IMPORTANT—READ CAREFULLY

Unless superseded by a signed license agreement between you and Beanbag, Inc.,
Beanbag, Inc. is willing to license Products to you only if you accept all terms and
conditions contained in this License Agreement. Please read the terms and condi-
tions carefully. You may not use the Products until you have agreed to the terms and
conditions of the License Agreement. If you do not agree to the terms and condi-

tions as stated, you may then request a refund of applicable fees paid.
LICENSE AGREEMENT

This License Agreement is between you ("Licensee") and Beanbag, Inc. ("Beanbag"),
a Delaware corporation with a place of business at 3351 Alma Street #205, Palo Al-
to, California 943006.

GENERAL LICENSE TERMS AND CONDITIONS

ARTICLE 1—DEFINITIONS

Definitions. The terms used are defined as follows:

a. "Authorization Code(s)" means any key, authorization number, enablement
code, login credential, activation code, token, account user name and pass-
word, or other mechanism required for use of a Product.

b. "Ordering Document(s)" means a sales quotation, purchase order, invoice, or
other document identifying the Products that Licensee orders.

c. "Product(s)" means Software licensed under the terms of this License
Agreement.

d. "Software" means all or any portion of Beanbag’s proprietary software tech-
nology accessed or downloaded from a Beanbag-authorized website or deliv-
ered on any media in any format including backups, updates, service packs,
patches, hot fixes, or permitted merged copies.

e. "Term License" means a license or access provided for use of a Product for a

limited time period (""Term") or on a subscription or transaction basis.



ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVA-
TION OF OWNERSHIP

Products are licensed, not sold. Beanbag owns Products and all copies, which are
protected by United States and applicable international laws, treaties, and conven-
tions regarding intellectual property and proprietary rights, including trade secrets.
Licensee agrees to use reasonable means to protect Products from unauthorized use,
reproduction, distribution, or publication. Beanbag reserves all rights not specifically
granted in this License Agreement, including the right to change and improve Prod-

ucts.

ARTICLE 3—GRANT OF LICENSE

Beanbag grants to Licensee a personal, nonexclusive, nontransferable license solely
to use the Products as set forth in the applicable Ordering Documents (i) for which
the applicable license fees have been paid; (i) in accordance with this License
Agreement or as authorized by Beanbag; and (iii) for the applicable Term or, if no

Term is applicable or identified, until terminated in accordance with Article 5.

ARTICLE 4—SCOPE OF USE
4.1 Permitted Uses

For Products delivered to Licensee, Licensee may:

1. Install and store Products on electronic storage device(s);

2. Make archival copies and routine computer backups;

3. Install and use a newer version of Software concurrently with the version to
be replaced during a reasonable transition period not to exceed
six (6) months, provided that the deployment of either version does not ex-
ceed Licensee's licensed quantity; thereafter, Licensee shall not use more
Software in the aggregate than Licensee's total licensed quantity;

4. Move the Software in the licensed configuration to a replacement computer;
and

5. Distribute to third parties Software and any associated Authorization Codes

required for use of a Deployment License.

Consultant or Contractor Access. Subject to Section 3.1, Beanbag grants Licensee the
right to permit Licensee's consultants or contractors to use the Products exclusively
for Licensee's benefit. Licensee shall be solely responsible for compliance by con-
sultants and contractors with this License Agreement and shall ensure that the con-

sultant or contractor discontinues Product use upon completion of work for Licen-



see. Access to or use of Products by consultants or contractors not exclusively for
Licensee's benefit is prohibited.

4.2 Uses Not Permitted.

Except to the extent that applicable law prohibits or overrides these restrictions, or
as provided herein, Licensee shall not:

a. Sell, rent, lease, sublicense, lend, time-share, or assign Products;

b. Provide third parties with direct access to Products;

c. Distribute Software to third parties, in whole or in part, including, but not
limited to, extensions, or components;

d. Distribute Authorization Codes to third parties;

Reverse engineer, decompile, or disassemble Products;

f.  Make any attempt to circumvent the technological measure(s) that controls
access to or use of Products;

g. Store, cache, use, upload, distribute, sublicense, or otherwise use Products in
violation of Beanbag's or a third party's rights, including intellectual property
rights, privacy rights, nondiscrimination laws, or any other applicable law or
government regulation;

h. Remove or obscure any Beanbag (or its licensors') patent, copyright, trade-
mark, proprietary rights notices, and/or legends contained in or affixed to
any Product or metadata file delivered hereunder;

1. Unbundle or independently use individual or component parts of Software;
or

j.  Incorporate any portion of the Product into a product or service that com-

petes with any Beanbag Product.

ARTICLE 5—TERM AND TERMINATION

This License Agreement is effective upon acceptance. Licensee may terminate this
License Agreement or any Product license at any time upon written notice to Bean-
bag. Either party may terminate this License Agreement or any license for a material
breach that is not cured within ten (10) days of written notice to the breaching party,
except that termination is immediate for a material breach that is impossible to cure.
Upon termination of the License Agreement, all licenses granted hereunder termi-
nate as well. Upon termination of a license or the License Agreement, Licensee will
(i) stop accessing and using affected Product(s); and (ii) uninstall, remove, and de-
stroy all copies of affected Product(s) in Licensee's possession or control, including
any modified or merged portions thereof, in any form, and execute and deliver evi-

dence of such actions to Beanbag,.



ARTICLE 6—LIMITED WARRANTIES AND DISCLAIMERS
6.1 Limited Warranties.

Except as otherwise provided in this Article 6, Beanbag warrants for a period of
ninety (90) days from the date Beanbag issues the Authorization Code enabling use
of Software that the unmodified Software will be free from defects in materials and

workmanship.

6.2 Special Disclaimer.

Important: Hot fixes, patches, and updates provided on a no-fee basis are delivered

“as is” without warranty of any kind.

6.3 Internet Disclaimet.

Important: The parties expressly acknowledge and agree that the internet is a net-
work of private and public networks and that (i) the internet is not a secure infra-
structure, (ii) the parties have no control over the internet, and (iif) none of the par-
ties shall be liable for damages under any theory of law related to the performance or
discontinuance of operation of any portion of the internet or possible regulation of

the internet that might prohibit the operation of Products.

6.4 General Disclaimet.

Important: Except for the above express limited warranties, Beanbag disclaims all
other warranties or conditions of any kind, whether express or implied, including,
but not limited to, warranties or conditions of merchantability and fitness for a par-
ticular purpose, system integration, and noninfringement of intellectual property
right. Beanbag does not warrant that products will meet Licensee’s needs; that Licen-
see’s operation of the same will be uninterrupted, error free, fault-tolerant, or fail-

safe; or that all nonconformities can or will be corrected.

6.5 Exclusive Remedy.

Licensee's exclusive remedy and Beanbag's entire liability for breach of the limited
warranties set forth in this Article 6 shall be limited, at Beanbag's sole discretion, to
(i) replacement of any defective media; (ii) repair, correction, or a workaround for
Software; or (iii) return of the license fees paid by Licensee for Software, provided
that Licensee uninstalls, removes, and destroys all copies of Software and executes

and delivers evidence of such actions to Beanbag.



ARTICLE 7—LIMITATION OF LIABILITY
7.1 Disclaimer of Certain Types of Liability.

Important: Beanbag shall not be liable to Licensee for costs of procurement of sub-
stitute goods or services; lost profits, lost sales, or business expenditures; invest-
ments; business commitments; loss of any goodwill; or any indirect, special, inci-
dental, or consequential damages arising out of or related to this license agreement or
use of products, however caused on any theory of liability, whether or not Beanbag
has been advised of the possibility of such damage. These limitations shall apply

notwithstanding any failure of essential purpose of any limited remedy.

7.2 General Limitation of Liability.

Important: Except as provided in Article 8—Infringement Indemnity, the total cu-
mulative liability of Beanbag hereunder, from all causes of action of any kind, includ-
ing, but not limited to, contract, tort (including negligence), strict liability, breach of
warranty, misrepresentation, or otherwise, shall not exceed the amounts paid by Li-

censee for the Products that give rise to the cause of action.

7.3 Applicability of Disclaimers and Limitations.

Licensee agrees that the limitations of liability and disclaimers set forth in this Li-
cense Agreement will apply regardless of whether Licensee has accepted Products or
any other product or service delivered by Beanbag. The parties agree that Beanbag
has set its fees and entered into this License Agreement in reliance on the disclaimers
and limitations set forth herein, that the same reflect an allocation of risk between
the parties, and that the same form an essential basis of the bargain between the par-
ties. Important: These limitations shall apply notwithstanding any failure of essential

purpose of any limited remedy.

Important: The foregoing warranties, limitations, and exclusions may not be valid in
some jurisdictions and apply only to the extent permitted by applicable law in Licen-
see’s jurisdiction. Licensee may have additional rights under law that may not be
waived or disclaimed. Beanbag does not seek to limit Licensee’s warranty or reme-

dies to any extent not permitted by law.



ARTICLE 8—INFRINGEMENT INDEMNITY

8.1 Beanbag shall defend, indemnify, and hold Licensee harmless from and against
any loss, liability, cost, or expense, including reasonable attorneys' fees, that Licensee
incurs as a result of any claims, actions, or demands by a third party alleging that Li-
censee's licensed use of Software infringe a US patent, copyright, or trademark, pro-
vided:

a. Licensee promptly notifies Beanbag in writing of the claim;

b. Licensee provides documents describing the allegations of infringement;

c. Beanbag has sole control of the defense of any action and negotiation related

to the defense or settlement of any claim; and
d. Licensee reasonably cooperates in the defense of the claim at Beanbag's re-

quest and expense.

8.2 If Software is found to infringe a U.S. patent, copyright, or trademark, Beanbag,
at its own expense, may either (i) obtain rights for Licensee to continue using the
Software or (ii) modify the allegedly infringing elements of Software while maintain-
ing substantially similar functionality. If neither alternative is commercially reasona-
ble, the license shall terminate, and Licensee shall uninstall and return to Beanbag
any infringing item(s). Beanbag's entire liability shall then be to indemnify Licensee

pursuant to Section 8.1 and refund the unused portion of the fees paid.

8.3 Beanbag shall have no obligation to defend Licensee or to pay any resultant
costs, damages, or attorneys' fees for any claims or demands alleging direct or con-
tributory infringement to the extent arising out of (i) the combination or integration
of Software with a product, process, or system not supplied by Beanbag; (i) material
alteration of Software by anyone other than Beanbag or its subcontractors; or
(iii) use of Software after modifications have been provided by Beanbag for avoiding

infringement or use after a return is ordered by Beanbag under Section 8.2.

8.4 Important: The foregoing states the entire obligation of Beanbag with respect to

infringement or allegation of infringement of intellectual property rights of any third
party.



ARTICLE 9—GENERAL PROVISIONS
9.1 Future Updates.

Use of Products licensed under this License Agreement is covered by the terms and
conditions contained herein. New or updated Products may require additional or re-
vised terms of use under the then-current Beanbag License Agreement. Beanbag will

provide notice of new or revised terms to Licensee.

9.2 Export Control Regulations.

Licensee expressly acknowledges and agrees that Licensee shall not export, reexport,
import, transfer, or release Products, in whole or in part, to (i) any US embargoed
country; (ii) any person on the US Treasury Department's list of Specially Designated
Nationals; (iif) any person or entity on the US Commerce Department's Denied Pet-
sons List, Entity List, or Unverified List; or (iv) any person or entity or into any
country where such export, reexport, or import violates any US, local, or other appli-
cable import/export control laws or regulations including, but not limited to, the
terms of any import/export license or license exemption and any amendments and
supplemental additions to those import/export laws as they may occur from time to

tme.

9.3 Taxes and Fees, Shipping Charges.

License fees quoted to Licensee are exclusive of any and all taxes or fees, including,
but not limited to, sales tax, use tax, value-added tax (VAT), customs, duties, or tar-

iffs, and shipping and handling charges.

9.4 No Implied Waivers.

The failure of either party to enforce any provision of this License Agreement shall
not be deemed a waiver of the provisions or of the right of such party thereafter to

enforce that or any other provision.

9.5 Severability.

The parties agree that if any provision of this License Agreement is held to be unen-
forceable for any reason, such provision shall be reformed only to the extent neces-

sary to make the intent of the language enforceable.

9.6 Successor and Assigns.

Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate Licen-

see's obligations under this License Agreement without Beanbag's prior written con-



sent, and any attempt to do so without consent shall be void. This License Agree-
ment shall be binding on the respective successors and assigns of the parties to this
License Agreement. Notwithstanding, a government contractor under contract to the
government to deliver Products may assign this License Agreement and Products
acquired for delivery to its government customer upon written notice to Beanbag,

provided the government customer assents to the terms of this License Agreement.

9.7 Survival of Terms.

The provisions of Articles 2, 5, 6, 7, 8, and 9 of this License Agreement shall survive

the expiration or termination of this License Agreement.

9.8 Equitable Relief.

Licensee agrees that any breach of this License Agreement by Licensee may cause
irreparable damage and that, in the event of such breach, in addition to any and all
remedies at law, Beanbag shall have the right to seek an injunction, specific perfor-
mance, or other equitable relief in any court of competent jurisdiction without the

requirement of posting a bond or proving injury as a condition for relief.

9.9 US Government Licensee.

The Products are commercial items, developed at private expense, provided to Li-
censee under this License Agreement. If Licensee is a US government entity or US
government contractor, Beanbag licenses Products to Licensee in accordance with
this License Agreement under FAR Subparts 12.211/12.212 or DFARS Sub-
part 227.7202. The commercial license rights in this License Agreement strictly gov-
ern Licensee's use, reproduction, or disclosure of Products. Licensee may transfer
Software to any licensed government procuring agency facility to which computer(s)
on which Software is installed are transferred. If any court, arbitrator, or board holds
that Licensee has greater rights to any portion of Products under applicable public

procurement law, such rights shall extend only to the portions affected.

9.10 Governing Law, Arbitration

Licensees in the United States of America, Its Territories, and Outlying Areas. This License
Agreement shall be governed by and construed in accordance with the laws of the
State of California without reference to conflict of laws principles, except that US
federal law shall govern in matters of intellectual property. Except as provided in
Section 9.8, any dispute arising out of or relating to this License Agreement or the
breach thereof that cannot be settled through negotiation shall be finally settled by

arbitration administered by the American Arbitration Association under its Commer-



cial Arbitration Rules. Judgment on the award rendered by the arbitrator may be en-
tered in a court of competent jurisdiction. If Licensee is a US government agency,
this License Agreement is subject to the Contract Disputes Act of 1978, as amended
(41 USC 601-613), in lieu of the arbitration provisions of this clause. This License
Agreement shall not be governed by the United Nations Convention on Contracts

for the International Sale of Goods, the application of which is expressly excluded.

All Other Licensees. Except as provided in Section 9.8, any dispute arising out of or
relating to this License Agreement or the breach thereof that cannot be settled
through negotiation shall be finally settled under the Rules of Arbitration of the In-
ternational Chamber of Commerce by one (1) arbitrator appointed in accordance
with said rules. The language of the arbitration shall be English. The place of the ar-
bitration shall be in Santa Clara County. This License Agreement shall not be gov-
erned by the United Nations Convention on Contracts for the International Sale of
Goods, the application of which is expressly excluded. Either party shall, at the re-
quest of the other, make available documents or witnesses relevant to the major as-

pects of the dispute.

9.11 Maintenance.

Maintenance for qualifying Products consists of updates and other benefits, such as

access to technical support, specified in Beanbag's applicable maintenance policy.

9.12 Feedback.

Beanbag may freely use any feedback, suggestions, or requests for Product im-

provements that Licensee provides to Beanbag.

9.13 Patents.

Licensee may not seek, and may not permit any other user to seek, a patent or similar
right worldwide that is based on or incorporates any Beanbag technology or services.
This express prohibition on patenting shall not apply to Licensee's software and
technology except to the extent that Beanbag technology or services, or any portion
thereof, are a part of any claim or preferred embodiment in a patent application or a

similar application.

9.14 Entire Agreement.

This License Agreement, including its incorporated documents, constitutes the sole
and entire agreement of the parties as to the subject matter set forth herein and su-

persedes any previous license agreements, understandings, and arrangements be-



tween the parties relating to such subject matter. Additional or conflicting terms set
forth in any purchase orders, invoices, or other standard form documents exchanged
during the ordering process, other than product descriptions, quantities, pricing, and
delivery instructions, are void and of no effect. Any modification(s) or amendment(s)

to this License Agreement must be in writing and signed by each party.



