
MEDIA SERVICES AGREEMENT 

This Agreement ("Agreement") is entered into effective as the 151 day of August 2019 (the 
"Effective Date") between Orlando/Orange County Convention & Visitor's Bureau, Inc. d/b/a 
Visit Orlando, a not for profit corporation organized under the laws of the state of Florida ("Visit 
Orlando") and Icon International, Inc. ("Icon") with a place of business at 6600 North Andrews 
Avenue, Suite 555, Fort Lauderdale, FL 33309. In consideration of the mutual promises herein 
contained, Icon and Visit Orlando agree as follows: 

1. TERM OF AGREEMENT 

a. This Agreement shall commence on the Effective Date and shall continue until July 
31, 2022, unless earlier terminated as permitted by § 12 below (the "Term"). 

b. Visit Orlando and Icon may mutually agree to may extend this Agreement for two 
successive one year periods, ending July 31, 2023, and July 31, 2024, respectively. 

2. STATEMENT OF WORK 

a. During the term of the Agreement, Icon shall provide services (the "Services") and 
deliverables (the "Deliverables") as set forth in a statement of work ("SOW) according 
to the terms and conditions agreed upon therein as well as the terms and conditions set 
forth herein. To the extent of a clear and irreconcilable disagreement between the 
terms of this Agreement and an SOW, the terms of the SOW shall control. 
Modifications to an SOW or this MSA will not be effective or binding unless in 
writing and signed by authorized representatives of both parties. An exchange of 
emails shall be ineffective, and not give rise to an agreement or amendment. 

b. An SOW shall: (i) define the services and deliverables to be provided and their 
timing; (ii) state any applicable fees, costs and rebates and by whom they are to be 
paid; (iii) detail billing and payment terms. 

c. Exhibit A attached hereto provides the initial SOW executed by Visit Orlando and 
Icon. The SOW shall be amended and agreed upon in writing by the parties for each 
contract year hereunder. 

3. SEQUENTIAL PAYMENT LIABILITY 

a. Visit Orlando reserves the right in its sole discretion to modify, reject, defer or cancel 
all plans and schedules or work in process. However, in so doing, Visit Orlando 
assumes responsibility for commitments made by Icon for any costs, expenses and 
service charges incurred by Icon that received prior approval from Visit Orlando. 

b. Icon is solely liable for payment to suppliers to the extent that proceeds have cleared 
from Visit Orlando to Icon. However, Visit Orlando is solely liable for payment to 
suppliers for sums owing but for which payment has not cleared to Icon. 

c. Icon shall execute contracts, agreements and Insertion orders with media entities, and 
other service providers and vendors, in such a manner that once Visit Orlando has paid 
Icon for media or services, Visit Orlando has no further liability to Icon, vendor, or 
media entity (i.e. sequential liability). 
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4. INTELLECTUAL PROPERTY OWNERSHIP: DATA 

a. Except in connection with providing the Services to Visit Orlando contemplated 
herein, Jcon shall not use Visit Orlando's name, trademarks, logos, or other intellectual 
property ( collectively, "Visit Orlando's Intellectual Property") (including in Icon's 
customer lists or any other Icon marketing materials) without Visit Orlando's prior 
written permission in each instance. Such permission is in Visit Orlando's sole 
discretion and may be revoked at any time. Icon acknowledges and agrees that in the 
event Icon has any documents that constitute Visit Orlando's Intellectual Property, 
upon receipt of written request from Visit Orlando, Icon shall return the same to Visit 
Orlando. 

b. All digital media performance history data of Visit Orlando shall belong to Visit 
Orlando. Upon request by Visit Orlando, Icon shall turn over to Visit Orlando in a 
media and format reasonably specified by Visit Orlando any Visit Orlando data in 
Icon 's possession relating to the Services and Deliverables, with Icon's cost of media 
redacted. Icon shall reasonably cooperate at its own expense with Visit Orlando in 
identifying the data created hereunder. Icon shall have a limited, fully paid-up license 
to possess and use the data for the purposes of providing the Services and Deliverables 
required hereunder and by any applicable SOW for the term of the Agreement. 

5. REPORTING 

a. Jeon shall keep Visit Orlando fully informed as to the progress and status of all 
Services and Deliverables to be provided hereunder. Icon will provide to Visit Orlando 
written reports as and when reasonably requested by Visit Orlando. Such written 
reports shall be in a form and include information, data and key performance indicators 
as Visit Orlando may reasonably specify from time to time. Such reports shall, at a 
minimum, include spend, channel and performance metrics. Visit Orlando may also 
require a weekly telephone conference with Icon to discuss progress, status, and results 
of the Services and Deliverables. 

b. Icon will promptly notify Visit Orlando of any actual or anticipated problems relating 
to delivery of the Services and Deliverables required hereunder. 

c. Icon will, at its own expense, meet in person for at least a business day with Visit 
Orlando once per quarter at Visit Orlando's headquarters for the purposes of planning, 
review of projects, review of results and other similar purposes. Visit Orlando, in its 
sole discretion, may conduct the quarterly meeting telephonically. Icon will cause to 
attend (a) a representative of sufficient authority to speak in behalf of Icon; and, (b) 
those persons reasonably necessary to speak to facts and issues regarding the 
performance of past and planned Services and Deliverables. 

d. Icon shall otherwise keep Visit Orlando reasonably apprised and communicate with 
Visit Orlando via phone, email and the like as the situation may require. 

6. NON-COMPETITION 
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a. During the Term of this Agreement, Icon will advise Visit Orlando of any new 
business opportunities with destination marketing organizations and/or theme 
parks/attractions during the term of this Agreement. During the Term of this 
Agreement, Icon agrees not to represent those that Visit Orlando deems a conflict 
of interest as expressed in Exhibit B, without the prior written consent of Visit 
Orlando. 

7. NON-EXCLUSIVE 

a. Visit Orlando's relationship with Icon is non-exclusive and Visit Orlando has the 
right to hire and use any other company to provide the same types of deliverables or 
services to Visit Orlando as does Icon. 

8. INTERNET/WEB ADVERTISING 

a. All Internet and world wide web-based advertising (including those on smart phone 
applications and similar devices) shall comply with the standards set out in Exhibit C 
hereto . 

9. CONFIDENTIALITY 

a. The terms of this Agreement should be treated by the parties as confidential. Jn 
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. 

b. 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 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 and not 
use such information in a manger inconsistent with the purposes of this Agreement. 
Visit Orlando maintains the prerogative in its sole discretion either to release the terms 
and conditions of the Agreement 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 
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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 which may then result in same becoming a public record. 

c. All information provided from one party to the other shall only be used for the 
purposes of fulfilling such parties' obligations hereunder and for no other purpose. 

d. Following the expiration or termination of this Agreement, neither party will directly 
or indirectly use or disclose any confidential information of the other party except as 
otherwise permitted in this Agreement and also this section. 

10. COMPLIANCE WITH LAWS 

a. With respect to the law of the United States and Canada: 

1. In performance under this Agreement the Parties will comply with all federal, 
state, provincial, regional, agency and/or local laws and regulations that may 
be applicable, including but not limited to, safety, health, and the timely and 
full payment of all wages, salaries, expenses, and all employer contributions 
or payments for federal income taxes, social security, federal and 
state/provincial unemployment taxes, as well as any other payroll or 
withholding taxes relating to such employees. 

ii. In the event that Jeon engages in activities in providing the Services and 
Deliverables hereunder that bring it within the coverage of the California 
Consumer Privacy Act or any similar national, state or local law, rule or 
regulation of the United States (collectively "Privacy Laws"), then Jeon shall 
at its own expense comply with all such Privacy Laws and notify Visit 
Orlando of its belief that the Privacy Laws are applicable, and what Icon is 
doing to comply. 

11. INDEPENDENT CONTRACTOR 

a. Icon's relationship with Visit Orlando will be that of an independent contractor and 
nothing in this Agreement shall be construed to create a partnership, joint venture or 
employer-employee relationship between Icon and Visit Orlando. All personnel 
assigned by Icon to perform Services, will be employees or subcontractors of Icon or 
of vendors of Icon. Jeon will employ, manage, administer and control all employees 
and approved subcontractors assigned to perform services and provide deliverables 
under this Agreement and will ensure they will comply with all terms of this 
Agreement. Icon shall be free to arrange, and shall have sole control and direction 
over, the time, mode, manner, method and means used by Icon to execute an SOW. 
Neither party has any authority to act on behalf of or to enter into any contract, create 
any liability or make any representation or public statement on behalf of the other 
party except as specifically set-out herein and any applicable SOW. 

b. Icon agrees that Services to be provided will be performed by qualified, capable, and 
efficient employees and contractors in strict conformity with applicable best practices 
and the highest ethical standards. 
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c. Icon further agrees that, upon request of Visit Orlando, it will remove from the 
performance of Services hereunder any of its employees or contractors . 

I 2. TERMINATION AND EXPIRATION PROCEDURE 

a. This contract will expire as set out in §1, above. 
b. Visit Orlando may terminate this Agreement on thirty days' written notice, without 

cause, for convenience. 
c. Visit Orlando may terminate this Agreement immediately in the event of a material 

breach of this Agreement by Jeon. 
d. Icon may terminate this Agreement without cause upon ninety days' written notice. 
e. Termination or expiration of this Agreement shall not affect any rights of the parties 

which may have accrued on or prior to the date of such termination or expiration. 
Those sections hereof that by their nature are intended to or should survive termination 
or expiration, shall survive termination or expiration. 

f. Prior to expiration or upon termination the parties shall reasonably communicate and 
cooperate in order to assure a businesslike unwinding of this Agreement. 

g. Upon termination or expiration the following procedures shall apply: 
1. All non-cancelable contracts or commitments properly made prior to receipt 

of the termination notice or date of natural expiration will be carried to 
completion by Icon and paid for by Visit Orlando (in accordance with § 3 
above), unless agreed to in writing by both parties in accordance with the 
established terms of this Agreement and the SOW. All cancelable contracts 
or commitments will be carried to completion by Icon in Visit Orlando's sole 
discretion upon written notice to Icon, in which case such cancelable 
contracts with be paid by Visit Orlando. 

ii. Any complete or incomplete Visit Orlando-approved materials, services, etc. 
which Icon has committed itself to purchase or provide on Visit Orlando's 
behalf prior to receipt of the notice of cancellation or natural termination 
shall be paid by Visit Orlando in accordance with the established terms of this 
Agreement including without limitation§ 3 ahove. 

iii. Upon the effective date of termination by either party, payment shall be made 
by Visit Orlando to Jeon in accordance herewith with respect to any Icon 
Services or Deliverables which Visit Orlando has requested be provided 
before termination and which Icon has properly provides prior to or after the 
date of termination. 

iv. Upon request, Icon will deliver to Visit Orlando or its designated 
representative, all property (including Visit Orlando Intellectual Property and 
data) and materials prepared or purchased for or on behalf of Visit Orlando 
by Icon and all information, documents, studies and records regarding Visit 
Orlando 's advertising; provided, however, that notwithstanding anything to 
the contrary contained herein, Icon shall not be required to deliver to Visit 
Orlando any Icon documentation or reports containing Icon confidential 
information, including, without limitation, Jeon 's cost ofmedia. 

v. The parties will, upon receipt of written request, return each to the other all 
information, documents, plans, data, confidential information, forecasts and 
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the like so long as same is commercially practicable. In lieu of return, the 
parties may agree that certain information may be destroyed in a manner that 
is secure (e.g. cross cut shredding, burning or similar method and/or deletion 
and overwriting, or similar commercially acceptable secure methodology as 
applicable). If not returned, or unable to be destroyed, then same shall be 
confidentially disposed of at the end of life of the software and hardware in 
which same is stored. Nothing herein prevents either party from retaining a 
copy of applicable materials for the purposes of audit or to satisfy a similar 
legal requirement but such shall at all times be treated and retained 
confidentially. 

13 . INSURANCE 

a. Visit Orlando shall procure and at all times during the term maintain reasonable and 
prudent insurance coverage at Visit Orlando's sole cost and expense. 

b. Icon will provide the insurance coverage set forth below and will deliver certificates 
of insurance to Visit Orlando naming Visit Orlando and Orange County, Florida as 
additional insured on all required policies to the extent possible. If not possible, then 
Icon shall so notify Visit Orlando. Icon will also notify Visit Orlando within thirty (30) 
days of any termination of policy, change of policy limits or change of insurance 
carrier. Icon agrees to maintain the following insurance coverage, and confirm such 
coverage in writing each year: 

i. Workers' Compensation - Coverage for its employees with statutory workers' 
compensation limits, and no less than $100,000 for Employers' Liability. 

11. Commercial General Liability - Coverage for all operations including, but not 
limited to Contractual, Products and Completed Operations, and Personal 
Injury. The limits shall be not less than $1,000,000, per occurrence, 
Combined Single Limits (CSL) or its equivalent. 

iii. Business Automobile Liability - Coverage for all owned, non-owned and 
hired vehicles with limits of not less than $1 ,000,000, per occurrence, 
Combined Single Limits (CSL) or its equivalent. 

1v. Cyber Risk insurance with minimum coverage of at least $2,000,000 in the 
aggregate and $1,000,000 per claim (to include coverage for data 
breach/unauthorized access to or processing of data or information, 
ransomware, theft, fraud, social engineering fraud, or the like, all together a 
"Data Risk Event" or "DRE"), data breach recovery, notification, forensic 
investigation, crisis communications messaging experts, and compliance 
requirements of regulators, indemnity covering Visit Orlando's losses and 
those third-parties affected by same as well as the cost of legal defense of 
Visit Orlando. 

14. DATA PROTECTION J\ND DISASTER RECOVERY 

a. Icon shall take appropriate technical and organizational measures against any 
unauthorized or unlawful access to the information Visit Orlando provides to Icon 
hereunder with such measures being no Jess than that which Icon provides for its own 
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sensitive information and data or that which a reasonably prudent corporation in Icon's 
industry would exercise, whichever is greater. 

b. Icon shall have a data security plan that it periodically reviews and updates on a 
reasonable basis and on which it trains its employees. 

c. Icon shall have a disaster recovery plan that is periodically reviews and updates on a 
reasonable basis and on which it trains its employees. Jeon 's disaster recovery plan 
should be capable of (and tested to be able to) restore Icon to reasonable operation 
within seven days of a natural or man-made disaster event. 

15. DATA RISK EVENTS 

a. In the event that Icon learns of a Data Risk Event, or the like, that affects Visit 
Orlando's data, information or the like, Icon shall use best efforts to notify Visit 
Orlando in writing within twenty-four hours of Icon's discovery of such DRE. Such 
notification shall include, if known, the details of the event, the nature and extent of 
such event, when such event occurred, when such event was discovered, the 
information affected, how it was affected and all other information that Visit Orlando 
may reasonably request. 

b. In the event of a DRE or other unauthorized disclosure of non-public information 
caused by Icon, its employees or subcontractors that that results in litigation, 
governmental investigations/enforcement action, or administrative proceedings 
against Visit Orlando, its directors, officers, agents or employees based upon a claimed 
violation of laws relating to security and privacy or arising out of this Agreement, Icon 
will make itself and any employees, subcontractors, or agents assisting Icon in the 
performance of its obligations hereunder available to Visit Orlando at no cost to Visit 
Orlando to assist Visit Orlando in responding thereto, defending and testifying 
truthfully as witnesses as well as assisting in the defense of the matter or as othe1wise 
reasonably specified by Visit Orlando regarding response to the matter. 

I 6. INDEMNIFICATION 

a. Visit Orlando acknowledges and agrees that Visit Orlando shall be solely responsible 
for the content of all advertisements and other material as furnished by Visit Orlando 
to be used in connection with the media placed by Icon on behalf of Visit Orlando 
(collectively, the "Advertisements") and shall defend, indemnify and hold Icon, any 
media provider Icon places media with on behalf of Visit Orlando hereunder, and each 
of their respective parents, subsidiaries and affiliates, and each of their respective 
officers, directors, agents, contractors and employees, harmless from and against any 
and all third party claims, demands, damages, losses, liabilities, expenses, actions or 
causes of action (including reasonable attorneys' fees) arising out of the 
Advertisements, including, without limitation, any claims of infringement or violation 
of any third party's copyright, patent, trademark or other property right in connection 
with the Advertisements. In addition, each of Visit Orlando and Icon shall defend, 
indemnify and hold the other harmless from the indemnifying party's gross negligence, 
willful misconduct, DRE, or breach of this Agreement. 

17. GOVERNING LAW AND DISPUTE RESOLUTION 
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a. This Agreement shall be governed in all respects by the laws, statutes, and 
regulations of the United States of America and of the State of Florida without 
application of its choice of Jaw provision/ law/doctrines. 

b. The Parties have agreed that any dispute arising from or related to this Agreement 
will be resolved by an arbitrator whom they mutually agree upon. Failing agreement 
on a choice of arbitrator, either party may apply to the court to compel arbitration and 
request the court to designate the arbitrator. The chosen arbitrator apply well
recognized arbitration rules (e.g. AAA, JAMS or the like) chosen in his or her 
discretion to the resolution of the matter and may choose to administer the arbitration 
in lieu of appointment of a formal administrator (e.g. AAA or JAMS) and in avoidance 
of associated administrative payments. 

c. Any arbitration or court proceeding arising from or related to this Agreement shall 
exclusively be brought in Orange County, Florida and convened in Orange County, 
Florida. Prior to filing suit, the parties shall engage in good faith mediation on the 
terms that they may agree, failing which, such mediation shall occur in Orange County, 
Florida using the services of a mediator located in Orange County, Florida and 
designated by the President of the Orange County Bar Association. 

18. FORCE MAJEURE 

a. Neither party will be liable for any loss or delay in perform of its obligations 
hereunder (except the obligation to make payment) resulting from any force majeure 
event, including acts of god, fire, natural disaster, labor stoppage, war or military 
hostilities, and the parties agree to extend any delivery date to the extent of any delay 
resulting from any such force majeure event. Aforce majeure event shall not serve to 
extend the time within which lcon is required to be back to reasonably normal 
operations pursuant to § 14(c). 

19. NO WAIVER 

a. No expressed or implied waiver by any party of any provision of this Agreement or 
of any breach or default of the other party shall constitute a continuing waiver, and no 
waiver by any party shall prevent such party from enforcing all other provisions of this 
Agreement or from acting upon such other provisions or upon any other or subsequent 
breach or default by the other party. 

20. NOTICES 

a. All notices, demands and communications provided for in this Agreement shall be In 
writing and shall be deemed given and received in all respects when delivered by hand, 
when delivered via nationally recognized overnight courier service or when delivered 
by registered or certified mail, and in each case addressed to a party at its address 
listed below, unless and until such address is changed by giving written notice thereof 
in a like manner. Notice may not be served via email. 
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Icon: Visit Orlando: 

Icon international, Inc. Visit Orlando 
Attn: Mr. John Kramer Attn: Mr. Larry Henrichs 
One East Weaver Street 6277 Sea Harbor Drive, 
Greenwich, Connecticut Suite 400 
06831 Orlando, Florida 32821 

With copy to: 

Visit Orlando Legal Department 
Attn: Julie Azar, Esquire 
6277 Sea Harbor Drive, 
Suite 400 
Orlando, Florida 32821 

21 . SEVERABJLITY 

a. If for any reason one or more of the provisions of this Agreement are deemed by 
court of competent jurisdiction to be unenforceable or otherwise void by operation of 
law, the remainder of this Agreement will be deemed to be valid and enforceable and 
shall be construed as if such invalid.and unenforceable provision were omitted. 

22. AUDIT 

a. During the term and for three (3) years following termination of the Agreement, Icon 
shall maintain consistently applied, accurate, and complete books, records, and other 
documents (including computer files and supporting orders and invoices) to document 
all charges and expenses incurred in its provision of the Services and Deliverables. 
Visit Orlando may (including by engaging a third party auditor), at its own expense, 
audit Icon's books and records, as necessary to verify Icon's adherence to the 
Agreement's (and any SOW's) terms and conditions; provided, however, that Icon's 
actual cost of media shall be redacted from any such books and records of Icon and 
Visit Orlando acknowledges and agrees that it shall have no right to review Icon's cost 
of media under any circumstances. For clarity and the avoidance of doubt, Icon's 
delivery of media is on a media cost non-disclosed basis. Visit Orlando may conduct 
any audit at any time during Icon's regular business hours at Icon's principal place of 
business. 

b. Visit Orlando reserves and shall have the right to audit Services and Deliverables in 
accordance with Section 22(a) using a 3rd party audit agency for a period of up to 36 
months following each campaign. Icon shall reasonably cooperate with and provide 
requested information to support such audit process subject to § 22(a). 

23. ENTlRE AGREEMENT. /\MENDMENT AND MISCELLANEOUS 
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a. This Agreement may not be assigned by either party without prior written consent of 
the other party. 

b. This Agreement, including any exhibits attached hereto, may be amended, modified 
or waived only by an instrument in writing executed by the parties or their authorized 
delegates. An exchange of emails shall be ineffective, and not give rise to an 
agreement or amendment. 

c. This Agreement, together with attached exhibits and applicable SOW's as they may 
be executed from time to time, constitute the entire Agreement between Visit Orlando 
and Icon with respect to the subject matter hereof and no representation, writing, or 
statement not contained herein shall be binding upon Icon or Visit Orlando as an 
enforceable promise, contractual undertaking, warranty, or otherwise. 

d. Icon must obtain permission to use Visit Orlando's name in any form of self-
promotional materials, website, press releases, etc. 

24. LANGUAGE AND INTERPRETATION 

a. The use of a list and them "including" shall not serve to limit the meaning of such list 
to only those examples listed but instead shall be read expansively and interpreted as 
" including but not limited to". 

b. The section headings hereunder are not intended to be used as interpretative guides in 
reading and interpreting the language under any particular heading but instead are 
included for convenience. 

c. The use of the word "and" shall be interpreted to include "or" when context suggests. 
d. The use of the pronoun "he" shall include "she" and "it" when context suggests. 
e. The Agreement is the results of mutual negotiations and bargaining and shall not be 

interpreted against the drafter, i.e. contra preferentem shall not apply. 

IN WITNESS, WHEREOF, the parties hereto have respectively caused this Agreement, 
inclusive ofany referenced statement of work or exhibit to be executed by their duly authorized 
of the day d first written above in the preamble. 

By (~ Vt b i.( 
Icon International, Inc. ("Icon") 

C. I (A lt At c_ Y. L~ ~ \J,l 

Title /I v f / C E 'D 

Date 1J / ?..J /J ~ 




