
DATE: 
September 18, 2020 

THE KENTON COUNTY BOARD OF 
EDUCATION 

1055 EATON DRIVE, FORT WRIGHT, KENTUCKY 
41017 

TELEPHONE: (859) 344-8888 / FAX: (859) 344-1531 
WEBSITE: www.kenton.kyschools.us 

Dr. Henry Webb, Superintendent of Schools 

KCSD ISSUE PAPER 

AGENDA ITEM (ACTION ITEM): 
Consider/Approve Contract with GoFan paperless ticket platform for Turkey Foot Middle 
School for the 2020-2021 school year; with option for annual renewal 

APPLICABLE BOARD POLICY: 
01.1 Legal Status of the Board 

HISTORY/BACKGROUND: 
Due to COVID-19 measures and suggested KHSAA Guidelines for a ticketless system, Turkey 
Foot would like to begin using GoFan for the use of online ticket purchasing for athletic events. 

FISCAL/BUDGETARY IMPACT: 
No budget impact to Turkey Foot Middle School 

RECOMMENDATION: 
Approval of contract with GoFan paperless ticket platform for TFMS for the 2020-2021 school 
year, with option for annual renewal 

CONTACT PERSON: 
Angela Boerger 

District Administrator 

Use this form to submit your request to the Superintendent for items to be added to the Board Meeting Agenda. 
Prillcipal -complete, print, sign and send to your Director. Director -if approved, sign and put in the Superintendent's mailbox. 

Kenton County Board of Education 
Board Members: Carl Wicklund, Chairperson Karen L. Collins, Vice Chairperson Carla Egan Shannon Herold Jesica Jehn 

'The Kenton County Board of Education provides Equal Education & Employment Opportunities." 



Cashless Preferred Proposal 

School Name * Turkey Foot Middle School 

School City & State * Edgewood 

City 

Primary Contact * Angela 
First Name 

Primary Contact Title Athletic Director 
* 

I Kentucky 

State 

Boerger 
Last Name 

Primary Contact Email angela.boerger@kenton.kyschools.us 
* 

Financial Contact * 

Financial Contact 
Email * 

Term 

example@example.com 

Cheryl 
First Name 

Winkle 
Last Name 

cheryl.winkle@kenton.kyschools.us 
example@example.com 

• July 1, 2020 to June 30, 2021 

• School option for annual renewal 

Digital Ticket Sales 

® 



• Custom school ticketing page to be used for athletics, performing arts and/or additional 

school events. 

• Online Ticket Sales 

• Season Ticket Sales 

• Onsite Ticket Sales (Box Office} 

Event Reporting 

• Real-time online ticket sales status 

• Post event digital ticket sales 

• Automated for financial tracking and reconciliation 

Financial Management 

• Regular, electronic transfer of funds 

• Full documented support for refunds, cancellations and event disruption 

Support 

• Full on-boarding and training content 

• Access to growing base of user knowledge to share best practices 

• Dedicated account management resource(s) 

Ticket Fees 

General Admission Tickets ($10.00 or less) 

General Admission Tickets ($10.01 or more) 

Season / Full-Year Tickets 

Date * 09-18-2020 

('l I agree to the Standard Terms & 
Conditions and GoFan Privacy Policy. * 

$1.00 (Per Ticket) 

5% + $1.00 (Per Ticket) 

5% + $2.00 (Per Ticket or Pass) 

.J 

For expedited onboarding, please submit your schedules on the next page. 
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DIGITAL TICKETS SALES 

STANDARD TERMS 

THESE STANDARD TERMS ARE A tEGAL CONTMCT (THE "AGREEMENTH) BETWEEN HUDDLE TICKETS, LLC, A GEORGIA LIMITED UABIUTV COMPANY {"COMPANY"), 
AND THE CUSTOMER IDENTIFIED ON AN ORCER FORM (_.CUSTOMER" OR nyou•J, AND GOVERN THE PURCHASE ANO/OR THE USE OF THE GOFAN• SOLUTION, 6V 
EXECl)TING AN ORDEIUIEFERENCING THIS AGREEMENT, av RENEWING AN EXISTING ORDER, BY SUBSCRIBING TO ORSY OntERWISE l,JSING THE SERVICES PROVIDED 
BY COMPANY, Cl)STOMERAGREES TO BE tEGAlt Y BOUND BYTHE TERMS OF THIS AGREEMENT, INClUDlNG THOSE WHICH UMIT COMPANY'S UABIUTY. IF VOi) ARE 
ACCEPTING THESE TERMS ON BEHALF Of CUSTOMEII, YOU REPRESENT ANO WARAANTTHATVOU HAVE FULL AUTHORITY TO BfNO CUSTOMER TO ll-lESE TERMS. 
EACH Of COM!'ANY ANO CUSTOMER ARE A "l'ARTV" ANO COLLECTIVELY THE 0 PARTIESM. COMPANY ANO CUSTOMER HEREBY AGREE AS FOLLOWS: 

1. OEFINmDNS. Cspltalired terms not otherwise defined hereln,shall have the meantngs set forth below. 

"Authorlied Vser1• means Individuals who are authorized by customer to use tha GoFan• solution. Authorized U$el'$ may Include but are not limited lo customer's 
empfoyees, consultants or (Ontratlors. 

"Confidential rnformatlon" means any non-publ!c Information, m aterlal, or data relating to a Party that such dfsclosing Party treats as proprietary or confldentlJ~ 
and Is marked as "£onfldent!al" ot •proprietary' or that, given the circumstances, should be reasonably apparent that s1,1ch ln formation Is of a confldent!al or 
proprietary nature. Without limiting the foregoing, (l)theGoFan• Sofutlon and all IP Rights associated therewith shall constitute Confldent!al Information of Company, 
{ll)QsstomerOatashallconstituteConfldentlal Information of Customer; and (111} all software and anydatabll$eS (lncludlnganydata models, structures, non-0.lstomer 
specific data and Customer specific data and aggregated 5tatlst!cal data contained thereln) disclosed by a Party shall con$1ltute Confldentlal Information of tha 
dfsc!oslng Party. 

"Customer" has the meaning Indicated In the opening paragraph of this Agreement and the term lncludes any entity ![$led In an Order Form, 

"C11stomer Data" means any data, regardless of whether In printed oretactronlc form, that ls {I) provided to Company by Customer In order for Companyto perform 
Its obligations under this Agreement. including without llmltatlon, the Customer Materials, (ll} provfded to Company by Authorired Users and/or P.itrons, and (Ill) 
derived from Customer's and Patrons' 11se of the GoFan• Solution. customer Data expressly excludes any .Aggtegated Data as defined In Section 7,1. 

ncustomar Materials" means any and all data and Information uploaded or transmitted to the GoFan• Solution or otherwise delivered to Company hereunder for 
provldfngthe Servrces (Including, wfthoutllmltatlon, customer's Marks, Event Listings, informaUon related to Non-ticketed Items, database lists, Images, photogtaphs, 
Illustrations, graphics, audio clips, video cllps, text, colors, mucot Images, and the !Ike). 

"Olgltal Tickets" mean electron le tickets for events that are purchased by Patrons through the Go Fan• Solution. 

"Oowmentatlon" means the technical doc:umentatlon provlded by Company to customer In connectlon with the GoFan• Solutlon, expressed In any medium or 
format. 

#Event#($ an actfv1ty held or celebrated at or related toa QJstomer or a C\lstomer's venue (locludlng Schools' venues or grounds) ud for which Patrons may purchase 
Pigltal Tickets to attend, access to, or participate ln, 

MEvent UstlngsH meansthuchedule of Events, tlcket pricing, promotions, fulfillment method (QR code, mobile only, both), and other related Information reasonably 
requested by CoMpany for each Event for which a Olgital Ticket ls made avallable through the SeNkes. 

"GoFan• Solution" means the online web-b.ued and moblle applications and platform provided by Company, as described In the Oorumentatlon, that Is contracted 
by customer under an Order Form, e)(CIUdlng all Third-Party Services. 

"IP Rights" means any and all intellectual property rights ofany tvpe, recognized In any country or Jurisdiction throughout the world, now or hereafterexfstlng.. and 
whether or not perfected, flied or recorded, lncllldlns without limitation, all: {I) Inventions, Including patents, patent appllcatlonsandstatuto,y Invention registrations 
or certlflcate$ of lnventfon, and anv dMslons, continuations, renewals or re-Issuances of any of the foregoing; (II) trademarks, servke marks, domain names, trade 
dress, logo$, and other brand source distinctions; (lij) copyrights and work$ of authorship, or (Iv) trade secrets and know-how. 

"Marks" means any one or more of the trademarks, selVlce marks, trade names, trade dres$, domain names, logos, buslne$S and product names, slogans, and 
registrations and appl[catrons for registration thereof owned and/or rn use bv a Party as of the Effective Date, or which are acquired and/or used by such Party 
thereafter. 

"Non-tlcl!eted Items" are goods and Items other than Dlgital Tickets that Patrons may purchase electronkallv through the GoFan• Solutlon, Including but not trmlted 
to, merchandise (e.g. apparel, splrft wearl, memorabilia, food, registrations {camps, actMtles, etc.}, annual passes for certain Events, club membe11hlps, fundralslng, 
and donations. 

"Order Form(s)" means one or more ordering documents for contractl"g the Gofan• Solution and purchasing ralated Services that ar;i ;il!ecuted by customer and 
Company from time to tlme under this Agreement. Order Forms are incorporated herefll by reference. 

"Patron• means an Individual buyer or potential buyer of Digital lltkets and/or Non-llckeled Dlgltal Items. 

"PerJonal Information" means lnformathin that Identifies, relates to, describes, Is reasonably capable of being associated with, or could reasonably be linked, directly 
or Indirectly, with a particular consumer, household, or devke. 

"Professional Services" means, In each Instance, the Implementation, Integration, configuration, training, consulting or other professional services provided by 
Cornpany flUl'$Uant to an Order form for Services under thts Agteement, 

"Schools" means, collectively, those lnstltutlon[s) where Instruction Is given to students (each a "School"), or an organization whose prlrnary purpose rs the suwc,tt 
of those schools, such as Booster Clubs, Event Organizers, or State Atsoclatlons, anv of which Is Usted as a 'customer' In an Order Form. 
9Servltes" means, colledlvelv, the se1vkes ldentllled on the Order Form, and provided by Company under this Agreement. 
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"Technology" means aU software, designs, formulas, algorithms, processes, and programs that are owned bv Company or its Ucensors and that are used to prOll!de 
the Gofan• Solution and any Websfte. 

"Term" means the period ortlme from the start date to the end date asset forth In each Order Form for the provision of Services and access to the Gofan• Solution 
purd1ased !hereunder. Each renewal or the Term, whether automatic or in writing. shall constitute a new Term. 

"Third-Party Servlqs" means $Oftware products and services that are provided ~y third parties but may be confTg11red to lntuoperate with the GoFan• Solutlon. 
Technology and Website, third-Party Services Include, without !imitation, the payment processing 5(1/\fites provided by Stripe, lnc.1•stnpe"J, 

"Website" means any web5lte that Is configured and hosted by Company for customer's beneflt under a IJRl agreed bv the Parties and set forth ln the appllcable 
Order form. 

'Work Produd" meaM any expreulon of Company's findings, developments, Inventions, analv5es, conclusions, opinions, recommendations, Ideas, techniques, 
designs, programs, enhancements, modifications, lnterfaces,source code, obje.:t code and other tech Ille al lnformatJon re5uftlng from the performance of Professlonal 
Services, support services, or anv other Services performed for the benefit of Customer. 

2. SERVICES AND THE GOfAN" SOLUTION 

2.1. Sco(!e, Company Is In the business of providing Dlgital Tickets {and managing reservations, certificates, admissions, and/or conllrmatlons) thataflow Patrons• 
attendance at, acc8$s to, or participation In, Events as well as p1m:hases of Non-ticketed Items provided by Customer, through the GoFan• Solullon, a do1,1d based 
technology platform and managed iervice, 

2.2. Prnvlslon of the GeFan• Solutlo13 aod Setylces. Subject to the terms of this Asreement and pursuant to the appllcabfe order Form, Company agrees to provide 
to Customer the SelVlces ldantlfled on the Order Form and to make the Gofan" solutlon available to Qutomer during the Term, Companv may provide the Gofan• 
Solution and host the Ted1nology and Website on Its own Infrastructure oruslng a third party cloud computing services provider. Customer's purchase of the services 
and access to the GoFan• Solution are nett her contingeht on the dellvery cf any future functionality or feature. nor dependent on any oral or written public comments 
made by company regarding future functionality or features. Company may, In Its sole discretion, modify, enhance and/or eJ<pand the GoFan• Solution at no 
addlllonal cJlstto customer. company mav also modify, enhance or elrpand the GoFan• Solutlon by providing addltlonalfeatures or fuhctlonallty, which may, but are 
not required to be, added by Customer to thls Agreement at addltlonal eoit. such addlt!onaf cost features and functionality may be added by mutual written 
agreement of the Parties. 

2.3. Addltiogal Orders. At anv time, fallowing Customer's execution of the lnltlal Order form, Cu5tomer may subscribe toor purchaseaddltlonal products or services 
offered bv Company, orotherwlw expand thucope of the GoFan• Solutlon provided toCIJstomer, upon Company'uecelpt and acceptanci! of an amendment toan 
exlstlnrorder form oraddltlonal Order Forms. The GoFan• Solution is subject to any usage llmlts that are specified In the Order Forms. 

2.4. license Grant. Subject to customer"$-ompllance with all of the terms and conditions of this Agreement, Company hereby grants Customer a lfmlted, revoi:.ible, 
non-exclusive, non-transferable right during the Term to access/use the Technolol!V and the Webslte(s), solelr In ronnectlon with customer's use of the GoFan• 
Solution under this Agreement. Customer agrees and understands that access to and/or use of the Gofan'" Solution requires acceptance of the GoFan•rerms of Use 
avallable at htlps:llwWVl.huddletickets.com/sofantennsofuse and the GaFan• Prlvaty Policy available at https://www,huddlg!lc~ets.com/gofanprivacvpoHcy, 

2.s. Website. As part of the Gol'an• Solution, Company mav provide a co-branded personalized website page and onlineplatform for dlgital ticketing atno additional 
cost~mer, which shall Include a "Powered byGoFan .. brand designation. For purposes of the foregoing, CUstomerherebv grants to Compeny a non-excluslve, 
non•subllcenseable, non-tr.insferable rlgllt and license to configure Customer's branding elements In the Website indadlr'lg dlsplaylng Customer's Marks and 
customer Materials solely as part of thl!! personalized Website feature of the GoFan• Solution, 

9. RESPONSIBILITIES OF THE PARTIES 

3.1. Company !Jespopsibllflles, As part or the GoFan• Solution and refated Services, Company wlll (a) display customer's livent Ustlngs; (b) accept and process on­
line orders for purchases of Olgital Tickets to Customer's £Vents and of Non-Ticketed ltenu, and process all payments for said purchases; {c} provide an accounting 
to Customer of any fee$8nd charges for each sale In accordance with Section 5 below; (d) provide Customerwith Company's standard supportforthe GoFan•Solutfon 
at no additional charge, and/or upgraded support If purchased for any applicable additional fee(s), and (e) use commercially reasonable efforts to meke the Gol'an• 
Solution avallable24 hours a day, 7 days a week, except for any unavallabllltv caused by scheduled maiotenance or by circumstances beyond Company's reuonable 
control, lnc[udlng, for example, an act of God, act of government, natlonal emergency, pandemic, flpod, fire, earthquake, civil unrest, act of terror, strike or other 
labor problem, lntemetsen11(e provlderfallure or delay, failure or delay of service from any third party cloud computing services provider, orden[al of service attack. 
Company wfll provide support services and service level c:ommitments In accordance with lts standard pollcies, as in effect frpm tlme•to-tlme. Company shall use 
commerclally reasonable effort$ to ensure that the Goran• Solutlon is available ta Customers with an avallabllltv of at least 99.S% as measured on a monthly basis 
during the Term. Customer atknowled11es and agrees that downtime attributable to scheduled maintenance or fallures In customer' systems, failure of network ot 
data avallablllly at a venue, Patron's access to their mobile data due to network connectivity, and so !'Orth, shall not count against the foregoing avaflablllty 
requirement. Company reserves the rJsht to modify Its maintenance and support services doc11mentatlon from time-to-time and, other than Immaterial chenges 
and corrections, will give Customer reasonable notice of modifications thereto. 

a.:i. customer Reseonslbllltles, CU$lomet shall (a) be responsible for Its own and its Authorized Users' complience with this Atireement, fb} be 5olelv responsible for 
th&accaracy, quallty, Integrity, and legality of Qlstomer Data .rnd of the means b,'whfch Customer acquired Customer Dab!, (c} use commerclally reasonable efforts 
to prevent unauthorized access to or use of the Gofan• Solution, and notify Company promptly of any such una11thorlzed access or use, (d} use, the GoFan• Solution 
llnlv In accordance with the Documentation and applicable laws and government regulations, and (el prollide Company with assistance, Information and the Customer 
Materials that are reasonably requested as necessary to effl!(;tfvelr provide the GoFan• Solution. Customer represents that, as the Event organizer, Is solely 
authorlied to provlde access to such Events. Customer shallappolnta primary contact and a main flnanclat contact ("Customer contacts") to fac!Otate Implementation 
and managementoftheGoFan• Solutlonand agrees to provldetoCompanyupdatedand accurate Information regat'tflngCustomer's C011tacts at all times, Customu 
represents that these Customer Contacts have the authority to make decisions on customer's behalf, lndudlng receiving legal notifications and communications from 
Company. 

3.3. liceose to Company. In addition to the llcense granted In Section 2.5, Customer hereby grants Company a worldwlde right and UcenSI! to (a] display the Maries 
of each customer llncludlng Schools} and reformat the branding as necessarv In connection with the Serv1tes, Including without !Imitation, for display of the Non• 
Ticketed Items; (b) pest on the soclal media channels of each customer (Including Schools) for the purpose of promoting the Services; (c) manage onllne searches 
and actlvltles for each Customer (lncludlng Schools) for the purpose of promoting the Services, and (di offer the Services listed on the Order form to Patro11s. 
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:u. Restrictions. Customer w!II not, directly or lndlrectlv, do any of the followlng: (a) make the GoFan• Solution avaffable to, or use the GoFan• Solution for the 
benefit of, anv~ne other than Customer, or Its Authorized Users and Patrons; (b) s11I~ res el~ license, subl!unse, di strlbute, tent or lease any of the Services, or Include 
the GoFan$ Solution In a se111lce bureau or 011tsourclng offering; (cl use the GoF.in• So!ut11m to store or transmit Infringing, libelous, or otherwise 11nlawfUI ortortlous 
materla~ or to store or transmit material In violation of thlrd-partv privacy rights; {d} use the (.iofan• Solutlan to store or transmit code, files, scripts, agents ot 
pro1,1rams Intended to ck, hum (Including, for example, viruses, worms, time borttbs and Trojan horses); {el Interfere with or disrupt the lntegrilvor performance of 
the Gt>Fan• Solutlon or any content contained therein; (f) attempt to gain unauthoriied access to the GoFan• Solution or the Technology; {g) permit direct or Indirect 
access to or use of the GoFan• Solutlon or Tec:hnology in away that circumvents a contractual usage Omit, {h) copy any part, reature, function or user Interface of the 
GoFan• Solution; {II access the GoFan• SolutlDR or Technology in order to bulkf a competitive ptoduct or service; or a, reverse engineer, disassemble or decomplfa 
,my portion of the Technology. 

3.4, Personal Information, With respect to any Personal Information collected or received from oron behalfof Customer, Company (a)shall only process such Personal 
Information for the purpose of providing the Gofan• Solution and related Services; (b) shall not retain, use, or dlsclose {fnclud/ng outside of the direct busfne$S 
relationship between Company and customer) Persona! Information except for the purpose of providing the Gofan• Solution; (c} shall noueU, rent, release, dlsclo$e, 
disseminate, mike avalfabfe, transfer or otherwise communicate such Personal Information to any third party for monetarv or other valuable consld1m1tion; and (d) 
certllles that it understands the restrictions on Company's processing such Personal lnformntlon as ,et forth herein and will comply with them, for clarity, Company 
may di.Klose CUstomerPe!'$onal Information to companv', service prol/iders in eonnecHan with such service providers providing setvlces to Company, and Company 
may permft s1,1chserike providers to process Customer Personal lnformatlc,n as necessary for Company to provide the Gol'an• Solution to Customer. 

3.5. 5gc11rity. Company has Implemented lnd11$try standard technical and org,mlzatfonal measures designed to secure the GoFan• Solution and Customer Data from 
accidental toss and unauthorized access, 1ne, afteratlon or disclosure; however, Campany cannot guarantee that unauthorized thlrd-partlss wtll never be l!ble to 
defeat those measures to gain access to the GoFan• Solution, and as s1,1ch, customer under$tands that Its use of the GoFan" Solution Is at customer's own risk. 
Notwithstanding the foregoing, each party shall take, and hereby r'lpresents that ft has taken, all steps to ensure the r411fabllltv and security of ltssvstems; and that 
It wlll comply with their respective systems, network and data security policies. 

4, PROfESSI0NAl SERVIC1!S 

4.1. Professional Services. The Parties may, but are under no abllgatlon to, enter one or more Order Forms for Professional Services to be pedormed by Company, 
No Professlonal Servlcessha!I be fumlshed to CUstomer byllirtue of this Agreement alone, but shall require the execvtlon of an Order Form for Professional Senilces 
bv both Partfes, An "Order Form for Professional Services" means an ordering document for the purchase of Profess!onai Services executed by customer and 
Company (from !Ima to time) under this .Agreement and that contains, at a minimum, the f0Howln11 Information: {I) the scope of the Professional Senilces to be 
provided; (ll) applicable rates and fees; {llij responsibilities and dependencies of each Party; (M agreed upon Work Product and specific deliverables, lf anv; and (v) 
signatures of a11tholiied representative of both Parties, 

4,2. Scope Modifications. Customer may at any time request a modification to the Profc,sslonal Services to be performed pursuantto any particular order form by 
maldnga written requestto Company specifying the desired modifications. Company shall submltan estimate of the costrarsuch modlflcatkmsand a revised estimate 
of the time for performance pursuant to the eppJ!csble Order Form. Modifications In any Order form for Professlonal Services shaU become effective only when a 
written change request ls executed by authorlred representatlvl!S of both Parties. 

4.3. Company Personnel. Company shall be responsible for Jecuring, managing, schedullng, coordlnatl11g and supel'\llslng Company pel'$onnel, lndudlng Its 
subcontractors, performing the Professfona!Servlces, 

4,4. Copperau20. custcmer will provide all reasonably requested assistance to Company as mav be reasonably necimaryto enable Company to perform Its obHgatlons 
hereunder, Including, without limitation, any obllgatfons with respect ta the Professional Services. 

S, FEESANl>PAVMl:NTS 

S.1. W· In ,or15f<leratfon for the rights granted to Qrstomer and the performance of Company's obllgat!ons under the Agteement and the applicable Order Form, 
customer shall pay to Company, wfthout offset or deduction, the fees referenced In such appllcabJe Order Form. Company's standard transactional pricing 
Information for the GoFan• Solution and related Services Is avallable at httes:llwww.huddleJlckets.com/s/Huddle-G:oFan-School-Agreement·RATECAAO.pdf. 
Company reserves the right to modify and/or update Its pricing from time to time, and In any event no less than once a year. Unless otherwise specified In the 
applicable Order Form and subject to Company's then-current pricing, Companv shall be entitled to assess and receive (a} charges and fees In the amounts set faith 
In the ord11r Form, an cf which charges and feesshall be assessed against O!gltal Ticket arid Non-ticketed Item sales (the "Transaction Fees"), and (b) the license fees, 
If appllcable, for use of the GoFan• Solution and pre-packaged Services, as set forth on the Order Form, which shall be astessed annually aga!mt customer (the 
"Platform fee"), Except .;s otherwlsespeclfled In an Order form, fees for any and all Professional Setvlces shall be based on then-current hourly rates. 

5.2. P~'U!1!Jentlerms. Any undisputed fees and other amounts due under this A,Bfeement thatarllpayab!e directly from customerto Companv shall be due and pa\flible 
net thirty (30) calendsrdays after date of receipt by customer of the app!fcable Invoice, When Company process and collects pavment forseles of Olgltal Tickets or 
Non-ticketed Items, Company wlU collect all fees and charges on behalf or Customer from the Patron(s) iind deduct all appllcabla Transaction Fees from the fees 
passed afongta customer, Company wl!I make all payments to cu.tomer (Dfsltal Tickets and/or Non-tlcl<eted lt1lm$ sates fees minus applh:able Transaction Fees due 
to Company, fncl11dlng any prior balance due to Campany for any reason) using the payment method and frequenq, agreed between the Parties In the appncable 
order F<irm, COmpanyw!II use commercfalt( reasonable efforts to submrt payment within a reasonable time following the completion of the Event to which the 
reglstratfon fees correspond, pro\lfded that CompMy reserves the right to withhold funds at any time as company In Its sole discretion determines to be necessary 
for the process!ng and settleme:nt of all returns, disputed charges, client complalnts, allegatlons of fraud, chargebacks, expected chargebacks and other discrepancies. 

S.3, Refunds and Canceled Event~. Customer agrees and understands that all ~ales processed by company are final and non-refundable, el(cept In case of full 
cancellation ofan Event by customer. It Is eustomer's responslbilltv to communicate Customer's refund pollq, IXI Patrons In the event of a caneeled Event, Customer 
shall ensure that lt5 refund policy lsconslstant with the terms of this Agreement, the payment and refund processes Included In the Services, and all applicable legal, 
regulatory and other governmental requirements. All communications or disputes regar41!18 refunds are between (:ustomer and the Patron, and Company will not 
be liable for any decision to Issue or not Issue refunds. No payments shall be made to Customer from Company with respa(t to any Event that Is cancelled and for 
which the Ctlstomer authorites a refund, If an Event Is canceled, a refund ,hall be Issued to Patrons. Except as otherwlse provided he?eln, any credit card fees or 
t:onvenlence foes paid to Company by Patran(s) are non-refundable. 

5.4. No Minimum Sale$. It Is agreed and understood that neither Company nor customer guarantees orwlll guarantee that any minimum or fixed number of Digital 
TictcetsorNon•Th:keted Items wlll be sold or avallable for sale through the GoF,m'"Solutlon foranv Event. 
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5.4. Taxes, If appllcable, customer will, within thirty (30) days of the effeellve date of the Order Form, provide Companv with appl!cable sales taK exemption 
certlflca~{s), Unless the applfcable taK•exempt certificate Is provided, Customer shall be responsible for, all taxe$, duties, and assessments Imposed on Customer In 
connection with fees pald under the provlslons of thl$ Agre~ment, ineludlngwithout limitation, all sales, use, eKdse or other taxes and d11tles, and Company wlll 
Intrude an suth taxi!$, duties and asseuments on ea~h appllcable Invoice, lf Company bel!eves that Company Is obligated tQ Qbtaln tax lnfonnat[on and Customer 
does not provide this Information to<;ompanv after Company has requested It, Companvmaywithhold Customer's payments until Customer provides this Information 
or otherwise satisfies Company that customer Is not a persc,n or entity from whom Compeny Is required to obtain tax Information. company reserves the r!fht to 
offset any amounts due to Company hereunder ln the event Company Is found to be liable for any tax or withholding tax.111 c1111nectlon with the SllfV!ces. 

S.S. Expenses. Custc,mer shall reimburse Company for any reasonable, actual out-of-pocket expe11$es Incurred and approved by Customer, lndudlng travel expenses 
and related costs, lncurced by Company employees and subcontractors, provided that such expe11se and cost$ are conslstentwllh Customer's own travel pollcleund 
approved In adv,mce by customer. 

5.6. Customer Information, Customerwlll provide complete and accurate bllllng and contactlnformatlon to Company and promptly 11Dtlfy Company of any changes 
to such information, AnV bank fees telated to returned or<ancelled payments due to a cootact or payment Information error or omission may be deducted from eny 
newly Issued payment. 

5.7. Ql.H!~WI d)arge~.Customer must notify Company In writing of any dlsputeordlsagreementwlth Invoiced chareeswlthln thlrty{30) calendar days after the date 
of receipt of the appllcable Invoice by Customer. Absent such notice, CUstomershall be deemed to have agreed to the charges as Invoked. Payment shall be calc\llated 
solely based on records maintained by Company. No other measurements or statistics of any kind shall be accepted by Company or have any affect under this 
Agreement. 

S.8. Suseenslon. If any amount'oWing by Customer under this Agreement Is thirty (30) or more days past due, Company may, without limiting Its other dihts and 
remedies, a«ielerate CU$tomer's unpaid fee obligations under this Agreemelll so that all such obligations become Immediately due and payable, and suspend the 
GoFan• Solution, the Sellllces and/or Ptofesslonal Services to Customer untlhuch amounts are paid In full. Company wlll give Customer at least ten (10) days' prior 
notice that customer's account Is overdue before Implementing any such suspension. 

6. CONFIDSNTIAL INFORMA'llON 

6.1. ~-The Parties acknowledge that during the performance of this Agreement, each Party wlli have access to certain Confidential Information of the other 
Party or Confidential Information of third partles that the dlsc:loslng Party Is required to maintain as confldenllal, 

6.2. Mutual ObUgatlons. Except as may be eXpressly set forth In this Agreement, each Party that recetves Confidential Information of the other Party agrees during 
the term of this Agreement and thereafter, to: (a} use the Confidential Information only for the purposes of performing this Ag(eement; (b) hold the Confldentlal 
Information of the other Party In confidence and restrict It from dissemination to, and use by, any third party: (c) protect the confldentlallty of the other Party's 
Confidential Information using the same degree of care, but no less than reasonable degree of care, as the receiving Party 11$9S to protect Its own Conftdentlal 
Information; (d) not create any derivative work from Confidential Information of the other Party; and (el restrktaccess to the Confidential lnformallan of the other 
Party to s1.1ch of Its personnel, subcont111cto,s, and/or consultants who have a need to have access to such Confidential Information, who have been advised of the 
confidential 11ature of such Information, and who have agreed In wtltlng bl terms no less protective titan the terms set forth In this Agreement with res11ea to the 
treatment of such Confldentf.l Information. 

6.3. qinfld~lall!,Y E~eptiQns. Settlon 6.2. shall not apply to Confidential Information that Is: (al publtcly available or In the publlc domain at tile time dlscfosed; (b) 
publicly available, becomes publ/clv available or enters the public domain through no fault of the recipient; {c} rightfully communicated to the recipient by persons 
not bound by conflden!lal!ty obllgatlons with resp&t thereto; (d) already In the recipient's possession free of anv confldenUality obligations with respect thereto at 
the time of disclosure; (e} independently developed b\t the recipient without use of or reference to the disclosing Party'$ COnfldentlal Information and by employees 
or other authorized agents of the recehtlng Party who have not been e~posed to the disc1oslng Partys Confidential Information; or (f) approved fi>r release or 
disclosure In writing by the disclosing Party. 

6.4. Comgelled Olsclosure. Notwithstanding the foregolng, each Party may disclose Confidential Information of the other Patty to the Umlted extent required to: {a) 
comply with the order of a court or other governmental body, or as otherwise necessary to comply with a pp If cable law, provided that the Party making the disclosure 
pursuant to the ordershaU, to the extent allowed by law, first have slven written notice to the other Party and made a reasonable effort to obtain a protective order; 
or (bl establlsh a Party's rights u111lerthls Agreement, Including to make such court fUJngs as It may be required to do. 

6.S. Equitable Rellef. The Parties acknowledge and agree that money damages would not be a sufficient remedy for breaches of this Section 6, and that 1!3Ch Party 
mav seek ln)Unctlve relief, ,peclrlc performance, or other equitable relief as a remedvfor any s11ch breach. 

7. INTELLECTUAL PROPERTY/PROPRIETARY RIGHTS 

7.1.~.As between the Parties, Company and Its llcensors own all right, tltleand Interest, Including all IP Rights, in and to all CompanyConfldentlal Information, 
the Technology, tfle GoFan" Solution, Company Marks and Aggregated Data lncludlng, without Umltatlon, aU modlllcatlons, Improvements, upgrades, derivative 
works, and feedback related thereto, and any third party software provided by Company, and all software, associated d<,cumentatlon, hardware, materials, 
Information, processes orsubJectmatterthat Is proprietary to Company .ind Is provided under this Agreement, «Aggregated Oota• Is anonymc,us,statlstlcal, ena(vtlcal 
and otter aggregated data that Is collected automatlcalfy from use of the GoFan• Solutlon and that doe~ not personalty Identify Customer, an Authorized User, 
Palron, or visitor to the Website. Company expressly reserves all rights 11ot expressly granted to Customer under this Agreement and an executed Order forms, 
customer shaU not knowinglv engage in any act or c;mlssloh that would Impair the IP Rights of Company or Its !!censors. In no event shall Customer obtain any 
ownership rights In or to the Confidential lnform~tlon of Company, the GoFanc Solution, the Company Marks, or any IP Rights of Company. 

7.2. Customsr- Cu~tomer and Its !!censors own all right, title and Interest, lncludlng all IP Rights, In and to customer Marks, the customer Data and all Confldenllal 
Information disclosed by customer. Comp~ny shall not koowlnafy engage In any actor omission that would Impair Customel"s IP Rich ts or Confidential Information, 
In no event shall Companv obtain any ownership rights In or to tlie Confidential Information of customer, the Customer Data, Customer Marks or custome(s IP 
Rights. 

7.3. Customer QaJa; license. As between Company and C11stomer, Customer exclusively owns all rights, tltle, and Interest In and to all of the Customer Data. Customer 
hereby grants Company a workiw!de, llmlted·term llcimse to host, copy, transmit and display Customer Data, as necessa,y for Company to provide the GoFan• 
Solution In accordance with this Agreement. Subject to the limited licenses granted herein, Company acqulte~ no right, title or Interest from customer under this 
Agreementln or to customer Oata. Customer hereby grants to Company a perpetual, non•excluslve, royalty-free license to (a) use Customer Data tn order to provide, 
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monitor and Improve the Gofan• Si;,!utlon ta Customer and (b} use all of Customer Data that Is anonymous and doe$ not pe15onally Identify Cu.stomer, or an 
Alllhorized Vser, Patron, or visitor to the Website forstallstlcal, analytical and other agaregate use. C11~tomer represents and warrants to Company that It owns all 
right, tltle and Interest In, or otherwise has full and sufficient authority to use In the manner contemplated by thfs Agreement, sny O.,st0merOata furnished by 
customer lo Company for purposes of this Agreement 

7.5. Work Product. Vnless otherwise specified In the applicable Statement of Work, all Work Product ueated under this Agreement, lncludlng all IP Rights related 
thereto, shaU be owned by Company. Regarding afl Work Product created under this Agreement that Is owned by compMy and Is made avallable to C\lstomer tc 
enable customer's use of the GoFan• Solution pursuant to the terms of this Agreement, Company hereby grants CUitomer a worldwide, non-exclusive, non­
transfer,abte, non-subl!censable right and llcense to use the Work l'rod1,1ct, solelv f11 connection with Customer's use of the Gofan• Solutlon. Vnleu otherwise 
speclfled In an appllcabla Order Form, to the extent Customer acquires any rlshtsln the Work Product, customer hereby assigns such tlghtsto Company, Customer 
shall give COmpany all reasonable assistance and execute all documents necessary lo assist or enable Companv to perfect, preserve, reeJster and/or record such 
assignment and Company's tights In anv Worl< Product. 

8, REPRtsENTATIONS AND WARRANTIES 

8,1,.2!U!,!!!!!, Each Party represents and warrantsto the other that It has full power and authority to enter Into and perform this Agreement, and thatthe execution 
and pelformance of this Agreement does not and shall not violate any other contract, obligation, or lnl'.trument to which It Is a party, or which I$ binding upon It, 
Including any conffdentrallty oblfgatlons. 

S.2. §2E,an• ~olutlon Warran!l~s. Company warrants that: [a) the GoFan• Solutlon shall perform materlalfy In accordance with the Oocumentatfon, and (bl subject 
to Section 8,3 (Third-Party Services), the functlonality of the Gofan• Solution will not be materially decreased during a Term, For any breach of either such warranty, 
Customer'sexdusive remedy shan be as provided lo Secllon 11.S (Termination for Breach). Customer acknowledges that avallablllty of the GoFan• Solution depends 
upon the avallab!llty of the Internet and anv third-party cloud computing se:vlces provider and that Company has no control over such avaHablllty, Accordlriclv, 
Company makes no representetlons, warranties, or covenants regarding the avallabillty of the Gafan• Solution to the extent that such avallablllty depends upon the 
ava!lab!llty of the Internet or any thlrd•party cloud computing ,erv!ces provider. 

S.3. Third f>a(!Y ;Seiy!ces. The GoFan• Sohltlon Is designed to wane with, and may Integrate, certain Third-Party Services, C11stomar's usa of Third-Party SelVlces 1$ 
governed entirely by the terms of Customer's agreement with the relevant third party. Nothing In this Agreement creates any rights or obllgaUons on the part of 
Company with respect to such Third-Party Services nor should thls Agreement be construed as creating any rights or obl!iatfons on the part of any third party 
provldlngThlrd•Party Servkes with respect to the Gofan• Solutlon provided by Company, Company reserves the rrghtto termlnatunylhlrd•Party Services provided 
to Customer. In such event, any pre•p~ld Services feus applicable to the 11nexpired term ofthe terminated Thlrd-Party Services and aft other fees paid by customer 
to Company tor the affected Third-Party Services will be promptly refunded to Customer. Customer understands and agrees that Customerm11st agree to Stripe's 
connected account agreement as part of the Servlees provided. Company makes no warranties fot the Third-Party Services or any hordware or $0/0Vare used In 
connection with or otherwise related thereto. Any warranties provided by the Third-Party Services provider directly to Customer excluslvely apply. To the eictent 
expressly permitted by a 11llrd•Pllrty Servi,es provider, Company shaff pass through to Customer for Customer's benefit any applicable warranties that the Third• 
Party servli;es provider provides dfrectly to Companv. Customerwamints to Company thatCustomerwlll 11se the Thlrd•Party Services In accordance with all appUcable 
raws.ind regulations and any underiylngThrrd•Party Setvlceagreement. 

8.4, customer Warranties. customer agrees to (a) provide accurate and current information durlng the registration process and to update such Information to 
maintain fts accuraty and completeness, and {bl not disclose Customer's login ctedentlals to any third party. OJstomerls solely responsible forany aclivltfes oractlollli 
under Customer's Company account, whether o, not Cll!itomer has a11thori~ed such actMtle$ or actions. Customer will lmmedlatelv nolll'y Company of any 
unauthorized use or access to Customer's Company account. customer represents and warrants that: fl} it has all the requisite corporate power and authority to 
execute and perform Ill obligations underthe Agreement and to grantthe rights set forth herein; (11) nc approval, authorization or consent Is reqvlred In order for It 
to enter Into and perform Its obligations under the Agreement, {llll it wlll comply with all applicable l;nvs, rll!es, regulations, ordfnances and tex requirements In 
connection with this Agreement, Its use of the Services, any Events that are related to the Digital ilckets offered under this Agreement, and tha fulf!llment of any 
Non-Ticketed Dlgltal Items, lncludlngwlthout !Imitation, donations orfundr;ifslng, (Iv} It wlllnot Infringe the rights of any parson or entity, lncludlngwlth0utflmltatlon, 
their Intellectual property, privacy, publlclty or contractual rights: jv) ft wlfl not Interfere with or damage the Se/vices or Third-Party Servl~s, l11cludlng. without 
llmltatlon, through the use of viruses, cancel bots, Trojan horses, harmful code, flood pings, denlal-of.sen,lce attack$, packet or IP spo11flng, forged routing or 
electronrc matt address Information or slmlfar methods or technology; (vi} It will not use the Services In connecllon with the distribution of unsollclted commercial 
email ["spam"}: (vii} It will not offer a"y Olgftal Th:kets for Events not sponsored by a customer; (viilJ It wlll not use automated scripts to collect Information or 
otherwise Interact with the Services; (Ix) It wlll 11ot submit any Information ta Company or anyThfrd-Pl!rtY Services provlderw!th false or mlsltadlng Information, or 
submit any Event Ustrng with a price, service or activity that customer does not Intend to honor; (x) It wlll not use, display, mlrror or frame the GoFan• Solution or 
the Services, or any lndlvldual element wlthln the Services, Company's name, Company Marks or other proprietary lnformatron, without Company's express written 
consent; (xi} It wlll not access, tamper with, or llSe non-publlc areas of the GoFan• SoluUon or the Seivlces; (xll} It wlll not attempt to probe, scan, or test the 
vulnerabllltv of any Company system or network or breach any security or authentication measures; {xiii) It wlll not avold, bypass, remove, deactivate, Impair, 
descramble, or otherwise circumvent anytechnologkal measure Implemented by Company, or any Third-Party Se/Vices provider, (Kil<) It wlll onl'( offer Non-Ticketed 
Items ln CQnnectlon wlth Customer{s}; end (xx) It wlll not advocate, encourage, or assist any third patty in doing any of the foregoing. 

8,5, l'rofessional Se(Yl{~s Warrantv: EKclus!ve Remeq;t. Company warrants the Professlonal Servlees performed hereunder wlfl be performed In a professlonal and 
workmanlilce manner, using sound principles, accepted Industry practices and competent personnel (uProfesslonal Services Warranty"}. The f>rafesslonal Services 
Warranty shall not apply If the Work Product Is lmplemMted, customized, modffled, enhanced or altered by Customer or any third Jlllrtv that ls not spec:lflc:ally 
retained by Company as a contractor for such purposes. customer's sole and eXclllslve remedy, and Company's sole obligation, In the event of a breach of the 
Professional Sern:ces Warranty Is for Company, at Its e,cpense, tore,perforrn the Profession al Services which were not as warranted, provided Cornpany has received 
r10ttee from Customer within thfrty {30) calendar days of the completion of the Professlon3l 5ervlcet that customer alleges were not performed <onslstent with the 
Professional Services Warranty. NOTWITHSTANDING ANYTHING IN THIS AGflEEMENT TO THE CONTRARY, THIS SECTION 8,5 sers FORTH COMPANY'S SOLE AND 
EXCLUSIVE REMEDY FOR ANY IIRl:ACH Of TiiE PROFESSIONAL SERVICES WARRANlY, 

8.6, Olsclalmers. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION 8, COMPANY MAKES NO OTHER REPRESENTATIONS OR WARRANTIES OF ANV 
KIND WHETHER EXPRESS, IMPLIED OR STATUTORV,AND COMPANY EXPRESSLY DlSCIAIMS ALL OTHER WARRANTIES OF ANY KIND, INCI.UOING, BUT NOT LIMITED TO, 
ANY IMPLIED WARRANTIES OF MERCffANTABll.lTY, FITNESS FORA PARTICULAR PURPOSE, NOl-t•INFRINGEMENT, QUIET ENJOYMENT, SVSTEM INTEGRATION ANO/OR 
DATA ACCURACY. NO WARRANTY IS MADE BY COMPANY ON THE BASIS OF TRADE USAGE OR COUIISE OF DEAUNG. COMPANY DOES NOT WARRANT THAT THE 
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GOFAN• SOLUTION, TECHNOLOGY, WEBSITE OR ANY OTHER INFORMATION, MATERIAlS, OR SERVICES PROYIDEO UNOERTHISAGREEMENT Will MEET CUSTOMER'S 
OR PATRON'S REQUIREMENTS OR THATTHE OPERATION THEREOFWIU. BE UNINTERRUPTED OR ERROR-FREE, OR lHAT All ERRORS Will BE CORRECTED. 

9. UMITATIONS OF LIABllllV 

9.1. EXCEPT FOR DAMAGES ARISING our OF (I) A PARlY'S BREACH OF ITS CONADENTIAl.llY OBLIGATIONS HEREUNOER, {11) A PARTY'S MISAPPROPRIATION OF THE 
OTHER PARlV'S IP RIGHTS, OR (Iii) WHERE A ClAIM RESULTS FROM INTENTIONAL MISCONOUCTOR GROSS NEGLIGENCE, fN NO f\lENTSHALLEITHER PARTY ae UABLE 
TO THE OTHER PART'l FOR ANY INCIDENTAi.. INDIRECT, SPECIAi., CONSEQIJENTIAl OR PUNITIVE DAMAGES, REGARDLESS OFTHE NATURE OF THE CWM, INCLUDING, 
WITHOUT LIMITATION, LOST PROFITS, COSTS OF OEIAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, OR COSTS OF lQST 01\ DAMAGED OATA OR 
DOCUMENTATION, EVEN If THE PARTY FROM WHOM SUCH DAMAGES ARE SOUGHT KAS BEEN ADVISED OF TtiE POSSllllllTY Of SUCH DAMAGES. THIS LIMITATION 
UPON DAMAGES AND CIAIMS IS INTENOl;D TO APPLY WITHOUT flEGARO TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE DEEN 8REACHEO. 

9,2. e-J<CEPT FOR DAMAGES AAISING OUT OF Ill A PARlY'S BREACH Oft ITS CONFIDENTIALllY OBLIGATIONS HEREONOE~ (ll) A PARTY'S MISAPPROPRIATION OF THE 
OTHER PARTY'S IP RIGHTS, OR (RI} WHERE A CIAIM RESULTS FROM lNTENTIONAlMISCONDUCT OR GROSS NEGLIGENCE, EACH PARTY'S TOTALAGGREGATE LIABILITY 
ARISING OUT Oi: Oft RELATED TO THIS AGREEMENT, REGAROlESS OF THE FORM 01' ACTION, SHA~l NEVER EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER TO 
COMPANV UNDER THIS AGREEMENT OURINGTHE TWELVE MONTHS IMMEDIATELY BEFORE AN'l EVfNrGIVING RISE TOA CLAIM BVTHE OTHER PARTY HEREUNDER. 
EACH PARTY HEREBY RELEASES THE OTHER PARTY FROM All OBUGATJONS, UABllllY, CLAIMS, OR DEMANDS IN EXCESS OFTHIS UMITATION. 

9,3. gsseat1pl 8,tls. The disclaimers, el((luslons and lfmltatlons ofllablllty set forth In this Asreementfonn an essential basis of the bargain between the Partlet, and, 
absent any of such disclaimers, exclusfans or lrmltatlons of Dablllty, the provisions of this Agreement, Including, without l1mltat!on, the economic terms, would be 
substantially different. 

10, INDEMNIFICATION 

10.1. lnfr!ne:ementCla,rm. 

10.1.1, Company shall indemnify, defend and hold harmles, customer from and .igalnst all losses, llabllltles, damages, claims, coils and reasonable expenses 
{lnctudlng rea$0nable attorneys' fees) arising out of or related to a third party claim that CUstomet'St/se of, or access to, the GoFan• Solution or Technology lnf1lnge.s 
a United States patent, copyrfght or trademark or misappropriates any third party trade secrets (an "Infringement Clalm"J; provided that, customer m1.15t glve 
Company; {a) prnmpt written notice of such claim; (b) authority to c011troJ and direct the defense and/or settlement of such cla1m; and (c) such Information and 
assistance as Company may reasonabll' request,at Compan(s expense, In connection with such defense and/or settlement. Notwithstanding the foregolnf, Company 
$half not, without the prior written consent of Customer, settle any thltd-party claim against C\l.!tomer unless {I) such settlement completely and forever releases 
Cu$tomer with respect thereto or (fl) does not Involve any flnantlal obligation an the part of Customer. In any action forwhkh Company provides defense on behalf 
of Customer, Customer may participate In such defense at Its own expense by counsel of lts choice. 

10.1.2. Upon the occurrence ofany Infringement Claim for Which Indemnity Is er may be due under this S&tfon 10,1.1, or In the event that Company believes that 
such a clalm Is llkely, (Company wllf, at lts option: (a) appropriately modify the GoFan• Solution, Go Fan• Solution or Tethnology to be non-lnfrlnglnr, or substitute 
functionally equlvalent software or sentlces; (b) obtain a Ucense to the appl!cable third-party Intellectual property rights; or (c) If the remedleuet forth In clauses (a} 
and (bl above are notcommen:lallyfeaslble, as determined by Company In ltuole discretion, Company may terminate thl5Asreement on written notke to customer 
and refund any pre-paid fees forservlces that have not been provided, THE PROVISIONS OF THIS SECTION 16.1 SY ATES THE SOLE, EXCLUSIVE, AND ENTIRE UABllllY 
OF COMPANY TO CUSTOMER, AND IS CUSTOMER'S SOLE REMEDY, WITH IIESPECT TO ANY INFRlNGfMENT CLAIM. 

10.2. Mutual lndemnll'l, Each Party (6 lndemnlfylng Party•) shall Indemnify, defend and hold harmless the other Party and its officers, directors, shareholders, 
members, managers, employees, and agents (eacll, an '1ndemnlflad Party") against any clalm, Including costs and reatonable attorney's fees, In which the 
Indemnified Party Is named as a result of the erossly negtlgent or Intentionally wff!ful acts or omissions of the Indemnifying Party, its employees"' agents, wfllle 
perfonnlng Its obllgatlons pursuant to this Agreement or any att or omls$lon which results In death, bodily Injury or tangible property damage, The lndemnllled Party 
must give the Indemnifying Party: (a) prompt written notice otsuch ctalm; lb) authority to control Md direct the defense and/or settlement of such claim; and (c) 
such fnform;1tfon and assistance as the Indemnifying Party may reasonabJi, request. at the Indemnifying Party's expense, In connection with such defense and/ or 
settlement. Notwithstanding the foregoing, the lndemnlfvlng Party shaU not, without the prior written consent of the Indemnified Party, settle any third-party claim 
against the Indemnified Party unless (I) such settlement completelv and forever releases the Indemnified Party with respect thereto or (II) does not Involve any 
flnanclal obllgatlon on the part of the Indemnified Party, tn any action for which the Indemnifying Party provides defense on behalf of the Indemnified Party, tile 
lndemnlfled Party may participate In such defense at Its awn expense bV counsel oflts cholee. 

11.. TERMANDYERMINATION 

·11.1. Agreemen·t. This Agreement will continue for the duration orthe Term unless terminated cartter In accordance wlth this Agreement, If agreed In an Order Form, 
this Agreement may autamatkallv renew et the expiration of the Term for consecutive one (1) year Renewal Terms, unless eltller Party notifies of Its Intention not 
ta renew slxtv (60) days before the termination of the then-curnnt Term, 

11.2. Termination for 8reacb, Either Party may, at its option, termlnate the Agreement In the event of a material breach by the other Party, provided such Party has 
provided written notice to the other Party $peclflcally Identifying the breach or breache$ on which wch notice of termfnatlon ls based. The other Party wllf have a 
right to cure such breach or breaches within thirty (30) days of receipt of such notice, and the Agreement wlll terminate ln the eventthatsuch cure ls not made within 
$11th thirty (30) day period. For purposes of clarity, Customer's non-payment offees validly due and payable under the Agreementwlll be deemed a material breach. 

11,3. Bankruptcy. lhlsABreement may be terminated lmmedlatelv by a Party through written notice If the other Partvceases tocarrv on business as a going concem, 
becomes the object of the Institution of 110luntllry or ln110luntary proceedings In bankruptcy or llquldatlon, or a recetver Js appointed with respect to a substantla( 
part of Its assets. 

11.4. Accrued Obllru!tl!!Di• Termination of thlt Agreement and/or any particular Order Fotm shall not release either Party from any liability which, at the time of 
tetmlnatlon, has already accrued or which thereafter may acCllle with respect to any <1ct or omission before termination, or from any obllgatlon which Is expressly 
stated In this Agreement and/or any applicable Order Form to survive termination. 

11.5. Cumulan\te llemedrns, Termination of thfsABreement and/or any applicable Order form, regardless of cause or nature, $hall be without prejudice to any other 
rights orremedles of the Parties and shall be without lfab!lity faranv lass or damage occasioned thereby. 
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11,6. Effect ofTermlna!lon. Upon anY termination of this Agreement, Customer sh~ll lmmedlately discontinue all use of the GoFan• Solutlol\ and promptly pay to 
Company all amounts due and payable under this Agreement. Upon termination, Company shall Inform customer of the extent to which performance of Services 
has been completed under any Order Form and shall delwer any collected fees min us any payment, owed to Cornpa11y. In addlllon, each Party shall: (a) Immediately 
dl$contlnue all use of the other Party's Confldentral!nformatfon; (bl at the option of the dlsdoslng Party, either return or destrcy all Confldentlal Information of the 
dlscloslng Party In Its p11ssess!on; and (cl delete the disclosing Party's Confldenlfal Information from its computer storage or any other media, except for archival 
copies which may be retained and shall be destroyed In accordance with the party's Record retention policy. Any such retained copies shall remain s11bJed to Section 
6 (Confidentiality}. each Party wlll, on request from the dl$closfng Party, provide the disclosing Party with a written cerliflc.atlon of compliance with th!$ Seclfon 11.6 
signed by an officer. 

11,7. survival of Obllgatfons. Tb11se provisions of the Agreement that by their nature or their terms survive termination orexplratfon of the Agreement shall so survive 
lncludlng but not lfmlted to Sections 1, G, 7, a, 9, 10, 11.4-11.7, arid 12. 

12. MISCEllANEOUS 

12,1. fil!Dllcable law; Vemu~ l!nd Jurljd!ctloo, Unless otherwisuxpresslv agreed In an Order form, this Agreementshall be governed by and construed In aa;ordance 
wltli the laws of the State of Georgia, without gMng efre,t to its rules regarding confUct; of laws. THE PARTIES AGREE THAT ANY AND All CAUSES OF ACTION 
BETWEl:N THE PARTIES ARISING FROM OR IN REIATI0N TO THIS AGREEMENT SHAU BE BROUGHT EXCLUSIVE'LY IN THE STATE AND FEDERAL COURTS lOCATEO 
WITHIN FULTON COUNTY, GEORGIA. 

12,2. Order of P,ecedenee, In the event of a conflkt between this Agreement and any Order Form, or other docvment referencing this Agreement that ls executed 
by both Parties, this Agreement shall govern, except to the extent that the awllcabJe Order Form, or other executed document expressly states the Intent of the 
Parties to supersede or change one or more provisions In this Agreement and clearly Identifies the provlslon{sl to be superseded or changed. This Agreement. 
lncludlng each Otder form, shall prevail over any different. conflfctlng, lnconsbtent or addltlonal terms contained In anv purchase order or like document !$sued by 
customer. 

12,3, for~e MaJeure. If a Party Is prevented or delayed In performance of Its obllgatlons hereunder as a result of c:frcumstarn:es beyond such Party's reasQ11ab!e 
c:ontroL 1ncluilfng. by way of el(ljmple and 11otllmltatlon, war, riot, fires, floods, acts of God, epidemics, publlc health emergencies, orders of governmental authorltfes, 
or fallure or pubDc utllltles or public transportation systems, $Uch fa!lure or delay Will not be deemed to constitute a material breach of the Agreement, but such 
obf(gatton wlll remain In full force and effect, and wlll be performed or satisfied assoo11 as reasonably pracllcable after the termination of the relevant Circumstances 
causing such failure or delay. Any delay resultlng from any of such causes shall extend performance ;ic:t11rcilnerv or excuse performan~, in whole or In part, 11$ may 
be reasonable under the circumstances, 

12,4. Notices. Anv notice required or permitted under the terms of this Agreement or requrred bv law must be In writing and must be: (a) delivered In per50n; (b) 
sent by registered mafi, return reailpt re11uested; or (c) sent overnfght using an overnrght air courier. Notices will be considered to have been given at the time of 
actual deltverv If delivered In person, three (3} business days after posllng If sent by mall, or one {1) day after delivery to an overnight air c;ourlerservlce. Notices shall 
be addre$$ed, lfto customer, to theaddress set forth on the Order Form, and If to Company, to Hvddle Tickets, UC, 644S Shiloh Rd. STE B, Alpharetta, GA 30005, 
USA, to the attention of legal Department. Customer legal contact eman Is le&al@huddlelnc.c9111, fo"oples of notices. 

12.5. AU!Jm'Jlent, Neither Party shall aufgn tts rights or delegete ltf obligations under this Agreement Without the other Party's prior wl!tten consent, and, absent 
such wnsent, anv purported assignment or delegation shall be null, void and of 110 effect. Notwithstanding the foregoing. either Partv mav asslgn this Agreement, 
without requiring such prior consent, In connection with a merger or sale of all or substantially an oflts assets, provided thatthe assfgnee agrees In wr!t1ngto assume 
the assignor's obllgatlons under this Agreement. This Agreement shall be binding upon and Inure to the benefit of Companv and Customer aml their successors and 
permitted assigns. 

12.6. Customer Attn"bytJon; Marketing. Each Party may use and display the other Party's name, logo, and success stories In Its marketing materials. Upon customer's 
prior Written approval, company may Issue a press release announcing Customer's salectlQn of Company's product and services and/or customer's successful 
deployment of tha Company products 2nd services. Company may refer to Customer In Its marketing and promotional materials, verbally and/or In writing, provided 
Customer has provided its approval prior to pubRcatlo11 thereof, 

12.7. Geoeral. The Parties are acting as Independent contractors In making and performing this Agreement. The relatlonshlp arising from this Agreement dou not 
constitute or create any partnership, Joint venture, employment relatlonshlp or franchise between the Parties. No amendment to this Agreement or any Order form 
shall be valld unle'5 It Is ms:de In writing and I~ signed by the authorized representatives of both Parties. No waiver under this Agreement shall be valid or binding 
unless set forth In writing and duly executed by the Party against whom enforcement of such wahler Is sought, Any such walVer shall constitute a waiver only With 
respectto the specific matter described therein and shall In no way Impair the rights of the Party granting such waiver In any other respect or at any other lime. Any 
delay or forbearance by either Party In exercising any right hereunder shall not be deemed a waiver of that right. If anv provision of this Aureement Is Invalid or 
unenforceable for any reason In any Jurisdlclfon, such provision shall be construed to have been adjusted to the minimum extent necessary to cure such Invalidity or 
unenforceablllty. The Invalidity or unenforceablllty of one or more of the provisions contained In this Agreement shall not have the effect of renderlng lilly such 
p(Ovlslon lnvalld or unenforceable In 11nv other case, clrcumstence or Jurisdiction, or of renderirig any other provisions of this Agreement lnvalld or unenfon;eable 
whatsoever. The Parties acknowledge that the covenants set forth In this Agreementare Intended ,olely for the benefit of the Parties, their succ~ors and permitted 
assigns. Nothing herein, whether express or lmplled, shall confer upon ;ny person or entity, other than the Parties, their successors and permitted uslgns, any legal 
or equitable tight whatsoever to enforte any provision of this Agreement. ihe headlrigs In this Agreement are lnselted merely for the purpose 11f convenience and 
shall not affect the meaning or Interpretation of this Agreement. 

THE AGREEMENT (AND ITS ORDER FOIIMS ANO OTHER DOCUMENTS INCORPORATED BY REFERENCE) SETS FORTH THE ENTIRE AGREEMENT AND UNDERSTANDING 
llETWEEl'ilHE PARTIES WITH RESPl:Crl'O ITS SUBJECT MATTER.ANO, EXCEPT AS SPECIFICALLY PROVIDED HEREIN, SUl'ERSEOES AND MERGES All PRIOR ORAtAND 
WRITTEN AGREEMENTS, DISCUSSIONS AND UNDERSTANDINGS BETWEEN THE PARTIES WITH RESPECT TO ITS SUBJECi MATTEI! , ANO NEITHER Of THE PARTI1$ Will 
BE BOUND BY ANY CONDITIONS, INDUCEMENTS OR REPRESENTATIONS OTHER THAN AS EXPRESSLY PROVIDED FOR HEREIN. Al\'V PURCHASE ORDER ISSUED BV 
CUSTOMER IS MERELY FOR THE ADMINISTRATIVE CONVENIENCE OF CUSTOMER ANO COMPANY SHALl NOT ee IIOUNO BY ANY TERMS, CONDITIONS OR OTHER 
l'ROVfSlONS Of THE PURCHASE ORDER, 
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