MARKETING COOPERATION AGREEMENT

(last revised July 2018)

ORLANDO/ORANGE COUNTY CONVENTION & VISITORS BUREAU, INC. D/B/A VISIT
ORLANDO, whose address is at 6277 Sea Harbor Drive, Suite 400; Orlando, Florida 32821, hereinafter
referred to as "VISIT ORLANDO"; and
Trailfinders Limited, whose address is at 48 Earls Court Road, London, W8 6F, hereinafter
referred to as "CLIENr.
WHEREAS the Parties intend to disseminate their trademark, products and/or services, through
promotional retail advertisements, in printed and electronic media, increasing its business activities and
also promoting tourism for common clients; and
WHEREAS the Parties intend to share the costs of the agreements to be entered into with either
media agents and/or media vehicles, by making joint advertisements as well as by joint promotional
activities.
NOW, THEREFORE, in consideration of the terms, covenants and conditions herein contained,
the Parties hereto agree as follows:
Section 1.

Marketing Cooperation Agreement

1.1
The Parties agree to perform a cooperative campaign consisting of media contracting and
placement of advertising, as well as joint promotional activities, in order to promote attractions and tourist
services, hereinafter referred to as the "Campaign".
1.2
The Campaign shall be according to the specifications in the Campaign Plan. The dates and
services mentioned in the Campaign Plan are estimates and may be changed without previous
communication.
Section 2.

Obligations

2.1
The Parties agree to share the advertising space to be contracted as stated in this Agreement, in
printed and/or electronic media as well as in promotion events and other actions as per Annex I.
2.2
In order for the Parties get exposure to the market, CLIENT shall be responsible for entering into
agreements with the media agents or the media vehicles, as well as other third parties, subject in each
case to the approval of such agreements and arrangements by VISIT ORLANDO.
2.3
CLIENT shall make the payments as set forth in the agreements with the media agents or the
media vehicles as well as third parties in each case as approved by VISIT ORLANDO as described in
the foregoing Section 2.2, and VISIT ORLANDO shall reimburse CLIENT according the proportion
settled by the Parties in this Agreement.
2.4

In addition, CLIENT shall perform the actions as per the obligations set forth in the Annex I.

2.4.1 Should the action to be performed by CLIENT be related to entering into agreements whose
subjects are video content, CLIENT may prove them by presenting a file in pdf with their published
version. Should the action is related to printed base materials, CLIENT shall present the final art proof
used also in a pdffile.
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VISIT ORLANDO acknowledges and agrees that CLIENT has the creative control over the final art.
Thus, the final art will follow CLIENT's standards, including, but not limited, to the size of the text font
and colors. Regarding the use of VISIT ORLANDO's trademark, name and logo, CLIENT will
comply with the directions and guidelines previously given by VISIT ORLANDO.

2.4.2 Client must supply will supply Proof of Performance (which might include a recap deck and/or
media affidavit) for each media placement and Campaign Metrics. Both are outlined in Annex 1
Section 3.
3.1
This Agreement shall become effective on date signed by both Parties and shall continue
effective until the complete fulfillment of the Campaign.
Section 4.

Campaign Costs and Investment

4.1
In order to reimburse CLIENT, VISIT ORLANDO shall bear the following cost, which shall be
remitted by VISIT ORLANDO within thirty (30) days following delivery of final Proof of Performance and
Campaign Metrics including but not limited to: Monthly Impressions, Incremental Room Nights, Number
of passengers booked, Other objective(s) determined by both parties. VISIT ORLANDO Investment USO
$10,000. Total Campaign Value USO $23,762.
4.2
The amount set forth in the clause 4.1 above is not contingent upon meeting Campaign Metrics:
instead, is contingent on delivery of items outlined in clause 4.1.
4.3
The amount set forth in the clause 4.1 above will be used by CLIENT to make the payments to
the third parties to generate commensurate marketing exposure according to Campaign Plan outlined in
Annex I.
Section 5.

Confidentiality

5.1
The terms of this agreement should be treated by the parties as confidential. In addition, the
parties each may provide to the other certain confidential information. When the providing party
designates such information as confidential, or if the receiving party has a reasonable basis to believe
that such information is confidential or should be treated as confidential, then the other party agrees to
maintain its confidentiality by not disclosing that information and taking reasonable precautions to protect
its confidentiality. Information designated confidential or reasonably implied to be confidential shall only
be used in a manner consistent with the reason for its being provided to the other party.

Regardless of the designation of information as confidential as contemplated by this agreement,
information exchanged by the parties shall not be deemed to be confidential when it is publically known,
is received from another source who can lawfully disclose such information without a duty to maintain its
confidentiality, is already known by the receiver prior to receiving such information from the other party,
and/or when it is independently developed, all without breach of this agreement. Further, information
shall not be deemed confidential, regardless of designation, when required to be disclosed by federal,
state or local law, regulation or rule, or as a result of directive, subpoena or order issued by an authority
possessing competent jurisdiction to require its disclosure. The parties may share confidential
information with their affiliates, related entities and/or professionals hired to provide services to a party so
long as such recipient agrees to maintain the confidentiality of the information. Visit Orlando maintains
the prerogative in its sole discretion either to release the terms and conditions of the agreement (i) when
prudent to do so in response to a request for public records even though Florida's Public Records Act
2
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, does not apply to Visit Orlando, (ii) to Orange County, Florida which may elect to disclose the terms of
this agreement in its discretion, or (iii) otherwise as it deems appropriate. Visit Orlando may also
disclose the terms and conditions of this agreement to governmental entities when required to do so by
contract.
Section 6.

6.1

Responsibilities

Each Party will bear responsibility for payment of any taxes applicable to its own activities.

6.2

Each Party agrees to accept responsibility for their respective staff as an employer, of the
obligations under the labor law and in social security, so each party agrees to respond to all filed claims
by their workers against the other party, promising to get the other party out unharmed from any dispute
on that account.
Each Party will assume exclusive responsibility related to the services and goods that are
provided or acquired under his direct responsibility.

6.3

Section 7.

Termination

This Agreement may be terminated upon 30 days written notice without cause or penalty by
either Party. The provisions of Sections 5, 8, 10, and 11 shall survive termination of this Agreement. If
any one or more of the events or acts hereunder listed occur, the other Party may terminate this
Agreement in writing with immediate effect at any time:
7.1

a)
If any of the parties breaches this Agreement, fails to perform its obligations and does not cure
the situation within ten (10) business days after receiving written notification of the non-defaulting party;

b)
If any of the Parties becomes insolvent or has its bankruptcy state recognized judicially, due to its
own initiative or by third parties;
c)

If any of the Parties act as to violate the other's trademark or offends its reputation;

d)

If any of the Parties have any problem related to its reputation.

In the event of such a termination as of the default of CLIENT, CLIENT shall promptly refund to VISIT
ORLANDO the remaining portion of the Fee payable by VISIT ORLANDO pursuant to Section 4.1,
prorated as of the date of the default.
Section 8.

The Protection to the Intellectual Property

8.1
The names, logos, images and trademarks that may be made available under this Agreement by
the Parties are a royalty-free authorization to use only in connection with this Agreement and it is subject
to and conditioned upon compliance with the terms and conditions of this Agreement. Also, each party
acknowledges and agrees that the other party retains exclusive ownership and rights in its names, logos,
images and trademarks.

8.2
Neither party may use the other party's names, logos, images or trademarks without the other
party's prior written consent.
Section 9.

Exclusivity

During the term of this Agreement, unless authorized by VISIT ORLANDO, CLIENT will make its
best effort to not plan or execute a competing campaign to the VISIT ORLANDO Campaign. If there is a
campaign planned, CLIENT will notify VISIT ORLANDO prior to an agreement being signed and/or allow
VISIT ORLANDO the option to move or cancel the Campaign.

9.1
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Section 10.

General Clauses

10.1 The Parties may not assign this Agreement or any rights or obligations hereunder, without prior
written consent of the party.
10.2 The Parties acknowledge that they correspond to independent entities, and are not attorney-in
tact of one another, and are not allowed to impose any obligation on the other's behalf.
10.3 This Agreement represents the entire agreement between the Parties hereto with respect to the
subject matter hereof and supersedes all prior understandings and agreements with respect to the
subject matter hereof, whether written or oral. No other warranties, promises or agreements, express or
implied shall exist between the Parties.
Section 11.

Law and Venue

The laws of the State of Florida govern this agreement without application of Florida's conflicts of laws
law. Any suit arising from this agreement shall be filed exclusively in the Ninth Judicial Circuit Court in
and for Orlando, or the United States District Court for the Middle District of Florida, Orlando Division.
By signing where indicated below, VISIT ORLANDO and CLIENT agree to be bound by terms of this
agreement.
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ANNEXI
CAMPAIGN PLAN & METRICS
1) Detailed Statement of Work
Trailfinders classified newspaper advertising
Trailfinders will run a strip advert (8cm x the width of the paper) in the following publications for one weekend
during September or October 2018.

Newspaper
The Times (Saturday)
The Sunday Times
The Guardian (Saturday)
Metro (Monday)
Evening Standard (Monday)
Total circulation

Circulation
449,980
782,227
152,747
892,961
887,196
3,165,111

These advertisements will include one logo, an image and up to 4 different packages to ensure maximum
impact
Trailfinders email newsletter & web page
Trailfinders marketing e-newsletter is sent weekly to over 950,000 active Trailfinders' clients with an average
open rate of over 25% and a click through rate of 5%. Each email generally includes 6 tactical offers and
clients are encouraged to click through to a dedicated web page for each offer with additional information. The
web page is also linked from Trailfinders' latest offers section of the site, which is the most popular area on
trailfinders.com
Trailfinders will run an inclusion in two email newsletters promoting 2019 Orlando holidays, during September
to October 2018. These will link through to a dedicated web page and will include logos and any key
messages. The dedicated webpage will run for 8 weeks.
Trailfinders homepage banner
Trailfinders will promote Orlando on a scrolling banner for three weeks between September to October 2018
2) Specific Campaign Metrics:
Impressions listed by month
Incremental room nights
Number of passengers booked
App downloads
Lead generation
Other objective(s) determined by both parties
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