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| It’s about ALL kids. TELEPHONE: (859) 344-8888 / FAX: (859) 344-1531
WEBSITE: www.kenton.kyschools.us

Dr. Henry Webb, Superintendent of Schools

KCSD ISSUE PAPER

DATE:
September 18, 2020

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

Principal ) ! District Administrator Supfrihtendent

Use this form to submit your request to the Superintendent for items to be added to the Board Meeting Agenda.
Principal —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.”



5“—_}71&

Cashless Preferred Proposal

School Name ~* Turkey Foot Middie School

School City & State * Edgewood | Kentucky v
City State

Primary Contact * Angela Boerger
First Name Last Name

Primary Contact Title Athletic Director
*

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

example@example.com

Financial Contact * Cheryl Winkle

First Name L.ast Name
Financial Contact cheryl.winkle@kenton.kyschools.us
Email *

example@example.com

Term

o 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

Type Fee
General Admission Tickets ($10.00 or less) $1.00 (Per Ticket)
General Admission Tickets ($10.01 or more) 5% + $1.00 (Per Ticket)

Season / Full-Year Tickets 5% + $2.00 (Per Ticket or Pass)

Date * 09-18-2020 i

| agree to the Standard Terms &
Conditions and GoFan Privacy Policy. *

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 LEGAL CONTRACT {THE “AGREEMENT*) BETWEEN HUDDLE TICKETS, LLC, A GEORGIA UMITED UABILITY COMPANY {"COMPANY?),
AND THE CUSTOMER IDENTIFIED ON AN ORDER FORM {“CUSTOMER® OR “YDU"}, AND GOVERN THE PURCHASE AND/OR YHE USE OF THE GOFAN® SOLUTION, &Y
EXECUTING AN ORDER REFERENCING THIS AGREEMENT, BY RENEWING AN €XISTING ORDER, Y SUBSCRIBING TO QR 8Y OTHERWISE USING THE SERVICES PROVIDED
BY COMPANY, CUSTOMER AGREES TO BE LEGALLY BOUND BY THE TERMS OF THIS AGREEMENT, INCLUDING THOSE WHICH LIMIT COMPANY'S LIABIUTY. IF YOU ARE
ACCEPTING THESE TERMS ON BEHALF OF CUSTOMER, YOU REPRESENT AND WARRANT THAT YOU HAVE FULL AUTHORITY YO BIND CUSTOMER TO THESE TERMS.
EACH OF COMPANY AND CUSTOMER ARE A “PARTY” AND COLLECTIVELY THE “PARTIES". COMPANY AND CUSTOMER HERERY AGREE AS FOLLOWS:
1. DEFINITIONS. Capitalized terms not otherwise defined hereln, shall have the meanings set forth below.
#Authorlzed Users” means Individuals who are authorized by Customer to use the GoFan® Solution, Authorized Users may include but are not limited to Customer's
employees, consultants or ¢ontractars.
“Confldential information” means any aon-public informatlon, material, or data relating to a Party that such disclosing Party treats as proprietary or confidential,
and is marked as “confldentlal’ of “proprietary” or that, given the clrcumstances, should be reasonably apparent that such Informatlon s of a confidenttal or
proprietary nature. Without imiting the foregoing, (I the GoFan® Solution and all IP Rights assoclated therewith shall constitute Confidenttal information of Company,
[} Customer Datashali constitute Confldential information of Customer; and {11} atl software and any databases {tncleding any data models, structures, non-Qustomer
specific data and Customer specific data and aggregated statistical data contained thereln} disclosed by a Party shall constitute Confldentiat information of the
disclosing Party.
“¢ystomner” has the meaning Indicated In the apening parageaph of this Agreement and the term Includes any entity fisted In an Order Form,
fCustomer Data” means any dats, regardless of whether ln printed or electronice form, that s {1) providad to Company by Customer in order for Companyto perform
its obligations under this Agreement, including without limitation, the Customer Materals, {} provided to Company by Authorized Users andfos Patrons, and (ilf)
darived from Customer’s and Patrans’ use of the GoFan® Solutlon. Customer Data expressly excludes any Aggregated Data as defined in Section 7.1,

“Customer Materlals” means any and all data and informatlon uploaded or transmitted to the GoFan® Solution or othenwise delivered to Company hereunder for
providing the Services {including, without imitation, Customsr’s Marks, Event Listings, information refated to Non-ticketed items, database lists, images, photographs,
Hlustrations, graphics, audio clips, video clips, text, colors, mascot Imagas, and the ffke).

“Digital Tickets" mean electronic tickets for Events that are purchased by Patrons through the GoFan® Sclution,

“Documentation” means the technleal documentation provided by Company to Customer In connection with the GoFan® Solution, expressed in any medium or
format.

“Event” {5 an activity held or celebrated at or related to a Customer or a Customer’s venue {including Schoals’ venues or grounds) and for which Patrons may purchase
Digital Tickets to attend, access to, o participate In,

“Event Listings” means the schedule of Events, ticket pricing, promotions, fulfillment method {QR code, mobile only, hoth), and ather refated information reasonably
requested by Company for each Event for which a Digital Ticket Is made avallable through the Services.

“GoFan® Solutlon” means the online web-based and moblie applications and platform provided by Comnpany, as deseribed In the Documentation, that Is contracted
by Customer undar an Order Form, excluding all Third-farty Services,

“Ip Rights” means any and all intellectual property rights of any type, recognlzed In any country or Jutlsdiction throughout the world, row or hereafter exsting, and
whether or not perfected, filed or recorded, including without fimitatlon, all: {i) inventlons, Including patents, patent applications and statutery Invention registeations
or certificates of lavention, and any divisions, continuatlons, renewals or re-issuances of any of the foragoing; (il) trademarks, service marks, domaln names, trade
dress, logos, and other brand source distinctlons; {ifi) copyrights and works of authorshlp, ar {iv) trade secrets and know-how.

“Marks” raeans any one or mave of the trademarks, service marks, trade names, trade dress, domain names, logos, business and product names, slogans, and
registratfons and applications for repistration thereof owned and/or In use by & Party as of the Effective Date, or which are acquired and/or used by such Party
therealter. )

“Non-tlcketed Items” are goods and ltems other than Digital Tickets that Patrons may purchase electronically threugh the GoFan® Sofution, Including but not limited
to, merchandise {e.8. apparel, splrit wear), memorabilla, food, registrations {camps, activitles, etc.}, annual passes for certaln Events, club memberships, fundralsing,
and donatlans.

“Order Form{s)” means one or more ordering documents for contracting tha GoFan® Solution and purchasing ralated Services that are executed by Customer and
Company from time to time under this Agreement. Order Forms are incorporated hereln by reference.

"Patron” means an Individual huyer or potential buyer of Dighsi Tickets and/or Non-ticketed Digital ftems.

"Personal information” means information that identifles, refates to, describas, Is reasanably capable of being assoclated with, or could reasonably be llnked, directly
or Indirectly, with a panticular consumer, household, or device,

“Professlonal Services” means, In each instance, the implementation, Integration, configuration, tralning, consulting or other professional services provided by
Company pursuant to an Order Form for Services under this Agreement,

* "Sthools” means, collectively, those Institutlon(s) where Instruction Is given to students {each a "Schaof®), or an organization whose primary purpose Is the suppott
of those Schools, such as Booster Clubs, Event Organlzers, or State Assoclatlons, any of which Is Usted as a ‘Customer” In an Order Form.

"Services’ means, collectively, the senvices Identified on the Order Form, and provided by Company under this Agreement,
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“Technalogy” means ail software, designs, formulas, algorithms, ptacesses, and programs that are owned by Company or its icensors and that are used to provide
the GoFan® Sotution and any Website,

“Term® means the perlod of time from the start date to the end date s set forth In 2ach Order Form for the provislon of $ervices and access to the GoFan® Solutlon
purchased thereunder, Each renewal of the Term, whether autamatic or in writing, shall constitute a new Term,

“ehird-Party Services” means software products and services that are provided by third parties but may be configured to interoperate with the GoFan® Solution,
Technolopy and Website, Third-Party Services include, without limitation, the payment processing services provided by Siripe, Inc. {*Stripe®),

"“websita” means any website that Is configured and hosted by Company for Customer’s benefit under a URL agreed by the Parties and set forth In the applicable

Order Form.

“Work Product” means any expresslon of Company’s findings, developments, inventlons, analyses, conclusions, oplnlons, recommencations, Ideas, techniques,
designs, programs, enhancements, modifications, Interfaces, source code, object code and other technical Information resulting from the performance of Professlonal
Services, sypport services, or any other Services performed for the benefit of Customer.

2. SERVICES AND THE GOFAN® 5CLUTION

2.1. Scope. Company is in the business of providing Digital Tickets {and managlng resesvations, certificates, admisslons, and/or confirmations) that allow Patrons’
attendance at, accass to, or participation In, Events as well as purchases of Non-ticketed ltems provided by Customer, through the GoFan® Solution, a ctoud based
technology platform and managed service, )

2.2. provision of the GoFan® Solutlon and Services, Subject to the terms of this Agreement and pursvant to the applicable Order Form, Company agrees to provide
to Customer the Semvices Idantifled on the Order farm and to make the GoFan® Solution avallable to Customer durlng the Yermy, Company may provide the GoFan®
Solutlon and host the Technology and Website on Its own Infrastructure or using a third party cloud computing sarvices pravider. Customer’s purchase of the Services
2nd accoss to the GoFan® Solutlon are nefther contingent on the delivery of any future functionality or features nor depsndent on any oral or written public comments
made by Company regarding future functionality ar festures, Company may, In Its sole discration, modify, enhance and/or expand the GoFen® Solution at no
addltional cost to Customer, Company may also modify, enhance or expand the GoFan® Solution by providing additional features or functlonality, which may, but sre
not required to be, added by Customer to this Agreement at additlonal cost. Such additional cost features and functionality may be added by mutual written
agreement of the Parties,

2.3. Addltionat Orders. At any time, following Customer’s exacution of the Initial Order form, Customer may subscribe to or purchase addltional praducts or services
offered by Company, or otheiwlse expand the scope of the GoFan® Solution provided to Customer, Upon Company's secelpt and acceptance of an amendment to an
existing Order Form or additional Order Forms. The GoFan® Solutlon is subject to any usage limits that are specified in the Order Forms.

2.4, License Grant, Subject to Customer’s compliance with all of the terms and conditions of this Agreement, Company hereby grants Cust a limited, ble,
non-exclusive, non-transferable right during the Term to access/use the Technology and the Webslte{s), solely in connhectlon with Customer’s use of the GoFan®
Sofution under this Agreement. Customer agrees and understands that access to and/or use of the GoFan® Solution requlres acceptance of the GoFan® Terms of Use

avallable at https://www.buddletickets.com/gofantermsafuse and the GaFan® Privacy Policy avallable at hitps: huddletickets.com/gofanprivacypolicy,

2.5, Website. As part of the GoFan* Solutlon, Company may provide a co-branded personalized website page and online platform for digital ticketing at no additional
costto Customer, which shall include a “Powered by Gofan® brand designation, For purposes of the foregaing, Customerhereby grants to Company a ron-exclusive,
nan-sublicenseable, non-transferahle right and license to configure Customer’s branding slements In the Website intluding displaylag Customer's Marks and
Customer Materials solaly as part of the personalized Website faature of the GoFan® Selution,

9. RESPONSIBILITIES OF THE PARTIES
3.1, Company Responsibliites, As part of the GoFan® Solutlon and refated Services, Company will {a) display Customer's Event Ustings; {b} accept and prozess on-
line ardets for purchases of Digital Tickets to Customer’s Events and of Non-Tickated Itams, and process all payments for said purchases; (c} previde an accounting
to Customer of any fees and charges for each sale In zccordance with Section S below; {d) provide Customerwith Company’s standard support for the GoFan® Solution
~ atno additional charge, and/or upgraded support If purchased for any applicable additlonal fee{s), and {¢] use commerclally reasonable effarts to make the GoFan®
Solution available 24 hours a day, 7 days 2 week, except for any unavaftabllity caused by scheduled maintenance or by clrcumstances beyond Company’s reasonable
control, Including, for example, an act of Ged, act of government, national emergency, panderaie, flood, fire, earthquake, civil unrest, act of tercor, strike or other
labor problem, internet senvice provider faliure or delay, faliure or delsy of service from any third patty cloud coraputing services provider, or denlal of service attack.
Company will provide support services and service level commitments In accordance with its standard policles, as in effect from time-to-time. Company shall use
commerclally reasanable efforts to ensure that the GoFan® Solution is avallable ta Customers with an avaliabllity of at Jeast 99.5% as measured an a monthly basls
during the Term. Customer acknowledges and agrees that downtime attributable to schaduled malntenance or failures In Customar’ systems, fallure of network oy
data avallability at 2 verue, Patron’s access to thelr mobile data due to network connectivity, and so forth, shall not count against the foregoing avallabiiity
requirement. Company reserves the right to modify Its maintenance and sugport services dotumentation from time-to-time and, other than Immaterial changes
and corrections, will give Customer reasonable notice of modifications thersto.

3.2, Custamer Responsibiinies, Customer shall {a) be responsible for its own and its Authorized Users’ compHance with this Agreement, (b} be solely responsible for
the aceurary, quality, integrity, and legality of Customer Data and of the means by which Customer acquired Customer Data, (c} use commercfally reasonable efforts
to prevent unauthorized access to or yse of the GoFan® Sofution, and notify Company promptly of any such unauthorized access or use, {d} use the GoFan® Solution
only [n accordance with the Documentation and applicabfe laws and government regulations, and (e) provide Company with asslstance, information and the Customer
Materials that are reasonably requested as necessary to effectively provide the GoFan® Solutlon. Customer represents that, as the Event argankzer, Is solely
authorized to provide access to such Events. Customer shall appoint a primary contactand a maln financlat contact {"Customer Cantacts”) ta facifitate Implementation
and management of the GoFan® Salution and agrees to provide to Company updated and accurate information regarding Customer's Contacts at alt times, Customer
represents that these Customer Contacts have the authority to make declslonis on Customer's behalf, including receiving legal notifications and communicatlons from
Company. .

3.3. License to Company. In addition to the license granted [n Section 2.5, Customer hereby grants Company a worldwide right and license to {a} dlsplay the Marks
of each Customer {including Schools} and reformst the brandlng as necessary In connection with the Serviges, Including without imitation, for display of the Non-
Ticketed ftems; (b} post on the soclal media channels of each Custamer {Including Sthools) for the purpose of promating the Senvices; {c) manage online searches
and activittes for each Customer {Including Schools) for the purpose of pramoting the Services, and (d) offer the Services listed on the Order Form to Patrons.
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3.4, Restrictions. Customer will not, directly or Indirectly, do any of the followIng: {a)} make the GoFan® Solution available to, or use the GoFan® Salution for the
benefit of, anyone other than Custemer, or its Authorized Users and Patrons; (b] sell, resel}, ficense, sublicanse, distribute, rent or lease any of the Sarvices, orinclude
the GoFan® Solutlon in ¢ service bureau ar outsoyrcing offering; {c) use the GoFan® Solution to store or transmit Infringlng, libelous, or otherwise ynlawful or tortious
raterlal, or to store or transmit material in viofatlon of third-party privacy rights; {d} use the GoFan?® Sclution to store or transmit code, files, scripts, agents or
programs Intended 19 do harm {including, for example, viruses, worms, time bombs and Trolan horses); {e) Intecfere with or disrupt the Integrity or performance of
the GoFan® Solution of aay content contained thereln; {f) attempt to galn unauthorized access to the GoFan® Solution or the Technology; {¢) permit direct or Indirect
access to or use of the GoFan® Solution or Technology ina way that circumvents a contractual usage limit, (h) copy any part, feature, function or user Interface of the
GoFan® Solutlon; {i} access the GaFan® Sofution or Technology in order to bulld a competitive product or seryice; or (j) reverse engineer, disassemble or decompifa
any portion of the Technology.

3.4, Parsonal Information, With respect to any Personal Information collected or recelved from or on behalf of Customer, Company (a) shalt only process such Persanat
Infarmatlon for the purpose of providing the GoFan® Solution and related Sarvices; {b} shall not retain, use, or disclose {Including outside of the direct business
relationship bstween Company and Customar) Personal Information except for the purpose of providing the GoFan® $olution; {¢} shall not s¢ll, rent, release, disclose,
dlsseminate, make avaliable, transfer or otherwise communicste such Personal Information to any third party for monetary or other valuable consideration; and {d)
certifies that it understands the restrictions on Company’s processing such Personal information as set forth herein and will comply with them. For clarity, Company
may disclose Customer Persenal Infarmation to Company’s service providers in connection with such service providers providing services to Company, and Company
may permit such senvice providers to process Customer Perseaal Information as necessary for Company to provide the GoFan® Solutlon to Customer.

3.5, Secutity. Company has Implemented Industry standard technical and organfzational measures designed to secure the GoFan® Solution and Customer Data from
accidental loss and unauthorized access, use, alteration or disclosure; however, Company cannot guarantee that unauthorized third-paitiss will never be able to
defeat those neasures to galn access to the GoFan® Solution, and as such, Customer understands that Its use of the GoFanr® Solution s at Customar’s own risk.
Natwithstanding the foregolng, each party shall take, and hereby represents that it has taken, all steps to ensure the rellabliity and security of its systems; and that

it will comply with thelr respective systems, network and data security policles.

4, PROFESSIONAL SEAVICES

4.1. Professlonal Services. The Parties may, but are under no abligation to, enter one or more Order Forms for Professional Services to be performed by Company,
No Professlanal Services shail be furnished to Customer by virtue of this Agreament alone, but shalf require the executlon of 2n Order Form far Professiona! Senvices
by hoth Parties, An “Order Form for Professional Services” means an ordering document for the purchase of Prafessional Services executed by Customer and
Company {from time to time) under this Agreement and that centalns, at 3 minimum, tha followling information: {I} the scape of the Professional Services to he
provided; {li) applicable rates and feas; {li} responstbilittes and dependencles of each Party; (v} agreed upon Work Praduct and specific deliverables, if any; and (v}
signatures of authorized representative of both partles.

4,2, Scope Modifications. Customer may at any time request a modification to the Professional Setvices to be performed pursuant to any particular Order Form by
makinga written request to Company specifying the desired modificstions. Company shall submit an estimate of the cost far such medifications and a revised estimate
of the time for performence pursiant to the spplicable Order Form, Modlfications In any Order Form for Professional Services shall hecome effective only when a
written change request Is executed by authorized representativas of both Parties.

4.9, Company Personnel. Company shall be responsible for securing, managing, scheduling, coordinating and supendsing Company personnal, Including Its
subcontractors, performing the Professfonal Services.

4.4, Coopearation. Customer wili provide ail reasonably requested assistance te Company as may be réasonably necessary to enable Company to perform its obligations
hereunder, Including, withaut Emitation, any ohligatlens with respect to the Professlonal Services.

5. FEES AND PAYMENTS

5.1, Fees, In consideration for the rights granted to Customer and the performance of Company’s obligations under the Agreement and the applicable Order Form,
Customer shalf pay to Company, without offset or deductlon, the fees referenced in such applicable Order Form. Company's standard transactional pricing
Information for the GoFan® Solutlon and related Services Is avallable at httosy//www huddietickets.com/s/Huddle-GoFan-School-Agreement-RATECARD. pdf.
Campany reservas the right to modily and/for 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-curcent pricing, Company shall be entitled to assess and recelve {a) charges and fees In the amounts set forth
in the Order Form, ail ef which charges and fees shall be assessed agalnst Digital Ticket and Non-ticketed tem sales {the “Transactlon Fees®), and {b) the ficense feas,
If applicable, for use of the GoFan® Solutlon and pre-packaged Services, as set forth on the Order Form, which shall be assessed annually agalnst Customer {the
“Pplatform Fee"}, Exceptas otherwise specified In an Order Form, fees for any and all Professional Services shall be based onthen-current hourly rates.

5.2, Paymment Terms. Any undisputed fees and other amounts due under this Agreement that are payable directly from Customer to Company shall ba due and paysble
net thirty {30) calendar days after date of raceipt by Customer of the applicable invalce. When Company process and collects payment for seles of Digital Tickets or
Mon-ticketed Hems, Company wil) collect all faes and charges on behalf of Customer from the Patron{s) and deduct all applicable Transaction Fees from the fees
passad along ta Customer, Company witl make all payments to Customer {Dlgital Tickets and/or Non-ticketed items sales fees minus applicable Transaction Fees dua
ta Company, including any prior balance due to Company for any reason} using the paymant method and frequency agreed between the Partles In the applicable
Order Form, Company wiil use commercially reasonable efforts te submit payment within a reasonable time following the completion of the Event to which the
registration fees correspend, provided that Company reserves the sight te withhold funds at any time as Comgany in its sole discretion determines to be necessary
for the processing and setdement of all returns, disputed charges, client complalnts, atiegations of fraud, chargebacks, expected chargebacks and other discrepancies.

5.3, Refunds and Canceled Evants. Customer agrees and understands that all sales processed by Company are finat and non-refundable, except In case of fulf
cancellation of an Event by Qustomer. it Is Customer’s responsibility to communicate Custamer’s refund poficy to Patrons Inthe event of a canceted Event. Custamer
shall ensure that Its refund policy Is consistant with the tarms of this Agreement, the payment and refund processes Included In the Services, and alf applizable Jagal,
reguiatory and other gavernmental requirements, All communlcatlons or disputes regarding refunds are between Customer and the Patron, snd Company will not
be liable for any decislon to Issue or not Issue refunds. No payments shall be made to Custamer from Company with respect to any Event that Is cancelled and for
which the Customer authurizes a refund, if an Event I5 canceled, a refund shall be {ssued to Patrans. Except as otherwise provided hereln, any credit card fees or

convenience fees pald ta Company by Patran(s) are non-refundable,

5.4. NoMinlmum Safes. It Is agreed and understood that nelther Company nor Customer guarantees or wilf guarantee that any minfmum or fixed number of Digital
Tickets or Non-Ticketed ltems will be sold or avallahle for sale through the GoFan® Solution for any Event.
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5.4, Taxes, if applicable, Customer will, within thirty {30} days of the effective date of the Order Form, provide Company with applicable sales tax exemption
certificatefs). Unless the applicable tax-exempt certificate is provided, Customer shall be responsible for, sil taxes, duties, and assassmants imposed on Customer(n
cannection with fees paid under the provisions of this Agreement, including without limitation, &lf sales, use, exclse or other taxes and dutles, and Company will
Include alk such texes, dutles and assessments on each applicable Involce. If Company belleves that Company Is obligated to obtaln tax information and Customer
does not provide this Information to Company after Cempany has requested it, Company may withhold Customer's payments untli Customer provides this Information
ar otherwise satisties Company that Customer Is not a pesson or entity from whom Compsny Is required to obtaln tax Information. Company reserves the right to
affset any amounts due to Company hereynder in the event Company Is found to be lizble for any tax or withholding tax In connection with the Services.

8.5, Expenses. Customer shall reimburse Company for any reasonable, actual out-of-pocket expenses Incurred and approved by Customer, including travel expenses
and refated costs, Incurred by Company employees and subcontractors, provided that such sxpense and costs are consistent with Customar’s own travel policles and

approved in advance by Customer.

5.6, Customer informatlon, Customer will provide complete and accurate billing and contact information to Company and promptly notlfy Company of any changes
to such information, Any bank fees refated to retumed or cancelled payments due to a contact or payment Information error of omisston may be deducted from any

newly Issyed payment.

5.7. Disputed Charges. Customer must notify Company In writing of any dispute or disagreement with Invoiced charges within thirty {30) calendar days after the date
of recelpt af the applicable Involce by Custamer. Absent such notlce, Customer shall be deamed to have agreed to the charges as Invoiced, Payment shall be caleulated
solaly besed on records malntalned by Company. No other measurements or statistics of any kind shall ba accapted by Company or have any effect under this

Agreement,

5.8, Suspenslon. If any amount'ewing by Customer under this Agreement Is thirty (30) or more days past due, Company may, without limiting Its other rights and
remedies, accelerate Customer’s unpald fee obiigations under this Agreement so that all such obligations become Immed]ately due and payshle, and suspend the
GoFan® Solution, the Services and/or Professienal Services to Customer untli such amounts are pald in full. Company will give Customer at feast ten (10} days’ prior
notice that Customer’s account Is overdye before Implementing any such suspension.

6. CONFIDENTIAL INFORMATION
6.1, Aggess, The Partles acknowledge that during the performance of thls Agreement, each Parly will have access to certain Confldentlal information of the other
Party or Confidentlal Information of third parties that the disclosing Party Is required to malntain as confldential.

6.2, Mutual Obligations. Excent as may be expressly set forth In this Agreement, each Party that recelves Confldential information of the other Party agrees during
the tarm of this Agreement and theresfter, ta: (a} use the Confidential information only for the purposes of performing this Agreement; {b) hold the Confldentlal
Informatlon of the other Party In confidence and restrict It from dissemination ta, and use by, any third party; (¢} protect the confidentlality of the other Parly"s
Confidentfal information using the same degree of care, but no less than reasonable degree of care, as the recelving Party uses to protect its own Confidantlal
tnformation; (d) not create any derlvative work from Confidential Information of the other Party; and (e} restrict access to tha Confidential Information of tha other
Party to such of its parsonnel, subcontractors, and/or consultants who have a need to have access to such Confldentiaf information, who have been advised of the
canfidential nature of such Information, and who have agreed In writing to terms no less protective than the terms set forth in this Agreement with respect to the
treatment of such Confidential information,

6.3. Confidentiality Exceptions. Sectlon 6.2 shall not apply to Confidential informatian that Is: (a) publicly avallable or in the public domaln at the time disclosed; {b)
publicly avallable, becomes pulbdicly avaitable or enters the public domain through no fault of the reciplent; {c} rightfully communicated to the reciplent by persons
not bound by confidentiality obligations with respect thereto; (d) already In the raciplent’s possession free of any confidentlality olsligations with respect thereto at
the time of disclosure; {e} independently developed by the reciplent without use of or reference to the disclosing Party’s Confidential Information and by employeas
or other authorized agents of the recelving Party wha hava not been exposed to tha disclosing Party’s Confidential Information; or {f} approved for release or
disclosure In writlng by the disclosing Party.

6.4. Compelled Disclosure. Notwithstanding the foregoing, each Party may disclose Confidential Informatlon of the other farty to the imited extent required to: {a)
comply withthe order of a court or other governmental body, or as otherwlse necessary to corply with applicable law, provided that the Party making the disclosure
pursuant to the order shall, to the extent allowed by law, first have given written notice to the ather Party and made a reasonable effort to obtaln a protective order;
or {b) establish a Party's rights under this Agreement, Including to make such courst filngs as it may be required to do,

6.5, Equitable Relief, The Partles acknowledge and agree that money damages would not be a suffictent remedy for breaches of this Section 6, and that each Party
raay seek Injunctive rellef, specific performance, or other equltable relfef as a remedy for any sych breach.

7. INTELLECTUAL PROPERTY/PROPRIETARY RIGHTS

7.3, Company. As between the Partles, Company and its licensors own all right, title and interest, including all iP Rights, in and to ali Campany Confidenttal Information,
the Technology, the Gofan® Solutlon, Company Marks and Aggregated Data Including, without limitatien, all modificatlons, Improvements, upgrades, darivative
works, and feedback related thereto, and any thind party software provided by Company, and all software, assoclated documentation, hardware, materlals,
Informatlon, processes or subject matter that is proprietary to Company and Is provided under this Agreement, “Aggregated Data” Is anonymous, statistical, enalytical
and other aggregated data that Is collected automatically from use of the GoFan® Sofution and that does not personaily Identify Custamer, an Authorired User,
Patran, ar visitor to the Website. Company expressly reserves al] rights not expressly granted to Customer under this Agreament and alf sxecuted Grder Forms.
Customer shall not knowingly engage in any act or 6mission that would Impalr the IP Rights of Company or s licensors, in no event shall Customer obtaln any
ownership fights In or to the Confidentlal information of Company, the GoFan® Solution, the Company Marks, or any 1P Rights of Company,

7.2, Customer, Custamer and Its Jicensors own aff right, title and (nterest, Including alt P Rights, in and to Customer Marks, the Customer Data and all Confidential
Information dlsclosed by Custamer. Company shall not knowingly engage In any act or amission that would impalr Customer's IP Rights or Confidentiat Informatlon.
in no event shali Company obtain any ownership rights in or to the Confidential Information of Customer, the Customer Data, Customer Marks or Customer's If
Rights,

7.3. Customer Data; Ugense. As between Company and Customer, Customer exclusively owns all rights, title, and Interest In and to all of the Customer Data. Customer
hereby grants Company a worldwide, Himlted-term license to host, copy, transmit and display Customer Data, as necessary for Company to provide the GoFan®
Solutlon In accordance with this Agreement. Subject to the limited Heenses granted hereln, Company acquires no right, title or interest from Customer under this
Agreement [n or to Customer Data, Customer hereby grants to Company a perpetual, non-exclusive, royalty-free license to {a) use Customer Data In order to provide,

EAST\174155356.7




monfter snd improve the GgFan® Solutfon to Customer and (b} yse alf of Customer Data that Is anonymous and does not personally identify Customer, or an
Authorized User, Patron, or visitor to the Website for statistical, analytical and other aggregate use. Customer represents and warrants to Company that it owns all
right, title and interést In, or otherwlse has full and sufficient authority to use [n the manner contemplated by this Agreement, any Customer Data furnished by
Customer to Company for pyrposes of this Agreement,

7.5, Work Product. Unless atherwise specified In the applicable Statement of Work, all Work Praduct created uader this Agreement, including all IP Rights refated
thereto, shall be ownad by Company. Regarding all Work Product created under this Agreement that Is owned by Company and is made avallable to Customer ta
enable Customer’s use of the GoFan® Sclution pursuant to the terms of this Agreement, Company hereby grants Customer a worldwlda, non-exclusive, non-
transfercable, non-sublicensable right and license to use the Work Prodyct, solely In connection with Customer’s use of the GoFan® Solution. Unfess otherwise
spaclfied in an applikable Order Form, to the extent Customer acqulres any rights in the Work Product, Customer hereby assigns such rights to Company, Customer
shall giva Compapy ¢l reasonable asslstance and execute all documents necessary to assist or enable Company to pedfect, preserve, register and/or record such
assignment and Company’s fights Ih any Work Product.

8. REPRESENTAYIONS AND WARRANTIES

8,1, General, Each Party represents and warrants to the other that [t has full power and authority to enter into and perfdrm this Agreement, and that the execution
and perfarmance of this Agraement does not and shall not violate any other contract, obligation, or Instrument to whkh it is a party, or which Is binding ugon It,
Incheding any confidentfality obligations.

8.2, Gofan® Solution Warranties. Company warrants that: (a) the Gofan® Solution shall perform materlally In accordance with the Documentation, and {b) subject
to Section 8.3 {Thied-Party Services), the functionality of the GoFan® Solution will not be materially decreased during 2 Term, For any breach of elther such warranty,
Customer's exclusive remedy shall be as provided In Section 11.5 {Termination for Breach). Customer acknowiedges that avaifability of the GoFan® Solution depends
upon the avalfablilty of the Internet and any third-party cloud computing services provider and that Company has no central over such avallabliity, Accordingly,
Campany makes no representations, warrantles, or covenants regarding the availability of the GaFan® Solution to the extent that such avallability depends upon the
availability of the Internet or any third-party cloud computing services provider.

8.3. Third Party Senvices, The GoFan® Solutlon Is designed to work with, and may Integrate, certaln Third-Party Services, Customer’s use of Third-Party Senvices Is
governad entirely by the terms of Customer’s agreement with the relevant third party, Nothing In this Agreement creates any rights or obllgations on the part of
Company with respect to such Third-Parly Services nor should this Agreement be construed as creating any rights or obligations on the part of any third party
providing Third-Party Services with respect to the GoFan® Solution provided by Company. Company reserves the right to terminate any Third-Party Services provided
to Customer. In such evant, any pre-pald Sewvices foes applicable to the ynexpired term of the terminated Third-Party Services and all other foes pald by Customer
to Company for the affected Third-Party Services will be promptly refunded te Customer. Customer understands and agrees that Custamer must agree to Stripe’s
connected account agreement as part of the Services provided. Company makes no warcantles for the Third-Party Services or any hordwore or software used In
connection with or atherwise related thereto. Any wairantles provided by the Third-Party Services provider directly to Customer exclusively apply. To the extent
expressly permitted by a Third-Party Services pravider, Company shali pass through to Customer for Customer’s heneflt any applicable warrantles that the Third-
Party Semvices provider provides directlyto Company. Customerwarrants to Company that Customer whil yse the Thind-Party Services In accordancewith all applicable
Taws and regulations and any underylng Third-Party Service agreement,

8.4, Qustomer Warrantles, Customer agrees to (3] provide accurate and current information during the registration process and to update such information to
maintain Its accuracy and complateness, and {b] not disclase Customer’s login credentials to any third party, Customer is solely responsible for any activities or actions
under Customer’s Company account, whether ar not Customer has authorized such activitfes or actlons. Customer will immediately nolify Company of any
unauthorized use or access to Customer’s Company account. Customar rapresents and warrants that: {j} it has all the requisite corporate power and authority to
execute and perform Jts obligations under the Agreement and to grant the rights set forth herefn; {l}} no approval, authorization or consent Is required In order for it
to enter Into and perform Its obligatians under the Agreemant, {il} it will comply with all applicable laws, rules, regulations, ordinances and tax requirements In
connectlon with this Agreament, lis use of the Services, any Events that ara refated to the Digital Tickets offered under this Agreemant, and the fulfillment of any
Non-Ticketed Digltatitems, Including without imitation, donations or fundralsing, {iv} it willnot Infringe the rights of any person or antity, including without fimitatlon,
thelr Intellectual praperty, privacy, publicity or contractual rights; {v) it will not Interfere with or damaga the Services or Third-Party Services, Including, without
Himitation, through the use of viruses, cancel bots, Trojan horses, harmfut code, flood plngs, denlal-of-service attacks, packet or P speofing, forged routing or
electronic mail address Information or simifar methods or technology; {vi} It will not use the Services in connection with the distribution of unsalleited commercial
emait {*spam™); {(vii} it will not offer any Digital Tickels for Events not spansored by a Customer; {vill} It will not use automated scripts to callect information or
otherwlseinteract with the Services; (fx} it will not submit any information to Company or any Third-Pariy Services provider with false or misleading information, or
submit any Event Usting with a price, service or activity that Customer does not Intend to honor; {x} it will not use, display, mirror or frame the GoFan® Solstion ar
the Services, or any Individual efement within the Services, Company’s name, Company Marks or other proprietary information, without Company’s express written
consent; (xi} It wiil not access, tamper with, or use non-public areas of the GoFan® Solution or the Services; (xii} It wifl not attempt to probe, scan, or test the
vulnerability of any Company system or network or breach any securlty or authentication measures; [xillj It will not avold, bypass, remove, deactivate, impalr,
descramble, or otherwlse clrcumvent any technologics] measure Implemented by Company, or any Third-Party Services provider; {xix} it will only offer Non-Tlcketed
items In connection vith Customer{s); and (o) it will not advocate, encourage, or assist any third party in doing any of the foregoing.

8.5, Professional Services Warranzy: Exclusive Remedy, Company wareants the Professlonal Senvkces performed hereunder will be performed in 2 professional and
werkmanlike manaer, using sound principles, accepted industry practices and competent personnel (“Professional Services Warranty”). The Professlonal Services

Warranty shall not apply If the Work Product Is Implemented, customized, modified, enhanced or altered by Customer or any third party that Is not specifically
retalned by Company as a contractor for such purposes. Customer’s sole and exclusive remedy, and Company’s sola obllgation, In the event of a breach of the
Professtonal Services Warranty Is for Company, at its expense, tore-perform the Professional Services which were not as warrsnted, provided Company has recelved
notice from Customer within thirty (30) calendar days of the campletion of the Professional Services that Customer alleges wera not performed tansistent with the
Professlonal Services Warranty, NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, THIS SECTION 8.5 SETS FORTH COMPANY’S S0LE AND
EXCLUSIVE REMEDY FOR ANY BREACH OF THE PROFESSIONAL SERVICES WARRANTY,

8.6, Disclsimers. EXCEPY FOR THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION 8, COMPANY IMAKES NO OTHER REPRESENTATIONS OR WARRANTIES OF ANY
KIND WHETHER EXPRESS, IMPLIED OR STATUTCRY, AND COMPANY EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND, INCLUDING, BUT NOT UMITED TO,
ANY IMPLIED WARRANTIES OF MERCHANTABILIYY, FIYNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, QUIET ENJOYMENT, SVSTEM INTEGRATION AND/OR
DATA ACCURACY, NO WARRANTY 1§ MADE BY COMPANY ON THE BASIS OF TRADE USAGE Off COUHSE OF DEALING, COMPANY DOES NOT WARRANT THAT THE
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GOFAN® SGLUTION, TECHNOLOGY, WEBSITE OR ANY OTHER INFORMATION, MATERIALS, OR SERVICES PROVIDED UNDER THIS AGREEMENT WILL MEET CUSTOMER'S
OR PATRON'S REQUIREMENTS DA THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT ALLERRORS WiLL BE CORRECTED.

9. UMITATIONS OF LIABILITY

9.1. EXCEPT FOR DAMAGES ARISING OUT OF {I) A PARTY'S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS HEREUNDER, {l(} A PARTY'S MISAPPROPRIATION OF THE
OTHER PARTY’S 1P RIGHTS, OR (ifij WHERE A CLAIM RESULTS FROM INTENTIONAL MISCONDUCT QR GROSS NEGUGENCE, IN NO EVENT SHALL EITHER PARTY BE LIABLE
TO YHE OTHER PARYY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING,
WITHOUT LIMITATION, LOST PROEITS, COSTS OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, OR COSTS OF (QST OR DAMAGED DATA OR
DOCUMENTYATION, EVEN IF THE PARTY FROM WHOM SUCH DAMAGES ARE SOUGHT HAS BEEN ADVISED OF THE POSSIBIUTY OF SUCH DAMAGES. THIS LIMITATION
UPON DAMAGES AND CLAIMS IS INTENDED YO APPLY WITHOUT REGARE TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED.

9,2, EXCEPT FOR DAMAGES ARISING QUT OF (i) A PARTY’S BREACH OF {TS CONFIDENTIALITY OBLIGATIONS HEREUNDER, {l1) A PARTY'S MISAPPROPRIATION OF THE
OTHER PARTY'S 1P RIGHTS, OR {lli) WHERE A CLAIM RESULTS FROM INTENTIONAL MISCONDUCT OR GROSS NEGLIGENCE, EACH PARTY'S TOTALAGGREGATE LIABILITY
ARISING OUT OF OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, SHALL NEVER EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER 70
COMPANY UNDER THIS AGREEMENT DURING THE TWELVE MONTHS IMMEDIATELY BEFORE ANY EVENT GIVING RISE TO A CLAIM BY THE OTHER PARTY HEREUNDER,
EACH PARTY HEREBY RELEASES THE OTHER PARTY FROM ALL OBLIGATIONS, LIABILITY, CLAIMIS, OR DEMANDS IN EXCESS OF THIS UMITATION.

9,3, Essential Basls, The disclalmers, exclustons and limitations of Habliity set forth in this Agreement form an essentie] basis of the bargaln between the Partles, and,
absent any of such disclalmaers, exclusions or limitatlons of labflity, the provisions of this Agreement, including, without limitation, the economic terms, would be

substantiaily different.
10. INDEMNIFICATION

10.1. {nfringement Claim,

10.1.1. Company shall indemntfy, defend and hold harmless Customer from and agalnst il fosses, labllities, damages, clalms, costs and reasonzble expenses
{including reasonable avorneys’ fees) arising out of or refated to a third party clalm that Customer’s use of, ar access to, the GoFan® Sajution or Technology Infringes
a United States patent, copyright or trademark or misappropriates any third party trade secrets (an “Infringament Clalm®); provided that, Cystomar must give
Company: {a} prampt written notice of such clalm; {b) authority to control and direct the defense and/or settlement of such clalm; and {c} such information and
assistance as Company may reasonably request, at Company’s expense, In connection with such defenss and/or sattlement. Notwithstanding the foregolng, Company
shall not, without the priar wrilten consent of Customer, settie any third-party claim agalnst Customer unless {1) such settiement completely and foraver releases
CQustomer with respect therete or {il} does not invalve any financial obligation on the part of Customer. in any action for which Company provides dafense on behalf
of Customer, Customer may participate In such defense at Its own expense by counsel of its cholce.

10.1.2. Upon the occurrence of any Infringement Clalm for which Indemnity 1s 6r may ba due under this Section 19,1,1, or In the event that Company bellaves that
such a clalm Is Skely, {Company will, at its option: {a) appropriately medify the GoFan® Solution, GoFan® Solution or Technology to be non-Infringing, or substitute
functionally equivalent saftware or services; (b} obtaln a license to the applicable third-party Intellectual property rights; or {c} If the remedles set forth In clauses {a)
and {b) ahove are not commercially feasible, as determined by Company In ite sole discretion, Company may terminate this Agreement on written notice to Customer
and refund any pre-paid fees for services that have not heen provided, THE PROVISIONS OF THIS SECTION 10,1 SYATES THE SOLE, EXCLUSIVE, AND ENTIRE LIABILITY
OF COMPANY TO CUSTOMER, AND 15 CUSTOMER'S SOLE REMEDY, WITH RESPECT TO ANY INFRINGEMENT CLAIM,

10.2, putual Indemnity, Each Party {“Indemnifying Party®} shall indemnify, defend and hold harmless the other Party and its officers, diractors, shareholders,
members, managers, employass, and agents {each, an “Indemnifled Party”) agafast any clalm, Including costs and raasonable attorney's fees, In which the
Indemnified Party Is named as a result of the grossly negligent or Intentlonally wiliful acts or omfsslons of the Indemnlfying Party, its employees or agents, while
performing Its obllgations pursuant to this Agreement or any act or omissian which results In death, bodily Injury or tanglble property damage. The Indemnified Party
must giva the indemnlfying Party: {o) prompt written notice of such clalm; (b} authority to control and direct the defense and/or settlement of such dlalm; and {c}
such Information and assistance as the Indemnifylng Party may r hly request, at the Indemnifying Party’s expense, In connection with such defense and/ or
settlement. Notwithstanding the foregoing, the Indemnifylng Party shall not, without the prior written consent of the indemnifled Party, settla any third-party ¢lalm
against the indemnified Party unless {i) such settlement completely and forever releases the Indemnified Party with respect thereto or (i) does not Involve any
finantle] obiigation on the part of the Indemnified Party. tn any action for which the Indemnifying Party provides defense on behalf of the indemnified Party, the
Indemnlfied Party may participate In such defense at Its own expense by counsel of its cholce,

11, TERM AND TERMINATION
‘11,1, Agcesment, Thls Agreement will continue for the duration of the Term unless terminated earller in accordance with this Agreement, if agraud n an Order Form,
this Agreement may automatically renew &t the expiration of the Yesm for consecutive one (1} year Renewal Terms, unfess elther Party notifles of its ntention not
to renew sixty {60) days hefore the termination of the then-current Terma.

11.2. Termination for Breach, Elther Party may, 8t its option, terminate the Agreement in the event of a matertal breach by the other Party, provided such Party has
provided waitten nutice to the other Party specifically identifying the breach or breaches on which such notice of termination Is based. The other Party wilf have a
right to cure such breach or breaches within thirty {30) days of racelpt of such notice, and the Agreement will terminate In the event that such cure Is not mada within
such thirty (30} day period, For purposes of clarity, Custamer’s non-payment of fees valldly dure and payable under the Agreement will be deemed a materla) breach.
11.3. Bankruptcy. This Agreement may be terminated immedlately by a Party through written notlce If the other Party ceases to carry on huslness a5 a golng concern,
bacomes the object of the Institution of valuntary or Involuntary proceedings in bankruptey or liquidation, or & recelver is appolnted with respect to a substantial
part of [ts assets,

11.4. Accryed Obligations. Terminatlon of this Agreament and/for any particular Order Form shall not release either Party from any llabllity which, at the time of
termination, has already accrued or which thereafter may accrue with respect ta any act or omisslon before termination, or from any obligation which fs expressly
statad In thls Agreement and/or any applicable Drder Form to survive termination.

11.5, Cumulative Remedies, Termination of this Agreemant and/er any applicable Qrder Form, regardless of cause or nature, shall be without prefudice to any other
rights or remedles of the Partles and shall be without liabllity for any loss or damage eccasfoned thereby.
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11.6. Effect of Terminatlon. Upon any termination of this Agreement, Customer shall Immediately discontinue all use of the GoFen® Solfution and promptly pey to
Company all amounts due and payable under this Agreement. Upon termination, Company shall Inform Cystomer of the extent to which performance of Services
has been completed under any Order Form and shall deliver any collected fees minys any payments owed to Company. In addltion, each Party shsll: {s) Immediately
discontinue all yse of the other Party’s Confidentlal Infarmation; (b) at the option of the disclosing Party, elther return or destroy ali Conflidentlal information of the
disclosing Party In Its possession; and {c) delete the disclosing Party’s Canfidential Information from its computer storaga or any other media, except for archival
copies which may be fetained and shall be destroyed In accordance with the party's Record retention pofley. Any such retalned coples shall remaln sybject ta Secilon
& {Confldentiality). Each Party will, on request from the disclosing Party, provide the disclosing Party with a written certification of compliance with this Section 11.6

signed by an officer.

11.7. Survivabof Obllzatons. Those provislons of the Agreement that by thelr nature or thelr terms survive termination or explration of the Agreement shall se survive
Including but not iimited to Sectlons 4, 6,7, 8, 3, 10, 11.4~11.7, and 12,

12, MISCELLANEGUS

121, Applicable Law; Venue and Jurlsd{ctlan, Unless otherwise expressly agreed in an Order Form, this Agreement shall be governed by and construed In accordance
with the laws of the State of Georgla, without giving effect ta its rules regarding conflicts of faws. THE PARTIES AGREE THAT ANY AND ALL CAUSES OF ACTION
BETWEEN THE PARTIES ARISING FROM OR IN RELATION TO THIS AGREEMENT SHALL BE BROUGHT EXCLUSIVELY IN THE STATE AND FEDERAL COURYS LOCATED
WITHIN FULTON COUNTY, GEORGIA,

12,2, Order of Precedence, In the event of a conflict between this Agreement and any Order Form, or other docyment referencing this Agraemant that is executed
by both Partles, this Agreement shall govern, except o the extent that the applicable Order Form, or other exscuted document expressly states the Intent of the
Parties to supersede or change one or more provislons in this Agreement and clearly tdentifles the provislon{s) te be supersaded or changed. This Agreement,
including each Order Form, shall prevall over any different, conflicting, Inconsistent or additional terms contalned in any purchase order or Jike document Issued by

Customer.

12,3, Forge Maleure. If a Party Is prevented or defayed In performance of its obligations hereunder ss a result of clrcumstances beyond such Party’s reasonable
control, including, by way of example and notiimiation, war, riot, fires, fleods, acts of God, epidemics, public health emergencles, orders of governmentalautharities,
or fallure of public utliities or public transportation systems, such fallure or delay will not be deemed to constitute a materlal breach of the Agreement, but such
obilgation will remain In fulf force and effect, and wiil be performed or satisfled as soon as reasonably practicable after the termination of the relevant circumstances
causing such fallure or delay. Any delay resulting from any of sych causes shall extend performance accordingly or excuse performance, in whola or In part, 55 may
ba reasonable under the circumstances,

12,4, Notlees, Any notlce required or permitted under the terms of this Agreement or required by law must be In writing and must be: (a} delivered In person; (b)
sent by reglstered maf], return recelpt requested; or [c} sent overnight using an ovarnight alr courler. Notices will be considered to have been given at the time of
actual dellvery If dellvered In person, three (3) business days after posting if seat by mall, or one {1} day after delivery to an overnlght alr courler service. Notices shall
ke addressed, if to Customer, to the address set forth on the Order Form, and if to Company, to Huddle Tickets, LLC, 6445 Shiloh Rd, STE B, Alpharetta, GA 30005,
UsA, to the attention of Legal Department. Customer legal cantact emali Is legal@huddlelne.com, for coples of notices.

12.5, Agslgnment, Nelther Party shall assign Xs rights or delegte Its abligations under this Agreement without the other Party’s prior wriiten consent, and, absent
such consent, any purported assignment or delegation shall be null, vold and of no effect. Notwithstending the foregolng, either Party may assign this Agreement,
without requiring such prior consent, inconnection with a merger or sale of all or substantlaily ali of its assets, provided that the assignee agrees in writing to assuma
the asslgnor’s obligations under this Agreement. This Agreement shall be hinding upon and lnure to the benefit of Company and Customer and thelr successors and
permitted assigns.

12.6. Custpmer Attributlon: iMarketing, Each Party may use and dispiay the other Party’s name, logo, and success sterles In its marketing materials. Upon Customer’s
prior written approval, Company may issue a prass refease ahnouncing Customer's salectlon of Company’s product and services and/er Customer’s successful
daployment of the Company products and services. Company may reler ta Customer In its marketing and pramotional materials, verbally and/or in writing, provided
Custamer has provided its approval prior to publication thereof,

12,7, General. The Partles are acting 2s Independent contractors in making and parforming this Agreement, The relatlonship arising from this Agreement does not
constitute or create any partnership, Joint venture, employment relatlonshig or franchise between the Parties. No amendment to this Agreement or any Order Form
shall be valid unless It [s mede In writlng and is signed by the authorlzed representatives of both Partles. No walver under this Agreement shall be valid or bindling
unless set forth In writing and duly executed by the Party against whom enforcement of such walver Is sought. Any such walver shall constitute a waiver only with
respect to the specific matter described tharein and shall (n no way impalr the rights of the Party granting such walver In any other respect or at any other time, Any
delay or forbearance by elther Party in exerclsing any right hereundar shall not be deemed a waiver of that right, If any provision of thls Agreement Is invalid or
unenforceabla for any reason In any Jurisdiction, such provislon shall be construed to have been adjusted to the minlmum extent necessary to cure such invalidity or
unenforcaabiity. The Invalidity or unenforceabliity of one or more of the provisions contained in this Agraement shall not have the effect of renderlng any such
provislon invalld ar unenforceable in any other case, circumstence or jJurlsdiction, or of rendering any other provisions of this Agreament Invalld or unenforceable
whatsaever. The Partles acknowledge that the covenants set forth In this Agreement are Intended solely for the benefit of the Pattles, thelr successors and permitted
assigns. Nothing hereln, whether express or implled, shall confer upon any person or entity, other then the Parties, thelr successors and permitted assigns, any legal
or equitable tight whatsoever to enforce any provision of this Agreement. The headings in this Agreament are Inserted merely for the purpose of convanlance and
shall not affect the meaning or Interpretation of this Agreement.

THE AGREEMENT {AND (TS ORDER FORMS AND OTHER DOCUMENTS INCORPORATED BY REFERENCE) SETS FORTH THE ENTIRE AGREEMENT AND UNDERSTANDING
BETWEEN THE PARTIES WITH RESPECT YO TS SUBIECT MATTER AND, EXCEPT AS SPECIFICALLY PROVIDED HEREIN, SUPERSEDES AND MERGES ALL PRIOR ORAL AND
WRITTEN AGREEMENTS, DISCUSSIONS ANDUNDERSTANDINGS BETWEEN THE PARTIES WITH RESPECT TO ITS SUBIECT MATTER , AND NEITHER OF THE PARTIES WILL
BE BOUND BY ANY CONDITIONS, INDUCEMENTS OR REPRESENTATIONS OTHER THAN AS EXPRESSLY PROVIDED FOR HEREIN. ANY PURCHASE ORDER ISSUED BY
CUSTOMER (5 MERELY FOR THE ADMINISTRATIVE CONVENIENCE OF CUSTOMER AND COMPANY SHALL NOT BE BOUND 8Y ANY TERMS, CONDITIONS OR OTHER
PROVISIONS OF THE PURCHASE ORDER.
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