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Terms and Conditions of Sale

PLEASE READ THESE TERMS AND CONDITIONS VERY CAREFULLY. THE TERMS AND CONDITIONS OF PRODUCT SALES AND
SERVICE PROJECTS ARE LIMITED TO THOSE CONTAINED HEREIN. ANY ADDITIONAL OR DIFFERENT TERMS OR CONDITIONS IN
ANY FORM DELIVERED BY YOU ("CUSTOMER") ARE HEREBY DEEMED TO BE MATERIAL ALTERATIONS AND NOTICE OF
OBJECTION TO THEM AND REJECTION OF THEM IS HEREBY GIVEN BY ACCEPTING DELIVERY OF THE PRODUCTS OR BY
ENGAGING THE FORESIGHT SPORTS AFFILIATE IDENTIFED ON THE INVOICE, STATEMENT OF WORK OR OTHER FORESIGHT
SPORTS DOCUMENTATION ("SELLER”) TO PROVIDE PRODUCT OR PERFORM OR PROCURE ANY SERVICES, CUSTOMER AGREES
TO BE BOUND BY AND ACCEPTS THESE TERMS AND CONDITIONS UNLESS CUSTOMER AND SELLER HAVE SIGNED A
SEPARATE AGREEMENT, IN WHICH CASE THE SEPARATE AGREEMENT WILL GOVERN. ANY GENERAL DESCRIPTION OF THE
TYPES OF PRODUCTS CR SERVICES AND RESULTS THEREQOF POSTED ON THE WEBSITE DO NOT CONSTITUTE PART OF THE
AGREEMENT BETWEEN SELLER AND CUSTOMER

important iInformation About These Terms and Conditions

These Terms and Conditions constitute a binding contract between Customer and Seller and are referred to herein as either
"Terms and Conditions® or this "Agreement”. Customer accepts these Terms and Conditions by making a purchase from or
placing an order with Seller or shopping on Seller's Website (the “Site”) or otherwise requesting preducts (the "Products™} or
engaging Seller to perform or procure any Services (as this and all capitalized terms are defined herein} These Terms and
Conditions are subject to change withaut prior notice, except that the Terms and Conditions posted on the Site at the time
Customer places an order or signs a Statemnent of Work will govern the order in guestion, unless otherwise agreed in wniting by
Seller and Customer

Customer consents to receiving electronic records, which may be provided via a Web browser or e-mail application connected to
the Internet; individual consumers may withdraw consent to receiving electronic records or have the record provided in non-
electronic form by contacting Seller. in addition, Internet connectivity requires access services from an Internel access provider
Contact your local access provider for details. Electronic signatures (or copies of signatures sent via electronic means) are the
equivalent of written and signed documents

Customer may issue a purchase order for administrative purposes only Additional or different terms and conditions cantained in
any such purchase order will be null and void. No course of prior dealings between the parties and no usage of trade will be
relevant to determine the meaning of these Terms and Conditions or any purchase order or invoice, or any document in
electronic or written form that 1s signed and delivered by each of the parties for the performance of Services other than Third
Party Services (each, a "Statement of Work™) This Agreement comtains the entire understanding of the parties with respect ta the
matters contained herein and supersedes and replaces in its entirety any and all prior communications and contemporaneous
agreements and understandings, whether oral, written, electronic or implied, if any, between the parties with respect to the
subject matter hereof,

Governing L.aw
THESE TERMS AND CONDITIONS, ANY STATEMENTS OF WORK, THE SERVICES HEREUNDER AND ANY SALE OF PRODUCTS

HEREUNDER WILL BE GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO CONFLICTS OF LAWS
RULES ANY ARBITRATION, ENFORCEMENT OF AN ARBITRATION OR LITIGATION WILL BE BROUGHT EXCLUSIVELY IN SAN
DIEGO COUNTY, CALIFORNIA AND CUSTOMER CONSENTS TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS
LOCATED THEREIN, SUBMITS TO THE JURISDICTION THEREOF AND WAIVES THE RIGHT TO CHANGE VENUE CUSTOMER
FURTHER CONSENTS TO THE EXERCISE OF PERSONAL JURISDICTION BY ANY SUCH COURT WITH RESPECT TO ANY SUCH
PROCEEDING. Except in the case of nonpayment, nesther party may institute any action in any form arising out of these Terms
and Conditions more than one (1) year after the cause of action has arisen. The rights and remedies provided Seller under these
Terms and Conditions are cumulative, are in addition to, and do not limit or prejudice any other right or remedy avallable at law or
in equity
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Access

Seller may perform the Services at Customer's place of business, at Seller's own facilities or such other locations as Seller and
Customer deemn appropriate When the Services are performed at Customer’s premises, Seller will attempt to perform such
Services within Customer's normal business hours unless otherwise jointly agreed 1o by the parties Customer will also provide
Seller access to Customer's staff and any other Customer resources (and when the Services are provided at another location
designated by Customer, the staff and resources at such location} that Seller determines are useful or necessary for Seller to
provide the Services. When the Services are provided on Customer's premises or at another location designated by Customer,
Customer agrees to maintain adequate insurance coverage to protect Seller and Customer's premises and to indemnify and hold
Seller and its Affiliates, and its and their agents and employees harmless from any loss, cost, damage or expense (including, but
not limited to, attorneys’ fees and expenses) arising out of any product liability, death, personal injury or property damage or
destruction occurring at such location in connection with the performance of the Services, other than solely as a result of Seller's
gross negligence or willful misconduct

Payment

Orders are not binding upon Seiler until accepted by Seller. Customer agrees to pay the total purchase price for the Products plus
shipping (to the extent shipping is not prepaid by Customer), including shipping charges that are billed to Seller as a resuit of
using Customer's carrier account number. Terms of payment are within Seller's sole discretion. In connection with Services being
performed pursuant to a Statement of Work, Customer will pay for the Services in the amounts and in accordance with any
payment schedule set forth in the applicable Staternent of Work. If no payment schedule is provided, Customer will pay for the
Services as invoiced by Seller, Invoices are due and payable within the time period specified on the invoice, measured from the
date of invoice, subject to continuing credit approval by Seller. Seller, or any of its Affiliates on behalf of Seller may i1ssue an
invoice to Customer, Selier may invoice Customer separately for partial shipments. and Seller may invoice Customer for all of the
Services described in a Statement of Work or any portion thereof. Customer agrees (o pay interest on all past-due sums at the
lower of one and one-half percent (1 5%) per month or the highest rate allowed by law Customer will pay for, and will indemnify
and hold Seller and its Affliates harmless from, any applicable sales, use, transaction, excise or similar taxes and any federal,
state or local fees or charges (including, but not limited 1o, environmental or similar fees), imposed on, in respect of or otherwise
associated with any Statement of Work, the Products or the Services. Customer must ¢laim any exemption from such taxes, fees
or charges at the time of purchase and provide Seller with the necessary supporting documentation. tn the event of a payment
default, Customer will be responsible for all of Seller's costs of collection, including, but not limited to, court costs, filing fees and
atiorneys’ fees In addition, if payments are not received as described above, Sefler reserves the right to suspend Services until
payment is received Except as otherwise specified on an applicable Statement of Work, Customer will reimburse Seller for afl
reasonable out-of-pocket expenses incurred by Seller in connection with the performance of the Services, including, but nat
limited to, travel and living expenses.

Export Sales

If this transaction involves an exporl of items (including, but not limited to, commadities, software or technology) subject 1o the
Export Administration Regulations, such ems were exported fram the United States by Seller in accordance with the Export
Administration Regulations. Customer agrees that it will not divert, use, export or re-export such items contrary to United States
law. Customer expressly acknowledges and agrees that it will not export, re-export, or provide such items lo any entity or person
within any country that 1s subject to United States economic sanctions imposing comprehensive embargoes without obtaining
prior authorization from the United States Governmant. The hst of such countries subject to United States ecanomic sanct.ons or
embargoes may change from time to time but currently includes Cuba, Iran, Sudan, and Syria. Customer also expressly
acknowledges and agrees that it will not export, re-export, or provide such items to entities and persons that are ineligible under
United States law to receive such itemns, including but not imited to, any person or entity on the United States Treasury
Department’s list of Specially Designated Nationais or on the United States Cormmerce Department's Denied Persons List, Entity
List, or Unvenfied List. In addition, manufacturers’ warranties for exported Products may vary or may be nuli and void for
Products exparted outside the United States

Warrantles
{For Detailed Product Warranty information, please contact Foresight Sports Customer Support)

Foresight warrants that the products shall be free from material errors and gefects and shall perform according to the
documentation provided or made available by Foresight for a period of one year from the date of purchase or the minimum
Juired period under applicable law. Custormer understands that Seller may not be the manufacturer of all Products purchased
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LOSS OF PROFITS, BUSINESS, REVENUES OR SAVINGS , EVEN IF SELLER HAS BEEN ADVISED OF THE POSSIBILITIES OF SUCH
DAMAGES OR IF SUCH DAMAGES ARE OTHERWISE FORESEEABLE, IN EACH CASE, WHETHER A CLAIM FOR ANY SUCH
LIABILITY IS PREMISED UPON BREACH OF CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY OR OTHER THEQRY OF
LIABILITY; (B) ANY CLAIMS, DEMANDS OR ACTIONS AGAINST CUSTOMER BY ANY THIRD PARTY; (C) ANY LOSS OR CLAIM
ARISING OUT OF OR IN CONNECTION WITH CUSTOMER'S IMPLEMENTATION OF ANY CONCLUSIONS OR RECOMMENDATIONS
BY SELLER OR ITS AFFILIATES BASED ON, RESULTING FROM, ARISING GUT OF OR OTHERWISE RELATED TQ THE PRODUCTS
OR SERVICES, OR (D} ANY UNAVAILABILITY OF THE PRODUC T FOR USE OR ANY LOST, DAMAGED OR CORRUPTED DATA OR
SOFTWARE. IN THE EVENT CF ANY LIABILITY INCURRED BY SELLER OR ANY OF ITS AFFILIATES, THE ENTIRE LIABILITY OF
SELLER AND ITS AFFILIATES FOR DAMAGES FROM ANY CAUSE WHATSOEVER WILL NOT EXCEED THE LESSER OF. (A) THE
DEPRECIATED VALUE OF THE DOLLAR AMQUNT PAID BY CUSTOMER FOR THE PRODUCT(S) GIVING RISE TO THE CLAIM OR
THE SPECIFIC SERVICES GIVING RISE TO THE CLAIM, OR (B) $50.000 00

Indemnification

Customer will indemnify, defend and hold harmless Seller and its officers, agents, shareholders, employees, and affiliates from
any claim, demand, loss, damage and liability, including reasonable attarneys' fees, arising out of or related to Customer’s sale, or
offer 1o sell, any service involving the use of Seller's products.

Limited License
Customer's sole rights 1o the work product, materials and other deliverables to be provided or created (individually or jointly} in

connection with the Services, including but not limited to, all inventions, discoveries, methods, processes, formulae, ideas,
concepts, techniques, know-how, data, designs, models, prototypes, works of authorship, computer programs, proprietary tools,
methods of analysis and other information (whether or not capable of protection by patent, copyright, trade secret,
confidentiality, or other proprietary rights) or discovered in the course of performance of this Agreement that are embodied in
such work or materials ("Work Product®) will be, upon payment in full, a non-transferable, non-exclusive, royalty-free license to
use such Work Products solely for Customer's internal use. Custorner will have no ownership or other property rights thereto and
Customer shall have no right to use any such Work Product for any other purpose whatsoever. Customer acknowledges that
Sellers may incorporate intellectual property created by third parties into the Work Product ("Third Party Intellectual Property}.
Customer agrees that its right 1o use the Work Product containing Third Party Intellectual Property may be subject to the rights
of third parties and limited by agreements with such third parties,

Confidential information

Each party anticipates that it may be necessary to provide access to information of a confidential nature of such party, the
Afflliates or a third party (hereinafter referred to as "Confidential Information”} to the other party in the performance of this
Agreement and any Statement of Work. "Confidential Information® means any information or data in oral, electronic of wristen
form which the receiving party knows or has reason to know is proprietary or confidentiat and which is disclosed by a party in
conneclion with this Agreement or which the receiving party may have access to in connection with this Agreement, including but
not limited to the terms and conditions of each Statement of Work. Confidential Information will not include information which
{a) becomes known to the public through no act of the receiving party; (b} was known to the receiving party, or becomes known
to the receiving party from a third party having the right to disclose it and having no obligation of confidentiality to the disclosing
party with respect to the applicable information; or (¢} is independently developed by agents, employees or subcontractors of the
receiving party who have not had access to such information. To the extent practicable, Confidential Information should be
clearly identified or labeled as such by the disclosing party at the time of disclosure or as promptly thereafter as possible,
however, failure to so identify or label such Confidential Information will not be evidence that such information 1s not confidential
or proteciable.

Each party agrees 1o hold the other Party's Confidential Information confidential for a period of three (3) years following the date
of disclosure and to do 50 in @ manner at least as protective as it holds its own Confidential Information of like kind but to use no
less than a reasonable degree of care. Disclosures of the other Party's Confidential Information will be restricted {1} to those
individuals who are participating in the performance of this Agreement ar the applicable Statement of Work and need to know
such Confidential Information for purposes of praviding or receiving the Products or Services or otherwise in connection with
this Agreement or the applicable Statement of Work, or (ii) te its business, legal and financial advisors, each on a confidential
basis. Each party agrees not to use any Confidential Information of the ather Party for any purpose other than the business
‘wposes contemplated by this Agreement and the applicable Statement of Work Upon the written request of a party, the other
4rty will either return or certify the destruction of the Confidential Information of the other party. If a receiving party is required
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Terms and Conditions. or any of its rights or obligations herein without the prior wnitten consent of Seller. Any Purchase Orders
which have been accepted by Seller, but which have not been fulfilled by Seller, shall not be binding on successors of Seller and
shall be cancelfable on reasonable notice to Customer with return of any deposit payments received Subject o the restrictions in
assignment contained herein, these Terms and Conditians will be binding on and inure to the benefit of the parties hereto and
their successors and assigns. No provision of this Agreement or any Statement of Work will be deemed waived, amended or
rnodified by either party unless such waiver, amendment or modification is in writing and signed by both parties The relationship
between Seller and Custorner is that of independent contractors and not that of employer/employee, partnership or joint venture
If any term or condition of this Agreement or a Statement of Work is found by a court of competent jurisdiction to be invalid,
illegal or otherwise unenforceable, the same shall not affect the other terms or conditions hereof or thereof or the whaole of this
Agreement or the applicable Statement of Work. Notices provided under this Agreement will be given in writing and deemed
received upon the earher of aclual receipt or three (3) days after mailing if mailed postage prepaid by regular mail or airmail or
one (1) day after such notrce is sent by caurier or facsimile transmission, Any delay or failure by either party to exercise any right
or remedy will not constitute a waiver of that party to thereafter enforce such rights

Notices

All notices required or permitted under this Agreement shall be in writing and shall be served on the other party either (a) in
person or (b} by mail utiizing the United States Post Office Express Mail, Federal Express, DHL, or other recognized international
mail service, with postage prepaid, overnight delivery, and a return receipt requested, addressed as follows:

IF TO FORESIGHT
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