
 

 

   

               

           

SERVICES AGREEMENT 

This services agreement (this “Agreement”) sets forth the terms and conditions whereby Development Counsellors 
International, LTD., a domestic business corporation with an address of 215 Park Avenue  South, Suite 1403, New  
York, New York 10003 (“DCI” or  DCI”) agree to provide certain services (as described in Schedule 2) for three  
events (as identified in Schedule 1) to Orlando/Orange County Convention & Visitors Bureau, with offices located  
at 6277 Sea Harbor  Drive, Suite 400, Orlando, FL 32821, a  Florida not-for-profit corporation  (“Visit Orlando”). 

1.  SERVICES . DCI shall provide to Visit Orlando the services set forth in Schedule 2 (the “Services”).  
DCI shall maintain all necessary licenses and consents, and comply with all relevant laws, applicable to the  
provision of the Services. DCI may not engage any subcontractors to provide Services to Visit Orlando without  
Visit Orlando’s prior written consent. In the event the terms of this Agreement and Schedule 2 are in conflict, the  
terms of this Agreement will control but otherwise will be read reasonably to harmonize the two documents when 
possible. 

2.  TERM . The term of this Agreement shall commence on October 24, 2022, and shall continue until  
December 16, 2022, unless earlier terminated in accordance with Section 10 (the “Term”). Any extension of the  
Term will be subject to mutual written agreement between DCI and Visit Orlando (referred to collectively as the  
“Parties”). 

3.       FEES AND EXPENSES . In consideration for the satisfactory provision of the Services by DCI, Visit  
Orlando agrees to pay the fees set forth in Schedule 1, which may be an estimate. In no event shall the total fees  
payable exceed the estimate without the prior written consent of Visit Orlando. DCI shall issue invoices to Visit  
Orlando in accordance with the payment schedule in Schedule 1 and Visit Orlando shall pay all properly invoiced  
amounts due to DCI within 30 days after Visit Orlando’s receipt of such invoice, except for any amounts disputed by 
Visit Orlando in good faith. Without prejudice to any other right or remedy it may have, Visit Orlando may set off at  
any time any amount owing to it by DCI against any amount payable by Visit Orlando to DCI. 

4. RELATIONSHIP OF THE PARTIES . DCI is an independent contractor of Visit Orlando, and this 
Agreement shall not be construed to  create any association, partnership, joint venture, employment, or agency  
relationship between DCI and Visit  Orlando for any purpose. DCI has no authority (and shall not hold itself out as 
having authority) to bind  Visit Orlando, and DCI shall not make any agreements or representations on Visit Orlando’s 
behalf without Visit Orlando’s prior written  consent. 

5. INTELLECTUAL PROPERTY RIGHTS . 

5.1 Visit Orlando is and will be the sole and exclusive owner of all right, title, and interest  
throughout the world in and to all the results and proceeds of the Services performed under this Agreement,  
including but not limited to contact detail lists, invitee lists, RSVP lists; briefing books; recordings such as 
images and videos; plans; and reports (collectively, the “Deliverables”) and all other writings, technology, 
inventions, discoveries, processes, techniques, methods, ideas, concepts, research, proposals, and materials,  
and all other  work product of any nature whatsoever, that are created, prepared, produced, authored, edited, 
modified,  conceived, or reduced to practice in the course of performing the Services or other work performed  
in  connection with the Services or this Agreement (collectively, and including the Deliverables, “Work  

Product”) including all patents, copyrights, trademarks (together with the goodwill symbolized thereby), trade 
secrets, know-how, and other confidential or proprietary information, and other intellectual property rights  
(collectively “Intellectual Property Rights”) therein. DCI agrees that the Work Product is hereby deemed  
“work made for hire” as defined in 17 U.S.C. § 101 for Visit Orlando and all copyrights therein automatically  
and immediately vest in Visit Orlando. If, for any reason, any Work Product does not constitute “work made  
for hire,” DCI hereby irrevocably assign to Visit Orlando, for no additional consideration, DCI’s entire right,  
title, and interest throughout the world in and to such Work Product, including all Intellectual Property Rights  
therein, including the right to sue for past, present, and future infringement, misappropriation, or dilution  
thereof. 

5.2 To the extent any copyrights are assigned under this Section 5, DCI hereby irrevocably  
waives  in favor of Visit Orlando, to the extent permitted by applicable law, any and all claims DCI may now  
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or hereafter have in any  jurisdiction to all rights of paternity or attribution, integrity, disclosure, and  
withdrawal  and any other rights that may be known as “moral rights” in relation to all Work Product to which 
the assigned copyrights apply. 

5.3 Notwithstanding Section 5.1, to the extent that any of DCI’s pre-existing materials are  
incorporated in or combined with any Deliverable or otherwise necessary for the use or exploitation of any  
Work Product, DCI hereby grants to Visit Orlando an irrevocable, worldwide, perpetual, royalty-free, non- 
exclusive license to use, publish, reproduce, perform, display, distribute, modify, prepare derivative works  
based upon, make, have made, sell, offer to sell, import, and otherwise exploit such preexisting materials and 
derivative works thereof. Visit Orlando may assign, transfer, and sublicense such rights to others without  
DCI’s approval. 

5.4 As between DCI and Visit Orlando, Visit Orlando is, and will remain, the sole and exclusive  
owner of all right, title, and interest in and to any documents, branding visuals, images, videos,  
specifications, data, know-how, methodologies,  software, and other materials provided to DCI by Visit  
Orlando (“VO Materials”), including all Intellectual Property Rights therein. DCI has no right or license to 
reproduce or use any VO Materials except solely  during the Term to the extent necessary to perform DCI’s 
obligations under this Agreement. All other rights in        and to the VO Materials are expressly reserved by 
Visit Orlando. DCI has no right or license to use Visit  Orlando’s trademarks, service marks, trade names, 
logos, symbols, or brand names. 

6.  CONFIDENTIALITY . 

6.1 DCI acknowledges that DCI will have access to information that is treated as confidential and  
proprietary by Visit Orlando including without limitation, information pertaining to business operations and  
strategies, customers, pricing, or marketing, in each case whether spoken, written, printed, electronic, or in any 
other form or medium (collectively, the “Confidential Information”). Any Confidential Information that DCI 
accesses or develops in connection with the Services, including but not limited to any Work Product, shall be  
subject to the terms and conditions of this clause. DCI agrees to treat all Confidential Information as strictly  
confidential, not to disclose Confidential Information or permit it to be disclosed, in whole or part, to any third 
party without the prior written consent of Visit Orlando in each instance, and not to use any Confidential  
Information for any purpose except as required in the performance of the Services. DCI shall notify Visit  
Orlando immediately in the event DCI become aware of any loss or disclosure of any Confidential  
Information. 

6.2 Confidential Information shall not include information that: (a) is or becomes generally  
available to the public other than through DCI’s breach of this  Agreement; or (b) is communicated to DCI  
by a third party that had no confidentiality obligations with respect to such information. 

6.3 Nothing herein shall be construed to prevent disclosure of Confidential Information as may be  
required by applicable law or regulation, or pursuant to the valid order of a court of competent j urisdiction or  
an authorized government agency, provided that the disclosure does not exceed the extent of disclosure  
required by such law, regulation, or order. 

 

6.4 Notwithstanding the foregoing, Visit Orlando  maintains the option in its sole discretion 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 does not apply to Visit Orlando, (ii) to Orange County, 
Florida, which will disclose the terms of the agreement on the Orange County Comptroller’s website, or (iii)  
otherwise as it deems appropriate.  

7. REPRESENTATIONS AND WARRANTIES . 

7.1 DCI represent and warrant to Visit Orlando  that: 

(a) DCI has the right to enter into this Agreement, to grant the rights granted herein,  
and to perform fully all of DCI’s obligations in  this Agreement; 
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(b) DCI is entering into this Agreement with Visit Orlando and its performance of the  
Services do not and will not conflict with or result in any breach or default under any other  
agreement to which DCI is subject; 

(c) DCI has the required skill, experience, and qualifications to perform the Services,  
DCI shall perform the Services in a professional and workmanlike manner in accordance with 
generally  recognized industry standards for similar services, and DCI shall devote sufficient resources  
to ensure  that the Services are performed in  a timely and  reliable manner; 

(d) DCI shall perform the Services in compliance with all applicable international,  
federal, state, and local laws and regulations, including but not limited to those applicable to data  
security and Privacy Laws (as defined in Section 11) in providing the Services and maintaining all  
licenses, permits, and registrations required to  perform the Services; 

(e) Visit Orlando will receive good and valid title to all Work Product, free and clear of 
all encumbrances and liens of any kind; and 

(f) all Work Product is and shall be DCI’s original work (except for material in the  
public    domain or provided by Visit Orlando) and do not and will not violate or infringe upon the  
intellectual  property right or any other right whatsoever of any person, firm, corporation, or other  
entity. 

7.2 Visit Orlando hereby represents and warrants to DCI  that: 

(a) it has the full right, power, and authority to enter into this Agreement and to perform 
its obligations hereunder; and 

(b) the execution of this Agreement by its representative whose signature is set forth 
at the end hereof has been duly authorized by all necessary  corporate action. 

8. INDEMNIFICATION AND LIMITATION OF LIABILITY . 

8.1 DCI shall defend, indemnify, and hold harmless Visit Orlando and its affiliates and their  
officers, directors, employees, agents, successors, and assigns from and against all losses, damages, liabilities, 
deficiencies, actions, judgments, interest, awards, penalties, fines, costs, or expenses of whatever kind  
(including reasonable attorneys’ fees) arising out of or resulting  from: 

(a) bodily injury, death of any person, or damage to real or tangible personal property 
resulting from DCI’s acts or omissions;  

(b) DCI’s breach of any representation, warranty, or obligation under this Agreement; or 

(c) Any material, including but not limited to Work Products, provided by DCI to Visit  
Orlando that infringes or misappropriates any patent, copyright, trademark, trade dress, 
trade secret or other intellectual, proprietary, privacy, or property right of any third  
party. 

8.2 Visit Orlando may satisfy such indemnity (in whole or in part) by way of deduction from any 
payment due to DCI. 

8.3 IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR SPECIAL, INDIRECT,  
INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES INCLUDING, WITHOUT  
LIMITATION, LOST PROFITS OR BUSINESS OR LOSS OF DATA, EVEN IF SUCH PARTY HAS BEEN 
ADVISED  OF THE  POSSIBILITY  OF  SUCH LOSS OR  DAMAGES.  Both  Parties  total  aggregate  liability  
for any claim of any kind arising as a result of or related to this Agreement, whether based in contract,  
warranty, or any other legal or equitable grounds, shall be limited to the amounts of Fees paid by Visit Orlando 
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for the particular project(s) which form(s) the basis of such claim. Notwithstanding the foregoing, these limits  
shall not apply to: (a) either Party’s indemnification obligations under this Agreement; (b) for the losses arising 
out of relating to either Party’s gross negligence or willful misconduct; (c) either Party’s confidentiality 
obligations under this Agreement; and (d) either Party’s Intellectual Property infringement obligations under  
this Agreement. 

9.         INSURANCE. During the Term, DCI shall maintain in force adequate workers’ compensation, 
commercial general liability, errors and omissions, and other forms of insurance, in each case with insurers  
reasonably acceptable to Visit Orlando, with policy limits sufficient to protect and indemnify Visit Orlando 
and its affiliates, and each of their officers, directors, agents, employees, subsidiaries, partners, members,  
controlling persons, and successors and assigns, from any losses resulting from DCI’s acts or omissions or the  
acts or omissions of  DCI’s agents, contractors, servants, or employees. Visit Orlando shall be listed as 
additional insured under such policy, and DCI shall forward a certificate of insurance verifying such insurance  
upon Visit Orlando’s written request, which certificate will indicate that such insurance policies may not be  
canceled before the expiration of a 30-calendar day notification period and that Visit Orlando will be  
immediately notified in writing of any such notice of termination. 

10.  TERMINATION . 

10.1 Visit Orlando may terminate this Agreement without cause upon 14 calendar days’  written 
notice to DCI. In the event of termination pursuant to this clause, Visit Orlando shall pay you on a pro-rata  
basis any Fees then due and payable for any Services completed up to and including the date of such  
termination. 

10.2 Either Party may terminate this Agreement immediately for cause, for the following reasons:  
(a) the other Party commits a breach of any term of this Agreement, which has not been remedied within 
fifteen (15) days of a written request to remedy the same; (b) the other Party (i) has made or attempted to 
make any assignment for the benefit of its creditors, (ii) has made any compositions with creditors, (iii) has 
effected a compulsory or voluntary liquidation, or (iv) has undergone the occurrence of any event analogous  
to any of the foregoing under the law of any  jurisdiction; (c) the nonpayment by the other Party of any sums 
required to be paid or remitted hereunder, which has not been remedied within five business days of a written 
request to remedy the same; (d) any affirmative act of insolvency by the other Party, whether voluntary or  
involuntary; (e) the other Party fails to promptly secure or renew any license, registration, permit, 
authorization or approval for the conduct of its business necessary for performance of this Agreement, or if  
any such license, registration, permit, authorization or approval is revoked or suspended; and (f) promptly, if  
DCI suffers a data breach that, in Visit Orlando’s sole discretion, affects Visit Orlando.  

10.3 Upon expiration or termination of this Agreement for any reason, or at any other time upon 
Visit Orlando’s written request, DCI shall  within 5 calendar days after such expiration or termination: 

(a) deliver to Visit Orlando all Deliverables (whether complete or incomplete) and all 
materials, equipment, and other property provided for DCI’s  use by Visit Orlando; 

(b) deliver to Visit Orlando all tangible documents and other media, including any 
copies, containing, reflecting, incorporating, or based on the Confidential Information; 

(c) permanently erase all of the Confidential Information from DCI’s  computer systems; 
and 

(d) certify in writing to  Visit Orlando that DCI have complied with the requirements  
of this clause. 

10.4 The terms and conditions of this Section 10 and Section 4, Section 5, Section 6, Section 7, 
Section 8, Section 9, Section 11, Section 12, Section 13, Section 14, and Section 15 shall survive the 
expiration or termination of this Agreement. 
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11.  DATA COLLECTION AND PROTECTION . 
(a) As part of the effort to collect client information, DCI will, to the extent permitted 

by applicable laws, obtain contact details from persons who fill out any qualification or customer  
forms (“Customer Data”).  

(b) DCI will secure all necessary consents for the collection, transfer, and assignment  
of the Customer Data to Visit Orlando, including without limitation consent for Visit Orlando to 
market to individuals identified in Customer Data, as are or reasonably may be expected to be  
necessary for Visit Orlando to exercise its rights in the Deliverables, including all intellectual  
property rights therein, without incurring any payment or other obligation to, or otherwise violating 
any right of, any such person; 

(c) Should it become reasonably necessary for DCI and Visit Orlando to execute a  
data controller agreement or similar document, then Visit Orlando shall promptly notify DCI and the 
Parties shall work in good faith to negotiate and promptly execute same. 

(d) DCI shall use Customer Data solely to the extent necessary for DCI to provide the  
Services to Visit Orlando pursuant to this Agreement and the applicable SOW.   

(e) DCI will, in its collection, storage, processing, copying, analysis, maintenance,  
deletion, communication, and use of Customer Data, at its own cost:  (i) comply with all pertinent  
law, including all applicable data privacy and security laws, domestic and foreign; (ii) implement  
and maintain technology and practices to ensure the preservation of the security of the Customer  
Data; (iii) immediately notify Visit Orlando of any security breach, including but not limited to 
unauthorized access to, theft of, ransomware or destruction of, Customer Data; (iv) upon Visit  
Orlando’s request, timely cooperate with Visit Orlando in any audits by or for Visit Orlando with 
regard to DCI’s compliance with this Agreement; (v) upon Visit Orlando’s request, timely cooperate 
with Visit Orlando and any government authorities with regard to DCI’s compliance with this 
Agreement; and (vi) upon request by Visit Orlando, immediately transfer to Visit Orlando copies of  
Customer Data, in a format and media reasonably acceptable to Visit Orlando.   

(f) Unless specifically provided otherwise herein, DCI will not (i) use the Services or  
any of their results to track, collect, or upload any data that can be used to personally identify an 
individual; (ii) use any data, including but not limited to Customer Data, to provide analytics, 
analysis or consultation to third parties where such analytics, analysis, or consultation includes or is 
based on data or other information obtained by DCI during activities conducted in the course of  
performance of the Services; (iii) store or process or otherwise act upon any Customer Data or  
information in servers or other repositories or processing equipment or systems that are not located  
entirely in the country in which the Service is being provided unless Visit Orlando specifically  
agrees otherwise in a signed writing. 

(g) 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. The  
cost of remediation, notice, defense, and indemnity will first be borne by DCI and any coverage  
limits by its insurer shall not serve to “cap” or limit DCI's responsibility for same to Visit Orlando.  
Visit Orlando shall have the right to control its own defense as required to be provided hereunder  
and choose its own counsel. Likewise, Visit Orlando shall have the right to control all  
communication and notices that may be useful, necessary or required related to a data breach. 

12. ASSIGNMENT . DCI shall not assign any rights or delegate or subcontract any obligations under this  
Agreement without Visit Orlando’s prior written consent. Any assignment in violation of the foregoing shall be  
deemed null and void. Visit Orlando may freely assign its rights and obligations under this Agreement at any time. 
Subject to the limits on assignment stated above, this Agreement will inure to the benefit of, be binding on, and be 
enforceable against each of the Parties hereto  and their respective successors and assigns. 

13. GOVERNING LAW, JURISDICTION, AND VENUE . This Agreement and all related documents,  
including all schedules attached hereto and all matters arising out of or relating to this Agreement and the Services  
provided hereunder, whether sounding in contract, tort, or statute, for all purposes shall be governed by and  
construed in accordance with the laws of the State of Florida, including its statutes of limitations, without giving  
effect to any conflict of laws principles that would cause the laws of any other  jurisdiction to apply. Any action or  
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proceeding by either of the Parties to enforce this Agreement shall be brought only in any state or federal court  
located in the State of Florida, County of Orange. The Parties hereby irrevocably submit to the exclusive  jurisdiction 
of these courts and waive the defense of inconvenient forum to the maintenance of any action or proceeding in such  
venue. 

14. PUBLICITY . DCI shall not make any announcement or public statement or authorize for publication in 
any media the content of this Agreement or any matter in relation to this Agreement, including but not limited to  
identifying Visit Orlando as a customer or use of Visit Orlando's name or logo in any customer-facing marketing or  
promotional materials, without Visit Orlando's prior written permission in each instance. Such permission is at Visit 
Orlando's sole discretion  and may  be revoked at any time. 

15. MISCELLANEOUS . 

15.1 DCI shall not export, directly or indirectly, any technical data acquired from Visit Orlando, or 
any products utilizing any such data, to any country in violation of any applicable export laws or regulations. 

15.2 All notices, requests, consents, claims, demands, waivers, and other communications  
hereunder (each, a “Notice”) shall be in writing and addressed to the Parties at the addresses set forth on the  
first page of this Agreement (or to such other address that may be designated by the receiving party from time 
to time in accordance with this Section). All Notices shall be delivered by personal delivery, nationally  
recognized overnight courier (with all fees prepaid), email, or certified or registered mail (in each case, return  
receipt requested, postage prepaid). Except as otherwise provided in this Agreement, a Notice is effective  
only if: (a) the receiving party has received the Notice; and (b) the party giving the Notice has complied with 
the  requirements of this Section. 

15.3 This Agreement, together with any other documents incorporated herein by reference, and  
related exhibits and schedules, constitutes the sole and entire agreement of the Parties to this Agreement with 
respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings, 
agreements, representations, and warranties, both written  and oral, with respect to such subject matter. 

15.4 This Agreement may only be amended, modified, or supplemented by an agreement in  
writing signed by each party hereto, and any of the terms thereof may be waived, only by a written document  
signed  by each party  to this Agreement or, in the case of waiver, by the party or parties waiving compliance. 

15.5 If any term or provision of this Agreement is invalid, illegal, or unenforceable in any  
jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this 
Agreement or invalidate or render unenforceable such  term or provision in any other  jurisdiction. 

15.6 This Agreement may be executed in multiple counterparts and by electronic signature, each of 
which shall be deemed an original and all of which together shall constitute one instrument. 
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By signing below, each party agrees that it has carefully read and fully understood this Agreement, and each party  
agrees to be bound by terms of this Agreement with each signatory representing and warranting he/she has authority 
to sign for and bind  the indicated  party. 

Orlando/Orange County Convention 

& Visitors Bureau, Inc. 

  By:

Name 
: 

Mike Waterman 

Title: 
Chief Sales Officer 

Date: 12/10/2022 

Development Counsellors International, LTD. 

  By:  

Name: Karyl Leigh Barnes 

Title: President 

Date: 12/7/23 



 

 

 
           

  

 
       

 

        

SCHEDULE 1 

SERVICES and EVENTS: 

DCI will provide the services and deliverables as detailed in SCHEDULE 2 for the following  
three events: 

1. December 5, 2022 - Montreal Training Event - La Toundra, 1 Circuit Gilles Villeneuve, 
Montréal, QC H3C 1A9, Canada 

2. December 7, 2022 - Toronto Training Event - Hilton Mississauga, 6750 Mississauga Road, 
Mississauga ON L5N 2L3 

3. December 8, 2022 - VIP Client Dinner - Terroni Adelaide Restaurant, 57a Adelaide St  E, 
Toronto ON M5C 1K 6 

PAYMENT SCHEDULE 

In consideration for the satisfactory provision of the Services by DCI, Visit Orlando shall pay 
DCI a total not to exceed $22,790, broken down as follows:  

 Fee. A flat fee of $20,700. 

o 50% due upon signing this Agreement 

o 50% due upon completion of services 

 Travel expenses. Visit  Orlando may reimburse  you for  certain expenses  incurred in your  
performance  of  the  Services,  such as  for  travel  related to the  events.  To be eligible for  
reimbursement,  such expenses  must  be  reasonable  and pre-approved in writing by Visit  
Orlando.  You must  submit  an invoice  for  such expenses,  accompanied by receipts  and 
supporting documentation reasonably acceptable  to Visit  Orlando.  You are solely responsible 
for  any expenses  incurred by you that  are  not  pre-approved or  do not  otherwise meet  the 
requirements  of  this  Agreement,  and in no event  shall  Visit  Orlando reimburse you for  any 
such costs  or  expenses. 



SCHEDULE 2 

[Visit Orlando to attach DCI’s PowerPoint to the final version.]  
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