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Watchfire Signs, LLC ~=-TERMS OF SALE

These Terms of Sale (these “Terms of Sale”) are subject to change without notice. All transactions for a System (as defined below) sold or
otherwise provided by Watchfire Signs, LLC (“Watchfire”) are subject to the latest published terms and conditions (including, without
limitation, these Terms of Sale) which may be contained or incorporated in applicable Watchfire quotations (each, a “Quotation”). Such
Quotation from Watchfire to the applicable purchaser (“Buyer”), which Quotation was accepted by Buyer (whether by handwritten or
electronic signature on behalf of Buyer, clicking or checking “accept” in digital format, or by other comparable manifestation of acceptance),
and the Terms of Sale, Warranty Terms as in effect on the date of the Quotation (the “Warranty Terms”) (a copy of which is available at
https://www.watchfiresigns.com/Standard Warranty Terms), and all other terms and conditions contained or incorporated therein
collectively comprise the “Agreement.” In accepting a Quotation, Buyer acknowledges that it has read, understands, and agrees to the
terms and conditions of the Agreement. In the event of any conflict or inconsistency between any document forming part of the Agreement,
the following order of priority shall apply: (i) first, any addendum or amendment to the Quotation which is executed by each of Watchfire
and Buyer; (ii) second, the Quotation; (iii) third, these Terms of Sale; and (iv) lastly, any other written agreement (including any “click
through” agreement provided by Watchfire with respect to the software) executed by each of Watchfire and Buyer. Notwithstanding the
foregoing, (1) Watchfire’s End-User License Agreement (“EULA”) shall control Buyer’s use of and Watchfire’s obligations related to any
Watchfire software (a copy of which is available at https://www.watchfiresigns.com/EULA) and (2) the Warranty Terms shall control with
respect to Buyer’s rights and Watchfire’s obligations related to any warranty.

For purposes of clarity, Watchfire rejects any and all modified or additional terms within Buyer’s purchase order or similar documents
which are not executed and expressly accepted by Watchfire. A “System” means all products and services sold or otherwise provided by
Watchfire to Buyer under the Agreement.

Quotation. A Quotation shall be valid and capable of acceptance and execution by Buyer for no more than fifteen (15) calendar days
from its date of issuance by Watchfire, unless otherwise stated in the Quotation, at which point it shall automatically expire and be void.
Without limiting the foregoing, any Quotation is subject to change or revocation by Watchfire at any time upon notice to Buyer prior to
the later of (i) execution of the Quotation by Buyer or (ii) Buyer's payment to Watchfire of the deposit contemplated below. Buyer is
obligated to review the Quotation carefully and to immediately advise Watchfire of any discrepancies or errors. Changes to the System
or any portion thereof after acceptance of a Quotation are valid only when in a writing executed by both Watchfire and Buyer.

Terms of Payment. Upon Buyer’s execution of a Quotation, Buyer shall make a non-refundable minimum deposit of one-half of the
System Price reflected in such Quotation. The remainder of the System Price must be paid by Buyer no later than ten (10) Business Days
prior to the Shipment Date. The System Price does not include any construction or installation of the System, which are solely the
responsibility of Buyer. An additional charge of $100.00 shall be immediately due and paid by Buyer if any check, electronic check, or ACH
transfer by Buyer is returned by Buyer’s bank as not honored for payment for any reason. In the event of any dishonored payment of
Buyer, future checks, electronic checks, or ACH transfers from Buyer may not be accepted as payment for future orders, in Watchfire’s
sole discretion. In the event Buyer fails to timely pay Watchfire any amount owing pursuant to the Agreement, Watchfire may, in its sole
and absolute discretion, without limiting any other rights: (a) suspend its performance pursuant to the Agreement until all such payment
obligations are fulfilled; (b) suspend or caused to be suspended System access, which may not be restored until all such payment
obligations are fulfilled; (c) void and terminate the Agreement in the event of Buyer’s failure to pay all or any part of the non-refundable
minimum deposit, while retaining any funded portion thereof; (d) charge to Buyer interest on any unpaid amount at the rate equal to the
lesser of eighteen percent (18%) per annum or the maximum amount permissible pursuant to applicable law; and (e) recover any amounts
owing to Watchfire by Buyer from any amounts paid by Buyer to Watchfire (including any down payment). Each of the foregoing remedies
are cumulative and not exclusive of each other. In addition to amounts otherwise owing by Buyer (including any interest assessed by
Watchfire pursuant to the Agreement), Buyer also agrees to pay all of Watchfire’s fees and costs of collection including, without limitation,
Watchfire’s attorneys’ fees and costs.

Shipment Date; Delivery. Within ten (10) Business Days after Watchfire’s receipt of the deposit (such date of receipt of the deposit, the
“Deposit Payment Date”), Buyer shall provide Watchfire with written notice of its requested date of shipment of the portions of the
System which are tangible personal property, which requested date shall not be earlier than the date which follows the Deposit Payment
Date by the Manufacturing Lead Time referenced on the Quotation unless Watchfire agrees to the contrary in writing. Watchfire will
promptly respond to Buyer in writing to confirm the date of shipment of the portions of the System which are tangible personal property
(such confirmed date of shipment, the “Shipment Date”). If Buyer fails to timely confirm to Watchfire in writing no later than fifteen (15)
Business Days prior to the Shipment Date Buyer’s readiness for shipment of the System on the Shipment Date, then Watchfire reserves
the right (but not the obligation), without limiting its other rights, to suspend its performance pursuant to the Agreement until Buyer
provides Watchfire with such written confirmation, and in such case the Agreement shall be subject to corresponding equitable
adjustments to time periods and the adjustments to the System Price contemplated herein. For purposes of clarity, the Shipment Date
may not be amended to an earlier date without the prior written agreement of each of Watchfire and Buyer, which agreement may be
withheld in either party’s sole discretion.

Fees for up to two (2) hours of detention time are included in the System Price. In the event that, after the Shipment Date, delivery of the
System is delayed due to the request, action, or inaction of Buyer, then Buyer shall pay to Watchfire any costs or expenses incurred by
Watchfire to the extent resulting from such delay (including, without limitation, delays at port, delays on the jobsite greater than 2 hours,
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delays at the terminal, etc.), other than the included two (2) hours of detention time. Any such costs and expenses pursuant to the
foregoing sentence must be paid by Buyer within five (5) Business Days of invoice by Watchfire to Buyer.

Further, if the System is substantially complete and is stored in Watchfire’s facility beyond the date thirty (30) days following Watchfire’s
substantial completion of the manufacture of the System (excluding software), then Buyer shall thereafter pay on a monthly basis (and
earlier upon the due date for the remainder of the System Price) a storage fee of $500 per month in which the System is stored in
Watchfire’s facility. Further, Watchfire shall have the right to terminate the Agreement (including the Quotation with respect to Buyer’s
order for the System) and retain the non-refundable deposit in the event the Shipment Date has not occurred and/or Buyer has failed to
pay in full the remaining balance of the System Price and associated expenses within six (6) months after Buyer’s execution of a Quotation.
In the event of any such termination after title to the System has transferred in accordance with the Agreement, the title to the System
shall automatically transfer back to Watchfire.

Taxes. Except with respect to the amounts of taxes set forth in the Quotation, the System Price is exclusive of all federal, state and local
taxes including without limitation, sales, use, excise, privilege, transactional, gross receipts, ad valorem or any other transactional tax or
customs or duties (“Tax” or “Taxes”) under or in connection with the Agreement, which shall be the sole responsibility of Buyer. Buyer
shall immediately pay upon demand the full amount of any such applicable Taxes and shall hold harmless and indemnify Watchfire from
the claims of any governmental authority asserting any such Tax is due and payable.

Title; Risk of Loss. Watchfire shall, at Buyer’s sole cost, arrange for delivery of the System to Buyer. Without limiting the foregoing,
Watchfire may estimate but Buyer shall be solely responsible for shipping and delivery costs. Shipping and delivery of the System is
performed by third parties and Watchfire is not responsible for any delays in shipment or delivery. Title to the System (excluding software)
and risk of loss of the System shall pass to Buyer upon the earlier of (x) Watchfire’s placement of the System with the shipping carrier or
(y) the date thirty (30) days following Watchfire’s substantial completion of the manufacture of the System (excluding software).

Inspection. Buyer shall inspect the System within fourteen (14) calendar days after delivery of the System (the “Inspection Period”). Buyer
will be deemed to have accepted the System unless it notifies Watchfire in writing of a Nonconforming System during the Inspection
Period and furnishes such written evidence or other documentation as reasonably required by Watchfire. “Nonconforming System”
means only the following: (i) product shipped, in whole or in part, is different than identified in the Quotation; or (ii) product’s label or
packaging incorrectly identifies its contents. If Buyer timely notifies Watchfire of any Nonconforming System, Watchfire shall, in its sole
discretion, (i) replace such Nonconforming System, in whole or in part, with a conforming System or (ii) credit or refund the price, in whole
or in part, for such Nonconforming System. If Watchfire exercises its option to replace the Nonconforming System, Watchfire shall deliver
a conforming System to Buyer according to the delivery terms applicable to the original System. Buyer acknowledges and agrees that the
remedies set forth in this paragraph are Buyer’s exclusive remedies for the delivery of a Nonconforming System.

Watchfire Force Majeure. Watchfire shall not be liable for any damages as a result of any Watchfire Force Majeure Event (as defined
below). In the event of any Watchfire Force Majeure Event, the Shipment Date and, accordingly, the Delivery Date shall be extended for a
period of time reasonably necessary to cover the effect of such Watchfire Force Majeure Event. Further, in the event of the existence of a
Watchfire Force Majeure Event which results in cost increases of the System of ten percent (10%) or more from the date of issuance of
such Quotation, the System Price shall be equitably adjusted to reflect such cost increases. “Watchfire Force Majeure Event” means any
acts, events, or conditions beyond the reasonable control of Watchfire, including, without limitation, telecommunications failures,
technology attacks, instability and unavailability of the Internet, epidemic, pandemic, quarantines, viruses, strikes, material labor problems,
embargos, tariffs, governmental orders, acts of terrorism, parts or material unavailability, transportation failures, accidents, fires, war,
natural disaster, acts of God, or other acts, events, or conditions causing increase in cost of the System or delay in the ability to manufacture
and ship the System.

Intellectual Property. Buyer acknowledges that Watchfire retains ownership of all Watchfire-owned intellectual property and Watchfire
retains its other rights of all third party-owned intellectual property in any materials, goods, software and production process which may
be developed or delivered under the Agreement. For purposes of clarity, all drawings, designs, and layouts of proposed builds (in any form,
including print and digital) are deemed Watchfire-owned intellectual property. Buyer agrees to execute any documentation reasonably
requested by Watchfire to memorialize the ownership by Watchfire of all such intellectual property rights. For the avoidance of doubt, in
no case shall Buyer obtain any ownership or other rights to any software loaded into the System or otherwise delivered to Buyer beyond
what is provided in the EULA or another limited license agreement between Buyer and an applicable third-party with respect to software
loaded into the System or otherwise delivered to Buyer pursuant to the Agreement.

Use of System Image. Buyer agrees that Watchfire, without compensation to Buyer, may use Buyer’s name along with photographs and
images of the System in Watchfire’s advertising and promotional materials in any media worldwide without the prior written consent of
Buyer.

Third-Party Software. Operation of the sign equipment included in the System is supported only with Watchfire software and Watchfire
qualified versions of approved third-party software. Installing un-supported software on sign controllers could lead to non-operational
signs for which no warranty applies. Service charges for troubleshooting and returning to operation will apply.
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General Representations and Warranties. Each party represents and covenants that: (a) it has obtained and shall maintain the power and
authority to enter into the Agreement, to grant the rights herein granted and to undertake its obligations hereunder, without the further
consent of any other person or entity; (b) it is not a party to any written agreement with a third party, the terms of which prohibit or restrict
such party from performing its obligations hereunder; and (c) it is not a party to any pending litigation, the resolution of which is reasonably
likely to adversely affect the ability of such party to fully perform its obligations hereunder, nor is any such litigation reasonably
contemplated.

Limitations. Buyer’s exclusive remedy for Watchfire’s breach of the Agreement as to any term thereof (including, without limitation, the
Warranty Terms), and Watchfire’s only liability for any such breach, shall be replacement or repair of the System and its parts actually
delivered to Buyer in Watchfire’s sole discretion. WATCHFIRE’S LIABILITY TO BUYER UNDER THE AGREEMENT (INCLUDING THESE TERMS
OF SALE AND THE WARRANTY TERMS) OR FOR THE SYSTEM OR SOFTWARE IS LIMITED AS SET FORTH HEREIN AND IN THE EULA, WHETHER
SUCH LIABILITY IS IN CONTRACT, TORT, OR ANY OTHER THEORY OF LIABILITY, INCLUDING BUT NOT LIMITED TO FRAUD,
MISREPRESENTATION, BREACH OF CONTRACT, PERSONAL INJURY, PRODUCTS LIABILITY OR ANY OTHER THEORY. WATCHFIRE SHALLNOT
BE LIABLE FOR ANY SPECIAL, INDIRECT, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, OR DAMAGES FOR LOSS
OF USE, LOSS OF ANTICIPATED PROFITS, INCOME, OR ECONOMIC LOSSES OF ANY KIND. BUYER MAY NOT BRING ANY ACTION UNDER
THE AGREEMENT (INCLUDING IN CONNECTION WITH ANY BREACH OF WARRANTY, WHETHER PURSUANT TO THE WARRANTY TERMS
OR OTHERWISE) MORE THAN ONE YEAR AFTER THE CAUSE OF ACTION HAS ACCRUED. WITHOUT LIMITING ANY OTHER LIMITATION ON
LIABILITY HEREUNDER, IN NO EVENT WILL WATCHFIRE BE LIABLE TO BUYER FOR LOSS, DAMAGE, OR INJURY OF ANY KIND OR NATURE
ARISING OUT OF THE AGREEMENT IN EXCESS OF THE SYSTEM PRICE ACTUALLY PAID TO WATCHFIRE BY BUYER; AND, SUBJECT TO THE
FOREGOING PORTION OF THIS SENTENCE, WATCHFIRE’S LIABILITY UNDER ANY WARRANTY PURSUANT TO THE AGREEMENT
(INCLUDING, WITHOUT LIMITATION, UNDER THE WARRANTY TERMS), WHETHER EXPRESS OR IMPLIED, SHALL NOT EXCEED THE COST
OF REPAIR OR REPLACEMENT OF DEFECTIVE PARTS OF THE SYSTEM AND SOFTWARE ACTUALLY DELIVERED TO BUYER. BUYER AGREES
THAT THESE LIMITATIONS ON LIABILITY AND REMEDIES ARE INDEPENDENT OF THE AGREED REMEDIES UNDER THE AGREEMENT.

Disclaimer. THE WARRANTIES EXPRESSLY WRITTEN IN THE AGREEMENT (INCLUDING, WITHOUT LIMITATION, THESE TERMS OF SALE AND
THE WARRANTY TERMS) ARE THE SOLE AND EXCLUSIVE WARRANTIES GIVEN BY WATCHFIRE WITH RESPECT TO THE SYSTEM AND THE
SOFTWARE AND ARE IN LIEU OF AND EXPRESSLY EXCLUDE ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, ARISING BY OPERATION OF
LAW OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR USE WHETHER
OR NOT THE PURPOSE OR USE HAS BEEN DISCLOSED TO WATCHFIRE AND WHETHER OR NOT THE SYSTEM OR SOFTWARE IS SPECIFICALLY
DESIGNED AND/OR MANUFACTURED BY WATCHFIRE FOR BUYER'S USE OR PURPOSE, AGAINST INTELLECTUAL PROPERTY
INFRINGEMENT, OR OTHERWISE.

Indemnification for Use of Content. BUYER SHALL AND SHALL CAUSE ITS END USER(S) TO, INDEMNIFY WATCHFIRE AND ITS AFFILIATES
FOR, AND HOLD SUCH PERSONS AND ENTITIES HARMLESS FROM AND AGAINST, ANY CLAIM, LOSSES, DAMAGES, COSTS, AND EXPENSES
(INCLUDING WATCHFIRE’S ATTORNEYS’ FEES) WITH RESPECT TO THE USE OF THE SOFTWARE OR SYSTEM, INCLUDING WITH RESPECT TO
THE SOFTWARE OR SYSTEM INFRINGING ANY INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY DUE TO CONTENT (INCLUDING
IMAGERY) DISPLAYED UTILIZING THE SYSTEM.

Notices. Except as otherwise provided in the Agreement (i.e., with respect to notices to Watchfire’s Helpdesk contemplated by the
Warranty Terms), all notices and other communications under the Agreement (each, a “Notice”) shall be in writing and addressed to the
applicable party at the physical or e-mail address set forth on the face of the Quotation or to such other physical or e-mail address that
may be designated by the recipient in writing. Except as otherwise provided in the Agreement, a Notice is effective only (a) when delivered
by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier
(receipt requested); (c) on the date sent by e-mail (with confirmation of transmission) if sent during normal business hours of the recipient,
and on the next Business Day if sent after normal business hours of the recipient; or (d) on the third calendar day after the date mailed, by
certified or registered mail, return receipt requested, postage prepaid.

Certain Definitions. For purposes of the Agreement, (i) “Business Day” means, individually, and “Business Days” means, collectively, any
calendar day that is not a Saturday, a Sunday, or any other calendar day on which banks are required or authorized by law to be closed in
Vermilion County, lllinois; and (ii) the “System Price” shall mean the purchase price reflected in such Quotation (including applicable taxes
set forth in the Quotation, crating, transportation, delivery charges, and any other related expenses known to Watchfire at the time of such
Quotation), as may be adjusted by Watchfire in accordance with these Terms of Sale.

Assignment. Buyer may not assign the Agreement, or any portion thereof, without the written consent of Watchfire. Watchfire reserves
the right to, without consent of Buyer, assign any of its rights and delegate any of its duties under the Agreement to a successor, subsidiary,
parent company, or affiliate of Watchfire, or in connection with a merger or sale or all of substantially all of Watchfire’s assets relevant to
the Agreement. The Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective permitted
successors and assigns.

Relationship of Parties. The Agreement is only intended to create an independent contractor relationship and is not intended to create
any other relationship such as a partnership, franchise, joint venture, agency or employment relationship. Neither party may act in a manner
which expresses or implies a relationship other than that of independent contractor nor bind the other party.
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Non-Exclusive Agreement. The Agreement does not grant to Buyer an exclusive right or privilege to receive from Watchfire any System or
services. Watchfire reserves the right to contract with other parties for the sale and procurement of comparable products, services, or for
the sale and performance of any other activities contemplated hereunder.

Export. The System and related technology and software are subject to U.S. export control laws and may be subject to export or import
regulations in other countries. Buyer agrees not to export, reexport, or transfer, directly or indirectly, any software or technical data
acquired from Watchfire, or any products incorporating such software or data, in violation of the United States export laws or regulations.

Counterparts. The Agreement may be executed in counterparts, each of which will constitute an original, and all of which will constitute
one agreement. The parties agree that they will accept electronic signatures and signatures delivered electronically or by facsimile in lieu
of original signatures, and the Agreement will have the same binding and enforceable effect as it would have with original signatures.

Severability; Governing Law; Venue; Arbitration. Should any part of the Agreement be found invalid, the other parts shall remain
unaffected and shall be enforceable. The Agreement shall be governed by the laws of the State of Illinois, without regard to choice of law
principles. Any controversy or claim arising out of or relating to the Agreement, whether sounding in contract or tort, which cannot first be
resolved amicably and satisfactorily between the parties, shall be resolved by arbitration in Vermilion County, lllinois administered by the
American Arbitration Association in accordance with its Commercial Arbitration Rules, and judgment on the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction over the parties. Subject to the arbitration provision above, any litigation
arising out of or relating in any way to the Agreement (including, without limitation, these Terms of Sale or the Warranty Terms), whether
sounding in contract or tort, shall be exclusively in Vermilion County, in the State of Illinois or the U.S. District Court for the Central District
of Illinois. Watchfire shall be entitled to recover all attorneys’ fees and costs should it prevail in any litigation, arbitration, or other dispute
arising out of or relating in any way to the Agreement (including, without limitation, these Terms of Sale or the Warranty Terms).

Entire Agreement; Amendment. The Agreement is the complete and exclusive statement of the contract between Watchfire and Buyer
with respect to the subject matter of the Agreement, and supersedes any prior written or oral agreement regarding the same subject
matter. No waiver, consent, modification, amendment or change of the terms contained in the Agreement shall be binding unless in writing
and signed by the duly authorized representatives of both Watchfire and Buyer.

Page 4 of 4
78208400 &




