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TOURISM COLLABORATION AGREEMENT 

 This Tourism Collaboration Agreement (the “Agreement”) is entered into as of January 

17, 2022 (the “Effective Date”) by and between  Orlando/Orange County Convention & 

Visitors Bureau, Inc. d/b/a Visit Orlando, a not-for-profit association with an address of 6277 

Sea Harbor Drive, Suite 400, Orlando, FL 32821 (the “Destination”) and AAA Northeast, a 

Delaware non-stock corporation with an address of 110 Royal Little Drive, Providence, RI  

02904 (“AAANE,” and collectively with the Destination, the “Parties” and each individually, 

a “Party”). 

1. The Services.   
a. The Parties agree to provide certain services (the “Services”) to each other for 

specific projects that are mutually agreed upon from time to time (the “Projects,” 
and each individually, a “Project”).  Each Project will be set forth in a separate 
“Statement of Work” or “SOW” substantially in the form of Exhibit A, attached 
hereto and incorporated herein. 

b. Each Statement of Work, when executed by an authorized representative of both 
Parties, will constitute a separate agreement and the SOW will incorporate 
therein all of the terms and conditions of this Agreement.   Each executed SOW 
will be incorporated into this Agreement when executed by both Parties.  In the 
event of any conflict between the terms and conditions of this Agreement and the 
terms and conditions of any Statement of Work Statement, the terms and 
conditions of this Agreement will prevail. 

c. During the course of each Party’s performance of any Project, either Party may 
request changes in the Services.  Changes to the Services will not take effect until 
the Parties have both signed an addendum to the SOW setting forth the amended 
scope of work, program specifications, delivery dates and the impact on the 
compensation to be paid.  If the Parties are unable to agree on a change order 
setting forth the specified information, then the Parties will complete the Project 
according to the original SOW or mutually agree to terminate the SOW.  If a Party 
makes any changes in the Services described in any SOW or performs any work 
or services not described in a SOW without written authorization from the other 
Party, such Party will not be paid for the changed or additional work or services. 

d. Neither party will subcontract any or all of the Services without the prior written 
consent of the other Party, such consent not to be unreasonably withheld.  If 
approved and a Party does subcontract any or all of the Services, such Party will 
be solely responsible for all payment and other obligations under any such 
subcontract.  Only contracts, agreements, and amendments executed by an 
authorized representative of each Party will have the effect of binding such Party.  
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2. Term and Termination. 
a. The term of this Agreement will commence on the Effective Date and will 

continue until June 30, 2022, or it is terminated in accordance with its terms (the 
“Term”). 

b. The duration of each Project will be established in the applicable SOW. 
c. Either Party can terminate this Agreement or any SOW for any reason at any time 

by providing the other Party with thirty (30) calendar days’ prior written notice.  
If so terminated, each Party will provide payment for the performance and 
undisputed costs authorized up to the date of termination.  

d. Notwithstanding Section 2(c), this Agreement may be terminated in whole or in 
part by either Party providing the other Party with fifteen (15) calendar days’ 
prior written notice if either Party materially defaults in either the Party’s 
performance of or compliance with the terms of this Agreement or any SOW and 
such default occurs and continues without correction or cannot be corrected.   

e. Neither Party will be considered in default in the performance of its obligations 
hereunder to the extent that the performance of any such obligation is delayed, 
interrupted or prevented by any occurrence not occasioned by the conduct of 
either Party, whether the occurrence is an act of God or public enemy, or whether 
that occurrence is caused by war, riot, storm, global or national pandemic, 
earthquake or other natural forces, or by the acts of anyone not a Party to this 
Agreement, or is otherwise beyond the control of the Parties to this Agreement, 
for whatever period of time after the occurrence is reasonably necessary to 
remedy the effects of the occurrence.   

3. Payments.  
a. Each Party will pay the fees as set forth in each SOW, which may be an estimate. 

In no event shall the total fees payable under a SOW exceed the estimate for such 
SOW without the prior written consent of Destination.  If invoicing and payment 
are tied to milestone payments, a payment schedule will be included in the SOW.  
Unless otherwise provided in a Statement of Work, each Party agrees to perform 
the service required under any SOW for a total amount not to exceed the amount 
set forth in the SOW. 

b. The amount to be paid by the Parties under each SOW will be compensation for 
all the Party’s costs and expenses pursuant to the applicable SOW, including, but 
not limited to, labor, employee fringe benefits, operating expenses, overhead, 
employer taxes and insurance, out-of-pocket expenses, travel, and taxes. 

c. Unless otherwise set forth in this Agreement or an SOW, all undisputed fees due 
to AAANE shall be paid, without deduction or offset, within thirty (30) days of 
Destination’s receipt of the invoice.   

d. AAANE must provide a W-9 form to Destination in advance of its initial invoice; 
failure to do so may result in payment delays (any such delays shall not be subject 
to any late payment or interest fees).  Payment by Destination shall not constitute 
acceptance of the accuracy of the invoice or acceptance of the Services by 
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Destination and shall not waive or diminish any of Destination’s rights and 
remedies under this Agreement.  In no instance shall Destination be liable for 
interest or fees regarding any amounts over which there is a good faith dispute. 
In the event that AAANE has received a payment from Destination in error, 
including but not limited to over-payments, AAANE shall return such payment 
amount to Destination. 

e. All AAANE expenses not pre-approved by Destination or not otherwise meeting 
the requirements of this Agreement or the Statement of Work to which they 
apply shall be the sole responsibility of AAANE. 

f. Work Product.  Any work product that is created as a result of the Services, 
including without limitation, all writings and printed matter, photographs, art 
work, pictorial reproductions, drawings or other graphic representations and 
works of a similar nature, sound recordings, films, tapes, all code, computer 
programs, platforms or other tools, processes, methodologies, and related know-
how and residual knowledge developed, created, or used by either Party or their 
agents or third parties in connection with the performance of the Services (“Work 
Product”), is AAANE’s intellectual property and is owned by and remains the 
property of AAANE or its third party licensors (“AAANE IP”); provided, 
however, that any confidential information of Destination contained in any such 
AAANE IP will remain the property of Destination.  All copyrights and other 
intellectual property rights of the Work Product and AAANE IP shall belong to 
AAANE. AAANE hereby grants and agrees to grant, to Destination and their 
respective successors, assigns, and licensees an exclusive, irrevocable, perpetual, 
world-wide, fully-transferable, fully sublicensable, royalty-free, fully paid-up, 
unlimited and unrestricted right and license in perpetuity to use and exploit 
(including reproduce, distribute, modify, alter, enhance, translate, adapt, and 
create derivative works) all such modifications, alterations, enhancements, 
translations, adaptations, and derivative works to and from Work Products 
created as a result of the Services.  

g. Each party shall own its Background IP.  “Background IP” means any 
Intellectual Property owned, created, developed, leased, and/or licensed by a 
party prior to, outside of, or independently from the Agreement. 

h. If and to the extent that any Background IP or a portion thereof is incorporated 
in the Services or is otherwise necessary for the use of the Services, each party 
hereby grants to the other party a perpetual, irrevocable, non-exclusive, 
worldwide, royalty-free, fully paid-up license, with the right to sublicense 
through multiple tiers, to use, make, sell, distribute, execute, adapt, translate, 
reproduce, display, perform, modify, and create derivative works of such other 
party’s Background IP in connection with the Services. 

4. Representations and Warranties.  Each Party represents and warrants that: 
a. it is free to enter into and fully perform this Agreement and each SOW; 
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b. it has secured or will secure all rights, permissions, and licenses necessary for the 
Services; 

c. neither the Services nor any of the materials contained therein, nor the exercise 
by either Party of the rights granted in this Agreement, shall infringe upon or 
violate the rights or interests of any third party person or entity; 

d. it shall comply with all applicable laws as they concern this Agreement, 
including but not limited to laws related to privacy, personal data, intellectual 
property and export controls. 

e. neither the Services nor any part of it shall violate the right of privacy of; 
constitute a libel or slander against; or, infringe upon the copyright, trademark, 
and other intellectual property right, literary, dramatic, statutory or common law 
rights of any person, firm or corporation, or be defamatory, pornographic, or 
obscene; and, 

f. it has not granted and will not grant to any person or entity any right that would 
or might derogate, encumber or interfere with any of the rights granted to the 
other Party in this Agreement. 

AAANE represents and warrants that: 

a. the Services will be performed in a timely, professional, and workmanlike manner in 

accordance with industry standards and with a degree of care, skill, and expertise as is 

required for the provision of services of a similar nature; and 

b. with respect to any use of AAANE’s virtual event platform (TravPro or similar platform) 

during the Term for the applicable Services, including during any virtual Orlando themed 

booking event, AAANE shall use reasonable efforts to ensure that the virtual event platform 

will achieve an actual uptime percentage of at least 99.9%, but shall not be responsible for 

not meeting that percentage due to events not within its control, including any force majeure 

events as set forth in Section 2. 

5. Confidentiality. 
a. The Parties agree to comply with all applicable privacy and data security laws 

and will take such commercially reasonable actions as necessary to remain in 
compliance with any such laws which are implemented during the Term. 

b. “Confidential Information” means all ideas, concepts, data and information 
whether in writing or otherwise relating in any way to either Party’s information, 
products or businesses which are not by reason of general publication in the 
public domain other than by breach of this Agreement and without limiting the 
generality of the foregoing includes: 

i. any research, planning or development work done or undertaken by or on 
behalf of either Party; 

ii. any campaigns, proposed campaigns and any elements of these and any 
details of proposed brands, products or advertising by either Party; 
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iii. each Party’s production, marketing or development plans, strategies, 
records or information; and  

iv. any financial plans, strategies, records or information of either Party. 
c. The Parties agree that: 

i. All Confidential Information disclosed by either Party is and at all 
material times has been, the exclusive property of the Party disclosing the 
Confidential Information (the “Disclosing Party”) and all Confidential 
Information that is an idea or concept of the Disclosing Party will be, is 
and at all material times has been, the exclusive property of the Disclosing 
Party; 

ii. The Parties will keep confidential all Confidential Information, whether 
disclosed to it by the other Party to this Agreement or any other person 
prior to, before, during or after the Term; 

iii. The Parties will not directly or indirectly disclose or publish the 
Confidential Information to any person, or permit the Confidential 
Information to be accessed or used by any person, except for its employees 
and subcontractors approved in accordance with this Agreement and only 
if such employees and subcontractors: 

1. necessarily require the Confidential Information for a purpose 
directly related to the provision of the Services; 

2. the person or subcontractor has agreed to maintain the 
confidentiality of the Confidential Information under terms at least 
as restrictive as those contained herein; and 

3. the employee or subcontractor shall be notified of the existence of 
the confidentiality provisions contained in this Agreement and has 
agreed in writing to be bound by them. 

iv. At the request of the other Party, each Party will enforce the 
confidentiality and non-disclosure agreements in place with its employees 
and subcontractors to prevent or discontinue any use of the Confidential 
Information other than pursuant to their employment or retainer by one 
of the Parties hereto; 

v. in the event of any uncertainty as to whether or not any information is 
Confidential Information, the Parties will treat such information as if it 
were Confidential Information and that information is and will be deemed 
to be Confidential information unless the receiving party is advised in 
writing that it is in the public domain; and 

vi. in the event that the receiving party becomes aware of any unauthorized 
disclosure or misuse of the Confidential Information it will immediately 
notify the Disclosing Party in writing of the full particulars of same. 

d. Excluded Information. The Confidential Information shall not include 
information that: 

i. is or becomes generally available to the public other than as a result of any 
disclosure resulting from an act or omission by the receiving Party; or 
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ii. is or becomes lawfully known to the receiving party on a non-confidential 
basis from a source other than the Disclosing Party, its affiliates or its 
related entities, provided that such source is not known to the receiving 
party, after due inquiry, to be subject to any contractual, legal, fiduciary 
or other obligation of confidentiality with respect to such information. 

e. The obligations to keep the Confidential Information confidential will not end 
upon the expiry or termination of this Agreement but will continue indefinitely 
following such expiry or termination. 

f. Nothing in this Agreement will preclude the Parties from disclosing the 
Confidential Information where it is required to do so by order of a court or 
tribunal or by notice validly issued by a statutory authority pursuant to a 
legislative enactment impairing the issue of such notice. 

g. Neither Party is permitted to make any public or press announcements or 
statements concerning this Agreement or anything arising under this Agreement 
without the prior written approval of the other Party.  In particular, neither Party 
is permitted to disclose any information concerning any proposed 
campaigns, strategies, products, brands or advertising of the other Party to 
any person or entity without the prior written approval of the other Party; 
provided however that the restrictions in this clause shall not apply to any 
information which is generally known to the public. 

h. Notwithstanding the foregoing, Destination maintains the right in its sole 
discretion to release this Agreement and any SOWs under this Agreement to 
Orange County, Florida, which may elect to disclose the terms of this Agreement 
and any SOWs in its discretion.   

6. Indemnification.  Each Party (the “Indemnifying Party”) will indemnify, defend and 
hold harmless the other Party and its officers, agents and employees (collectively, the 
“Indemnified Party”) from and against any and all claims and losses accruing or 
relating to any third-party claim which result from or relate to:  (i) the Indemnifying 
Party’s performance of any or all SOWs, any Project, or the Services under this 
Agreement, (ii) the Indemnifying Party’s breach of any obligation, representation, or 
warranty contained in this Agreement of any SOW and (iii) from and against any and 
all claims and losses accruing or resulting to any third party who may be injured or 
damaged by the Indemnifying Party in the performance of any SOW under this 
Agreement by the Indemnifying Party, (iv) based on a claim that any of the Services or 
Work Product, or each Party’s receipt or use thereof, infringes any Intellectual Property 
right of a third party. 

7. Limitation of Liability. Each Party’s liability under this Agreement for any cause 
whatsoever, regardless of the form of action (whether in contract, in tort, including 
negligence or otherwise) will be limited to general money damages actually incurred by 
such party (and no other relief) and shall not include liability for any indirect, 
consequential, or special damages or lost or anticipated profits or benefits, irrespective 
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of whether or not such party has notice that such damages have accrued or might 
accrue. 

8. Identifying Marks.  Neither Party will use any copyrighted materials, trademarks, 
services marks, logos, or other identifying marks of the other Party without the advance 
written consent of the other Party.  

9. Remedies.  

a. If either party violates any provision of this Agreement, the other party shall, in 
addition to any damages to which it is entitled, be entitled to immediate 
injunctive relief against the other party prohibiting further actions inconsistent 
with such party’s obligations under this Agreement. 

b. In the event AAANE fails to satisfactorily perform any of the Services on a timely 
basis, Destination shall have the right, without prejudice to any other rights or 
remedies it may have under this Agreement or any applicable Statement of 
Work, to suspend AAANE’s right and obligation to complete its performance of 
the Services until such time as the AAANE is able to demonstrate to Destination’s 
reasonable satisfaction that it can satisfactorily meet its obligations under this 
Agreement. 

10. Insurance. Each party shall secure and maintain insurance in reasonable amounts to 
cover any losses or liabilities incurred in connection with such party’s obligations under 
this Agreement. At a minimum, each party shall maintain: (i) Commercial General 
Liability insurance with minimum coverage of at least $2,000,000 per occurrence 
including bodily injury and property damage and completed operations and 
advertising liability, which policy will include contractual liability coverage insuring 
the activities of such party under this Agreement; (ii) Professional Liability insurance 
with minimum coverage of at least $2,000,000 per claim; (iv) Advertising Liability 
insurance with minimum coverage of at least $2,000,000 per claim; and (v) Workers’ 
Compensation insurance to the extent required by law. 

11. Data Security and Data Breach.  
a. AAANE shall maintain or cause to be maintained disaster avoidance procedures 

designed to safeguard Destination data and Destination’s members’ data shared 
as a result of the Services.  

b. In the event of a data breach or similar event, the Parties will reasonably 
cooperate to remediate such event and provide notice as required by applicable 
law, rule, or regulation. To the extent that the data breach is caused by a party 
(“breaching party”), the cost of remediation, notice, defense, and indemnity will 
first be borne by breaching party’s insurer as required hereunder and then by 
breaching party. Non-breaching party shall have the right to control its own 
defense as required to be provided hereunder and choose its own counsel. 
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Likewise, non-breaching party shall have the right to control all communication 
and notices that may be useful, necessary, or required related to a data breach.  

12. General Provisions.  
a. Any amendment to this Agreement, including without limitation an amendment 

to a Statement of Work, must be in writing and signed by both Parties.   
b. No provision of this Agreement or any SOW will be deemed waived by either 

Party, unless such waiver is in writing and is signed by the Party against whom 
it is sought to be enforced.  

c. Each Party, including their subcontractor(s), and the agents and employees of 
each Party, in the performance of this Agreement and any SOW, will act in an 
independent capacity and not as officers, employees or agents of the other Party.  
No statement in this Agreement will be construed to make either Party, its 
officers, employees, agents, contractors, subcontractors or servants the 
employees of the other Party, and they will not be entitled to any of the rights, 
privileges or benefits of employees of the other Party.  Each Party will take such 
steps as may be necessary to ensure that each of its officers, employees, agents, 
contractors, subcontractors, and servants are deemed to be an independent 
contractor of the other Party and will not be considered or permitted to be an 
employee of the other Party.   Neither Party will pay or withhold, and each Party 
much hold the other Party harmless from, costs for employee benefits, employee 
taxes, insurance, and other costs typically arising from an employer-employee 
relationship.  Each Party will pay its own expenses, including salaries and 
commissions to Party’s employees and all taxes incurred in doing business.  
Further, nothing in the terms of this Agreement shall create a partnership 
between the Parties.  

d. Neither Party may assign this Agreement or any Statement of Work in whole or 
in part without the prior written consent of the other Party.  

e. Except as otherwise stated herein, the terms of this Agreement and each SOW 
constitute the entire agreement between and among the Parties.  Any prior 
agreements, promises, negotiations or representations not expressly set forth in 
this Agreement or a Statement of Work are of no force and effect. 

f. No action or want of action on the part of any Party at any time to exercise any 
rights or remedies conferred upon it under this Agreement or any Statement of 
Work will be, or will be asserted to be, a waiver on the part of any such Party of 
any of its rights or remedies hereunder. 

g. This Agreement and each SOW will be governed by the laws of the State of 
Florida. 

h. In the event of any dispute between the Parties involving the covenants or 
conditions contained in this Agreement or any Statement of Work or arising out 
of the subject matter of this Agreement or any Statement of Work, the prevailing 
Party will be entitled to recover reasonable expenses, attorneys’ fees and costs. 
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IN WITNESS WHEREOF, the Parties have hereby executed this Agreement as of the 

Effective Date. 

 

DESTINATION     

Signature:      

Printed Name: Danielle Hollander 

Title: CMO 

     

    

      

 

 

AAANE 

Signature:   

Printed Name: Cyndi Zesk 

Title: Vice President - Travel 

kjess
Stamp
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EXHIBIT A 

STATEMENT OF WORK SAMPLE 

This Statement of Work ("SOW") is between blank  (the 

“Destination”) and AAA Northeast (“AAANE”).  This SOW is subject to and governed by 

that certain Tourism Collaboration Agreement dated  blank  by and between 

Destination and AAANE (the “Agreement”). 

____________________________

____________

1. Project Name:

2. Project Timeline:

3. Detailed Scope of Work - Activities and Deliverables:

4. Acceptance Process:

5. Project Budget, Fees, and/or Expenses:

6. Invoicing and Terms of Payment:

7. Project Managers:

The following project managers shall be the principal point of contact for
communications related the Project:

Commission:

Contractor:

8. Location of service(s):  Contractor’s place of business and other locations as
required.

Each party acknowledges that it has read this SOW, understands it, and agrees to 

be bound by its terms and conditions. 

DESTINATION 

Signature:  

Printed Name:  

Title:  

AAANE 

Signature: 

Printed Name: 

Title:    

 



 

 
11 

temp. rev. 5/18/21 
 

CONFIDENTIAL 

 

 


	TOURISM COLLABORATION AGREEMENT 
	1. The Services.   
	2. Term and Termination. 
	3. Payments.  
	5. Confidentiality. 
	9. Remedies.  
	11. Data Security and Data Breach.  
	12. General Provisions.  
	EXHIBIT A STATEMENT OF WORK SAMPLE 




