AGREEMENT

This Agreement is entered into on this \~ day of January, 2018 between Ariadna, LLC.,
(hereinafter "Ariadna"), a Florida Limited Liability Company, located at 703 Waterford Way,
Suite 920, Miami, Florida, and Orlando/Orange County Convention & Visitors Bureau, Inc.,
cl/b/a Visit Orlando, a Florida Non-Profit Corporation (hereinafter "Client"), located at 6277 Sea
Harbor Drive, St. 400, Orlando, FL 32821.
Whereas, Ariadna provides marketing and media buying services; and
Whereas, Client is a non-profit organization under contract with Orange County, Florida
to promote the metropolitan Orlando, Florida area as a destination for leisure and business travel;
and
Whereas, Client wishes to engage Ariadna to render digital marketing and media buying
services to support its marketing efforts in Brazil; and
Whereas, Client recognizes Ariadna will collaborate with its office in Brazil (Ariadna Brazil) to perform the services described herein;
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

l
TERM

This Agreement shall be in effect for a period of one (1) year starting effective as of
January l, 2018 and ending December 31, 2018. The Agreement shall be automatically renewed
for additional one-year terms unless either party provides written notice of its intent not to renew
the Agreement no less than sixty (60) days prior to the expiration of any term.

II
SERVICES TO BE RENDERED

Ariadna agrees to render the following services to Client in connection with the Client's
Brazil media campaign:
Recommendation of a media plan for campaigns in Brazil pmsuant to Client's
specifications.
I.

2.

Management and execution of media campaigns.

3.

Valuation of media and promotional opportunities as requested.

4.

Attendance at monthly Team Brazil calls (video conference capabilities required).

5.

Ariadna will provide promotional opportunities with other clients as appropriate and
where advantageous to all parties.
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6.

Ariadna will provide quarterly metrics including media values and, media impressions.

7.

Ariadna will provide a bi-annual report of activities.

8.
Ariadna will provide a competitive analysis at least two (2) times per year with the
understanding that Cl ient 's prior written approval of all quotes and assumption of the cost of all
media research tools shall be necessary for such studies. Compensation to Ariadna for the costs
of Ariadna's labor hours associated with such studies are included in this contract and Client
shall have no additional liability in connection therewith
9.

Serve as primary contact for all media sales representatives in Brazil

10.
Transcreation - Ariaclna will assist in recreating and adapting precise brand content for
the target language and maintaining the intent, style, tone and context. Specific quotes will be
sent to Visit Orlando on a project by project basis.
l J.
Ariadna will provide digital content production according to the scope of work and an
estimate signed by client. Samples of this content include: transcreation of pieces, production of
amplification calendar, resizing of images to the proper specs, weekly reports, optimization of
content distribution, and quarterly audience insights.
J 2.

Ariadna will provide recommendations on radio broadcast opportunities.

13.

Ariadna will provide suggestions on creative and testing.

It is expressly understood by the parties that Client shall bear the costs of all ad serving,
trafficking service and web analytical tools used pursuant to the digital media plan.
Ill
COMPENSATION

I.
Ariadna shall receive fifteen percent (15%) conunission of all media investments, As
further explained below, the fifteen percent (15%) will come either as a discount /commission
from the media provider or directly from the client.
A.
Media Purchased in Brazil. Client understands that pursuant to Brazilian Jaws
and regulations, media agencies, such as Ariadna Brazil, receive a twenty percent (20%)
discount/commission over locally purchased media directly from the local vendor. From the
total twenty percent (20%) discount/commission, Ariadna shall retain fifteen percent (15%) as its
compensation. The additional five percent (5%) of the total di scount/commission will be applied
by Ariadna as "soft savings." and will be returned to the client in media products in the media
where it has been purchased.

B.
Media Purchased Outside of Brazil. Some media may be purchased in the
United States like: Facebook, Search Engine Marketing ("SEM") through Google, Yahoo or
Bing, Digital Site Platform ("DSP") or programmatic buying campaigns. Client understands that
the twenty percent (20%) discount/commission mandated by Brazilian Jaw does not apply to any
media purchased outside of Brazil. Therefore, Client agrees that, for all media purchased outside
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of Brazil, Ariadna shall receive directly from the client fifteen percent (15%) commission over
the total media investment as its compensation. Ariadna will invoice the client directly for its
fifteen percent ( 15%) commission on all media purchased outside of Brazil.
2.
Client agrees to reimburse Ariadna for all reasonable, previously approved, out-of-pocket
expenses, including but not limited to, tnwel, entertainment, copies, telefaxes, local and long
distance couriers, incurred in the performance of the services and/or obligations set forth in this
Agreement within thirty (30) days of invoicing. Ariadna agrees to abide by Client's Travel
Policy and Booking Procedures.
3.
Ariadna will provide monthly electronic invoices with a monthly forecast for upcoming
expenses. Client shall pay all invoices no later than thirty (30) days after completion of the work
invoiced.
IV
INDEPENDENT CONTRACTOR

Ariadna and Client agree this is a contractual business relationship for services and that
Ariadna is an independent contractor. At no time will the parties be considered to be partners, a
joint venture nor is an employer/employee relationship created herein. All employees assigned
by Ariadna to perform services for Client pursuant to this Agreement shall at all times remain
employees of Ariadna and Ariadna shall be responsible for payment of all salaries, benefits,
taxes and withholding to its employees. Ariadna may serve as the Client's agent only in
connection with the services contemplated in this Agreement and may not bind Client nor incur
any liabilities on Client's behalf other than those contemplated herein without Client's written
authorization.
V
CONFIDENTlALITY, NON-DISCLOSURE, NON-SOLICITATION &
RESTRICTION ON COMPETITIVE BUSINESS OPPORTUNITIES

I.
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.
2.
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 v,1ithout
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
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a result of directive, subpoena or order issued by an authority possessing competent jmisdiction
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 nnd conditions of the agreement when prudent to
do so in response to fl request for public records even though Florida's Public Records Act does
not apply to Visit Orlando, or 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.
3.
The parties agree to not directly or indirectly, voluntarily or involuntarily, either on their
own or through any of its employees, pai1ners, stockholders, officers or third pmties, for any
reason whatsoever, endeavor to solicit, employ, or engage any person who is, or who wns at any
time during the existence of this Agreement an employee, consultant or representative of the
other party, or encourage or induce such person to leave their employment or service with the
other party in order to accept employment of any kind with any other person, firm, partnership or
corporation with which the party is or may become associated.
4.
Ariadnn agrees that during the term of this Agreement it will consult with Client prior to
accepting any new competitive business promoting travel to the following destinations: New
York City, Washington, D.C., Las Vegas, Los Angeles, Chicago, Miami, Fort Lauderdale,
Canada, and the Middle East. This restriction does not apply to any existing business Ariadna
may have promoting these travel destinations. Further, Client specifically acknowledges that
Ariadna does business promoting travel lo destinations in the Caribbean, Mexico and Latin
America and nothing herein will preclude Ariadna from continuing to promote those destinations
or accept new business promoting these destinations. These restrictions will only be in effect
tluoughout the duration of this Agreement and shall not survive the termination of this
Agreement for any reason.
VI
INDEMNIFICATION AND INSURANCR

I.
The parties agree to hold each other harmless, defend and indemnify each other and all
related entities, officers, directors, employees and permitted assigns from any and all causes of
action brought by third parties arising out of any breach hereof or any negligence of the party at
fault including, but no limited to, any and all third party claims alleging violations or
infringement of trade secrets, trademarks or copyrights of any kind. Neither party will be
responsible or liable for any special, incidcntnl, consequential or punitive damages resulting from
any cause whatsoever.
2.
Ariadna •..vill maintain the insurance coverage set forth below and will deliver to Client
certificates of insurance. Ariadna will notify Client within thirty (30) days of any termination of
policy, change of policy limits or change of insurance carrier:
(a)
Workers' Compensation - Coverage for its employees with statutory workers'
compensation limits, and no less than $100,000.00 for Employers' Liability.

-JL,_JL
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(b)
Commercial General Liability - Coverage for all operations including, but not
limited to Contractual, Products and Completed Operntions, and Personal Injury. The limits shall
be with not less than $500,000.00 per occurrence - Combined Single Limits (CSL) or its
equivalent.
3.
The parties agree to comply with all applicable federal, state and local Jaws and
regulations governing health and safety of its employees assigned to perform services hereunder,
including applicable environmental laws.
4.
The parties shall have no obligation whatsoever to compensate the other for any personal
injury resulting from the performance of the services described herein, and each of them hereby
waives on their own behalf and on behalf of any persons claiming through them, any and all
rights of recovery which the parties may now or hereafter have against each ot her on account of
any such bodily i1\jury sustained as a result of the performance of services. The parties shall not
in action or proceeding, or otherwise, assert any claim for consequential damages against each
other on account of any loss, cost, damage or expense, which either party may suffer or incur
because of any act or omission of the other party or its employees and the parties hereby
expressly waive all such claims.

VII
OWNERSHIP OF CREATIVE MATERIAL
Ariadna will assist the Client in providing input on creative and appropriately converting
messages for the Brazilian market, not only translation, but context, visuals, etc. When required,
Ariadna also will offer creative services quoted separately, case-by-case. The parties agree that:

a.

OwnershiP. of Pre-Existing and Created Materials. Ariadna may create, own or
license certain rights, including, but not limited to intellectual property rights, in
creative material, design, concept, copy, artwork or proprietary data that may be
used or created in the performance of the Services. Except as provided below,
Ariadna or its licensor(s) retains all right, title and interest in and to such creative
material, design, concept, copy, artwork or proprietary data. Notwithstanding the
foregoing, Ariadna shall not retain any right, title, interest to any creative material,
design, concept, copy, artwork or proprietary data that is derived from or based on
Client's Confidential Information.

b.

License Grant. Subject to the terms and conditions of this Agreement, Ariadna
hereby grants to Client a worldwjde, royalty-free, perpetual, non-exclusive, non
transferable, non-sub licensable license to use, modify and create derivative works
of any creative material, design, concept, copy, artwork or proprietary data owned
by Ariadna that may be used or created in the performance of the Services.

C.

Ownership of Client Materials. Client and its licensors are, and shall remain, the
sole and exclusive owner of all right, title and interest in and to any documents,
data, know-how, methodologies, software and other material provided to Ariadna
by Client ("Client Materials"), including all intellectual property rights therein.
Ariadna shall have no right or license to use any Client Materials except solely
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during the Term of the Agreement to the extent necessary to provide the Services
to Client. All other rights in and to the Client Materials are expressly reserved by
Client.
d.

Perpetual license. With the exception of any Ariadna technology, all deliverables
created , developed , or provided by Ariadna pursuant to this MSA (the
"Deliverables"), and all intellectual property rights therein, whether the
Deliverables be in physical or electronic form, shall be works made for hire by
Ariadna for Client, as that term is defined in the U.S. Copyright Act of 1976, as
amended, 17 U.S.C. § IOI , and upon creation all copyrights in and to the
Deliverables shall be owned exclusively by Client. In the event that the
Deliverables, or any part thereof: under applicable law, may not be considered
works made for hire by Ariadna for Client, Ariadna hereby assigns, agrees to
assign, and upon creation of such Deliverables automatically assigns, to Client, its
successors and assigns, all rights, title and interests in the Deliverables in all
United States and international copyrights, including all renewals, extensions and
continuation thereto, and all other Intellectual property rights therein. This
assignment is undertaken in part as a contingency against the possibility that the
Deliverables, by operation of law, may not be considered works made for hire by
Ariadna for Client.

VIII
RIGHT TO AUDIT
Client reserves the right to audit media placement, and/or, the calculation of any
applicable bonus related performance, in particular, using a 3rd party audit agency for a period of
up to 12 months following each annual campaign. Ariadna shall reasonably cooperate in
co1mection with such audit process. In the event of any dispute regarding the calculation of any
applicable performance based compensation payable hereunder, the results of the third-party
audit, if obtained, shall control. Reasonable labor cost associated with audit is not chargeable
and shall be borne by Ariadna.

IX
GOVERNING LAW
This Agreement shall be construed in accordance with the laws of the State of Florida.
Any disputes that arise between the parties with respect to this Agreement shall be brought
before a court of competent jurisdiction in Orange County, Florida. The pa11ies hereby
irrevocably submit to the jurisdiction of those courts for the purpose of any action under tltls
Agreement and expressly and irrevocably waive any objection to venue and any claims regarding
an inconvenient forum .

X

PARTIAL INVALIDITY
If any provision of the Agreement is held to be invalid, unenforceable or contrary to
public policy by any courl of competent jurisdiction, then that provision shall be enforced to the
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maximum extent permitted by law, and the provision may be modified to conform and the
remaining part of this Agreement shall remain in full force and cftect.

XI
AME1\'DMENT & WAIVER
This Agreement may only be modified by a suhsequcnt writing executed by all parties.
No failure to demand strict compliance with the provisions of this Agreement sha ll be construed
a waiver of any right a party may have to demand compliance at any time.
XII
ENTIRE AGREEMENT

This Agreement constitutes the entire understanding between the parties rel ating to the
services to be rendered by Ariadna. Any previous writings, negotiations or understandings,
including any request for proposal or proposals submitted are superseded by the instant
Agreement
XIII
SECTION HEADINGS

The section and paragraph headings in the Agreement are for convenience of reference
only.
This Agreement has been duly executed by each party by its authorized representatives as
of the date set forth above.
ARIADNA, LLC

I

/j

Visit Orlando

Jf__, 4 /
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