Redactions: F.S. 119.0715

Sponsor #: KR190354
Contract #: 713-233720
Date: July 01, 2021

Sponsor:

Botanic Tonics, LLC
Atin; JW Ross

740 Kingman Ave.

Santa Monica, CA 90402

Bill To:

Botanic Tonics, LLC
Attn: JW Ross

740 Kingman Ave,

Senta Monica, CA 90402

This Marketing and Sponsorship Agreement (“*Agreement”), effective ns of the dule set forth nbove, between Sponsor and Seminole
Sports Properties, LLC (“Provider™), relates to sponsorship opportunities and specific inventory items at Florida State University,
solely with respect to its athletics depariment (“University). Provider, University's designated multi-iedia rights holder, nppreciates
Sponsor’s commitment to support and sponser University. The parties agree as follows:

Benefits: Each Contract Year (as defined below) during the Term (as defined below), Provider will provide Sponsor the benefits
described on Exhibit A (“Benefits”).

Term: 07/01/2021 through 06/30/2025
Sponsorship Fee:

Contract Year Cash Amount
2021-2022
2022-2023

2023-2024
2024-2025

Additional Provisions: .

1. No agency commission(s) or fee(s) are included in the above Cash Amount(s). Sponsor is solely responsible for paying each such
Cash Anmount(s) pursuant to the below Installment Billing Schedule.

2. “Contract Year” menns July 1 through June 30 each year during the Term.

3. Withrespect to any vehicle display(s) included in the Benefits, Sponsor is solely responsible for (i) setting up and monitoring any
such display, including, without limitation, all vehicle supervision, and (i) any linbility arising therefrorn, Provider and its
employees and ngents will have no responsibility, nor will they be permitted, to move, drive, place or secure any vehicle for any
such display(s).

4. This Agreement is governed by the additional Terms and Conditions set forth on Exhiblt B.

5. Category Exclusivity. During the Term, Sponsor will be University’s exclusive sponsor with respect to the Category (ns defined
hereinafter). For purposes of this Agreement, exclusivity is defined s Sponsor’s right to be (i) designated and adverised as
University’s only officiol corporate sponsor with respect to the Category and (if) designated as the only entity with respect to the
Category having the right to use University Marks (as defined hereinnfter) in advertising and promotional materials, as pre-
approved by Provider in each instance. “Category” shall be defined as medicinal tonics taken to give a feeling of vigor or well-
being.

INSTALLMENT BILLING SCHEDULE

Invoice Date Invoice Amount
4/1/2022
771112022
10/1/2022
1/1/2023
4/1/2023
7/1/2023
10/1/2023
1/1/2024
4/1/2024
71112024
10/1/2024




17112025
4/112025

Sponsor shall submit ench pnyment by check or wire transfer. If Sponsor pays by check, then Sponsor shall send the check, together
with a remittance or invoice identifying University and this Agreement, to the following remittance address, unless and util Provider
directs otherwise: Seminole Spotts Properties, LLC, ¢/o Learfield Communications, LLC, P.O. Box 843038, Kansas City, MO 64184-
3038, If Sponsor pays by wire or funds transfer, then Sponsor shall request applicable account information from eitler Provider's chief
financial officer or ncconnting department. With respect to processing Sponsor’s paymenl(s) hereunder, Provider will not engage with
any third-party payment processor (e.g., Ariba, PayModeX).

Terms: Due Net Ten (10) Days
Checks made payable to Seminole Sports Properties, LLC

AGREED AND ACCEPTED:
Botanic Tonics, LLC Semiriole Sports Properties, LLC
By: 4 4 By:
Name: JW Ross Naome:__Caleb Swann \>
Title: Founder Title:__General Manager

Date: 03/25/2022 Date: 3// 9‘5/ 7/2—«

Thank you for your business!
For billing inquiries, please contact Provider's Office of Accounts Receivable at (336) 831-0737.
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Exhibit A

Benefits

Contract Year 2021-2022

Item Name
Nnatlonal Use of University Marks.

Description: Sponsor shall have no domestic
geogrophic limitatlons with respeet to its use of
University Marks hereunder, With respect to
any digital Benefits described hereln, unless the
parties mutually agree othenvise, Sponsor may
use University Marks only on inventory
purchased through Provider and/or Sponsor’s
owned channels.

Officlal Designntion .

Note: “Official Sponsor of Florida State
Ahletics”; “Official Tonic of Florida State
Athdeties”

Spenr-It Rewnrds Associate Sponsor
Description: Includes min, four (4) email blasts
Onslte Display/Actlvatlon

Description: Game Day Display (10x10)

Sulte & Hospltallty Package

Note: includes twenty tickets

Back Stop LED (Half-Inning Rotatlon)

Yideobonrd Feature
Note: Feel Froe Base feature
Videoboard LED Rotatlon - Upper

Game Sponsorship
Description: Gatne Entitlement
Season Tlcket

Spuing Game - Onslte Display/Activation

Friday Night Block Party Pavilcipnting
Sponsor

Garnet and Gold 4)Miler Presenting Sponsor
Description; one of four presenting sponsors;
assets provided through event sponsorship
Ouslte Display/Activation

Description: Game Day Display 10x10 at one
(1) mutually agreed upon gome

PA Announcement

Beach Volleyball - Onsite Display/Acilvation
Description: Beach Volleyball Gane Day
Display (10x10)

Bench Volleyball - A-Frame

Description: Statlc Signage located near stands
Bench Volleyball - Game Sponsorship
Description: Beach Volleyball Match
Entitlenient

Contract Years 2022-2023, 2023-2024 and 2024-2025

Sport Product

All Sports Intellectunl Propevty
All Spovls Intellectual Property
All Sports Sponsorship
Basebail Displny/Sampling
Baseball Hospltality

Baseball Signage

Baseball Slgnage

Buscball Sigunge

Baseball Sponsovship
Baseball Tickety/Sultes/Parking
Football Display/Sampling
Footbail Sponsorship

Special Event Sponsorship
SoRball Displny/Sampling
Softball Signage

Volteyball Display/Sampling
Yolleyball Sigange

Volleyball Spousovship

Sport Produet

Alt Sports Hospitality

All Sports Intellectun! Property
All Sports Intellectunt Property

ltem Name

Tour of Athletics Facllity (Maximum of 20
Guests)

Nationnl Use of University Marks.
Description: Sponsor shall have no domestic
geographic limitations with respect to its use of
University Marks hereunder, With respect to
any digital Benefits described hersin, unless the
parties mutwally agree otherwise, Sponsor may
use University Marks only on inventory
purchased through Provider and/or Sponsor's
owined chanuels.

Officinl Designntion

Note: “Official Sponsor of Florida State
Athletics™; “Ofticinl Tonic of Florida State
Alhtetles”

Quantity
1

E‘ VGB!S

Season

Season

1

1

1
Season
Season
Season

1
Season

1
Senson

1

Season

1

Season

1

vents
1

Senson

Senson



Seminole Sports Properties,
LLC
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LLC
Seminole Sports Propertles,
LLC
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LLC
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LLC
Seminole Sports Propetiies,
LLC
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LLC
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LLC
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LLC
Seminole Sports Propertles,
LLC
Seminole Sports Propertles,
LLC
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LLe
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Seminole Sports Propertles,
LLC
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LLC

Seminole Sports Properties,
LLC

Semiuole Sporis Properties,
LLC
Seminole Sports Properties,
LLC
Seminole Sports Properties,
LLC

Seminole Sports Properties,
LLC

All Sports
Baseball
Bascball
Baseball
Baseball
Baseball
Baseball
Basketball
Basketball

Basketball -
Men's

Basketball -
Men's

Basketball -
Men's
Basketbali -
Men's
Basketball -
Men's
Basketball -
Men's
Basketball -
Women's
Basketball -
Wonien's
Fand63

Fand6s

Fand6s

Football

Football

Football
Football

Football

Football

Sponsorship
Hospltality

Signnge

Sigunge

Signage

Sponsorship
Tickets/Sultes/Parking
Signnge

Siguage

Displny/Sampling

Dlsplay/Sampling

Promotions

Signage

Sponsorship
Tickets/Sultes/Parking
Display/Sampling
Signage

Digital

Digital

Digital

Display/Sampling

Display/Sampling

Display/Snmpling
Display/Sampling

Hospitallty

Hospitality

Spenr-It Rewards Associnte Sponsor
Deseription: Includes min, four (4) email blasts
Suite & Hospitality Packnge

Note: Includes twenty lickets

Back Stop LED (Half-Inning Rotatlon)

Videoboard Feature
Note: Feel Free Base feature
Videobonrd LED Rotntion - Upper

Gnmie Sponsorship
Description: Gante Entitlenent
Season Ticket

Avena Level LED (Non-TV Visible)
Note: includes fascia LED and center ring LED
Stanchion Goal Arm LED

Onsite Display/Activation
Description: Game Day Display
Note: Concourse Activation
Onsite Display/Activation
Description: Game Day Display
Note: Suite nctivation
On-Court Promotion

Note: to be used along game entitlement
Videoboard Fenture

Note: TBD Promotion

Gnme Sponsorship
Description: Game Entitlement
Suite Ticket

Onsite Dlsplay/Activatlon

Description: Gane Day Display (10x10)
Vileobonard Feature

Note: TBD Promotion

Fall Fan365 Geo & Demo Display Banner
Description: Fan365 for season long digital
display media campaign targeting school fans in
the local geography, Demographic targeting
can be layered on optlonally. 1,000,000
fpressions guaranteed. Includes delivery on
OAS. Campaign reporting includes
impressions, clicks, and visits via pixel.
Fail Fan365 Geo & Demo Facebook or
Tustagvam Feed Ad - Display ov Video
Description: Fan365 add-on fora season-tong
Facebook and Instagram Ads campaigu run
from a brand's social pages and targeting school
fans in the local geography with three (3) social
ad. Demographic targeting can be layered on
optionally. 1,500,000 iinpressions gusranteed.
Campaign reporting includes impressions,
clicks, and website visits vin pixel, and nd
engagement os provided by Facebook.

Winter Fand65 Geo & Deno Display Baunner
Description: Fan365 for season long digital
display media campaign targeting schoot fans in
the local geography. Demographic targeting
can be layered on optionally. 1,000,000
impressions g I, Tucludes delivery on
OAS. Campaign teporting includes
{mpressions, clicks, and website visits via pixel.
Semtnole Village Display

Note: fncludes roaming rights for
reprosentatives

Spring Game - Friday Night Block Pavty
Ousite Display/Activation

Description: 10x10

Spring Gnme - Onsite Display/Activation
Description: 10x10 with roaming riglts

Suite Onsite Dlsplay/Activation

Description: ability to place product in aft suites
Corporate Hospltallty

Description: Four (4) Passes to SSP Pre-Game
Hospitality for every home game

Covporate Hospltallty

Note; includes private teant, tickets, food and
Leverage for 30 people to one (1) home game

4 min,

2 min.

30

Season
1
Senson
Season
Season
1
Season
Senson
Season

4

1
Season
1
1
2
Season

Season

Season

Seuson

Season

Season



Scminole Sports Properties,
LLC
Seminole Sports Propextles,
LLC
Seminole Sports Propertles,
LLC
Seminole Sporis Properiles,
LLC
Seminole Sports Properties,
LLC
Seminole Sports Properites,
LLC
Seruinole Sporls Properties,
LLC
Seminole Sports Properties,
LLC
Seminole Sports Properties,
LLC

Seminole Sports Propertles,
LLC .

Seminale Sports Properties,
LLC

Seminole Sports Properiies,
LLC

Seminole Sports Propertles,
LLC

Seminole Sports Propertles,
LLC

Semiuole Sports Properties,
LLC

Seminole Spovts Propertles,
LLc
Seminole Sports Propertles,
LLC

Seminole Sports Propertles,
LLC

Semiunole Sports Properties,
LLC

Seminole Sports Properties,
LLC

Seminole Spovts Propertles,
LLC

Seminole Sports Properties,
LLC

Seminole Sports Propertles,
LLC
Seminole Sports Properties,
LLC

Football
Football
Football
Football
Football
Footbnli
Football
Football

Speclnl Event

Soccer
Soccer

Soclal Media

Soclal Medin

Socint Medin

Softball

Softball

Track & Fleld

Track & Fleld

Track & Fleld

Track & Fleld

Volleybalt

Volleyball

Volleyball

Volleyball

Signage
Slgnage
Signage
Signage

Sponsorship

Tickels/Sultes/Pavking
Tiekets/Suites/Parking

Tickets/Sultes/Parking

Sponsorship

Display/Sampling
Signage

Digital

Digital

Digital

Display/Sampling

Sigunge

Digltal

Dlsplay/Sampling

Signage

Signnge

Display/Sampling

Print

Slgnage

Sponsorship

End Zone Tunnel LED
Stadlum Level LED Signage

Videobonrd Featuye
Note: T-Shirt Toss, ete.
Videoboard LED Square Rotation

Friday Night Block Pavty Participating
Sponsor

Pre-Gnmie Field Pass

Note: reserved for the pré-game tent game
Senson Tlcket

Singte Game Ticket

Note: tickets for corporate hospitality day
Garnet nnd Gold 4Miler Presentlng Spansor
Description: one of four presenting sponsors;
assets provided through event sponsorship
Onsite Display/Activation

Description: Game Day Display 10x10
Videoboard Logo with PA Announcement

Graphlc Sevles

Description: Series of graphics posted to social
channels

Note: One Football and One Beach Volteybalt
Lead Generatlon

Description: Enter-to-win sweepstakes; includes
landing page, p ional social graphic(s),
paid social media impressions (100K), and post-
campaign entrant database.

Video

Description: Single video posted to social
channels packnged with paid social media
impressions (100K)

Onsite Display/Activation

Description: Game Day Display 10x10 at one
(1) mutually agreed upon game

PA Announcentent

Logo Inclusion — Gamedny Graphie
Description: logo inclusion on all gamieday
graphics pushied out on Track & Field account
Onsite Display/Actlvatlon

Description: Game Day Display (10x10) at FSU
XC Invitational

A-Frame

Description: Static Chute Signage at FSU XC
Tavitational

Mlke Long Track Complex: Baoner
Description: static banner on the fence at Track
and Field facility

Beach Volleyball - Onsite Display/Activation
Description: Beach Volleyball Game Day
Display (10x10)

Beach Volleyball - Posters

Description: Beach Volleyball Poster - One-
Color Sponsor Logo Presence

Sand Volleyball - A-Frame

Description: Static Signage located near stands
Beach Volleyball - Gamie Sponsorship
Description: Beach Volleyball Match
Entitlenent

Note: includes all media ond PA
announcements, first serve, and activation space

4 min,

4 min.

Senson
Season
Season
Season
Season

1
Scason

1

1

1
Senson

Season

Season

Senson

Season

Season

Season

Season

Season

1



Exhibit

Terms and Conditions

University Marks. To the extent Benefits include the right to
make use of Universily’s names, logos, trademarks, service
marks, trade names or other identifying indicia (“University
Marks™), Sponsor shall provide Provider, for prior review and
approval, all proposed uses of University Marks and examples
thereof. Sponsor shall use University Marks only (i) in the
exact form, manner and context Provider approves in writing
and (ii) as further detailed on Exhibit A. Sponsor may not use
University Marks in connection with the name, image or
likeness (“NIL") of any current student nthlete, unless
otherwise set forth on Exhibit A and, then, only to the
extent explicitly set forth thereon. Sponsor must obtain all
promotional premium products bearing University Marks from
a Provider-approved licensed provider, which shall be
responsible for assuring such products comply with all
applicable University licensing requirements (including, but
not limited to, compliance with applicable licensing-royalty
payments),

Sponsor acknowledges University Marks are and will remain
the exclusive property of University, which is the sole owner
of University Marks ond their associnted goodwill, and
Sponsor, by reason of this Agreement or otherwise, has not
acquired any right, title, interest or ownership claim to them.
Each of Sponsor's uses of University Marks, and any and all
goodwill arising from each such use, inures solely to
University's benefit.

Insurance. Atali times during the Tenn, Sponsor shall carry (i)
commercinl general liability insurance (including, without
limitation, premises-operations, broad-form property damage,
products nnd completed operations, contractual linbility,
independent contractors and personal and advertising injury)
with a minimum combined single limit for each occurrence of
at least One Million Dollars ($1,000,000.00), a general
aggregate of Two Million Dollars ($2,000,000.00) nud o
separate products-completed operntions aggregate of Two
Mitlion Dollars ($2,000,000.00), (i) commercial automobile
liability insurance with a minimum combined single limit of at
least One Million Dollars ($1,000,000.00) for each accident,
(iii) workers' compensation insurance, as requined by
applicable law, (iv) employer's liability insusance with
minimum limits of not less than One Million Dollars
($1,000,000.00) for each accident and One Million Dollars
($1,000,000.00) for disease coverage for each employee and
policy and (v) umbrella linbility insurance with a minimum
combined single limit for each occurrence of at least Five
Million Dollars ($5,000,000.00) and an aggregate of Five
Million Dollars ($5,000,000.00). Each of Sponsor's
automobile liability policy, general liability policy and
umbrella Hability policy is to (a) be written on a primary and
non-contribitory basis and (b) name as additiona! insureds
Provider and its parent, subsidiary and affiliated companies,
including their respective directors, officers, employees and
agents. Under each policy listed above, a waiver of
stbrogation will be included in favor of Provider and its parent,
subsidiary nnd affitinted compnnies, including their respective
directors, officers, employees and agents. Sponsor will be
responsible for paying any deductible or retention under its

policies. Upon request, Sponsor shall fumish Provider
certificates of insurance evidencing its compliance with this
section’s provisions,

Benefits. Unless otherwise specifically stated on Exhibit A or
elsewhere in this Agreement, alf Benefits are for the regular
season only. If, for any renson other than Sponsor’s fault,
Provider is unable to provide Sponsor with any Benefit(s), then
Provider will notify Sponsor and offer Sponsor make-good
benefits in lieu of the Benefit(s) Provider is unable to provide
Sponsor (“Altlernative Make-Good Benefits”). Alternative
Maoke-Good Benefits will not, however, include tickets,
hospitality, catering or similar benefits that involve an out-of-
pocket cost to Provider. Alternative Make-Good Benefits will
be subject to Sponsor’s approval, which approval will not be
unreasonably withheld, delayed or conditioned. Until such
time ns Alternative Make-Good Benefits are agreed upon,
Sponsor will continue to pay the full Sponsorship Fee to
Provider as set forth above. If the pasties are unable to ngree
on Altemative Make-Good Benefits, then such disagreement
will not be considered a breach of this Agreement and this
Agreement will not terminate, but rather the Sponsorship Fee
to be paid by Sponsor will be adjusted to reflect the Benefit(s)
not available to Sponsor.

Univessity Notice. If Provider is advised by University that
Provider no longer has the right to provide Sponsor all the
Benefits (“University Notice”), then Provider will have the
option to terminate this Agreement at the end of the Contract
Year for which the University Notice is applicable, with no
further liability or obligations of either purty under this
Agreement thereafter, except for payment of the Sponsorship
Fee still owed by Sponsor at the time of termination. If the
University Notice requires Provider to terminate this
Agreement prior to the end of the then-current Contract Year
for which the University Notice is applicable, then this
Agreement will terminate upon Provider’s written notice to
Sponsor and Sponsor will (i) receive a pro rata refund of the
Sponsorship Fee equal to the value of Benefits not yet received
as a result of the termination or (ii) pay Provider for Benetits
received but not yet paid for, but in no event will either pacty
have any further liability or obligation to the other party under
this Agreement. Tn the eveut of this Agreement’s termination
as o result of n University Notice, Sponsor will have no
obligation to pay the Sponsorship Fee for the period after the
effective termination date. Notwithstanding the foregoing, in
lieu of this Agreement terminating becnuse of a University
Notice, Provider and Sponsor may negotiate for a period of
thitty (30) days following Provider's receiving the University
Notice in order to determine whether alternative benefits can
be oftered to Sponsor and, if offered, whether they are
ncceptable to Sponsor (“Altemative Benefits™). If Alternative
Benetits are offered and accepted, then this Agreement will not
terminate as a result of the Universily Notice but instead will
remain in full force and effect with the Alternntive Benefits.
Nolwithstanding any olher provision herein, whether either
party agiess to Alternative Benefits or an amendment to this
Agreement is within the party’s sole discretion.



Preperation of Promotional/Sponsorship Materials. Provider is

responsible for providing publication space or spot-
advertisement locations for Sponsor-prepared
promotional/sponsorship  recogunitions or  ndvertising.
Advertising production, video or graphics production, talent
charges nnd service charges, if any, are not covered under this
Agreement and remnin Sponsor’s sole responsibility, but
Sponsor can obtain from Provider any such services for an
additional service fee. Sponsor is responsible for timely
submitting to Provider ils advertisements,
promotional/sponsorship recognitions, graphics, LED designs,
video-board features, Intemet displays and/or any other
creative materials, as applicble, for Benefits (“Sponsorship
Materials™). Sponsorship Materinls (whether provided by
Sponsor or on its behalf) are subject to Provider’s wrilten
approval, which approval will not constitute approval as to
conformity with any federal, state or local laws or regulations.
If, by the deadline date (which Provider will provide Sponsor),
Provider has not received from Sponsor its applicable
Sponsorship Materials for publication, distribution or display,
or if, after the deadline date, Sponsor submits to Provider copy
corrections of applicable Sponsorship Materials, then Provider
will not be obligated to publish Sponsorship Materials (or
corrected Sponsorship Materials, as the case may be).
Provider's failure to publish Sponsorship Materials (or
corrected Sponsorship Materials) due to Sponsor’s failure to
meet the deadline date, however, in no way will relieve
Sponsor of any of its obligations and duties under this
Agreement, including its obligation to submit payments in full,
as set forth in the Installment Billing Schedule. Sponsor shall
indemnify, defend and hold harmless Provider and University,
and each of their parents, subsidiaries, affiliates, officers,
trustees, employees and agents, from and against any and all
claims, losses or damages (including rensonable attomeys’
fees and expenses) arising or resulting from Provider's
publishing Sponsorship Materials, or any parts thereof, in the
form or format Sponsor (or its agent) provides, approves or
requests,

Compliance. In connection with Sponsor's activities hereunder,
during the Term, Sponsor shall comply with the policies, rules
and regulations of University and any athletics conference to
which University belongs (as Provider may provide Sponsor
from time to time), as well as the National Collegiate Athletic
Association’s (“NCAA") constitution, bylaws and rules
{publicly available at www.ncan.org). Sponsor shail indemnify,
defend and hold harmless Provider nud University, and each of
theiv porents, subsidiories, affilintes, officers, trustees,
employees and agents, fom and against any and all claims,
losses or damages (including reasonable attorneys’ fees and
expenses) arising or resulting from Sponsor's (or its agent’s)
breach or alleged breach of this section’s provisions.

Effect of Breach. If Sponsor fails to make a payment by such

payment’s due date, as set forth in the Installment Billing
Schedule (and fails to cure any such non-payment within ten
(10) days after receiving from Provider written notice with
respect thereto), then Provider reserves the right to suspend
delivery (or provision) of Benefits to Sponsor and/or to
terminate this Agreement, effective upen written notice from
Provider to Sponsor. If Sponsor breaches the University Marks
section (including, without limitation, any unauthorized use of
University Marks) or the Compliance section, then Provider

reserves the right to terminate this Agreement effective upon
written notice from Provider to Sponsor. If Provider terminates
this Agreement before the Term concludes due to Sponsor’s
uncured brench, then Sponsor will remnin lisble for all
payments due under this Agreement whether accruing before
or after such termination. Sponsor agrees and acknowledges
thal, in the event of such uncured breach, Provider will be a
lost volume seller and, as such, will have no obligation to
mitigate its damages hereunder.

Cross-Default. In the event of an uncured breach in any
agreement other than this Agreement between Sponsor and
Provider or any affiliate of Provider, Provider will have the
right to terminate this Agreement effective upon written notice
to Sponsor.

Limitation of Liability. In no event wilf either party be liable
for any special, indirect, incidental, consequential, punitive or
exemplary damages, including, but not limited to, lost profits,
even if such party alleged to be liable has knowledge of the
possibility of such damages, whether under contmact, tort
(including negligence), strict liability or any other theory of
liability; provided, however, nothing shall limit Provider's
right to seek full pnyment of the Sponsorship Fee (without any
obligation to mitigate) due to Sponsor’s material breach
hereunder. Provider will not, under any circumstances, be
liable for any amount in excess of the total Sponsorship Fee
actually paid to Provider in the twelve (12) months prior to the
date any claim is asserted.

Unforeseen Events. If, due to public emergeucy or necessity,
epidemic or pandemic, legal restrictions, labor disputes, strikes,
boycotts, acts of God or similar reasons, including, but not
limited to, mechanical or technological breakdowns beyond its
control and without its fault, Provider is unable to perform any
of its obligations hereunder, then Provider will not be liable to
Sponsor, except to the extent of providing Sponsor suitable
mutually agreed upon Alternative Make-Good Benefits. Until
such time ns Alternative Make-Good Benefits are agreed upon,
Sponsor will continue to pay the full Sponsorship Fee to
Provider as set forth above. If the parties are unable to agree
on Altemative Make-Good Benefits, then such disagreement
will not be considered a breach of this Agreement and this
Agreement will not terminate, but rather the Sponsorship Fee
to be paid by Sponsor will be adjusted to reflect the Benefit(s)
not available to Sponsor.

Late Payments/Sales or Other Tages. All late payments are
subject to a late payment fee of two percent (2%) per month or
the highest rate allowed by law together with all costs and
expenses of collection, including attorneys’ fees and court
costs. If any sales tax, use tax, gross receipts tax, service tax or
other tax (other than Provider’s income tax) is imposed in
connection with any Benefits or payment hereunder, then
Sponsor will pay such tax on or before the due date thereofand,
if not otherwise paid, any unpaid amount thereof will be added
to the invoice for the period that includes such due date.

Assignment. This Agreement is personal to Sponsor. Sponsor
shall not sell, transfer or assign this Agreement, or any of
Sponsor’s rights hereunder, without Provider's prior written
approval, and no rights will devolve by operation of law or
otherwise upon any Sponsor nssignee, receiver, liquidator,



trustee or other third party. Any unauthorized assignment will

be void and of no effect unless approved by Provider in writing.

Subject to the foregoing, this Agreement will be binding upon
any approved Sponsor nssignee or successor, nnd this
Agreement will inure to the benefit of Provider, its successors
and permitted assigns.

Miscellaneous. This Agreement (i) sets forth the parties’ entire
understanding with respect to its subject matter, (ii) supersedes
all prior negotiations and ngreements, whether written or oral,
between the parlies conceming such subject matter and (jii)
may be modified or amended only by a written instrument each
party signs. Each party represents and warrants to the other
party (n) the individual signing this Agreement on its behalf is
duly authorized to do so and (b) no representations have been
made or relied upon other than those expressly provided for
herein. This Agreement may be executed via delivery of a
facsimile transmission or other commonly used electronic
means (e.g., vin a PDF attachinent) in one (1) or more

counterpart, each of which will be deemed an original, but all
of which, taken together, constitute one (1) and the same
agreement. No party’s agent, employee or other representative
is empowered to alter any of this Agreement’s terms unless via
written instrument signed by the appropriate party’s authorized
officer or agent. A waiver by either party of any of this
Agreement’s terms or conditions in any instance will not be
deemed or construed to be a waiver of such term or condition
for the future, or of any subsequent breach thereof.
Notwithstanding the University Notice section, Provider may
teminate this Agreement, effective immediately upon
delivering to Sponsor written notice thereof, if Provider's
University rights agreement is terminated for any reason;
provided, however, Provider shali provide Sponsor a pro rata
refund of any amounts paid for Benefits not yet received as of
such effective termination date, This Agreement is govemned
by and construed in accordance with the laws of the state of
Texas, without giving effect to its conflict of law rules.



