
MASTER SERVICES AGREEMENT 

THIS AGREEMENT made the 30th day of April, 2018. 

BETWEEN: 

Visit Orlando a corporation 
incorporated under the laws of Orlando, Florida 
(hereinafter referred to as "Client") 

OF THE FIRST PART 

- and · 

IMC BUSINESS ARCHITECTURE INC. 
(hereinafter referred to as "IMC") 

OF THE SECOND PART 

THIS AGREEMENT WITNESSES that in consideration of the covenants and 
agreements herein contained the parties hereto agree as follows: 

1.0 GENERAL 

IMC agrees to design, develop, create, test, deliver, install, configure, 
integrate, customize and otherwise provide the software described in each Work 
Order in accordance with all terms, conditions and Specifications set forth herein 
and in each Work Order. IMC further agrees to deliver to Client all installation, 
configuration, operational, and other documentation needed for Client to operate 
and use the software described in each Work Order. 

1.1 Services 

Subject to the terms and conditions herein, IMC shall perform the services 
(the "Services") set out in any subsequent Work Orders or Change Requests 
agreed to by the parties during the term of the Agreement in the manner 
contemplated, and at the time or times, set forth in this Agreement. For clarity, 
the Services do not include the use of the Agility Content Management System. 
Any use of the Agility Content Management System is governed by and subject 
to their Terms of Service, which are at http://www.agilitycms.com/terms-of
service.aspx 

1.2 Reports 

IMC shall provide such status reports to Client as may be reasonably 
required by Client from time to time. 

http://www.agilitycms.com/terms-of-service.aspx
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1.3 Term of Agreement 

Subject to earlier termination in accordance with this Agreement, IMC 
shall begin performing the Services and shall complete the Services on the date 
or dates set forth in a Work Order, as agreed upon from time to time. 

1.4 Client Delay 

IMC shall not be responsible for any delay in the performance of its 
obligations under this Agreement caused the acts or omissions of Client, and any 
dates by which obligations of IMC hereunder are to be performed shall be 
extended by any such delay. Client shall be liable for and shall reimburse IMC for 
any additional costs, liabilities or expenses IMC incurs as a result of such delay 
and IMC's performance of the delayed obligations and Services. 

1.5 Timeframes are Estimates Unless Stated to be Firm Deadlines 

Unless they are expressly described as firm deadlines, in which case 
IMC's obligation shall be to meet such dates, any schedules, deadlines or 
timeframes stated by IMC verbally or in a Work Order represent estimates that 
IMC shall use its reasonable commercial efforts to achieve. 

2.0 CHANGES 

2.1 Change Requests 

The client may request and IMC may recommend, at any time prior to 
delivery of a Deliverable {as defined below) under a Work Order, changes to the 
Deliverable, its Specifications, the delivery schedule or delivery arrangements 
(hereinafter referred to as "Change"). For clarity, when any change is made to a 
Deliverable that necessitates a change to the Specifications in order for the 
Specifications to be accurate and complete, IMC shall make such change to the 
Specifications. 

2.2 Meetings Concerning Changes 

The parties shall within 7 days of notification of the Change respond in 
writing or meet to discuss any requested or suggested Change. Such response 
or meeting shall address the likely impact of the Change, including any effect on 
price and/or time schedule, and if the Change was requested by Client, shall 
include a written quotation of IMC of the cost to implement the Change. Such 
quotation shall include pricing that is calculated on a basis substantially similar to 
the determination of pricing set forth in this Agreement. 
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2.3 Implementation 

IMC shall not implement any Change it recommends unless accepted by 
Client and shall implement any Change requested by Client on the terms set 
forth in its quotation or as otherwise agreed by Client. 

3.0 TESTING AND ACCEPTANCE 

3.1 Testing and Acceptance Procedures 

Upon the delivery to Client of any deliverable under a Work Order (a 
"Deliverable"), including the Final Deliverable, Client shall have the period 
specified in the Work Order, or in the case of the Final Deliverable thirty (30) 
days, and in any other case a reasonable period of time not greater than thirty 
(30) days, to review and accept the Deliverable or reject it if it does not 
substantially comply with this Agreement. If Client elects to reject any 
Deliverable, it shall provide IMC with prompt notice of the reasons for the 
rejection, and IMC shall have a reasonable period of time not greater than thirty 
(30) days to remedy any non-compliance. Such process shall continue until the 
Deliverable complies with the warranties in this Agreement. If Client does not 
give written notice of any deficiencies within the applicable period, it shall be 
deemed to have accepted the Deliverable on the delivery thereof. 

4.0 FEES 

4.1 Fees 

Client shall pay fees to IMC for the Services in accordance with the 
applicable Work Order, and shall pay all invoices within sixty (60) days of receipt 
(or such other time as is specified in such Work Order). Overdue amounts shall 
accrue interest at the annual prime rate as per the Bank of Nova Scotia plus 8%, 
compounded monthly, until payment, both before and after judgment. Client 
shall be responsible for any HST or other taxes eligible on such fees. 

4.2 Financial Records 

IMC shall maintain proper financial records relating to the performance of 
the Services. 

4.3 Expenses 

Subject to the applicable Work Order, Client shall reimburse IMC for all 
expenses approved by Client and incurred by IMC in performing the Services, 
upon the provision of appropriate receipts therefor. 
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5.0 CERTAIN COVENANTS AND WARRANTIES 

5.1 Warranties 

IMC warrants that: 

(a) it shall perform the Services in a competent and professional 
manner; 

(b) for the 90 days after the date of actual or deemed acceptance 
('Warranty Period") of any final Deliverable (for greater certainty, 
the final Deliverable is the final, accepted version of work product 
delivered to Client on the completion of a Work Order) 
contemplated by a Work Order and delivered by IMC to Client 
hereunder (each, a "Final Deliverable"), the Final Deliverable shall 
comply with the specifications referred to in the applicable Work 
Order (the "Specifications") in all material respects. In the event of 
any non-compliance during the Warranty Period IMC shall, at its 
option and expense, either (i) make reasonable and repeated 
efforts to correct such non-compliance; or (ii) refund to Client any 
fees paid by it to IMC for the development of such Final 
Deliverable. This warranty states Client's entire remedy and IMC's 
entire obligation and liability for any non-compliance of a 
Deliverable with its Specifications; and 

(c) it shall not include in any Final Deliverable any contaminant or time 
bomb or virus including any code that may be used to access, 
modify, delete, damage or disable the Final Deliverable. 

The warranties in this Section shall terminate and be of no further force or effect 
upon any modification of a Final Deliverable not performed or authorized by IMC. 

5.2 Third Party Property 

Except as is expressly set forth in this Agreement IMC makes no warranty 
concerning any Third Party Property. Client requires prior approval for any third
party material incorporated in any software developed. Client prefers that the 
use of open-source components be excluded from this project. If no other 
reasonable solution exists without the use of open-sourced components then 
IMC will provide Client with the open source licenses for each component. 

5.3 Insurance 

IMC shall purchase and maintain reasonable insurance related to the 
Services, including, without limitation, comprehensive general liability insurance 
and errors and omissions insurance. 
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6.0 CONFIDENTIALITY 

6.1 Non-Disclosure: Certain Property 

The terms of this agreement should be treated by the parties as 
confidential. 

Each party shall not (either during the term of this Agreement or at any 
time thereafter) disclose any confidential or proprietary information it acquires 
relating to the affairs of the other party or the other party's customers, except to 
its own employees or contractors who are bound to it by at least equivalent 
obligations of confidentiality and who need to know such information for the 
purpose of performing the party's obligations or enjoying its rights under this 
Agreement, and shall not (either during the term of this Agreement or at any time 
thereafter) use any such information for any purpose other than for such 
purposes. For greater certainty, IMC Property is confidential information of IMC. 
All Client Materials are the confidential information of Client. 

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 publicly 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 to release the terms and conditions of the 
agreement in response to a request for public records even though Florida's 
Public Records Act does not apply to Visit Orlando, and to Orange County, 
Florida, which may disclose the terms of this agreement. Visit Orlando may also 
disclose the terms and conditions of this agreement to governmental entities 
when required to do so by contract. 
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Upon termination of this Agreement, each party shall forthwith deliver to 
the other all of the other's confidential information or other property that is in the 
party's possession or control and shall delete from its computers or otherwise 
destroy any copies thereof. 

Each party agrees to indemnify the other party from and against all loss or 
damage or any kind and nature suffered by the other party as a result of any 
breach by it or its representatives of its obligations relating to confidentiality 
contained in this Section. 

7.0 INTELLECTUAL PROPERTY 

7.1 Property Rights in Final Deliverables 

Subject to full payment therefor and subject also to Section 7.2: 

(a) All right, title and interest in and to the Final Deliverables, including 
without limitation all screens, graphics, domain names, content and 
the look-and-feel of all developed websites, underlying software, 
object code, digital programming, source code and all other 
intellectual property, made or conceived of by IMC in the 
performance of the applicable Work Order, and all intellectual 
property rights therein, are the property of Client; and 

{b) IMC hereby assigns and transfers to Client its entire right, title and 
interest in and to the Final Deliverables, and waives all moral rights 
in the Final Deliverables and shall obtain a waiver of moral rights 
for all employees and subcontractors that it assigns to perform the 
Services relating to the Final Deliverable. 

7.2 IMC Property and Third Party Property 

The entire right, title and interest in and to any intellectual property, 
including without limitation all software, inventions, ideas, improvements, 
designs, discoveries and all other intellectual property, whether or not patentable 
or subject to copyright, comprised in a Final Deliverable that is either (i) pre
existing property of IMC or developed at any time by IMC independently of this 
Agreement or the Services (collectively, "IMC Property"), or (ii) owned by any 
third party {"Third Party Property''), is the property of IMC or the third party, as the 
case may be. If IMC Property or Third Party Property is included in any software 
provided to Client it should be labeled as such or otherwise disclosed to Client, 
so that Client knows what it owns verses what it just has a license for. 

Subject to the applicable Work Order: 
(a) The responsibility for obtaining any licenses of Third Party Property 

and for all support and maintenance fees related thereto will be 
determined by agreement of the parties; and 
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{b} IMC hereby grants to Client, subject to full payment of amounts due 
to it in respect of the applicable Work Order, a non-transferable 
(except in connection with the sale of all or substantially all of the 
assets of Client), non-exclusive, worldwide license to use the object 
code and source code versions of the IMC Property, solely in 
connection with the customary and intended use of the applicable 
Final Deliverable, and to make a reasonable number of copies 
thereof to support such use. Any license fees therefor shall be set 
forth in the applicable Work Order. Any such license of IMC 
Property shall not include any right of Client to sublicense or in any 
way distribute or transfer or assign to any third party IMC Property 
except as part of the applicable Final Deliverable in the manner in 
which it was provided to Client, provided that Client shall have the 
right to permit third parties to use the IMC Property in order to use, 
upgrade, modify, maintain and implement the Final Deliverable. 
IMC shall be entitled to audit Client's compliance with such license, 
at reasonable times during business hours on reasonable notice, 
not more than once per calendar year. 

Subject to the applicable Work Order: 
(a) Client shall not, except as is expressly permitted hereunder, 

disclose or otherwise permit any third party to use, read or 
otherwise gain access to IMC Property or any documentation 
relating to same; and 

(b) Client shall not perform any act, nor permit any act to be performed 
by a third party, that would harm, or in any way negatively affect or 
diminish IMC's intellectual property or other proprietary rights in or 
to IMC Property. 

7.3 Client Materials 

Subject to the applicable Work Order, Client hereby grants to IMC a non
exclusive, royalty-free, non-transferable, limited right to use any materials that 
are proprietary to Client and provided to IMC by Client to enable IMC to perform 
the Services ("Client Materials"), solely to perform Services pursuant to this 
Agreement. For further certainty, IMC acknowledges and agrees that it does not 
have and shall not acquire any right, title or interest in Client Materials and that it 
shall not use Client Materials for any purpose other than the Services to be 
performed for Client. 

7.4 IMC Indemnity 

IMC will defend and hold harmless, at its own expense, any claim, 
demand, suit or action by a third party ("Claim") against Client alleging that a 
Final Deliverable infinges or violates any U.S. or Canadian registered patent, 
copyright, or trade secret. IMC also shall indemnify Client against any damages 
and costs, in respect of a Claim, awarded against it by a court of competent 
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jurisdiction from which no appeal is taken or for which all appeals have been 
dismissed; provided that (A) IMC is notified promptly in writing; (8) IMC is given 
complete authority to control the defense and settlement of the Claim; and (C) 
Client provides all reasonable assistance and information required by IMC. IMC 
shall not be liable to indemnify Client for any compromise or settlement made by 
it without IMC's prior written consent, or for any legal fees and expenses incurred 
by it in connection with a Claim. Client shall have no authority to settle any Claim 
on behalf of IMC. 

7.5 Certain Rights of IMC 

In the event that a Final Deliverable, in whole or in part, become or, in 
IMC's opinion are likely to become, the subject of a Claim, IMC may, at its option 
and expense (i) procure for Client the right to continue using the Final 
Deliverable; or (ii) replace or modify the Final Deliverable to render it non
infringing with software of at least comparable functionality. 

7.6 Client Indemnity 

The client will defend and hold harmless, at its own expense, any Claim 
against IMC alleging that Client Materials infinge or violate any U.S. or Canadian 
registered patent, copyright, or trade secret. Client also shall indemnify IMC 
against any damages and costs, in respect of a Claim, awarded against it by a 
court of competent jurisdiction from which no appeal is taken or for which all 
appeals have been dismissed; provided that (A) Client is notified promptly in 
writing; (8) Client is given complete authority to control the defense and 
settlement of the Claim; and (C) IMC provides all reasonable assistance and 
information required by Client. Client shall not be liable to indemnify IMC for any 
compromise or settlement made by it without Client's prior written consent, or for 
any legal fees and expenses incurred by it in connection with a Claim. IMC shall 
have no authority to settle any Claim on behalf of Client. 
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7.7 Residual Rights 

Except for the rights and licenses expressly confirmed and granted by this 
Agreement, nothing in this Agreement or any course of dealing between the 
parties shall be deemed to create a license from any party to any other party of 
any intellectual property right, whether by estoppel, implication or otherwise. For 
greater certainty, nothing in this Agreement shall have the effect of (a) precluding 
IMC from utilizing any general skills and experience gained in carrying out its 
obligations under this Agreement which IMC could have reasonably been 
expected to acquire in similar engagements by other companies; or (b) 
precluding IMC from developing for, or licensing to, third parties software or 
solutions to the extent that such software or solutions, at the time of such 
development or license, are similar to software or solutions which are publicly or 
commercially available through no breach by IMC of its obligations under this 
Agreement. 

7.8 All Other Rights Reserved 

Neither party shall acquire any right, title or interest in or to any intellectual 
property rights of the other party pursuant to this Agreement, except as provided 
for herein. 

7.9 No Indemnity 

Except as otherwise set forth herein, IMC shall have no liability for any 
claim for the infringement of any intellectual or industrial property rights, including 
without limitation, all rights in each country to copyright, trademarks, service 
marks, patents, inventions, industrial designs, trade secrets, trade dress and all 
other proprietary rights, based on: (i) any intellectual property of third parties; (ii) 
any modifications not created by or for IMC, and any modifications created by or 
for IMC according to Client's specifications; (iii) use of other than the latest 
release of a Final Deliverable made available to Client by I MC if such Claim 
could have been avoided by the use of the latest release of the Final Deliverable, 
provided IMC has notified Client of same and Client nevertheless declines to use 
the latest release of the Final Deliverable; or (iv) use or combination of the Final 
Deliverable with software, hardware or systems not provided by IMC, if such 
infringement would not have occurred with the use of the Final Deliverable 
without the use or combination with the software, hardware or systems not 
provided by IMC. 

8.0 INDEPENDENT CONTRACTOR 

8.1 No Agency 

This Agreement is an arm's length contract for the rendering of the 
Services. IMC is not the employee, agent or servant of Client. Further, this 
Agreement shall not be deemed to constitute or create any partnership, joint 
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venture, master-servant, employer-employee, principal-agent or any other 
relationship apart from an independent contractor and contractee relationship. 

9.0 TERMINATION 

9.1 Termination for Default 

Notwithstanding anything to the contrary herein contained, each party 
may, at its option, terminate this Agreement for any of the following reasons 
(each a "default"): 

(a) any material breach by the other party of any of its obligations set 
forth in this Agreement, after giving the other party thirty (30) days 
notice of the default and the party's intention to terminate this 
Agreement, unless within such thirty (30) day period the other party 
remedies the default; or 

(b} upon notice by the party if the other party becomes insolvent, 
makes a proposal in bankruptcy, commits an act of bankruptcy or 
makes any assignment for the benefit of creditors or a receiver 
and/or manager, trustee or liquidator of the other party or if a 
substantial part of the other party's property is appointed or any 
proceedings in bankruptcy, receivership of insolvency or for the 
reorganization or liquidation of the other party are commenced and 
are not dismissed within 60 days following the commencement date 
of such proceedings or the date of appointment of such receiver 
and/or manager, trustee or liquidator. 

Termination of this Agreement by IMC for the default of Client shall 
terminate any licenses to IMC Property granted hereunder. 

If, after having been given Thirty (30) calendar days notice of a default 
Client has not cured such default, then IMC may, in addition to any other rights or 
remedies at law or under this Agreement, withhold (i) the provision of further 
Services, or (ii) the performance of any of its obligations until such failure is 
remedied. 

9.2 Termination on Notice 

Without derogating from the parties' rights set forth in Section 9.1 and 
notwithstanding anything else set forth herein, each party may terminate this 
Agreement for any reason whatsoever at any time upon delivery of sixty (60) 
days written notice to the other party. 

9.3 Termination for Delay 

Without derogating from the parties' rights set forth in Section 9.1 and 
notwithstanding anything else set forth herein, Client shall have the right to 
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terminate this Agreement on notice to IMC if due to the fault of IMC any 
Deliverable has not been accepted more than sixty (60) days after its receipt by 
Client for testing. 

9.4 Accrued Rights Unaffected 

Termination of this Agreement for any reason shall not prejudice any 
rights of the parties due or accrued due at the time of termination. In the event of 
termination by either party pursuant to Section 9.1 or by Client pursuant to 
Section 9.2 or Section 9.3, IMC shall be paid the allocated portion of the total 
contract price for the portions of the Services delivered, shall be reimbursed for 
those portions that have been ordered from third parties but are not subject to 
cancellation, shall be compensated on a time and materials basis for all other 
Services performed up to the date of termination and shall be reimbursed for its 
expenses in accordance with this Agreement. 

9.5 Survival 

Notwithstanding any termination of this Agreement for any reason 
whatsoever, the provisions of Sections 4.1, 4.3, 5.1, 5.2, 6.1, 7.1, 7.2, 7.4, 7.5, 
7.6, 7.7, 7.8, 7.9, 9.4, 9.5, 10.2, 10.6, 10.13 and 10.15, and any other provisions 
of this Agreement necessary to give efficacy thereto shall continue in full force 
and effect following such termination, as applicable for the period specified 
therein. 

10.0 GENERAL PROVISIONS 

10.1 Sections and Headings 

The division of this Agreement into Articles and Sections and the insertion 
of headings are for the convenience of reference only and shall not affect the 
construction or interpretation of this Agreement. The terms "this Agreement", 
"hereof', "hereunder" and similar expressions refer to this Agreement and not to 
any particular Article, Section or other portion hereof and include any agreement 
or instrument supplemental or ancillary hereto. Unless something in the subject 
matter or context is inconsistent therewith, references herein to Articles and 
Sections are to Articles and Sections of this Agreement. 
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10.2 Non-Solicitation of Personnel 

Each party shall not, without the prior written consent of the other, during the 
term of this Agreement and for a period of twelve (12) months following the date 
of termination of this Agreement for whatever reason, directly or indirectly solicit 
any person employed by or under service to the other party to perform services 
for the party or any other person. 

10.3 Numbers 

In this Agreement, words importing the singular number only shall include 
the plural and vice versa and words importing any gender shall include all 
genders and words importing persons shall include individuals, partnerships, 
associations, trusts, unincorporated organizations and corporations and vice 
versa. 

10.4 Benefit of Agreement 

This Agreement shall inure to the benefit of and be binding upon the 
successors and assigns of each of IMC and Client. 

10.5 Entire Agreement 

This Agreement constitutes the entire agreement between the parties with 
respect to the subject matter hereof and cancels and supersedes any prior 
understandings and agreements between the parties hereto with respect thereto. 
In the event of any inconsistency between this Agreement and any Work Order, 
the terms of the Work Order shall prevail. 

10.6 Disclaimer of other Warranties 

There are no representations, warranties, forms, conditions, undertakings 
or collateral agreements, express implied or statutory made by Client between 
the parties other than as expressly set forth in this Agreement. The express 
warranties of IMC in this Agreement are in lieu of all other warranties or 
conditions, whether express, implied or statutory (including such as arise under 
the Sale of Goods Act), arising out of a course of dealing or usage of trade or 
otherwise, including any implied warranties or conditions of merchantability, 
merchantable quality, fitness or adequacy for a particular purpose or use. IMC 
does not represent or warrant that (i) the Services will meet Client's requirements 
or (ii) all programming errors can be corrected. 

10.7 Limitation of Liability 

Except as otherwise set forth herein, under no circumstances shall IMC be 
liable to Client for any claim, demand or cause of action whether based on 
contract, tort (including negligence) or otherwise, or for any losses, damages, 
costs and expense (including but not limited to legal fees) for (i) indirect, special 
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or consequential damages, (ii) compensation for loss of profits, anticipated 
revenue, savings or goodwill, or other economic loss of Client, (iii) exemplary, 
aggravated or punitive damages howsoever incurred, (iv) contribution or set-off in 
respect of any claims against Client, (v) third party products or services or Client 
Materials, or (vi) delays, errors or omissions (except under the SLA); in each 
case under any theory of law or equity, arising out of or in any way related to this 
Agreement or any Services, even if advised of the possibility thereof. 

IMC's maximum aggregate liability to Client for any and all direct, 
compensatory loss or damages, under any theory of law or equity, whether for 
indemnity, breach of contract, tort or otherwise, arising out of or in any way 
related to this Agreement or the intended fulfillment of any of its obligations under 
this Agreement or any Services provided hereunder, shall be limited to the 
amounts actually received by IMC from Client as fees under the applicable Work 
Order over the course of the twelve (12) months preceding the date of any claim. 

The client may not bring an action, regardless of form, arising out of or 
related to the Services more than two years after the cause of action has arisen 
or the date of discovery of such cause, whichever is later. 

Client agrees that the limitations of liability set out in this Agreement are 
fair and reasonable in the commercial circumstances of this Agreement and that 
IMC would not have entered into this Agreement but for Client's agreement to 
limit IMC's liability in the manner, and to the extent, provided for herein. The 
limitations, exclusions and disclaimers in this Agreement shall apply irrespective 
of the nature of the cause of action, demand or claim, including, without limitation 
breach of contract, negligence, tort, strict liability or any other legal theory and 
shall survive a fundamental breach or breaches or the failure of the essential 
purpose of this agreement. 

10.8 Amendments and Waivers 

No amendment to this Agreement shall be valid or binding unless set forth 
in writing and duly executed by both of the parties hereto. No waiver of any 
breach of any term or provision of this Agreement shall be effective or binding 
unless made in writing and signed by the party purporting to give the same and, 
unless otherwise provided in the written waiver, shall be limited to the specific 
breach waived. 

10.9 Assignment 

This Agreement and the rights and obligations hereunder may not be 
assigned by Client without the consent of IMC. IMC shall be entitled to 
subcontract its obligations hereunder, provided that it shall remain fully 
responsible therefor. 
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10.10 Publicity 

Client agrees that IMC may (a) list Client as a customer in client lists, 
press releases and other public announcements; (b) publicly disclose the 
Services in sales collateral material, subject to any limitations set out in the 
Confidentiality Section of this Agreement; and (c) use Client's corporate and/or 
brand logos in IMC's marketing efforts, provided that IMC does not contravene 
any Client trade-mark and Client provides consent for such marketing efforts in 
writing. Client shall retain rights to dictate usage of Client's corporate and/or 
brand logos in IMC's marketing efforts which include, but are limited to, logo 
colors and placement, layouts, and general use of Client assets. Client shall 
provide factual information to IMC in support of sales collateral material. 

10.11 Severability 

If any provision of this Agreement is determined to be invalid or 
unenforceable in whole or in part, such invalidity or unenforceability shall attach 
only to such provision or part thereof and the remaining part of such provision 
and all other provisions hereof shall continue in full force and effect. 

10.12 Notices 

Any demand, notice or other communication (hereinafter in this Section 
referred to as a "Communication") to be made or given in connection with this 
Master Services Agreement shall be made or given in writing and may be made 
or given by personal delivery or by registered mail addressed to the recipient as 
follows: 

To: Visit Orlando® 
6277 Sea Harbor Drive, Suite 400 
Orlando, FL 32821-8043 

Attention: Larry Henrichs 

To: IMC Inc. 
500 - 2001 Sheppard Ave. E. 
Toronto, Ontario M2J428 

Attention: Stuart Sherman 

or such other address or individual as may be designated by notice by either 
party to the other. Any Communication made or given by personal delivery shall 
be conclusively deemed to have been given on the day of actual delivery thereof 
and, if made or given by registered mail, on the fifth day, other than a Saturday, 
Sunday or statutory holiday in Ontario, following the deposit thereof in the mail. If 
the party giving any Communication knows or ought reasonably to know of any 
difficulties with the postal system which might affect the delivery of the mail, any 



such Communication shall not be mailed but shall be made or given by personal 
delivery. 

10.13 Governing Law 

This Agreement shall be governed by and construed in accordance with 
the laws of the State of Florida and the Jaws of United States applicable therein. 

10.14 Attornment 

For the purpose of all legal proceedings, this Agreement shall be deemed 
to have been performed in the State of Florida, Unites States and the courts of 
the State of Florida, United States shall have jurisdiction to entertain any action 
arising under this Agreement. IMC and Client each hereby attorn to the 
jurisdiction of the courts of the State of Florida, United States. 

10.15 Language 

The parties have requested that this Agreement and all documents 
contemplated thereby or relating thereto be drawn up in the English language. 
Les parties ont requis que cette Convention ainsi que taus les documents qui y 
sont envisages ou qui s'y rapportent soient rediges en langue Anglaise. 

10.16 Force Maieure 

IMC shall not be liable for any delay in performing or for failing to perform 
its obligations hereunder to the extent that any such specific delay or failure 
could not have been prevented by commercially reasonable precautions, industry 
standard means, alternative sources, disaster recovery, contingency planning, 
redundant or backup operations and activities, workaround plans, or other 
commercially reasonable means provided that: (a) IMC notifies Client 
immediately and in reasonable detail of the commencement and nature of such 
cause and the probable consequences thereof; and (b) IMC uses its best efforts 
to render performance in a timely manner utilizing to such end all resources 
reasonably required in the circumstances, including obtaining supplies or 
services from other sources at the reasonable cost of IMC, if same are 
reasonably available. 
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IN WITNESS WHER O the parties have executed this Agreement on the date 
first written above. -~ 
REP (IMC): 

herman, CFO 

IMCDate: ~ l(,( Jo73 

REP (Visit Orlando):

REP (VisltOrlando): ~ ~/Z/ <'t!E_
7Prin~ 

Title: _....._d=-vD-=--r-!t=-'{JfL...,.;~C------
7 

Date: 




