Terms and Conditions

For Stages Flight Software Subscription

Last updated : July 07, 2025

This Terms and Conditions for Stages Flight Software Subscription (the "Terms and
Conditions") is effective as of the date of acceptance by the Subscriber through the Service
Provider’s online registration process and constitute a binding agreement between:

SPIA Cycling Inc., a corporation duly incorporated and validly existing under the laws of
Delaware, having its principal place of business located at 5335 Sterling Drive, Boulder, CO
80301, US (hereinafter referred to as the “SPIA” or "Service Provider"), and

The entity or individual identified by the Subscriber during the online subscription process
(hereinafter referred to as the “Subscriber”), with the principal place of business or residential
address as entered in the registration form.

WHEREAS, SPIA has developed Stages Flight, a comprehensive and innovative cycling
software designed to enhance indoor cycling experiences through advanced analytics and user
engagement; and

WHEREAS, Subscriber wishes to utilize the Stages Flight software to improve its fitness
offerings and engage its customer base more effectively, and in doing so, agrees to abide by
the Terms and Conditions set forth herein;

Included in the Stages Flight Subscription:
1. Access to Stages Flight Platform:

e Comprehensive Access: Subscriber receives full access to the Stages Flight platform,
which includes advanced cycling analytics, performance tracking capabilities, and the
ability to book classes and virtual classes.

2. Software Features:

e Real-Time Analytics: Access to real-time performance metrics, including power
output, heart rate, and calorie tracking, for an enhanced training experience.

e Class Management Tools: Tools to help schedule, manage, and customize indoor
cycling classes, with gauges and class plans.

3. Integration Capabilities:

e Device Compatibility: The platform is compatible with a wide range of cycling
hardware and accessories, ensuring seamless integration with existing setups.



Third-Party App Integration: Includes integration capabilities with popular fitness
apps for a comprehensive fitness management ecosystem.

4. Data Management and Analytics:

Data Storage: Secure cloud storage for user data and analytics.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

Note: The subsequent sections will detail the license grant, subscription fees, terms of use, obligations

of both parties, and other essential terms and conditions of the subscription.

1.

Subscription Fees and Payment

Initial Term: The initial term of this Terms and Conditions shall commence on the
effective date specified above and continue for a period of one year.

Subscription Fee: The subscription fee for the Software is $199 per month, totalling
$2,388 per year. These fees shall be paid in 12 monthly instalments or in one lump sum
with a discount of one month for a total of $2,189.

Payment Method: Subscription fees during the Initial Term shall be paid automatically
via Direct Debit or Stripe, as selected by the Subscriber at the commencement of the
subscription. The Subscriber must provide and maintain valid payment information to
ensure uninterrupted service.

Renewal:

For those who have paid monthly, unless either party provides written notice of non-
renewal at least 30 days prior to the end of the Initial Term, this Terms and Conditions
shall automatically renew for successive one-year terms ("Renewal Term") under the
same terms and conditions as stated herein.

For those who have paid in a lump sum, the subscription will automatically terminate
at the end of the Initial Term unless it is renewed by the Subscriber. Renewal terms will
consist of either 12 monthly payments or one lump sum payment for the year,
automatically charged via the initially chosen payment method.

Payment Updates: It is the responsibility of the Subscriber to update payment
information in the event of changes to account details, card expiration, or any other
circumstance that may impede the ability to process payments. Failure to provide
updated information may result in interruptions to access and use of Stages Flight.

Late Payments: In the event of default in payment, the Subscriber will be notified and
must correct the issue within 14 days. If payment is not received within this period, the



Service Provider reserves the right to suspend access to Stages Flight until the payment
due is made.

Cancellation Policy

Subscriber Cancellation: On completion of the initial one-year term, the Subscriber
may cancel the subscription at the end of a month by providing at least 30 days'
written notice to the Service Provider. Such notice must be sent to the designated
contact address or email (subscriptions@stagescycling.com) specified in this Terms

and Conditions and will take effect upon receipt and confirmation by the Service
Provider.

Cancellation Upon Changes by Service Provider: If the Service Provider makes any
changes to its policy or the software arrangement, including but not limited to changes
in fees, service levels, core functionality, or terminate the Services, the Service
Provider must provide the Subscriber with at least 14 days' written notice of such
changes. If the Subscriber does not agree to the proposed changes, the subscription
may be terminated by providing a written notice within 14 days of receiving notice of
the changes. Termination under this provision will take effect immediately upon
receipt of the notice by the Service Provider, and the Subscriber will be entitled to a
pro-rata refund of any prepaid fees for services not rendered as of the date of
termination.

Effect of Cancellation: Upon effective cancellation of this Terms and Conditions, the
Subscriber will immediately cease all use of Stages Flight and will destroy all copies,
in whole or in part, of the software in their possession or control. The Subscriber will
certify, in writing, that all copies of the software have been destroyed upon the Service
Provider’s request. The Service Provider will deactivate the Subscriber's account and
access to Stages Flight within 30 days of the cancellation date. In the event that the
Subscriber fails to comply with these obligations, the Service Provider reserves the right
to take any necessary legal action, including seeking remedies for damages resulting
from unauthorized use or retention of the software. The Service Provider may also
charge a fee for any unauthorized use of the software beyond the effective date of
cancellation.

Obligations Upon Termination: Both parties agree to fulfil any outstanding
obligations accrued prior to the effective date of cancellation, including the settlement
of any outstanding fees and charges up to the date of cancellation. The Subscriber
agrees to return or destroy all materials, data, and copies of the software that contain
the Service Provider's proprietary information. In the event of non-compliance with
these obligations, the Service Provider reserves the right to pursue any available legal
remedies, including the recovery of damages, penalties, or fees for unauthorized use of
the software or breach of contract.

Video Streaming and Content License

Use of Video Content on the Platform


mailto:subscriptions@spiacycling.com

License Grant: The Subscriber is granted a non-exclusive, non-transferable,
limited right to access and stream video content provided through the Stages
Flight platform within the Subscriber's facility or as part of instructed sessions.
This right is contingent on compliance with this Terms and Conditions and does
not extend to copying, distribution, public display, or creation of derivative
works of the video content unless explicitly authorized.

Content Ownership: All video content made available through the Stages
Flight platform is the sole and exclusive property of the Service Provider or its
licensors. The Subscriber acknowledges that all copyrights, trademarks, and
other intellectual property rights in and to the video content are owned by the
Service Provider or its licensors and are protected by law.

Permitted Use: The licensed video content is solely for use within the facility
of the Subscriber or as part of instructed sessions. Any use beyond these
parameters require prior written approval from the Service Provider.

Restrictions: The Subscriber shall not use the video content in any way that
harms the reputation of the Service Provider or the licensors, or in a manner that
is deceptive, misleading, or unethical. The Subscriber shall also refrain from
altering, editing, or modifying the video content without prior written consent.

Compliance with Laws: The Subscriber agrees to comply with all applicable
laws and regulations, including but not limited to copyright and licensing laws.

o Use of Subscriber's Own Video Content

(0]

License Requirements: The Subscriber is responsible for obtaining and
maintaining all necessary licenses, permissions, and rights to use any video
content they provide or upload to the Stages Flight platform. This includes
ensuring that all video content complies with applicable copyright laws and
does not infringe upon the intellectual property rights of third parties.

Subscriber's Warranties: The Subscriber warrants that they have the legal
right to use all video content uploaded to the platform and that such use does
not violate or infringe upon the rights of any third party, including but not
limited to copyright, trademark, and privacy rights.

Indemnification: The Subscriber agrees to indemnify, defend, and hold
harmless the Service Provider from and against all claims, liabilities, damages,
losses, costs, expenses, fees (including reasonable attorneys' fees) that arise
from or relate to the use of any video content provided by the Subscriber that
violates any law or rights of a third party.

Content Review and Removal: The Service Provider reserves the right to
review, and at its sole discretion, remove any video content provided by the
Subscriber if it is found or believed to be infringing on intellectual property
rights, violating applicable laws, or deemed inappropriate.



4. Installation and Third-Party Dependencies

Installation Requirements: The Subscriber is responsible for ensuring that their
computing environment meets the minimum system requirements, as provided by the
Service Provider, for the installation and optimal operation of the Stages Flight
software. The Service Provider will provide an installation guide and, if applicable,
remote assistance to facilitate the initial setup.

Third-Party Networking Issues: The Service Provider is not responsible for any
interruptions, malfunctions, or performance issues caused by third-party networking
equipment, infrastructure, or services. This includes, but is not limited to, internet
service provider failures, network congestion, and compatibility issues with non-
endorsed hardware or software.

Changes and Updates by Third Parties: The Subscriber acknowledges that changes
or updates to third-party hardware, software, or networking infrastructure may affect
the performance of the Stages Flight software. While the Service Provider will make
efforts to ensure compatibility through updates and technical support, no responsibility
is assumed for issues directly attributable to third-party systems and services.

Indemnification: The Subscriber agrees to indemnify, defend, and hold harmless the
Service Provider, its affiliates, officers, directors, employees, agents, and
representatives from any claims, damages, losses, liabilities, or expenses (including
reasonable legal fees) arising from the Subscriber's failure to comply with prescribed
installation requirements, issues related to third-party services, or the Subscriber’s use
of the Stages Flight software, any actions or omissions by the Subscriber, or any breach
of this Terms and Conditions.

5. Recommendations for Subscriber:

Proactive Communication: The Subscriber is encouraged to promptly notify the
Service Provider of any changes in their third-party systems that could affect the
functionality of the Stages Flight software. While the Service Provider will do its best
to assist, delays or issues resulting from a lack of timely communication may not be the
responsibility of the Service Provider.

Technical Updates and Upgrades: The Subscriber is advised to keep their systems
updated in accordance with the Service Provider's recommendations and updates to
ensure optimal software performance and compatibility. The Service Provider may not
be able to provide full support or resolve issues related to older system versions, so
keeping the system current is important to maintain access to the latest features and
support.

6. Rights and Restrictions

Use of Service: Stages Flight may not be used for any illegal or unauthorized activities.

Content Restrictions: The Subscriber may not share, distribute, or reproduce content
from Stages Flight without prior written consent of the Service Provider.



Service Modifications: The Service Provider reserves the right to modify or
discontinue Stages Flight with reasonable prior notice to the Subscriber. The
Subscriber agrees to accept such modifications or discontinuations.

Ownership: The Service Provider retains exclusive and sole ownership of all rights,
title, and interest in and to Stages Flight, including, without limitation, all content,
software, trademarks, intellectual property, and any other materials or assets related to
Stages Flight. The Subscriber is granted a limited, non-exclusive, non-transferable
license to access and use Stages Flight only in accordance with the terms of this Terms
and Conditions. The Subscriber acknowledges that the Service Provider is the sole
owner of these rights and that no ownership rights are transferred to the Subscriber
under this Terms and Conditions.

Confidentiality: Both parties agree to maintain the confidentiality of any confidential
or proprietary information disclosed during the term of this Terms and Conditions.
Neither party shall disclose or use such information for any purpose other than fulfilling
their obligations under this Terms and Conditions, except with the prior written consent
of the other party or as required by law. This confidentiality obligation shall survive the
termination of this Terms and Conditions.

7. Warranties

Manufacturer’s Warranty: The Service Provider warrants that the hardware used for
Stages Flight will conform to the same warranties and conditions provided by the
manufacturers of the parts. These warranties are limited to those explicitly stated by the
manufacturers, and no additional warranties, whether express or implied, are provided
by the Service Provider.

8. Disclaimers:

Performance Disclaimer: The Service Provider does not guarantee that the Stages
Flight software will operate without interruption or be error-free, nor does it make any
warranty regarding the outcomes that may be obtained from the use of the software.

Compatibility Disclaimer: The Service Provider does not warrant that the Stages
Flight software will be compatible with all hardware or software systems. It is the
Subscriber's responsibility to ensure the compatibility with their systems.

General Disclaimer: The software is provided "as is" and “as available” and the
Service Provider expressly disclaims all warranties of merchantability and fitness for a
particular purpose, except for those warranties provided by the manufacturers and
explicitly adopted by the Service Provider herein.

Third-Party Actions Disclaimer: The Service Provider is not responsible for any
third-party actions, content, or data, and the Subscriber agrees not to hold the Service
Provider liable for any claims arising from third-party activities.

Use at Your Own Risk: The Subscriber acknowledges and assumes all risks associated
with the use of Stages Flight, including but not limited to personal injury, property
damage, misuse, or improper use.



e Limitation of Liability; Exclusion of Damages: To the fullest extent permitted by
applicable law, and notwithstanding anything to the contrary in this Terms and
Conditions, Service Provider shall not be liable for any indirect, incidental, special,
consequential, or punitive damages, including but not limited to loss of profits, loss of
data, business interruption, or other commercial damages or losses, arising from or
related to this Terms and Conditions or the use or inability to use Stages Flight, even
if advised of the possibility of such damages.

In no event shall the Service Provider’s total aggregate liability for any claims arising
out of or related to Stages Flight or services provided under this Terms and Conditions
exceed the total fees paid by the user in the twelve months preceding the event giving
rise to the claim, for the specific software or service that directly caused the damages.

This limitation of liability shall not apply to damages resulting from the unauthorized
use or disclosure of confidential information, or from death or personal injury caused
by gross negligence or willful misconduct.

This limitation of liability shall survive termination or expiration of this Terms and
Conditions.

9. Compliance with Laws

e General Compliance: Both parties agree to comply with all applicable local, national,
and international laws, regulations, and statutes in connection with their performance
under this Terms and Conditions. This includes, but is not limited to, laws related to
data protection, privacy, anti-corruption, export control, and the use of the software.

e Data Protection and Privacy: The Subscriber agrees to comply with all applicable
data protection and privacy laws regarding the collection, use, transfer, and retention of
personal information from users. This includes ensuring that such data is handled
securely and in accordance with legal requirements, both during and after its processing.
The Service Provider will process any personal data received under this Terms and
Conditions in accordance with the applicable data protection laws.

e Export Control: The software, including related documentation and technology, may
be subject to export control laws and regulations of the United States and other
jurisdictions. The Subscriber agrees not to export, re-export, or transfer, directly or
indirectly, any U.S. technical data acquired from the Service Provider, or any products
utilizing such data, in violation of the U.S. export laws or regulations.

e Anti-Corruption: Both parties agree to adhere strictly to all laws concerning bribery
and corrupt practices, including ensuring that they have not and will not offer, give,
request, or accept any financial or other advantage in violation of any anti-corruption
laws and regulations.

e Local Laws: The Subscriber is responsible for ensuring that their use of the software is
compliant with all laws and regulations in the jurisdiction where the software is used.



This includes adherence to any local laws that may restrict or govern the use of the
software.

e Amendments for Compliance: The parties agree that amendments to this Terms and
Conditions may be necessary to maintain compliance with legal changes or new
regulations. Both parties commit to negotiating any necessary amendments to this
Terms and Conditions in good faith.

10. Miscellaneous Provisions

e Entirety: This Terms and Conditions constitutes the entire agreement between the
parties and supersedes all prior agreements, discussions, or understandings, whether
written or oral, related to the subject matter of this Terms and Conditions.

e Amendments: Any amendments or modifications to this Terms and Conditions must
be made in writing and signed by authorized representatives of both parties.

e Waiver: No waiver of any provision of this Terms and Conditions shall be deemed a
waiver of any other provision, whether similar or not, nor shall any waiver constitute a
continuing waiver. No waiver shall be binding unless executed in writing by the party
granting the waiver.

e Severability: If any term or provision of this Terms and Conditions is found to be
invalid, illegal, or unenforceable, the remaining provisions shall remain in full force
and effect as if the invalid or unenforceable provision had not been included.

e Notices: Any notices required or permitted by this Terms and Conditions must be in
writing and delivered via personal delivery, email, or certified mail. Notices will be
considered received on the day of personal delivery, one business day after being sent
via email (with receipt confirmation), or three business days after being sent via
certified mail or courier. Notices should be sent to the addresses provided by each party
in this Terms and Conditions.

e Assignment: The Subscriber may not transfer, assign, or sublicense the rights under
this Terms and Conditions without prior written consent of the Service Provider. The
Service Provider may assign or transfer this Terms and Conditions or any rights or
obligations without restriction.

e Force Majeure: Neither party shall be held responsible for any failure or delay in
performing its obligations under this Terms and Conditions due to causes beyond its
reasonable control, including but not limited to acts of God, natural disasters, war,
terrorism, government actions, power failures, labor disputes, or other events of force
majeure

e Governing Law: This Terms and Conditions shall be governed by and construed in
accordance with the laws of the State of Colorado, without regard to its conflict of laws
principles. In the event of any dispute arising out of or in connection with this Terms
and Conditions, both parties agree to negotiate in good faith and attempt to resolve the
matter through mediation before pursuing any legal action.



Dispute Resolution: Any action or dispute arising out of or in connection with this
Terms and Conditions shall be subject to the exclusive jurisdiction of the courts of the
State of Colorado and/or the federal district courts of Colorado. Both parties consent to
personal jurisdiction in the state and federal courts of Colorado and waive any defense
of lack of personal jurisdiction or inconvenient forum. Venue for any such actions shall
be in the courts located in the City and County of Boulder, Colorado, or another location
in Colorado as the Provider may select.



Exhibit A - Subscription Summary

e Subscription Fees: The total subscription fee for the Stages Flight software is $199
per month, amounting to $2,388 annually, exclusive of taxes and additional services.
Payments can be made in monthly instalments or one lump sum at a discounted total of
$2,189.

e Method of Payment: Subscription fees will be automatically charged each month via
one of the following payment methods, as selected by the Subscriber in this Terms and
Conditions:

o Direct Debit or Stripe: Payment processing will occur automatically using the
bank account or credit card information provided by the Subscriber. If this
option is selected, payments will be charged via Direct Debit or Stripe, as per
the Subscriber's preferences.

e Late Payment Penalties: Late payments will incur interest at a rate of 18% per annum,
or the maximum rate permitted by applicable law, whichever is lower, on the
outstanding balance. Failure to make timely payments may result in the suspension or
termination of access to the Service.

e Payment Due Date: Payments are due on the first day of each billing cycle and will be
considered late if not received within 14 days from the due date.

¢ Final Invoice: Upon termination or expiration of this Terms and Conditions, a final
invoice will be issued reflecting any outstanding fees or credits. This final invoice will
be payable within 14 days from the date of issuance.

e Tax Responsibilities: All fees are exclusive of taxes. The Subscriber is responsible for
any taxes arising from their use of the service, including but not limited to sales, use,
VAT, excise, or other similar taxes imposed by any governing authority.

e Audit Rights: The Service Provider reserves the right to audit Subscriber’s use of
Stages Flight to ensure compliance with the terms of the subscription fees. Any
discrepancies in payment will be addressed in accordance with the terms of this Terms
and Conditions.

By accessing or using the Stages Flight software provided by SPIA Cycling Inc. (the “Service
Provider”), you (the "Subscriber") agree to be bound by the Terms and Conditions set forth
herein. If you do not agree to these terms, you must not use the software.

This Terms and Conditions is effective as of the date the Subscriber begins using the Stages
Flight software.



