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SERVICE CONTRACT BETWEEN:

LESBIAN, GAY, BISEXUAL, TRANSSEXUAL, TRANSGENDER HALIFAX PRIDE Duly constituted not-for-profit organization, headquartered in “Address”
, Halifax (Nova Scotia) 

Hereafter referred to as “HALIFAX PRIDE.”
AND:

M.D.V. Représentations Inc. (9107-9665 Québec Inc.)

73 Chemin des Papillons

Ste-Anne-des-Lacs (Québec)

JOR 1BO

Tel: (450) 224-4111

Cellular: (514) 992-4082

Hereafter referred to as “M.D.V. REPRÉSENTATIONS.”

1. Goal of the Agreement

It is understood that Halifax Pride organizes the annual Pride Week in Halifax, which generally takes place in June.  Pride Week is funded primarily by corporate sponsorship. 

It is also understood that M.D.V. Représentations is in the business of negotiating sponsorship agreements on behalf of third parties.  

The goal of this agreement is to set out the terms of the relationship between Halifax Pride and M.D.V. Représentations, whereby M.D.V. Représentations will negotiate sponsorship agreements on behalf of Halifax Pride.  

2. Territory and Products

Halifax Pride grants M.D.V. Représentations the non-exclusive right to negotiate and sell the following Halifax Pride sponsorships and marketing opportunities in association with Pride Week:

- Advertising within the Official Pride Guide 

- Sponsorship of Pride Week in accordance with the levels of sponsorship set out in the Halifax Pride Corporate Sponsorship Programme attached to this agreement

- Any additional sponsorship or marketing opportunities as may be agreed on by the parties in accordance with this agreement.

3. Best Efforts 

Both parties hereby agree to act in good faith and use all means at their disposal to distribute and sell Halifax Pride’s sponsorship and marketing opportunities for Pride Week, in compliance with the terms herein.

4. M.D.V. Représentations Rights and Obligations

· The mandate of M.D.V. Représentations shall be to solicit, represent, and finalize agreements on behalf of Halifax Pride, in accordance with the terms of this agreement.
· M.D.V. Représentations is duly authorized to negotiate and sign sponsorship and/or marketing agreements on behalf of Halifax Pride provided such agreements have been approved in advance in writing by Halifax Pride. 
· Halifax Pride shall have the right of final approval of all agreements prior to execution of such agreements by M.D.V. Représentations.
· Halifax Pride promises to honour all agreements signed by M.D.V. Représentations on behalf of Halifax Pride, provided such agreements were approved by Halifax Pride in accordance with the terms of this agreement.

· M.D.V. Représentations promises to offer unsurpassed customer service to future and prospective customers solicited on behalf of Halifax Pride while respecting Halifax Pride’s image and professionalism at all times.

· M.D.V. Représentations may also work towards the development of new sponsorship or marketing opportunities that have not already been considered by Halifax Pride to be offered to future, prospective or current customers (the “Concepts”).  Such Concepts are subject to the specific prior approval of Halifax Pride before any Concept is presented to any third party.  Halifax Pride agrees that said Concepts shall be covered by a non-disclosure and non-competition agreement, which will be entered into between the parties upon presentation of the Concepts by M.D.V. Représentations to Halifax Pride.

5. Halifax Pride Rights and Obligations 

Halifax Pride promises to provide to M.D.V. Représentations, when available, promotional materials necessary to represent the sponsorship and marketing opportunities in conjunction with Pride Week.  These promotional materials may include: 

· Media Presentation Kits and other printed documents.

· Presentation CD-ROMs and other interactive material with the exception of portable computers.

· Production for presentation kits and other printed materials.

· Graphic Design for any new promotional materials created by Halifax Pride.
The parties agree that they will act in good faith not to solicit sales of sponsorship and/or marketing opportunities from prospective customers that had already been approached by the other party.  To this end, each party will advise the other party of its prospective customers.  Further, for the purposes of this agreement, it is agreed that prospective customers will be considered the customer of the party that first approached such customer. 

6. Advertising

Halifax Pride shall, when it deems it appropriate and acting in its sole discretion, produce brochures, literature, promotional and advertising materials for Pride Week. 

7. Remuneration

· Halifax Pride shall pay a commission of 14% of the value of each sponsorship contract signed on behalf of it through the services of M.D.V. Représentations.

· Halifax Pride shall pay a commission of 20% of the value of each print ad in the Official Pride Guide signed on behalf of it through the services of M.D.V. Représentations.

· Commission shall be paid by Halifax Pride to M.D.V. Représentations within 14 days of the collection of funds by Halifax Pride.
· Commissions shall be paid in full for the duration of the agreement.

· Trailing Commissions

Upon cancellation of this agreement in accordance with paragraph 12, or upon expiration of the term of the agreement if the agreement is not renewed, (subsequently referred to as the end of the term), Halifax Pride shall pay to M.D.V. Représentations a “trailing commission” 

This trailing commission shall be computed as follows:

8.5% of the value of each sponsorship contract received by Halifax Pride in the first year after the end of the term if said sponsor was a sponsor for which Halifax Pride paid M.D.V. Représentations a commission during the final year of the term this agreement.

4% of the value of each sponsorship contract received by Halifax Pride in the second year after the end of the term if said sponsor was a sponsor for which Halifax Pride paid M.D.V. Représentations a commission during the final year of the term of this agreement.

8. Length of the Agreement 

Term of Agreement

This agreement will be in effect for a period of three (3) years from the date it is signed by both parties.

9. Ancillary Fees 

All ancillary fees incurred in promoting products and services (restaurants, mileage, fuel, hotels) shall be assumed by M.D.V. Représentations
10. Intellectual Property 

· Halifax Pride is the sole owner of all intellectual property rights association with Halifax Pride and Pride Week, including any copyright, trademarks, logos or other Halifax Pride or Pride Week symbols (the “Marks”). 

· Nothing in this Agreement will be construed to convey to M.D.V. Représentations any right, title or interest in the Halifax Pride or Pride Week name or the Marks.

· M.D.V. Représentations must immediately cease using all Marks upon termination of this agreement for any reason.  Any use by M.D.V. Représentations of the Marks throughout the duration of the agreement shall be for the sole purpose of achieving the goal of this agreement and all such use will inure to the benefit of Halifax Pride.
11. Confidentiality

All confidential information brought to the knowledge of either party by the other party must be treated with strict confidentiality at all times.

12. Length

This contract is cancelable on each anniversary date of the agreement if either party has delivered to the other party written notice of its desire to cancel the agreement.  This written notice must be received not less than four (4) months prior to the anniversary date.

13. Miscellaneous 

· Other than as expressly set out in this agreement, the terms of this agreement cannot be modified or terminated except by written consent of both parties involved.

· The parties have expressly required that this Agreement and all documents and notices relating hereto be drafted in English.  Les parties en présence ont expressément exigé que la présente convention et tous les documents et avis qui y sont afférents soient rédigés en anglais.

· This agreement will be governed by and construed in accordance with the laws of the Province of Nova Scotia without regard for its conflict of law principles.  The provincial and federal (Canadian) courts will have exclusive jurisdiction over all proceedings related to this agreement, and the parties hereby consent to the personal jurisdiction of such courts and waive any right they may now have or hereafter possess to a trial by jury in connection with such proceedings.  If any provision of this agreement is held invalid, illegal or unenforceable in any respect, this agreement will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.  This agreement embodies the entire agreement between the parties, and there are no agreements, representations or warranties other than those set forth herein.  This agreement may not be assigned by either party without the prior written consent of the other party hereto, and any attempted assignment without such consent shall be void ab initio.  This agreement will be binding upon, enforceable by and inure to the benefit of the parties and their respective successors and assigns, and may not be modified or amended except by a writing signed by each of the parties.  No waiver of the performance or breach of, or default under, any condition or obligation in this agreement will be deemed to be a waiver of any other current, future, or past performance, or breach of, or default under, the same or any other condition or obligation of this agreement.  No party will be responsible for, or be in breach of, this agreement if it is unable to perform as a result of a force majeure event. This agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of which will constitute one and the same instrument.

IN ACCORDANCE WITH THE ABOVE, THE PARTIES HAVE SIGNED AT HALIFAX IN DUPLICATE THIS _____ OF __________  2003.

_______________________



___________________________

Greg Nepean





Dominique Vachon

Co-Chair





President

Halifax Pride





M.D.V. Représentations



