
MARKETING COOPERATION AGREEMENT 

This Marketing Cooperation Agreement is between Orlando/Orange County Convention and 
Visitors Bureau, Inc. d/b/a Visit Orlando ("Visit Orlando") and Company (as defined in Exhibit 
A). Visit Orlando and Company are together the ''Parties" or singularly a •'Party". 

BACKGROUND 

The Parties intend to cooperatively promote and market their products, services, and marketing 
message; or promote tourism to the central Florida area; or both; through marketing activities that 
may include print media, electronic media, events and the like. 

The Parties intend to remain independent of each other. The Parties intend to share the costs and 
administration of the marketing activities. 

AGREED TERMS 

1) DUTIES 

a) Visit Orlando and Company shall carry out the duties and obligations described in Exhibit 
A. 

b) Unless otherwise stated in Exhibit A, Company is primarily responsible for identifying, f
negotiating and executing marketing agreements with media agents, media vehicles, or 
similar third parties and otherwise carrying out the activities identified in the Campaign 
Details section of Exhibit A ("Campaign"), with all relevant material agreements being 
approved by Visit Orlando prior to execution by Company. 
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c) The total value of the Campaign, including the costs ofmarketing and all other activities 
conducted by Company as part ofthe Campaign, shall be set forth on Exhibit A. Exhibit A 
shall also identify the portion ofthe total Campaign value to be borne by Visit Orlando and 
the portion ofthe total Campaign value to be borne by Company. 

d) Company shall provide Visit Orlando with proofs of all advertisements, promotional 
materials, promotional videos, swag, collateral and the like for approval prior to 
commitment. Visit Orlando shall, in its sole discretion, review and approve, or disapprove, 
same prior to publication. 

e) Company shall designate in Exhibit A, a single primacy contact responsible for Company's 
duties under this agreement. The contact shall have sufficient authority to make most 
decisions required under this agreement without resort to secondary authority. 

2) PAYMENT 

a) Visit Orlando shall reimburse Company for a portion of the fees and costs Company 
expends as agreed to in Exhibit A. 
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b) As a condition precedent to reimbursement, Company shall supply both proof of 
performance as Visit Orlando may reasonably specify for each Campaign activity, as well 
as Campaign metrics as set out in Exhibit A ("Metrics"). 

c) Company shall not accept any kick-backs, finders fees, gifts, rebates, private emoluments, 
or the like in connection with the Campaign that are not disclosed to Visit Orlando. In the 
event any such payments are made to Company, Company will disclose the payment to 
Visit Orlando and will split the payment with Visit Orlando in the same proportion as the 
fees and costs of the Campaign are split as set out in Exhibit A. Nothing in this § ( c) shall 
prevent Company from carrying out its responsibilities with respect to adding value as set 
out in ExhibitA. 

3) TERM 

a) This agreement is effective as ofthe date oflast signature below. 

b) This agreement continues until Company provides acceptable proofofperformance ofall 
Company duties to Visit Orlando as well as the required Metrics, upon which it will 
terminate. 

c) The Campaign will commence on the start date set out in Exhibit A ("Start Date") and will 
end on the end date set out in Exhibit A ("End Date") with the required milestones as set 
out in Exhibit A. 

4) CONFIDENTIALITY \\ 
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a) The terms of this agreement are confidential. In addition, the Parties each may provide to 
the other certain confidential information. When the providing Party designates 
information as confidential, or ifthe receiving Party has a reasonable basis to believe that 
information is confidential or should be treated as confidential, then the receiving Party 
shall maintain its confidentiality by not disclosing that information. Information 
designated confidential or reasonably implied to be confidential will only be used in a 
manner consistent with the reason for its being provided to the receiving Party. 

b) Regardless ofthe designation ofinformation as confidential, information exchanged by the 
Parties shall not be considered confidential when it (i) is publicly knoV\/Il; (ii) is received 
from another source who can lawfully disclose such information without a duty to maintain 
its confidentiality; (iii) is already known by the receiving Party prior to receiving such 
information from the disclosing Party; or (iv) is independently developed, each of (i) 
through (iv) without breach ofthis 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 because 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 they agree to maintain the confidentiality of the 
information. Notwithstanding the foregoing. Visit Orlando may in its sole discretion 
release this agreement (i) when prudent to do so in voluntary response to a request for 
public records even though Florida's Public Records Act does not apply to Visit Orlando, 
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(ii) to Orange County, Florida which may elect to disclose the terms of this agreement in 
its sole discretion, or (iii) otherwise as required by contract or as Visit Orlando deems 
appropriate. 

c) Within ten days of the termination of this agreement, all confidential information shall be 
returned to the disclosing party. Should returning such information be impracticable, then 
the receiving Party shall destroy the information and provide written confirmation of its 
destruction to the disclosing Party. Nothing in this agreement shall require the receiving 
Party to return or destroy confidential information when prohibited by applicable law or 
regulation. 

d) The receiving Party shall maintain all confidential information in a manner no less secure 
than it maintains its own confidential information, but in any event, no less secure than 
commercially reasonable taking into accowit the nature and sensitivity of the information, 
the damage that would arise (including without limitation, reputational damage) should 
such confidential information be improperly disclosed, and the costofremediating a breach 
ofconfidentiality, including without limitation, the cost ofnotice, litigation arising from a 
breach and third-party damages, ifany. 

e) In the event of a data breach or similar event where Visit Orlando's data or othe-r 
confidential information in the possession ofCompany is improperly accessed or obtained 
used, lost, or becomes the subject ofmalware or ransomware, the Parties shall reasonably 
cooperate to remediate such event and provide notice as and if required by applicable law, 
rule or regulation. Company shall bear the cost of remediation, notice, defense and 
indemnity. Insurance coverage limits by Company's insurer shall not serve to limit 
Company's liability. Visit Orlando shall have the right to control its own defense and to 
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 or arising 
from such an event, at Company's cost. Company shall promptly notify Visit Orlando, but 
in any event, in less than seventy-two hours following discovery of such an event as 
generally described in this section. 

5) TERMINATION 

a) This agreement may be terminated as follows: 

i) Either Party may terminate if the other fails to perform an obligation under this 
agreement within ten (10) days ofa written notice (which may be email) to cure; 

ii) Either Party may terminate immediately if the other Party is insolvent or files or has 
filed against it any proceeding in federal or state court seeking insolvency protection 
or debtor relief; 

iii) Either Party may terminate immediately if the other Party infringes the intellectual 
property of the terminating Party or a third party, or acts in excess of the limited 
intellectual property license afforded to it under this agreement; 
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iv) Either Party may terminate immediately if the other Party's reputation falls into 
disrepute or becomes inconsistent with the image or reputation ofthe terminating Party; 
and, 

v) Either Party may terminate for convenience on 30 days written notice (which may be 
by email). 

b) Termination pursuant to sections 5(a)(i)-(iv) will entitle the tenninating Party to recover its 
damages~ however, nothing in this agreement will prejudice the rights ofthe Parties to also 
seek temporary or permanent equitable relief. In the event of termination pursuant to 
section S(a)(v), Visit Orlando's payment contemplated by Exhibit A and Section 2 will be 
presumed to bepro rata to the effective date of termination. 

6) PROTECTION OF INTELLEC11JAL PROPERTY 

a) Visit Orlando grants to Company from the Start Date to the End Date a non-exclusive, 
revocable, limited, royalty-free, and non-transferable license to use (i) Visit Orlando's 
trademarks, service marks, trademarks, and the like specifically designated by Visit 
Orlando in Exhibit A (collectively, "Visit Orlando Marks") and Visit Orlando's images, 
photographs, videos, and other copyrightable materials specifically designated by Visit 
Orlando in Exhibit A (collectively "Visit Orlando Materials", and together with the Visit 
Orlando Marks, the "Visit Orlando IP"), solely as necessary for use in the Campaign. 
Company shall use Visit Orlando .IP in accordance with any trademark or other usage 
guidelines that Visit Orlando may communicate to Company from time to time. Consistent 
with sections 1(b) and 1(d), Company shall submit examples of all proposed uses of the 
Visit Orlando JP to Visit Orlando for Visit Orlando's prior written approval in each 
instance. All uses of the Visit Orlando Marks, and all goodwill associated therewith, will 
inure solely to the benefit ofVisit Orlando. Company shall not use, register, or attempt to
register any mark that is infringing, confusingly similar to or incorporates any ofthe Visit 
Orlando Marks. Company acknowledges and agrees that Visit Orlando retains exclusive 
ownership and rights in the Visit Orlando IP. 

b) Company shall provide to Visit Orlando all customer profiles, contact information, and 
other customer information obtained, developed and/or collected by Company through the 
Campaign ("Campaign Data"). Company assigns all right, title, and interest in the 
Campaign Data, as well as any other intellectual property developed by Company for the 
Campaign. and any derivatives of both. to Visit Orlando. Company shall obtain aU 
necessary consents for the transfer and assignment of Campaign Data to Visit Orlando 
including without limitation consent to market to identified individuals. Company shall 
comply with all laws and regulations applicable to Campaign Data. 

c) Other than as specified in the Exhibit A and sections 6(a) and 6(b), the Parties each retain 
exclusive ownership and rights in their intellectual property, including without limitation~ 
their trademarks, service marks, and commercial symbols as well as all associated moral 
rights. -Further, Company stipulates and agrees that the Visit Orlando Marks are valid, 
incontestable and not subject to collateral attack with the USPTO, or any other similar 
body. 
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7) EXCLUSMTY 

a) Unless otherwise specified in ExhibitA, Company (i) shall not include any competing 
destination in the Campaign activities described in Exhibit A and (ii) shall ensure that any 
Campaign advertisements, marketing materials, and the like (including but not limited to 
websites, social media, videos, and print) are not adjacent to, on the same page as, or 
immediately preceding or following, those ofany competing destinations. 

b) Unle.,s otherwise specified inExhibitA, Visit Orlando may continue to carry out its mission 
as it sees fit which may be in competition with Company. 

8) INDEPENDENCE 

a) The actions to be taken under this agreement by Company and VISit Orlando shall be 
independent of the other and not taken as an employee, agent, partner, joint venture, 
subsidiary or parent of the other. The Parties acknowledge that they are independent 
entities, are not attorneys-in-fact of the other, are not agents of the other, and are not 
allowed to incur any obligation on the other's behalf. The Parties shall not hold the other 
out as an agent, legal representative, partner, subsidiary, joint venture or employee of the 
other and shall not indicate or suggest that they are related or the same entities. 

b) Except as generally required to carry-out the purpose and timing ofthe actions set-out in 
Exhibit A, each Party shall control the conditions, tim~ details, and means by which it 
performs its obligations under this agreement. 

c) Neither Party shall have the right to inspect the work of the other except solely for the 
purpose of determining whether the work is being completed according to ExhibitA. 

d) Neither Party is eligible for and shall not receive any employee benefits from the other 
Party. Each Party is solely responsible for the payment ofall taxes, FICA, federal and state 
unemployment insurance contn"butions, state disability premiums, and all similar taxes and 
fees relating to its business. 

9) INDEMNIFICATION 

a) The Parties shall defend, indemnify and hold harmless each other, from and against all 
claims, suits, fines, liabilities, damages, losses and cost, including but not limited to, 
reasonable attorneys' fees, (collectively, "Claims"), to the extent arising indirectly or 
directly from the other Party's gross negligence or willful misconduct, including but not 
limited to damage to the property or injury to a person. The Parties covenant and warrant 
each other that it and all of its agents, vendors, servants, employees, and contractors will 
use due care and diligence in all of their activities and operations authorized by this 
Agreement. In addition, the each Party will defend, indemnify and hold harmless the other 
Party against any Claims to theextent relatedto or arising from (i) the indemnifying Party's 
alleged violation of the intellectual property rights ofa third party, and {ii) marketing ads~ 
offerings or services provided by the indemnifying Party including without limitation their 
associated contracts. 
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lO)INSURANCE 

a) Company shall maintain insurance coverage in the types and amounts sufficient to satisfy 
its obligations (including indemnification) under this Agreement, including but not limited 
to comprehensive general liability insurance in an amount no less than $2,000,000 per 
occurrence. 

11) REPORTING, BOOKS, RECORDS 

a) Company shall provide Visit Orlando with monthly or quarterly Campaign updates, the 
content, form, and frequency ofwhich will be reasonably specified by Visit OrJando from 
time to time. 

b) Subject to the execution of a mutually agreeable non~disclosure agreement between the 
Parties, the Parties expressly agree that Visit Orlando shall have, upon reasonable notice, 
access to aU books, records and accounts ofCompany relating to this agreement. Company 
shall reasonably cooperate to provide such additional financial information relating to this 
agreement as reasonably requested by Visit Orlando from time to time, including but not 
limited to timely responses to all req1.1ests from Visit Orlando and its auditors. Such 
information will include those books and records as Visit Orlando may specify to permit 
Visit Orlando to calculate the value provided by Company. 

12)GENERAL 

a) The Parties shall not assign this agreement or any rights or obligations hereunder, without 
prior written consent ofthe other Party. 

b) This agreement represents the entire agreement between the Parties with respect to the 
subject matter hereofand supersedes all prior understandings and agreements with respect 
to the subject matter hereof,. whether writte.n or oral. No other warranties, promises or 
agreements, express or implied exist between the Parties. 

c) TI1e Parties shall comply with all applicable federal, state and local laws, ordinances, rules 
and regulations relating to each Party's obligations under this agreement. 

d) This agreement will be construed withoui regard to any preswnption or rule requiring 
construction or interpretation against the party drafting an instrument. The Parties stipulate, 
agree, and acknowledge the mutual negotiation of this agreement's terms. 

e) This agreement, including and together with Exhibit A, is the sole and entire agreement of 
the Parties concerning the subject matter contained in this agreement, and supersedes all 
prior and contemporaneous understandings, agreements, representations, and warranties. 
both written and oral, regarding such subject matter. 
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f) In the event the terms of this agreement and Exhibit A are in conflict, then the terms of 
Exhibit A will control but otherwise will be read reasonably to harmonize the two 
documents when possible. 

g) Any notices required under this agreement must be in writing and sent to the other Party's 
mailing address or email address set forth in Exhibit A. If emailed, the notice shall be 
deemed received on the same day ifthe sending party receives no notice ofdelivery failure 
and the email is coupled with a copy sent via. U.S. Postal Service, pt class postage pre
paid. If only mailed, the notice must be sent certified mail, return receipt and shall be 
deemed received three business days after mailing. Ifsent via third party overnight courier, 
signature must be required upon receipt and the notice shall be deemed received on the 
date signed for. 

h) The laws of the State of Florida govern this agreement without application of Florida's 
conflicts of laws, rules and doctrines. Any suit arising from this agreement shall be filed 
exclusively in the Ninth Judicial Circuit Court in and for Orlando, Florida, or in the United 
States District Court for the Middle District ofFlorida, Orlando Division should such court 
have jurisdiction. The parties stipulate that venue and personal jurisdiction are proper in 
such courts and waive any argument offorum non convenience. 

i) The Parties waive and relinquish the right to a trial by jmy. In the event of litigation or 
legal process arising from or related to this agreement, Visit Orlando and Company 
expressly submit and consent to a "bench" trial. 

j) In the event oflitigation arising from or related to this agreement, the prevailing party shall 
be entitled to recover from the other, attorneys' fees, paralegal fees and costs through all 
appeals. 

k) If any portion ofthis agreement is declared invalid by any law, order, decree or judgment 
ofa court having jurisdiction over the parties and/or the subject matter, this agreement will 
be construed as ifsuch portion is deleted from this agreement. 

I) The headings that appear in this agreement are for reference purposes only end shall not 
affect the meaning or construction ofthis agreement. 

m) This agreement may be executed in counterparts, each of which is deemed an original. 
Delivery of an executed counterpart of a signature page to this agreement by facsimile or 
electronic scan and email shall be as effective as delivery ofa manually executed signature 
page. 

n) The failure of Visit Orlando to insist upon the strict performance of any tenn of this 
agreement, or Visit Orlando's failure or refusal to exercise any option, right or remedy 
contained herein, will not be construed as a waiver or relinquishment for the future of such 
tenn, option, right or remedy. Rather, such term, option, right, or remedy will continue and 
remain in full force and effect. There will be no waiver by Visit Orlando unless explicitly 
set forth in writing and signed by Visit Orlando. 
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o) The terms of this agreement which by their nature should survive the termination or 
expiration of this agreement will survive and be binding on the parties, including but not 
limited to sections 4 and l 0. 

13) Compliance with anti-corruption laws 

Each Party represents and warrants that (i) it has not violated, and shall not violate, either directly 
or indirectly, or through its shareholders, directors, partners, principals, officers, affiliates, agents 
and employees, all applicable anti-corruption laws in relevant jurisdictions, including but not 
limited to, the United States Foreign Corrupt Practices Act, the United Kingdom Bribery Act an.d 
other similar laws (the "Anti-Corruption Laws"); and (ii) it has not offered, promised, given or 
authorized the offer, promise, or giving, and shall not take such actions, or accepted, any 
compensation, payments or gifts or other things of value, directly or indirectly, or through its 
partners, principals, officers, directors, shareholders, affiliates, ftgents and employees, to or from 
any government official or private party in order to either influence or induce any act or decision 
or unlawfully omit to do any act, in order to obtain. retain or direct business or secure an improper 
advantage. As used herein, "government official" shall mean a central, provincial, municipal or 
other government, department, agency or instrumentality, state-owned or controlled enterprises, 
pt1blic international organizations, or any officer or employee or other person acting in an official 
capacity for or on behalfofany of the foregoing, or any political party official, other public official 
or candidate for office. Each Party shall have the absolute right to terminate this contract and any 
related contracts with immediate effect in the event that the other Party violates any of the Anti
Corruption Laws. 

14)Taxes 

Visit Orlando undertakes to pay all truces, levies, contributions, as well as any other charge, such 
as interest, fines and insurance policies resulting from its activities in connection with the 
execution ofthe Agreement. In case Company is bound to pay any amount for the above mentioned 
pursuant to laws in force as a result ofthe activities ofVisit Orlando related to the execution ofthe 
Agreement,, the amounts pirld shall be deducted from payments to be made by Company to Visit 
Orlando. Visit Orlando is bound to indemnify Company for any third party claims and/or claims 
from competent authorities regarding the payment ofany tax, levy. charge or contribution resulting 
from non-compliance with tax laws by Visit Orlando. 

By signing below, Visit Orlando and Company each agree that it bas carefully read and fully 
1mderstood this agreement, and each agrees • to be bound by tenns 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. d/b/a Visit Orlando 

Signature: OJ4 /../d!eml-
Print Name: ~v tt, YP t\4"Yl..W 
Title: ~c.1 

Date: _ /,r/ t.d) 
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EXHIBIT A 

Company Legal Name ("Company''): Travel Reservations SRL 

Company Address (see section 12.9): Ruta 8, Km 17.500, Edificio Synergia. Numero 101 

Company Primary Contact (see Section I. 5): Luis Alberto Jimenez Jimenez 

Name: Luis Jimenez Phone: +52 (55) 1084 0470 Email: luis.jimenez@despegar.com 

CAMPAIGN DETAILS 

Start Date: 09/23/19 End Date: 12/15/19 

Media Type/Sales 
Initiative 

Banner Home 
Packages. Push 
Notifi~ation 

Ron Banners 

Microsite 

E-Mail Marketing 

1VSpots 

Media Channel 

Des12~gar's Website 
& Mobile Aim & 
Facebook's Omanic 
Posts 
Dem;2egm:'s website 

Hosted in D~egar 

2 E-Mails 

Cable TV Prime Time 
Shows SJ2Qts 

Details ofActivity 

To offer specials to 
travel to Qrlando 

TQ dimlay banners 
within Despegar 
Searches of 
destinations that 
~m12ete with 
Orlando 
We will r~direct all 
the eff'.orts to this 
website for 
conversion in order 
for users to see 
Exclusiv, product§ in
OrlandQ. Destination 
Guides and more. 
Will be send to 
Des~gar'sDatab~~ 
(users & glients). 
Exclusive mailings to 
approx .. 600 K users 
N'!r sendinsz or more 
To nmAgs during 
prime time sho~ on 
TV 

Dates 

One day a week on 
the week of s~ 3ot\ 
Qctober 28th, & Nov 
22nd 

S~tember 23rd, to 
December 15th. 20191 

S~tember 23rct, to 
Decemb~ 15th. 20121 

J 

~ 

S~ember 2Jn1. to 
December 15111 

1 2Q191

Buen Fin Week 
(Mexican Black 
Fnday)Week 
November21st 2019 
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-
Incentive for CCS 
Colombia. Mexico & 
Brazil 

Training. 12rices. and 
certification 

Will assure that the 
§gegts get certified. 
assit to the nresent 
trainingL.._and gives 
them the carrot to 
nush conversiQn 
towards Orlando 
Comnlimentaa 
Desne~ar 

Se12temb!t{ 23rd, to 
December 151h. 2019.

I 
 

I

Screens in CCS 
Colombia 

Orlando Si;2ots on the 
CCS Screens in 
CoJombia 

"J/e will be displaying
~sand special offers 
for the agents, so they
can have Orlm:i.do in 
to12 of their minds in 
order to RUSh 
conversion 
Comnlim.entan: 
Desoel!ar 

 , Au September 23rd. 
to December 15th. 
2019. 

I
1 

I
I , 
I 
I 

SEM FacebookAd§ DisI!lay ]2aid 
cam12aign in 
Facebook to 12romote 
Orlando 

' September 23rd. to 
December 15th, 2019. 

1 

I
I l

SEM DTravel Plix 
(YQuTu]2e) 

Ads in YQuTube to 
J2romote and 12ush 
sales towards 
Orlando through 
Desoee:ar 

S~tember 23rd. to 
December 151h, 2012,. 

SEM GlQbal Audience I 

(.I2es12egar's Google 
Premium Clusters) 

DisI!la}'. banners for 
remarketing trackill& 
users throuoh cookies 

Se12tembe1: 23''11. to 
December 15th, 2012. 

I 

I 
Total value of Campaign (USD): $93,938 

Amount paid by Company towards the Campaign (USO): $57,946 

Amollllt paid by Visit Orlando towards Campaign in the form ofreimbursement to Company 
pursuant to the terms ofthis Agreement (USD): $45,000 

Metrics (see Section 2(b)): 
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WC-2019 

NC-2019 

2018 

2017 

12,866 

11.181 

8,128 

5,225 

58% 

38% 

56% 

32.052 

28,352 

21.035 

15,034 

-- --- - - --~-

Y~R . A~ Hqja. ~,i~.~ R~.HOTEL 
~~ ~ 

~~Wl~. ' ~ .: ~~t~fP~i~~En:.-il 
. --6J - - - - -- -·- --~-~---- -~·--~ 

WC-2019 3,378 69% a.ass 70% 
NC-2019 2,799 40% 7,814 SG% 

2018 1,999 85% 5.209 44% 

2017 1,082 3,61.0 

-- --. --

Y['AR :R~Ho~_-·- ·------~ ;·~~f-~N1-10~--· _ P~~~E~ _ ·: :%~~~A{{ENGk;\ 
WC-2019 4,275 72% 10,007 52% 

NC-2019 3,729 SO% 9,218 40% 
2018 2,486 58% 6,584 43% 

2017 1,481 ~614 

-- - - -,r 

-x~R · _ ~N l{~t _-,%VAR RN HOlil PASSENGER .· -:'{.~A~ PASSE.~Gi;R~ •;,I~--- ---. . . ... ... - -~ - - -

WC-2019 1,851 35% 5,854 45% 
NC-2019 1.,631 19% 5,248 30% 

2018 1,371 27% 4,037 38% 

2017 1,079 2,933 

- . -
 :'YEAR rm HurEt. %VAR RN 110TEt . 'PASSEJIJGEft' %VAR PASSl:NGER 

- - •. - --- _:__ - ~- ·, _· --~-~ .'.'.:!' .,._,~ ·_~:·:~ ·::· .11 
WC-2020 3,362 48% 7,336 41% 
NC.2020 3,022 33% 6,072 17" 

2019 2,,272 44% 5,205 34% 

2018 1,583 3,877 

despegar 
M8<1CO 

Visit Orlando Marks and Visit Orlando Materials to be used (see Section 6.1): 
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Other material terms not listed above: 
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