworks services in the 12. month period imrnedimely 
preceding the ev.ent9Mng rise to the clairn. Ftx greater certainty. the e.xistence ,;if one tX more 
clairns under the agreernent wiU rtot Increase this rnaxirniJm liabllit'.l' arnounL In n<:i event ,,viii 
8eanv,rorks' third-party suppliers have any liability arising out of or in any way connected to the 
agreement 

To the maximum e>dent perm1tled under appllcabm law, in no event 'Nill Beanworks be liable to the 
customer or any permitted user for any: (l) special, exemplari, punitive, indirect, incidental or 
con$equenttal dameges; {ii) lost or loss of (a) savings, (b) profit. (c) data, {d) use, or (e) gcx.,d1Nill; (iii) 
business interrupUon; {lv) costs for tile procurement of substitute products or services; (v) persona! 
injury or death; or (\/i) personal or property dama�Je in ea:h case, arising out of or in any way 
connected to the agrei;:rnent, rega.rdless of the cause of action or the theory cf liability, whett1er in 
contract,, ton (fnciuding neglig,;:;nce c,r gross negligence), or otherwise,. and even if no�ified in E1dvance 
of the posslbilitiesof such damages. 

14. Term and Terminat;on

,, Term. 
t1. subscription to Beanworks Saas SeNic.es will commence on the Live Date as described on the 
Order form and will continue in full fome and effect for a period of one year, or other such pericrl 
described <Hrthe- Order Form unless terminated earlier pursuant tc this Agreement ("[niOal Term'), 
Tt10 Initial Term will automatically renew for sucoess1ve periods similsr to the Initial Tc-rm (each, a 
'Renewal Tem(, and together witll the Initial Term, the "Term"} unless Hiher Party pmvides the otller 
Party with wrrtten notice o.f its intention not to renew not le$s than 60 days prior to the end of the 
Initial Term or tr1er1-current Renev•/al Term, 
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2. Discontinuation of Ser-.'ice.
Nt>twW1s1amnn:;i any other Sec1ions of this Agreernent, Beanworks rney. at its discretion, terrninete a
Beanwork.s Service at any time by providing at least 60 day�. advance -.witten notice tc Custorner.

3. Termination for Cause.
Either Party rnay, in addition 10 other relief, terrninf'!te thf: A.greement if th,2 other Party comrnits a
material breach of the Agreement and fails to correct such breach within 30 c&lendar days ,1fter
receipt of notice of the breach. Not lee of termination is to be sent tc subscription@beamvorks.com.
Beanworks may in i'ts discretion terminate 1his f,greement effective immediately up-:m delivery of
notice cf terrnination to Cuswrr1er if Customer becomes insolverYt. ceases to conduct business in the
ordinary course., takes any step or prcceedfng av;;:iilable to Customer for the benefit of insolvent
debtors, or is .subject to a pi"oc,2eding for liquidation. dissolution or winding up, or a receiver, receiver­
rnanager, liquidator or trustee in bankruptcy.

4. Consequences ofTerrnlnatl(m.
If this Agreement is terminate;:! for any rBason: (aJ all E!eanworks Saas Services will terminate
immed1ate1y am:Jautomai:ically, without n-s-tice to eith2r Party, ar1d Customer and all Permitted Us2rs
wm immediately cease using any Bean\Nork;; Saas Services; (b) all engagement�; for the provision of
Professions Services will terminate irnrnediately and automaticelly, wil'K,ut notice t:} either Party,
and Beanworks will no longer be ocllgate::l tG perform any Professional .Services for Customer; (c)
each Party will remain respoi1s1ble and liable f.::x all obligations and liabilities arising prior to the
termination of this Agreement; and {d) Customer will promptly pay all outstanding tees and
applicable taxes.

5. Transition Services.
Upon termination of the Agreement. C,,istomenvill Jrnrnediately ,::;ease acc-,essing or using the
Bean·wc,rks Services; \i\/ithin 90 calendar days following termlnatk:in, Beanworks ,.,viii .. at Customer's
option, return to Customer, or delete or mherwise render inaccessible, any Customer Data that
remains in the r1ardwa,e or systems used by Beanvv-orks to provide the Beanworks Saas Services
(the "Transition Services''). lf reqweste-d .. Beanv, ... orks will prr:wlde Customer with a copy of Bl! of
Gustomer's:invoke images (along whhthe appro\1al and c•:xling htstoryfor such invokes),
Customers may choose to independently· eisporttheir Customer Data from Beanworks�'\P at no
charge. For greater certainty, Customer will nc lon•Qer have 8 right to extract or request tha:t
Beanworks extract ar1d provide to Custorner .. any customer Data, incll1ding irwoice image�, (along
wlthihe approval and coding history for such invoices). onc:e such 90-day period has expired. !n
addition, Bean•;,;>orks will perform acditic:nal transition servic13s: that are mutually agreiJd upon by
Beanworks and Customer in a statement of workth<lt is added to an Order Fenn.

6. Survival.
Any provision in tr1fs ,fl,gre-ement which should naturally by its terms survive the expiration or earlier
termination of this Agreement wlll continue to s1.,1rvive.

15. General Provisions

1. Notices.
Nctices sent tc elth�r F'any wrn be effective wt'1en delivered In writing .an(i in pers{in or by ern:ail. one
day after being sent by overnight courier. or five days after being sent by first class mail postage
prepaid to the official contact designated by the Party to whom a notice is b21ng given. Notices must
t>e sent (i) if to Bearw,mrks, to tile fol1owir•1g address:
1159 Hamilton Street, Vancouver, BC, Can,;1;dRJ V68 5P6

Attention: customer Success Team (ii) if to Customer.to the
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current postal or emali address that Beanworks has on file •wi1h respect to Customer. Beanworks 
may change its cont.act information by posti:'lQ the new contact inforrnatien on the Vilebsite or by 
giving notice thereof to the Customer. Customer is solely re�monsible for keeping its contact 
information on me with Bc•anworks current at ail times during the Term. 

2. Assignment.
The customer will not the .e..greement to any thfrd party without Beanw(itks' prior w-rinen
consent. Beariworks may assign the Agreement or any rlghts under thB Agreement t::} any third party
without. the Customer's co:isent The /1.greement will i:iure te> the beneiit of and be binding upon the
Par11e,s, their permitted succe:ssor:s and perrnitted assignees.

3. Governing Lew and Attcrnment
The Agreement and any action related thereto will be governed by and construed in accordance with
the !aws of the Province of British Cc,lumbi.a and thef(:deral la•,Ns of Canada applicable therein,
without regzin� to conflicts of low principles. The Panies will initiate ariy lawsuits in connection with
the Agreement in Vancouver, British Columbia, Canada. and irrevocably attorn to the exclusive
persona! Jurisdiction and venue of the courts sitUng therein. The LJJ.J. Convention on Contracts for
the International Sale of Goods will not apply to the /1,gr!.;,ernent. This c:holce of _jurisdiction does not
prevent Beam-works from seek:f ng 1n_junctive felief with (espect to a violi,tion of intellectual property
rights or confidentiality obligations in any appropriate jurisdictfon.

4. Export Restrictions.
The customer will comply ·with a!I export laws and rtgulations that may apply to its access to or use
of the Beanworks Saas Ser,·•ices.

5. Cor.stn.Jction.
Except as otherv,.dse provided in the AgreemenL the Parties·· rights arid remedies under the
Agreement ara cumulative a·nd are in addition to .. and not in substitution for, any other rights and
remedies available at law or in equity or otherwise. The terms "tnclude·' and 'including" mean.
respectively, "include witho;.i\ lirnirnUor1'' 1,n1d ''ir.c\1ding ·•Ni�hout 1ir'1"!itation.· The he1;1dings.ol' sections
of the Agreement are for reference purposes c-nly and ha'1e no substantive effect The terms
·consent' or ''dfsoretion·' mean the right o:f a Party to withhold such consent or exercise such
discretion, as applicable, arbitrarily and withoutany implied obligation to am reasonabl>1 or explain its
decision to the other Parw

fr Force Majeure. 
Neither Party wilt be liable for delays caused .by any event or circumstances beyond that Party's 
reasonable control, incfuding k)Cts of God, acts z1f govemrnertt, flood, fire, earthquakes, civil unrest, 
acts of terror, strikes orother labour problems (other than those in'•lolvJng that Party's ernployees). 
Internet service failures or delays, or the unavailabilit:t or Modification by third parties of 
telecomrnunicatioM or hostlrig.fnfrastructure o, tt1ird party websites {"Force Ma_jf:urE:'). 

7. Severability.
A.ny provision of the Agreement found by a tribunal orcourt ofcornpetent jurisdiction to be invalid,
illegal o; unenforceable wlll be severed from the A.greernent and all other provisions of U'1e
Agreement will remain in full force and effect

8. Waiver.
A waiver of an}, provision ofttie· Agreement must be in writing- ahd a waiver in one instance will not
preclude enforcement of such prc>vis1on c,n other o.:�casions,
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9, Independent Contraot::irs. 
Beanworks' relatiortst1ip wi1:h Cc.stomer is that of an indepeni:lent contractor, ancJ neither Party is an 
agent or partner of the other. Neither Party wiif htM:, and neither Party will represent to any third 
party that rt has, any authority to act on behalf of the other Party. 

10. Entire ,;greement
The ,A,greement, includlng these Terrn<n:if Service, constitutes the entire agreement between the
Parties with respect to the subject matter of the Agreement and supersedes all prior or
contemporaneous agreements, representations or othe0 -::iornmunibations between U,e Pa11ies.
whether v,ritten or oraL

11. Amendments.
No amendment, supplen-1ent, modification, waiver, or termination of tne A;ireement and, unless
otherwise e>;pressly specified in the Agreement. no consent Cir approval by any Party, �\rill be binding
unless e)(ceuted ln writing by the Parw or Parties to be bound thereby. Notwithstanding the
preceding sentence, Beanworks may unilaterally amend these terrns of service, in ·whole or in part
(each, an ''amendment'). by giving the customer prim notice OT such amendment or posrinq notice of
the such amendment <in the websi1e. Unless oU,eri .... ise fndicated by Bean works, any sucr1
amendment will becorne effective as of the date the notice of such arnendrnent ,s pr-:::;vlded to the
customer or is posted on the website ('whichever rs the f.!arlier); provided. hmvever, that if 8eanworks
amends this ;.\greement m remove the right of terminatk:m for convenience, Customer may
terminate the A.green-;ent upon written notice tc Bearw.rorks \Mithin 30 days of such amendment.

12. Thrrd-Party Interactions.
Beanworks may engage 1hird parties to provide the Beanworks Saas ServlcBs or perform its
obligati<ms, or any portion triereoL under the Agreement. B�anworl<s wiH remain resp,::,nsi.ble for the
performance of its obligations set out in this M.reement performed by any third party to the t;arne
extent as if such obligatio.ns were performed by Beanworks,

13. English Language.
It rs the express ,;,;;st, of the Parties that the Agreement and all related documents be drawn up in
English.


